COUNTY OF LOS ANGELES e,
TREASURER AND TAX COLLECTOR ‘w ‘;
JK_//\\:“\

KENNETH HAHN HALL OF ADMINISTRATION
500 WEST TEMPLE STREET, ROOM 437
LOS ANGELES, CA 90012
TELEPHONE: (213) 974-2101 FAX: (213) 626-1812

MARK J. SALADINO
TREASURER AND TAX COLLECTOR

April 29, 2004

The Honorable Board of Supervisors
County of Los Angeles

383 Kenneth Hahn Hall of Administration
500 West Temple Street

Los Angeles, CA 90012

Dear Supervisors:

ISSUANCE AND SALE OF CERTAIN LOS ANGELES
SCHOOL AND COMMUNITY COLLEGE DISTRICTS
2004-2005 TAX AND REVENUE ANTICIPATION NOTES
(ALL DISTRICTS - 3 VOTES)

IT IS RECOMMENDED THAT YOUR BOARD:

Adopt the Resolution authorizing the sale and issuance of Los Angeles School and
Community College Districts 2004-2005 Tax and Revenue Anticipation Notes and
providing for the sale of participation certificates in an aggregate principal amount not to
exceed $75,000,000.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

The governing boards of various school and community college districts (Districts)
located within Los Angeles County nave adopted individual resolutions as required by
Section 53830 et. seq. of the Government Code requesting that your Board issue Tax
and Revenue Anticipation Notes (-TRANS) on their behalf. Adoption of the attached

Resolution will authorize the execution and delivery of the 2004-2005 TRANS for these
Districts.

The Resolution also provides that the District TRANs will be pooled in a trust for the
purpose of issuing certificates of participation. The pooled program, which was
established in 1985, has been an effective mechanism in reducing both the costs of
iIssuance and the borrowing costs for the participating Districts.
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Implementation of Strategic Plan Goals

This action supports the County's Strategic Plan Goal of Organizational Effectiveness
through collaborative actions between the County and other local jurisdictions, including
the Office of Education, a variety of school districts and community colleges.

FISCAL IMPACT/FINANCING

None to the County. All debt will be paid by the Districts.

FACTS AND PROVISIONS/ LEGAL REQUIREMENTS

TRAN is a short-term borrowing that provides the Districts with cash flow deficit
coverage during the fiscal year. The pooled school program, which was created in
1985, allows schools to pool with other districts to reduce borrowing costs. This year
there are seventeen Districts participating in the 2004-2005 pooled school TRANs
program. A listing of the Districts is attached as Attachment A.

The TRANSs will be sold as twelve-month fixed rate notes. The interest rate on the notes
cannot exceed the maximum legal limit of twelve percent (12%). To further reduce
borrowing costs, a bond insurance contract for a portion of the program will be secured
through Financial Security Assurance.

The Resolution provides for the negotiated sale of the notes by the Treasurer and Tax
Collector with underwriters selected by the Districts, which includes RBC Dain Rauscher
Inc. and E. J. De La Rosa & Co., Inc. Annette Yee & Company will provide financial
advisory services; Hawkins Delafield & Waood will act as bond counse! and BNY
Western Trust as certificate agent.

IMPACT ON CURRENT SERVICES (OR PROJECTS)

Not applicable.
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CONCLUSION

Upon approval, the Department will need two (2) originally executed copies of the
adopted Resolution.

Respectfully submitted, .

.

MNRK J. SALADING
Treasurer and Tax Collector

MJS:GB:BY

Board:lacoe pool—trans 2004 board letter

Attachments (26)

¢. Chief Administrative Officer
County Counsel
Auditor-Controller
Los Angeles County Office of Education
Hawkins Delafield & Wood
BNY Western Trust Co.
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RESOLUTION OF THE BOARD OF SUPERVISORS
OF THE COUNTY OF LOS ANGELES PROVIDING FOR
THE ISSUANCE OF 2004-20605 TAX AND REVENUE
ANTICIPATION NOTES ON BEHALF OF
CERTAIN LOS ANGELES COUNTY SCHOOL
AND COMMUNITY COLLEGE DISTRICTS

WHEREAS, pursuant to Section 33850 et seq., of the Government Code of the
State of California (the “Code”), contained in Title 5, Division 2, Part 1, Chapter 4, certain
school and community college districts located within the County of Los Angeles and listed in
Exhibit A to the Trust Agreement hereinafter referred to (individually, a “District” and
collectively, the “Districts”) have requested the Board of Supervisors of the County of
Los Angeles (the “County Board of Supervisors™) to issue a separate 2004-2005 Tax and
Revenue Anticipation Note (individually, a “Note” and collectively, the “Notes™) on behalf of
cach Districi, respectively, in a principal amount not in excess of 85% of their respective total
revenues for fiscal year 2004-2005; and

WHEREAS, pursuant to Section 53853(a) of the Code, each such Note shall be
issued in the name and on behalf of each District by the County Board of Supervisors as soon as
possible following receipt of a resolution of the govemning board of a District (individually, a
“District Board” and collectively, the “District Boards™) respectively, requesting such borrowing;
and

WHEREAS, the District Boards have previously adopted resolutions finding and
determining that they need to borrow funds in an amount not to exceed the respective amount set
forth in Exhibit C to said Trust Agreement relerred to in fiscal year 2004-2005 for their
authorized purposes and requesting that the County Board of Supervisors authorize for that
purpose the issuance of, and offer for sale, a Note in the name and on behalf of each respective
District in a principal amount of not to exceed the respective foregoing amount, to be used for
any legal purposes for which the District is authorized to expend moneys (said District
resolutions referred to collectively as the “District Note Resolutions™); and

WHEREAS, a Note may not bear interest exceeding twelve percent (12%) per
annum, as permitted by Section 53531 of the Code, notwithstanding Section 53834 of the Code;
and

WHEREAS, a Note will not be outstanding after the period ending twelve (12)
months from the date on which such Note is issued and wiil not be issued in an amount greater
than the maximum anticipated cumulative cash flow deficit of the respective District to be
financed by the anticipated tax or other revenue source for the period for which such applicable
taxes or other revenues are anticipated and during which such Note is outstanding, all as
provided undcr the Internal Revenue Code of 1986, as amended, and applicable Treasury
Regulations promulgated thereunder; and
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WIIEREAS, the County Board of Supervisors hereby approves said requests; and

WHEREAS, the County will establish a program under which it will purchase the
Notcs and assign them to be deposited in trust under and pursuant to that certain Trust
Agreement, dated as of July 1, 2004 (the “Trust Agreement™), by and between the County and
BNY Western Trust Company, as Certificate Agent (the “Certificate Agent™), a form of which 1s
attached hereto in Exhibit A for consideration by this County Board of Supervisors, for the
purpose of having the Certificate Agent execute and deliver certain participation certificates in
one or more series from time to time {(collectively, the “Certificates™), cach cvidencing and
representing an undivided proportionate interest in the principal of and interest on one or morc
Notes (collectively, the “Debt Service Payments™); and

WHEREAS, the Districts have requested the Treasurer and Tax Collector of the
County of Los Angeles (the “Treasurer”) to serve as agent in matters relating to the moneys paid
by them to the Treasurer as and for payments of the principal of and interest on the Notes, which
moncys shall include the Pledged Revenues (as defined below) and the Debt Service Payments,
and have requested the Treasurer to perform certain other services in conncction with the
payment of the Notes, and for the Treasurer to provide for the designation and establishment of a
Repayment Fund for the deposit of Pledged Revenues; and

WHEREAS, the District Boards have found and determined that it is in their
respective best interests for the Treasurer to provide for the execution and delivery of the
Certificates for sale to the general public on a pooled basis with the tax and revenue anticipation
notes of other local agencies located within the County in order to achicve savings in costs of
issuance and to improve the marketability of the Notes; and

WHEREAS, the Treasurer shall appoint RBC Dain Rauscher Inc. and such other
investment banking firms (collectively, the “Underwriters™) to purchasc all of the Certificates
described above from the Certificale Agent, the proceeds of which shall be remitted by thc
Certificate Agent to the Treasurer for the purchasc of the related Notes, in accordance with the
tcrms and conditions of certain purchase contracts by and between the Underwrilers and the
Treasurer, on behalf of the Districts; and

WHEREAS, the County wishgs to provide the terms under which the T.os Angeles
County Schools Pooled Financing Program 2004-2005 Pooled Tax and Revenue Anticipation
Notes (the “Pooled Program”) will opcrate and wishes to provide for the appointment of the
Certificate Agent and the approval of the terms of the Trust Agrcement; and

WHEREAS, the participation by the Districts in the Pooled Program under which
the Treasurer acting as agent for the Districts will cause the Certificates to be executed and
delivered by the Certificate Agent will not cause any District to be liable for payments of
principal or interest on a Note attributable to any other District;

NOW, THEREFORE, the Board of Supervisors of the County of Los Angeles
hereby resolves as follows:
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SECTION 1. Board Determination. Al of the recitals sct forth hercin are true
and correct, and the County Board of Supervisors so finds and determines.

SECTION 2. Authorization of Issuance of Notes and Terms Thereof. The
County hereby determines to and shall issue in the name and on behalf of each District a separate
2004-2005 Tax and Revenue Anticipation Note (individually, a *Note” and collectively, the
“Notes™) in the principal amount of not to exceed the amount set forth in Exhibit C to the Trust
Agreement, cach to be in the denomination of the full principal amount thereof, to be dated the
date of delivery thereof, to mature {(without option of prior redemption) no more than twelve (12)
months from the date of delivery thereof, and to bear interest, payable as provided in the Notes
and computed on a 30-day month/360-day year basis, at the rate detcrmined at the time of sale
thereof by the Treasurer or his designee, but not in excess of twelve percent (12%) per annum.
Both the principal of and the interest on a Note shall be payable, but only upon surrender thereof,
in lawful money of the United States of America upon presentation thereof at the office of the
Treasurer in Los Angeles, California.

SECTION 3. Form of Notes. Each Note shall be issued in fully registered form
and shall be substantially in the form provided in the respective District Note Resolution,

SECTION 4. Deposit of Note Proceeds. The moneys representing the proceeds
of sale of each Note shall be deposited into the General Fund of a District. Following such
deposit, said procceds shall be withdrawn and cxpended by the respective District for any lawful
purpose for which it is authorized to expend moneys, including, but not limited to, current
expenscs, capital expenditures and the discharge of any obligation or indebtedness of the
respective District.

SECTION 5. Pavment of Notes.

(A)  Sources of Payment. The principal amount of a Note, together with the
interest thereon, shall be payable from taxes, income, revenue, cash receipts and other moneys
which are received by the respective Districts during, or are attributable to, fiscal year 2004-2003
and which arc available therefor. Each Note shall be the general obligation of the respective
District, and to the extent such Note is not paid from the Pledged Revenues identified below, the
Note shall be paid with mterest thereon from any other moneys of the respective District lawfully
available therefor, as provided in each District Note Resolution and otherwise by law.

(B)  Pledged Revenues. As security for the payment of principal of and
interest on its respeclive Note, by its District Note Resolution, each respective District has
pledged an aggregate amount equal to one hundred percent (100%) of the principal amount of its
Note, plus an amount sufficient to pay interest on its Note, from its respective [irst unrestricted
revenues received in one or morc months and in the percentages set forth (the “Pledged
Revenues”) in Exhibit C to the Trust Agreement. The term “unrestricted revenues” shall mean,
as applicable, taxes, income, revenue, cash receipts and other moneys of the District, as provided
in Section 53856 of thc Code, which are intended as receipts for the General Fund of a District
and which are generally available for the payment of current expenscs and other obligations of
the respective District.
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The principal of each Note and the interest thereon shall be a first lien and charge
against and shall be payable from the first moneys received by each District from such Pledged
Revenues, as provided by law.

In the event there are insufficient unrestricted revenues received by a District to
permit the deposit into its respective Repayment Fund (as hereinafter defined) of the full amount
of Pledged Revenues to be deposited from its respective unrestricted revenues in a given month,
then the amount of any deficiency shall be satisfied and made up from its respective first
additional moneys lawfuliy available for the repayment of its Note and the interest thereon.

None of the Pledged Revenues of one District shall be available for the payment
of principal and intcrest with respect to any tax and revenue anticipation notes attributable to
another District and each District has in its District Note Resolution acknowledged and agreed
that notwithstanding its participation in the Pooled Program it shall not be entitled to any
payment of principal of and interest on its Note from the revenues of any other District
participating in the Pooled Program.

(C) Deposit_of Pledged Revenues into Repayment Fund. The Pledged
Revenues for each District shall be held by the Trcasurer in a special fund authorized and
designated in cach District Note Resolution (individually, a “Repayment Fund” and collectively,
the “Repayment Funds™) to be held by the Treasurer or, at the discretion of the Treasurer, by a
fiscal agent or Certificatec Agent to be determined by the Treasurer, and applicd as dirceted in
this Resolution. Moneys placed in a Repayment Fund shall be for the sole benefit of the holders
of a Note, and until such Notc and all interest thereon are paid in full or until provision has been
made for the payment of such Note at maturity with interest to such date, the moneys in the
related Repayment Fund shall be applicd only for the purposes for which such Repayment Fund
was created. From the dates of receipt by the Treasurer of any of the Pledged Revenues, the
respeetive Districts shall have no right, title or interest therein, except as to any excess moneys as
described in subsection 5(D) hereof.

(D)  Disbursement and Investment of Moneys in Repayment Fund. From the
datc thc Notes are 1ssued, all Pledged Revenues shall, when received, be deposited into the
related Repayment Fund, After such date as the amount of Pledged Revenues deposited in a
Repayment Fund shall be sufficient to pay in full the principal of and interest on the respective
Note, when due, any moneys in excess of such amount remaining in or accruing to such
Repayment [und shall be transferred to the General Fund of the respective District, as
applicable, On the maturity datc of a Nole and any earlier interest payment date, all moneys on
deposit in the related Repayment Fund shall be used, to the extent necessary, to pay the principal
of and interest duc on such Note on such date. :

Moncys in thc Repayment Funds shall be invested in investment securities by the
Treasurer or his designee, as permitted by applicable California law, as now in cifect and as it
may be amended, modified or supplemented from time to time.

SECTION 6. Execution of Notes. The Treasurer, or his designated
representative, is directed to cause to be preparcd a separate Note for each District. The
‘I'reasurer, or his designated representative, is hereby authorized to sign each Note manually, or

4
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by use of his facsimile signature, the Chairman of the County Board of Supcrvisors 1s hereby
authorized to sign a Note manually or by facsimile signature, the Executive Officer-Clerk of the
County Board of Supervisors (the “Executive Officer-Clerk™), or any designated representative,
1s hereby authorized to countersign a Note manually or by use of a facsimile signature (provided
that one of such signatures must be manually affixed), the Executive Officer-Clerk is hereby
authorized 1o affix the seal of the County thereto by facsimile of the impression thereol, and satd
officers are hereby authorized to cause the blank spaces on the form of Note to he filled in prior
to delivery as may be appropriate.

SECTION 7. Approval of Sale. The Treasurer, within the limitations set forth
below, 1s hereby authorized and directed, on behaif of each District, to enter into a contract of
purchase (a “Contract of Purchase™} with RBC Dain Rauscher Inc. as representative of the
Underwriters for the purchase and sale of the Certificates and to purchase the Notes of each
District at private sale (but only from the proceeds of sale of the Certificates) for deposit into a
trust to be established under the Trust Agreement creating a trust estate (the “Trust”). Each
District has agreed and the County Board of Supervisors hereby agrees to recognize cach
registered owner of the Certificates as the beneficial owner of each Note to the extent of such
registered owner’s proportional, undivided intercst in a Note. For purposcs of obtaining the
highest possible rating and the lowest possible interest rate for a Note and to comply with
applicable federal tax law, the Pooled Program may be divided into two or more series, as
approved by the Treasurer. The Authorized Officer (as defined in each District Note Resolution)
has been authorized by each District Board to execute and deliver any documents and to take
such other action as maybc nccessary or proper to carry out the intent and the provisions hereof,

The sale of each Note in connection with the Pooled Program has been approved
by each respective District Board, and is hereby approved by the County Board of Supervisors
on such terms as the Authorized Officer may approve, such approval to be conclusively
evidenced by the Treasurer’s purchase of a Note and its subsequent delivery to the Certificate
Agent; provided, however, that the maximum intercst ratc on a Notc shall not exceed twelve
percent (12%) per annum and the discount shall not exceed one percent (1%) of the par amount
of the Note.

SECTION 8. Declivery of Notes. The proper officers of the County are hereby
authorized and directed to deliver the Notes to the Treasurer upon payment therefor in
accordance with the Contract of Purchase. All actions heretofore taken by the officers and
agents of the County Board of Supervisors with respect to the sale and issuance of the Notes are
hereby approved, confirmed and ratified, and the officers of the County are hereby authorized
and directed, for and in the name and on behalf of the County Board of Supervisors, to do any
and all things and take any and all actions and execute and deliver any and all certificates,
agreements and other documents including but not limited to those described in the Contract of
Purchase, which they, or any of them, may deem necessary or advisable in order to consummate
the lawful issuance and delivery of the Notes in accordance with this Resolution and the District
Note Resolutions.

SECTION 9. Non-Negotiability of Notc. Each Note shall immediately upon
assignment by the Treasurcr to the Certificate Agent be lodged in trust with the Certificate Agent
and mamiained in such trust until scheduled maturity and payment or purchase in full. Each

5
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Notc shail not be transferrable or assignahle hy the Certificate Agent except as specifically
provided in the Trust Agreement, for example, as with Defaulted Notes and assignment to a
successor Certificate Agent. Notwithstanding the foregoing, in the event that a Note should be
lost, stolen, destroyed or mutilated prior to its stated maturity, the Treasurer shall cause to be
issued a new Note of the same tenor, term and matunty as the original and upon such reasonable
terms and conditions, including the payment of costs and the posting of a surcty bond, as may
from time to time be determined and prescribed by the Treasurer.

SECTION 10. Appointment of Certificate Agent; Form of Trust Agreement.
BNY Western Trust Company, a state trust company organized and existing under the laws of
the State of California, is hereby appointed to serve as Centificate Agent and Registrar for the
Pooled Program. The terms and provisions of the Trust Agreement, in substantially the form
attached hereto as Exhibit A, are hereby approved, provided that the aggregatc principal amount
of Certificates to be executed and delivered shall not exceed the aggregate principal amount of
the Notcs authorized in the District Note Resolutions and approved by the Treasurer. The
Treasurer (and any designee of the Treasurer), is hereby authorized and directed on hehalf of the
County and in its name to cxccute and deliver the Trust Agreemenl in substantially the form
presented to and considered at this meeting of the County Board of Supervisors, which such
changes therein, however, as may be approved by the Treasurer or his designee in consultation
with County Counsel, such approval to be conclusively evidenced by the Treasurer's execution
thereof.

SECTION 11. Form of Credit Enhancement Agreement. In accordance with the
provisions of the District Notc Resolutions and the terms of the Pooled Program, there may be
executed a form of credit enhancement agreement, pursuant to which the principal of and intcrest
accrued to maturity on a Notc will be secured, in the event that amounts on deposit in the related
Repayment Fund are not sufficient to pay the principal of and intercst on such Note in full. The
Treasurcr (and any designee of the Treasurer), is hereby authorized and directed on behalf of the
County and in its name to execute and deliver a credit cnhancement agreement as may be
approved by the Treasurer or his designee in consultation with County Counsel, such approval to
be conclusively evidenced by the Treasurcr’s cxceution thereof.

SECTION 12. Distribution of Official Statement. The Underwriters are hereby
authorized to prepare and distribute a preliminary and final official statement for use in the
marketing and sale of the Certificatcs as directed by the Treasurer on behalf of the Districts.

SECTION 13. Form of Purchasc Contract. The Treasurer (or any designee of the
Treasurcr), 1s hereby authorized to enter into a purchase contract for the Certificates with the
Underwriters in substantially the form attached hereto as Exhibit B from time to time in
implcmentation of the Pooled Program and in accordance with the terms of the District Note
Resolutions, with such changes therein, however, as may be approved by the Treasurer or his
designee in consultation with County Counsel, such approval 1o be conclusively evidenced by
the Treasurer’s exccution thereof.

SECTION 14. Treasurer to Act as Fiscal Agent. The Treasurer shall act as fiscal
agent for the payment of the principal of and interest on the Notes and the related Series of
Certificates. The Treasurcr may, however, appoint a bank or trust company to act as a substitute

6
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fiscal agent in accordance with the provisions of the Trust Agreement. The Treasurer may, at his
discretion, appoint a fiscal agent or Certificate Agent for the management of the separate
Repayment Funds to be held in the name of each District for the solc bencefit of the owners of the
Notes, and until the Notes and all intcrest thereon are paid or until provision has been made for
the payment of the Notes at maturity with interest to maturnity, the moneys in the Repayment
Fund shall be applied only for the purpose for which the Repayment Funds are created.

SECTION 15. Costs and Expcnscs.  The costs and expenses of the Pooled
Program, including, without limitation, the costs and expenses associated with any credit
enhancement, shall be borne entirely by the Districts in accordance with such standards as may
be established by the Treasurer from time to time.

SECTION 16, Effective Date. This Resolution shall take effect immediately.
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The foregoing resolution was on the  day of 2004, adopted by the Board of
Supervisors of the County of Los Angeles and ex-officio the governing body of all other special
assessment and taxing districts, agencies and authorilies for which said Board so acts.

Violet Varona-Lukens, EXECUTIVE
OFFICER-CLERK OF THE BOARD OF
SUPERVISORS OF THE COUNTY OF

L.OS ANGELES
By:
e _ &  Deputy
APPROVED AS TO FORM:
LLOYD W. PELLMAN
COUNTY COUNSEL
y) - -
Deputy County Counsel
8
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EXHIBIT A

FORM OF TRUST AGREEMENT
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TRUST AGREEMENT

by and between

THE COUNTY OF LOS ANGELES

and

BNY WESTERN TRUST COMPANY,
as Certificate Agent

Dated as of July 1, 2004

Relating to
$[00,000,000]

Participation Certificates,
Los Angeles County Schools Pooled Financing Program 2004-2005 Pooled TRANS, Series A
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TRUST AGREEMENT

THIS TRUST AGREEMENT, made and entered into as of July 1, 2004, by and
between the County of Los Angeles (the “County”) and BNY Western Trust Company, a
banking corporation organized and existing under the laws of the State of California (the
“State™), as Certificate Agent (the “Certificate Agent™).

WITNESSETH:

WHEREAS, Section 53850 e seq. of the Government Code of the State (the
“Act”) provides that tax and revenue anticipation notes (“TRANs") may be issued by school and
community college districts pursuant to the terms of Section 53833(a) of the Act, and the County
acting pursuant to its powers under the constitution and laws of the State of California (the
“State”), desires to provide assistance to certain school and community college districts (the
“Districts”) located within the County (collectively, the “Participants”), in connection with their
cash-flow borrowing needs; and

WHEREAS, the Participants, or any of them, may from time to time during the
2004-2005 fiscal year (the “Fiscal Year”) need to borrow moneys at a tax-exempt rate of interest
in order to meet their cash-flow needs, ali pursuant to Section 53850 ef seq. of the Act; and

WHEREAS, the Act provides that the Board of Supervisors of the County (the
“County Board of Supervisors”} shall issue tax and revenue anticipation notes on behalf of any
requesting Participant upon the satisfaction of certain conditions and subject to Section 53853 of
the Act; and

WHEREAS, the County has established a program (the “Poocled Program”) under
which it will purchase tax and revenue anticipation notes to be issued by the Participants (the
“Notes”) and deposit them in trust with the Certificate Agent for the purpose of having the
Certificate Agent execute and deliver Participation Certificates, Los Angeles County Schools
Pooled Financing Program 2004-2005 Pooled TRANs, Series A (the “Certificates”), each
evidencing and representing an undivided proportionate interest in the principal of and interest
on the Notes of the Participants attributable to the Certificates; and

WHEREAS, the Treasurer and Tax Collector of the County of Los Angeles (the
“Treasurer”), with the concurrence of the Participants, has appointed RBC Dain Rauscher Inc.,
as representative of itself and such other Underwriters as the Treasurer may appoint (the
“Underwriters”) to purchase all of the Certificates from the Certificate Agent, the proceeds of
which shall be used by the Cerntificate Agent to purchase the Notes attributable to- the
Certificates; and

WHEREAS, the County and the Certificate Agent wish to provide the terms
under which the Certificate Agent will act as Certificate Agent for the Certificates; and

WHEREAS, the Certificate Agent has agreed to serve as and has full power and
authority to perform and serve as Certificate Agent for the Certificates; and
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WHEREAS, the County has duly authorized the execution and delivery of this
Agreement and all things necessary to make this Agreement a valid agreement have been done,

NOW, THEREFORE, in consideration of the premises and the mutual covenants
contained herein, the parties hereto hereby agree as follows:

ARTICLE 1

DEFINITIONS

SECTION 1.1 Definitions and Rules of Construction. For the purposes of this
Agreement, unless the context otherwise requires, the terms defined in this Section shall, for all
purposes of this Agreement have the meanings specified herein, Unless the context otherwise
indicates, words importing the singular number shall include the plural number and vice versa.

“Apreement” means this Trust Agreement dated as of July 1, 2004 by and
between the County and the Certificate Agent, together with any authorized amendments hercof
or supplements hereto permitted to be made hereunder.

“Bond Counsel” means an attorney or firm of attorneys of nationally recognized
standing in matters pertaining to the validity of, and tax-exempt nature of interest on, obligations
issued by states and their political subdivisions.

“Business Day” means any day (other than a Saturday or Sunday) on which banks
in Los Angeles, California, or New York, New York, are not authonzed or obligated by law or
executive order to remain closed, provided, that such term may have a different meaning if so
provided by agreement supplemental hereto.

“Certificate Agent” means BNY Western Trust Company, and its successors or
assigns hereunder, if any, or a substitute Certificate Apent appointed in accordance with
Section 2.1 hereof

“Closing Date” means July 1, 2004, the day upon which the Certificates are
executed and delivered.

“Closing Instructions” means the written instructions of the Treasurer delivered to
the Certificate Agent in connection with the Certificates executed and delivered hereunder
specifying certain matters with respect to the Notes and the Certificates.

“Code” means the Internal Revenue Code of 1986, as amended.

“Costs of Delivery Fund” means the fund by that name created pursuant to
Section 4.2 herein.

“County Resolution” means that certain resolution adopted by the Board of
Supervisors of the County of Los Angeles on May 18, 2004, pertaining to the issuance of the
Note of each Participant and establishing the Pooled Program for Fiscal Year 2004-2005.
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“Deht Service Payments” means the moneys paid by each Participant as and for
payments of principal of and interest on its respective Note, which moneys shall include the
Pledged Revenues and amounts deposited in the related Repayment Fund and any other moneys
lawfully available therefor pursuant to the related Participant Note Resolution.

“Defaulted Note” means a Note (i) the principal and interest on which has been
paid in whole or in part with the proceeds of a claim on the Policy and the unpaid portion thereof
shall be deemed outstanding and shall not be deemed paid until all amounts due to the Insurer
upon payment of such draw on the Policy thereon have been paid in full, including tnterest
accrued thereon, as provided in Section 5.8(B) herein or (ii) any of the principal of or interest on
which is not paid on the Maturity Date.

“Defaulting Participant” means a Participant which fails to make the payments
into its Repayment Fund required by its Participant Note Resolution on or before June 23, 2005.

“Depository Trust Company” or “DTC” means The Depository Trust Company,
New York, New York, as initial securities depository for the Certificates.

“Electronic Means” means telecopy, telegraph, telex, facsimile transmission or
other similar electronic means of communication.

“Fiscal Agent” means the Treasurer, or a substitute or successor Fiscal Agent
appointed by the Treasurer in accordance with this Agreement.

“Fiscal Year” means the period from July 1, 2004 through and including June 30,
2005.

“Insurer” means Financial Security Assurance Inc., or any successor thereto or
assignee thereof, as provider of the Policy.

“Maturity Date” means with respect to the Certificates, June 30, 2005.

“Moody’s” means Moody’s Investors Service, a corporation organized and
existing under the laws of the State of Delaware, its successors and assigns.

“Note” means a tax and revenue anticipation note 1ssued under the Act by or en
behalf of a Participant.

“Qffice of Education™ means the Los Angeles County Office of Education.

“Participant Note Resolutions” means the separate resolutions adopted by the
Participants in the Pooled Program requesting the Board of Supervisors of the County of
Los Angeles to issue Notes on behalf of such Participants and authorizing the issuance of Notes

by the Participants under Section 53853 of the Act.

“Permitted Investments” means any of the following, with an appropriate market
value and of an appropriate maturity which are in accordance with County’s investment policy:

128893 (27069 IND



Obligations of, or guaranteed as to principal and interest by, the United States of
America, or by any agency or instrumentality thereof when such obligations are
backed by the full faith and credit of the United States of America,

Obligations of instrumentalities or agencies of the United States of America
limited to the following: (a) the Federal Home Loan Bank Board (FHLBY); (b) the
Federal Home Loan Mortgage Corporation (FHLMC), participation certificates
(excluded are stripped mortgage securities which are purchased at prices
exceeding their principal amounts), senior debt obligations, (c) the Federal
National Mortgage Association (FNMA), senior debt obligations, mortgage-
backed securities (excluded are stripped mortgage securities which are purchased
at prices exceeding their principal amounts);, (d) Federal Farm Credit Bank
(FFCB) (system-wide); (¢) Student Loan Marketing Association (Sallie Mac)
senior debt obligations (excluded are securities that do not have a fixed par value
and/or whose terms do not promise a fixed dollar amount at maturity or call date),

Commercial Paper having original maturities of not more than 270 days, payable
in the United States of America rated “A-1+" by S&P and “Prime-1" by Moody’s
and issued by corporations that are organized and operating in the United States
with total assets in ¢xcess of $500 million and having “A” or better rating for
issuer’s debt, other than commercial paper, as provided by Moody’s or S&P. The
maximum total par value may be up to 15% of the total amount held by the
Certificate Agent in accordance with this Agreement,

The Los Angeles County Treasury Pool;

Bills of exchange or time drafts drawn on and accepted by a commercial bank,
otherwise known as bankers acceptances, having original maturities of not more
than 30 days, with a maximum par value of 30% of the total amount held by the
Certificate Agent in accordance with this Agreement. The institution must have a
minimum short-term rating of “A-1+" and “P-1” by S&P and Moody's,
respectively, and a long-term rating of no less than “A™;

Shares of beneficial interest issued by diversified management companies that are
money market funds (including funds of the Certificate Agent and/or its affiliates)
registered with the Securities and Exchange Commission under the Investment
Company Act of 1940 (15 U.S.C. 80a-1, ef seq.), limited to investments in
obligations of the United States Government and its agencies and
instrumentalities, whose fund has received the highest possible rating from at least
two nationally recognized statistical rating organizations, with one such rating
being at least “AAm-G” from S&P. The maximum par value may be up to 15%
of the total amount held by the Certificate Agent in accordance with this
Agreement,

Negotiable certificates of deposits issued by a nationally or state-chartered bank
or a state or federal association (as defined by Section 5102 of the California
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Financial Code) or by a state-licensed branch of a foreign bank, in each case
which has obligations outstanding having a rating of “A-1+" and “P-1" or better
from Moody’s and S&P, respectively,

8 Repurchase agreements may have a maximum maturity of 30 days and must be
fully secured at or greater than 102% of the market value plus accrued interest by
obligations of the United States Government, its agencies and instrumentalities, in
accordance with paragraph 2 above, the provider of which must have a minimum
short-term rating of at least “A-1+" from S&P and which shall be approved by the
Insurer; and

9. Investment agreements and guaranteed investment contracts from providers rated
at least “AA-" by S&P and “Aa3” by Moody’s and approved by the Insurer,

“Person” means any individual, corporation, partnership, joint venture,
association, joint stock company, trust, unincorporated organization or government or any
agency or political subdivision of a government or any entity whatsoever.

“Pledge Date” means the first Business Day of each Repayment Month.

“Pledged Revenues” means the revenues pledged for the payment of each Note in
the respective Participant Note Resolution and respective Note and in Section 5.4 hereof.

“Policy” means the municipal bond insurance policy issued by the Insurer
guarantecing a portion of the scheduled payment of up to $[10,000,000] in aggregate amount of
principal and interest with respect to the Certificates.

“Principal Corporate Trust Office” means the principal corporate trust office of
the Certificate Agent in Los Angeles, California, or the principal corporate trust office of any
successor Certificate Agent, provided that for the purposes of registration of the Certificates, the
term “Principal Corporate Trust Office” means the corporate trust office of the Registrar in
St. Paul, Minnesota, or such other offices designated by the Certificate Agent from time to time.

“Purchase Contract” means the Purchase Contract dated [June 2], 2004, by and
between the County and the Representative.

“Register” means the book or books of registration kept by the Registrar in which
are maintained the names and addresses and principal amounts registered to each Registered
Owner.

“Registered Owner” means the Person in whose name a Certificate is registered
on the Register.

“Registrar” means the Certificate Agent or a substitute or successor Registrar
appointed in accordance with this Agreement.
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“Related Document” means, collectively, [the Investment Agreement,] the
Certificates and the Notes.

“

Repayment Date” means June 23, 2005,

“Repavment Fund” means with respect to cach Participant Note Resolution, the
Repayment Fund created pursuant to such Participant Note Resolution and caused to be kept by
the Treasurer for collection and deposit of Pledged Revenues for the repayment of the respective
Note, including amounts held in the Repayment Fund and invested in Permitted Investments.

(23 »

Repayment Month” means a month in which it is required that there be on
deposit in the respective Participant’s Repayment Fund the respective amount set forth in
Section 5.4 hereof and identified on Exhibit C — “Repayment Schedule” hereto.

“Representative” means RBC Dain Rauscher Inc | as representative of itself and
the other Underwniters,

“S&P” means Standard & Poor’s Ratings Services, a division of The McGraw-
Hill Companies, Inc, a corporation organized and existing under the laws of the State of New
York, its successors and assigns.

“SEC” means the United States Secunties and Exchange Commission.

“Securities Depositories” means The Depository Trust Company, 55 Water Street,
50th Floor, New York, N.Y. 10041-0099 Attn: Call Notification Department, Fax (212)
855-7232, or, in accordance with then-current guidelines of the Securities and Exchange
Commission, such other addresses and/or such other securities depositornes as the Treasurer may
designate to the Certificate Agent in writing.

“Shortfall Amount™ means the aggregate amount determined by the Treasurer on
the next Business Day following a Repayment Date, in accordance with Section 5.8 herein,
required to make up for an insufficiency within the Repayment Funds with respect to the
Certificates to pay in full the principal of and/or interest with respect to the Certificates on the
Maturity Date.

“State™ means the State of California.

“Stated Amount” means the amount of the Policy, which shall be [$10,000,000).

“Tax Certificate” means that certain Tax Certificate delivered by each Participant
on the Closing Date.

- “Treasurer” means the Treasurer and Tax Collector of the County of Los Angeles
acting as the ex officio treasurer of each Participant or a designated representative thereof.

SECTION 1.2  Due Authorization. Each of the parties hereby represents and
warrants that it has full legal authority and is duly empowered to enter into this Agreement, and
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has taken all actions necessary to authorize the execution of this Agreement by the officers and
persons signing it.

ARTICLE I

APPOINTMENT OF CERTIFICATE AGENT, TREASURER TO ACT AS FISCAL AGENT

SECTION 2.1  Appointment and Acceptance. (a) The County hereby appoints
BNY Western Trust Company, a banking corporation organized and existing under the laws of
the State, to act as Certificate Agent and Registrar with respect to the Certificates, and to hold the
Notes in trust for the benefit of the Registered Owners of the Certificates as set forth herein. The
Certificate Agent hereby accepts its appointment and agrees to act as Certificate Agent and
Registrar.

(b)  The Certificate Agent may resign at any time by giving written notice
thereof to the County, provided, however, that no such resignation shall be effective until a
successor has been appointed and has accepted the duties of the Certificate Agent hereunder.

(c)  The County may appoint a substitute Certificate Agent, which Certificate
Agent shall be a commercial bank, national banking association, or trust company in good
standing and duly authorized to exercise trust powers, having an office in Los Angeles,
California, which, together with the corporate parent of such Certificate Agent, has a combined
capital (exclusive of borrowed capital) and surplus of at least seventy-five million dollars
($75,000,000), and subject to supervision or examination by Federal or state authority, so long as
any Certificates are outstanding. If such bank, national banking association or trust company
publishes a report of condition at least annually pursuant to law or to the requirements of any
supervising or examining authority referred to above, then for the purpose of this Section, the
combined capital and surplus of such bank, national banking association or trust company shall
be deemed ta be its combined capital and surplus as set forth in its most recent report of
condition so published. The Certificate Agent may be removed at any time at the request of the
Insurer for any breach of the trust set forth herein.

(d)  If the Certificate Agent shall resign, be removed or become incapable of
acting, the County shall promptly appoint a successor Certificate Agent. If an instrument of
acceptance by a successor Certificate Agent shall not have been delivered to the Certificate
Agent within thirty (30) days after the Certificate Agent gives notice of resignation, the
Certificate Agent may petition any court of competent jurisdiction at the expense of the County,
on behalf of the Participants, for the appointment of a successor Certificate Agent. In the event
of resignation or removal of the Certificate Agent, upon the request of the County and upon
payment of the amounts owing to the Certificate Agent hereunder, the Certificate Agent shall
deliver to the County, or its respective designee, all Notes (duly assigned to a successor) and
Certificates it may then hold, and all books and records pertaining to the Certificate Agent’s role
as Certificate Agent, with respect to the Certificates.

(e) Any company or national banking association into which the Certificate
Agent may be merged or converted or with which it may be consolidated or any company or

128893 027069 IND



national banking association resulting from any merger, conversion or consclidation to which 1t
shall be a party or any company or national banking association to which the Certificate Agent
may sell or transfer all or substantially all of its corporate trust business shall be the successor to
the Certificate Agent without the execution or filing of any paper or further act, anything herein
to the contrary notwithstanding. Notice of such merger or consclidation shall be given to the
Treasurer.

SECTION 2.2 Compensation and Indemnification. As compensation for the
Certificate Agent’s services as Certificate Agent, the County hereby agrees to cause the
Participants to pay the Certificate Agent their respective pro rata portion of the fees and
expenses set forth in a separate agreement between the County and the Certificate Agent. The
County hereby agrees to cause the Participants to indemnify the Certificate Agent on a pro rata
basis for losses and liabilities incurred by the Certificate Agent hereunder not resulting from its
own negligence or willful misconduct.

SECTION 2.3  Treasurer to Act as Fiscal Agent The Treasurer shall be the
Fiscal Agent with respect to the Certificates. The Fiscal Agent shall pay the Certificates when
duly presented for payment on the Maturity Date and shall then direct to the Certificate Agent to
cancel all Certificates upon payment thereof The Treasurer shall keep accurate records of all
funds administered by it and of all Certificates paid and discharged. The Treasurer may appoint
an agent to perform its duties as Fiscal Agent.

ARTICLE Il

THE NOTES; THE PARTICIPATION CERTIFICATES

SECTION 3.1  Purchase of Notes by County On the date of issuance of the
Notes, as set forth in the Purchase Contract, the County, acting through the Treasurer, shall
purchase the Notes, and simultaneously with such purchase, the Treasurer shall assign and
deposit such Notes in trust with the Certificate Agent for the benefit of the Registered Owners of
the Certificates. The purchase price for the Notes attributable to the Certificates shall be derived
solely from the proceeds (including any premiums) received from the sale of the Certificates.

The Notes shall, immediately upon delivery and assignment by the Treasurer to
the Certificate Agent, be registered to and lodged in trust with the Certificate Agent and
maintained in such trust until submitted for payment on the Maturity Date and payment or
purchase in full. The Notes shall not be transferable or assignable by the Certificate Agent,
except for Defaulted Notes in accordance with Section 5.7(B) and except for Notes transferred to
a successor Certificate Agent. The assignment and transfer of the Notes to the Certificate Agent
shall constitute a first and exclusive lien on the principal and interest payments made thereunder
and all of the rights under the Notes in accordance with this Agreement. Upon payment of the
Notes, the Certificate Agent shall mark such Notes “cancelled” and return such cancelled Notes
to the Treasurer. The Treasurer shall return any cancelled Note to the respective Participant
upon request received by the Treasurer within 60 days after the date of cancellation. After 60
days, any cancelled Notes not delivered to a Participant may be destroyed by the Treasurer.
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SECTION 32  Authorization and Execution of Certificates. The Certificate
Agent is hereby authorized and directed to execute participation certificates representing
undivided proportionate interests in the Notes, as described below, to be designated as
“Participation Certificates, Los Angeles County Schools Pooled Financing Program 2004-2005
Pooled TRANS, Series A” to mature on June 30, 2005. The Certificates may be executed and
delivered hereunder in an aggregate principal amount not to exceed the aggregate principal
amount of the Notes authorized by the Participants in the Participant Note Reselutions. The
Certificates shall be executed and delivered substantially in the form attached hereto as Exhibit A
and incorporated herein by this reference.

The Certificates shall be representative of proportionate interests of the Registered
Owners thereof in the Notes, which shall be the general obligations of the related Participants,
the Certificates shall be payable solely from the Debt Service Payments attributable to the Notes
and any investment earnings thereon and, in turn, shall be a charge upon the Pledged Revenues
described in the related Participant Note Resolutions attributable to the Notes and, as applicable,
any other amounts deposited in the respective Repayment Funds for the payment of principal of
and interest on such Notes attributable to the Certificates, as provided in the Participant Note
Resolutions.

SECTION 33 Terms of Certificates. The Certificates shall be 1n
denominations of $5,000 each or any integral multiple thereof, numbered serially and bearing the
Date of Delivery and the Maturity Date, it being the intention that the Certificates be executed
and delivered in such principal amount, denominations, dated date, maturity date and interest rate
as may be necessary in order for the Certificates to conform with the corresponding terms of the
Notes. Both the principal and the interest with respect to the Certificates shall be payable by
check in lawful money of the United States of America, but only upon presentation and surrender
thereof at the office of the Fiscal Agent.

SECTION 3.4  Registration of Certificates. The Certificates shall be delivered
in the form of fully registered Certificates without coupons, and in denominations of $5,000 each
or any integral multiple thereof. The Certificates shall be individually numbered as determined
by the Certificate Agent. The Certificates shall be registered initially in the name of “Cede &
Co.,” as nominee of Depository Trust Company and shall be evidenced by one certificate.
Registered ownership of the Certificates, or any portion thereof, may not thereafter be transferred
except as set forth in Section 3.6 hereof.

SECTION 3.5 Executiopn. The Certificates shall be executed by and in the
name of the Certificate Agent by the manual signature of any authorized signatory of the
Certificate Agent. The Certificate Agent shall insert the date of execution of each Certificate in
the place provided thereon.

SECTION 3.6  Transfer and Exchange of Certificates.

(a) Transfer of Certificates. Any Certificate may, in accordance with its
terms, and subject to Section 3.8, be transferred upon the registration books required to be kept
by the Registrar by the person in whose name 1t is registered, in person or by his duly authorized
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attorney, upon surrender of such Certificate for cancellation at the Principal Corporate Trust
Office of the Certificate Agent, as Registrar, accompanied by delivery of a written instrument of
transfer in a form acceptable to the Certificate Agent, duly executed. Whenever any Certificate
or Certificates shall be surrendered for transfer, the Certificate Agent shall execute and deliver a
new Certificate or Certificates for a like aggregate prncipal amount of authorized
denominations.

(b) Exchange of Certificates. Certificates may be exchanged at the Principal
Corporate Trust Office of the Certificate Agent for a like aggregate principal amount of
Certificates of other authorized denominations. The Certificate Agent shall require the payment
by the Certificate Owner requesting such exchange of any tax or other governmental charge
required to be paid with respect to such exchange. All Certificates surrendered pursuant to the
provisions of this Section shall be canceled by the Certificate Agent and shall not be redelivered.

SECTION 3.7 Mutilated, Lost, Destroved or Stolen Certificates. If any

Certificate shall become mutilated, the Certificate Agent shall execute and deliver a new
Certificate of like tenor and maturity in exchange and substitution for the Certificate so
mutilated, but only upon surrender to the Certificate Agent of the Certificate so mutilated. Every
mutilated Certificate so surrendered to the Certificate Agent shall be canceled by it. If any
Certificate shall be lost, destroyed or stolen, evidence of such loss, destruction or theft may be
submitted to the Certificate Agent, and, if such evidence is satisfactory to the Certificate Agent
and, if an indemnity satisfactory to the Certificate Agent shall be given, the Certificate Agent
shall execute and deliver a new Certificate of like tenor and maturity and numbered as the
Certificate Agent shall determine in liew of and in substitution for the Certificate so lost,
destroyed or stolen. The Certificate Agent may require payment of an appropriate fee from the
Owmer of such lost, stolen or destroyed Certificates for each new Certificate delivered under this
Section.  Any Certificate executed and delivered under the provisions of this Section in lieu of
any Certificate alleged to be lost, destroyed or stolen shall be equally and proportionately entitled
to the benefits of this Trust Agreement with all other Certificates secured by this Trust
Agreement.

SECTION 3.8 Use of Depository Trust Company. Notwithstanding any
provision of this Trust Agreement to the contrary:

(a) The Certificates shall be initially delivered and registered as provided in
Section 3.4. Registered ownership of the Certificates, or any portion thereof, may not thereafter
be transferred except:

(i) To any successor of the DTC or its nominee, or to any substitute
depository designated pursuant to clause (ii) of this subsection (a) (“substitute
depository”); provided that any successor of DTC or a substitute depository shall
be qualified under any applicable laws to provide the services proposed to be
provided by it;

(ii) To any substitute depository designated by the County Treasurer
and not objected to by the Certificate Agent, upon (1) the resignation of DTC or
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its successor (or any substitute depository or its successor) or (2) a determination
by the County Treasurer that DTC or its successor (or any substitute depository or
its successor) is no longer able to carry out its functions as the securities
depository; provided that any such substitute depository shall be qualified under
any applicable laws to provide the services proposed to be provided by it; or

(iii)  To any person as provided below, upon (1) the resignation of DTC
or its successor (or substitute depository or its successor) from its functions as
depository; provided that no substitute depository which is not objected to by the
Certificate Agent can be obtained or (2} a determination by the County Treasurer
that it is in the best interests of the beneficial owners of the Certificates to remove
DTC or its successor (or any substitute depository or iis successor) from its
functions as securities depository hereunder,

(b) In the case of any transfer pursuant to clause (1) or clause (i) of
subsection (a) hereof, upon receipt of the Outstanding Certificates by the Certificate Agent,
together with a request from the Treasurer to the Certificate Agent, a single new Certificate shall
be executed and delivered in the aggregate principal amount of the Certificates then Qutstanding,
registered in the name of such successor or such substitute depository, or their nominees, as the
case may be, all as specified in such request from the County Treasurer. In the case of any
transfer pursuant to clause (iii) of subsection (a) hereof, upon receipt of the Outstanding
Certificates by the Certificate Agent, new Certificates shall be executed and delivered in such
denominations and registered in the names of such persons as are requested by DTC or its
successors, subject to the limitations of Section 3.4 hereof.

{c) The Treasurer and the Certificate Agent shall be entitled to treat the person
in whose name any Certificate is registered as the Owner thereof for all purposes of this Trust
Agreement and any applicable laws, notwithstanding any notice to the contrary received by the
Certificate Agent; and the Treasurer and the Certificate Agent shall have no responsibility for
transmitting payments to, communication with, notifying or otherwise dealing with any
beneficial Owners of the Certificates. The Treasurer and the Certificate Agent will have no
responsibility or obligations, legal or otherwise, to the beneficial Owners or to any other party
inchuding DTC or its successors, except for the Owner of any Certificate.

(d) So long as the Outstanding Certificates arc registered in the name of
Depository Trust Company or a successor depository, the Treasurer and the Certificate Agent
shall cooperate with Depository Trust Company or such successor depository, as sole registered
owner, in effecting payment of the principal of and prepayment premium, if any, and interest
with respect to the Certificates by arranging for payment in such manner that funds for such
payments are properly identified and are made immediately available on the date they are due.

(e)  Notwithstanding the foregoing, at any time during the Fiscal Year, the
Treasurer may determine that participation in the book-entry only system of DTC is no longer in
the best interests of the Pooled Program and may thereupon provide for certificated securities for
the Certificates for the Notes. In the ¢vent the Treasurer determines that the continuation of the
system of book-entry-only transfers through DTC (or a successor securities depository) is not in
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the best interests of the Pooled Program, the Treasurer will noufy DTC of the avaiability
through DTC of certificated securities representing the Certificates. In such event, the County
shall direct the Certificate Agent to execute and deliver and shall register Certificates in
authorized denominations as requested by DTC.

SECTION 3.9 Certificate Register. The Certificate Agent will keep or cause to
be kept, at its Principal Corporate Trust Office, sufficient books for the registration and transfer
of the Certificates which shall at all times be open to inspection by the Treasurer during regular
business hours with reasonable prior notice; and, upon presentation for such purpose, the
Certificate Agent shall, under such reasonable regulations as it may prescribe, register or transfer
or cause to be registered or transferred on said books, Certificates as hereinbefore provided. The
Treasurer and the Certificate Agent shall be entitled to treat the registered owner of a Certificate
as the absolute Owner thereof for all purposes, whether or not a Certificate shall be overdue, and
the Treasurer and the Certificate Agent shall not be affected by any notice to the contrary.

SECTION 3.10 Place _and Manner of Payment The Certificates shall be
payable upon surrender thereof by check in lawful money of the United States of America (but
only from amounts received in payment of the Notes) at the office of the Fiscal Agent. The
Certificates shall be payable from payments made on the Notes in accordance with Section 5.1
and any payments of any Defaulted Notes in accordance with Section 5.8 of this Agreement and
the Policy.

ARTICLE IV

APPLICATION OF PROCEEDS

SECTION 41 Deposit of Sale Proceeds. The moneys representing the net
proceeds of sale of the Certificates shall be used to pay the purchase price of the Notes.
$[000,000] of the net proceeds of the sale of the Notes shall be deposited in the Costs of Delivery
Fund maintained by the Certificate Agent and $[000,000] of the net proceeds of the sale of the
Notes shall be applied directly by the Representative to pay the costs of the premium for the
Municipal Bond Insurance Policy. The balance of the net proceeds of sale of the Notes shall be
deposited with the Treasurer for credit to each of the General Funds of the Participants, in
amounts which represent the proportion which the Note of each Participant shall bear to the
aggregate principal amount of Certificates authorized and delivered hereunder.

Such net proceeds of sale of the Notes shall be invested in accordance with the
definition of Permitted Investments as approved by the Issuer. Proceeds may be withdrawn from
such investments and remitted to the respective Participants in accordance with their pro rata
shares. In the event that any portion of such proceeds with respect to any Participant is not
withdrawn from the respective county school service fund or gemeral fund prior to such
Participant’s first scheduled deposit of Pledged Revenues into its Repayment Fund, an amount
equal to such Participant’s scheduled deposit on such date shall be transferred from such county
school service fund or general fund to the credit of its Repayment Fund and reflected as a credit
1o its Repayment Fund. In the event that any portion of the proceeds of sale of the Notes with
respect to any Participant is likewise not withdrawn prior to such Participant’s second, third or
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fourth, as applicable, scheduled deposit of Pledged Revenues into its Repayment Fund, an
amount equal to such Participant’s second, third or fourth, respectively, scheduled deposit on
such dates shall be transferred to the credit of its Repayment Fund and reflected as a credit to its
Repayment Fund. In the event that the Municipal Bond Insurance Policy 1s drawn upon as a
result of a failure by a provider of Permitted Investments to repay to a Participant the amounts
deposited to the Participant’s Repayment Fund or to apply such funds to the payment of the
Participant’s Note obligation as provided in this Trust Agreement, the Insurer shall have the
same rights as such Participant to pursue whatever remedies exist under law to enforce the
repayment by such provider of the Participant’s investments.

SECTION 42 Costs of Delivery. There is hereby established with the
Certificate Agent the Costs of Delivery Fund. Amounts in the Costs of Delivery Fund shall be
invested in Permitted Investments until expended. The Certificate Agent will make payment by
check or wire transfer from amounts on deposit in the Costs of Delivery Fund for costs of
delivery as may be requested by the Office of Education upon receipt by the Certificate Agent of
a requisition signed by an authorized officer of the Office of Education. In the event the total of
any requisition exceeds the amount then on deposit in the Costs of Delivery Fund, the Certificate
Agent shall promptly notify the Office of Education of the shortfall, and await further
instructions from the Office of Education.

On the earlier of the date on which all amounts in the Costs of Delivery Fund are
expended or January 1, 2005 or as designated by the Office of Education, the Certificate Agent
shall close the Costs of Delivery Fund and any remainder from the costs of Delivery Fund shall
be refunded to the Treasurer for subsequent remittance to the Participants pro rata as directed by
the County.

ARTICLE V

COUNTY COVENANTS, PLEDGED REVENUES,;
MUNICIPAL BOND INSURANCE POLICY

SECTION 5.1  Punctual Payment. The County covenants that it will duly and
punctually cause to be paid from the payments of principal of and interest on the Notes payable
on the Maturity Date thereof the principal and interest with respect to each Certificate at the
place and in the manner stated in the Certificates and in accordance with the provisions of this
Agreement. The County further covenants that it will faithfully observe and perform all of the
conditions, covenants and requirements of this Agreement which are expressly applicable to the
County, and that it shall not, except as provided hereunder, pledge, assign, subject to any lien or
otherwise encumber the Notes, or any interest therein other than as contemplated by the terms of
this Agreement. The County acknowledges and agrees, in furtherance of the terms, intent and
purposes of each Participant Note Resolution, to recognize each Registered Owner as the
beneficial owner of the Note of each such Participant, in each case to the extent of such
Registered Owner’s direct, proportional and undivided interest in such Note (as noted on the face
of the Ceriificates), and following a default with respect to a related Certificate such Registered
Owner individually shall have and may exercise any and all rights and remedies directly against
each such Participant to the full extent as if such Registered Owner were the owner of record of
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Notes of each such Participant in principal amount equal to such Registered Owner’s direct,
proportional and undivided interest in such Notes.

SECTION 5.2  Intercept Procedure. The County covenants that it will intercept
the first amounts received in each Participant’s Repayment Months as set forth in Section 5.3 and
5.4 herein and in Exhibit C — “Repayment Schedule” as established in the Purchase Contract and
Notes, and place such amounts on deposit directly in the Repayment Fund held by the Treasurer
with a designation of the amounts to be credited for each Participant. Upon such deposit, such
funds will be invested in the Los Angeles County Treasury Pool or in such other Permitted
Investments as are approved by the Insurer and will not be available to the related Participants.
In the event that there have been insufficient Pledged Revenues received by a Participant by the
third Business Day prior to any Pledge Date to permit the depostit into its Repayment Fund of the
full amount of the Pledged Revenues required to be deposited with respect to such Pledge Date,
the Treasurer shall direct the Los Angeles County Auditor-Controller (the “Auditor-Controller™)
to collect the amount of any deficiency and deposit such amount in the Repayment Fund in such
amount as may be directed by the Treasurer from any other unrestricted moneys of the
Participant lawfully available for the payment of the principal of the Notes and the interest
thereon on such Pledge Date or thereafter on a daily basis, when and as such Pledged Revenues
and unrestricted moneys are received by the affected Participant and will deposit said moneys
with the Treasurer for deposit directly in the respective Repayment Fund.

SECTION 53  Pledged Revenues. In order to facilitate the collection of the
Pledged Revenues, the County shall hold Pledged Revenues which have been deposited from
specific amounts from the respective Participant’s funds on deposit with the Treasurer for such
purpose and received from each of the respective Participants for the account of such respective
Participants established under the respective Participants’ Note Resolution. The Treasurer shall
transmit or cause to be transmitted a monthly statement on a per Participant basis of all
transactions and investments made by or through the County and of all amounts on deposit with
the County hereunder, including, in the event that sufficient Pledged Revenues have not been
timely deposited in a Participant’s Repayment Fund in accordance with its Participant Note
Resolution, written confirmation of such event, to the Insurer and the Office of Education, and
shall invest such Pledged Revenues in the Los Angeles County Treasury Pool or in such other
Permitted Investments as are approved by the Insurer .

All principal and interest payments on the Notes shall be paid directly by each
Participant to the Treasurer or by the Auditor-Controller to the County pursuant to the intercept
procedure set forth in Section 5.2 above All principal and interest payments on the Notes
received by the Treasurer shall be held in trust by the Treasurer under the terms of this
Agreement and shall be deposited by it, as and when received, in the Repayment Funds of the
respective Participants established under this Agreement. All money in the Repayment Funds
shall be held in trust by the Treasurer for the benefit and security of the Registered Owners of the
Certificates to the extent provided in this Agreement and shall be invested in the Los Angeles
County Treasury Pool or in such other Permitted Investments as are approved by the INSURER.
Moneys received by the Treasurer attributable to a Participant shall not be used in any manner
(directly or indirectly) to make up any deficiency in any other Participant’s Note payments.
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Notwithstanding any deposit to a Repayment Fund, each Participant shall remain obligated to
pay the principal of and interest on its respective Note in accordance with its terms.

To the extent the Treasurer receives Note repayments from a Participant that are
less than the amounts required to pay the interest due on such Participant’s Note on the Maturity
Date thereof, and the principal on such Note payable on the Maturity Date thereof, the Treasurer
shall apply the moneys received first, to pay interest on such Note, and second, to pay the
principal of such Note. The Treasurer shall notify the Insurer promptly of any such shortfall.
Any moneys deposited in the Repayment Funds for the Notes shall be for the sole benefit of the
Registered Owners of the Certificates, and until the Notes attributable to the Certificates and all
interest thereon are paid or until provision has been made for the payment of interest and the
principal on the Notes payable on the Matunity Date thereof, the moneys in the Repayment Funds
shall be applied only for the purpose for which such Repayment Funds are created.

If the amount on deposit in a Participant’s Repayment Fund is in excess of the
amounts required to pay the interest and the principal on the respective Note payable on the
Maturity Date thereof, and after the payment of interest and principal with respect to the
Certificates corresponding to such Participant’s Note, the Treasurer shall pay over for the
account of the Participant all moneys or deposits or investments held by it pursuant hereto and
attributable to such Participant which are not required for the payment of interest and principal
with respect to such Note.

SECTION 5.4  Pledge of Notes and Unrestricted Revenues. The Notes and all
right, title and interest therein and all payments thereon are irrevocably assigned, pledged and
transferred to the Certificate Agent for the benefit of the Registered Owners of the Certificates.
The Debt Service Payments on the Notes, together with investment earnings thereon, shall be
used for the payment of interest and principal with respect to the Certificates and the Notes will
not be used for any other purpose while any of the Certificates remain outstanding. The
assignment, transfer and pledge of the Notes to the Certificate Agent pursuant to this Agreement
shall constitute a first and exclusive lien on the principal and interest payments and all other
rights under the Notes in accordance with this Agreement.

Pursuant to Section 53856 of the Act, each Participant has pledged in its
respective Participant Note Resolution and Note as security for the payment of the principal of
and interest on its respective Note the first unrestricted revenues received by the Participant until
the amount in the respective Repayment Funds is equal to (i) with respect to each Repayment
Month other than the final Repayment Month, the percentage stated in the respective Participant
Note Resolution and in this Section of principal due on its respective Note at maturity and
(ii) with respect to the final Repayment Month, the percentage stated in the respective Participant
Note Resolution and in this Section of principal due on its respective Note at maturity plus
interest due at maturity; provided that, the amounts due in the final Repayment Month shall take
into consideration anticipated earnings to be received from Permitted Investments through the
end of the Participant’s last Repayment Month or May 15, 2005, whichever is earlier. The
principal of each Note and the interest thereon shall be payable from the Pledged Revenues and,
to the extent not so paid shall be paid from any other moneys of the Participant lawfully
avatlable therefor.
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The County covenants that all Pledged Revenues transferred pursuant to the
schedule set forth in this Section will be held in trust in the respective Repayment Funds and will
be applied only for the purposes for which such Repayment Funds were created and as directed
in the Participant Note Resolutions for the benefit of Registered Owners of the Certificates. The
County represents that this Agreement creates a valid, binding lien on and first priority perfected
security interest in Pledged Revenues in favor of the Owners as security for payment of the
principal of and interest on the Notes.

Pledge Dates and Percentages of each Participant’s Note

Particjpant 1st Pledpe 2nd Pledge 3rd & 4th Pledges

Alhambra Unified School District Fcb. 1, 2004 50% April 1,2004 30%

Burbank Unified School District

Cerritos Community Cellege District Jan. 1,2004  40% Apnl §, 2004  60%

Charter Oak Unitied School District March 1, 2004 50% April 1,2004  50%

Citrus Community College District March 1, 2004 50% May 1, 2004 30%

El Montc Union High School Districl Feb. 1, 2004 50% May 1, 2004 30%

Glendale Community College Dastrict Feb. 1,2004  40%  March 1, 2004  20%  April 12004 20%
May t, 2004  20%

Hawthorne School District March 1, 2004 50% Aprl 1, 2004  50%

La Cafiada Unified School District

Long Beach Community College Dist. March 1, 2004 50% May 1, 2004 50%

Monrovia Unified School District Jan 1, 2004 350% April 1, 2004 50%

Palmdale School District Feb. 1, 2004 50% April 1, 2004  530%

Pulos Verdes Peninsula USD

Puramount Unificd School District

Pasadena Unified School District

Redondo Beach Unified Scheol Dast. March I, 2004  30% Aprl 1, 2004 0%

Santa Monica Community College District

April 1, 2004 50% May 1, 2004  30%

The foregoing amounts represent the “Pledged Revenues” for the Notes, as
defined and pledged in the related Participant Note Resolutions, and the principal and interest
represented by the Certificates shall be payable from such Pledged Revenues, and to the extent
not so paid shall be paid from any other moneys of the related Participants lawfully available
therefor.

SECTION 55  Participants Not Liable for other Participant’s Defauit. No
Participant has covenanted to pay or provide for the payment of any other Participant’s Pledged
Revenues, and the Repayment Funds for the several Participants are not pocled. No Participant’s
Repayment Fund 1s available to make up a deficiency in the Repayment Fund of another
Participant or payment of principal of and interest on another Participant’s Note. One
Participant’s default i the payment of principal of and interest on its Note will cause a partial
default in the payment of the Certificates, even though the non-defaulting Participants make
timely payments of principal of and interest due on their Notes; provided, however, that the
Registered Owner of any Certificate individually shall have and may exercise any and all rights
and remedies directly against any such defaulting Participant to the full extent as if such
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Registered Owner were the owner of record of the Note of each such Participant in Principal
Amount equal to such Registered Owner’s direct, proportional and undivided interest in such
Notes as provided above.

SECTION 5.6  Registered Owner’s Interests. The Treasurer (or any substitute
Fiscal Agent), as agent for each Participant with respect to the execution and delivery of the
Notes and in connection with execution and delivery of the Certificates by the Certificate Agent,
regarding moneys paid by such Participant to the County as and for Debt Service Payments
pursuant to the terms of the Note of such Participant, hereby acknowledges and agrees, in
furtherance of the terms, intent and purposes of each such Participant Note Resolution, to
recognize each Registered Owner as the beneficial owner of the Note of each such Participant, in
each case to the extent of such Registered Owner’s direct, proportional and undivided interest in
such Note (as noted on the face of the Certificates), and such Registered Owner individually
shall have and may exercise any and all rights and remedies directly against each such
Participant to the full extent as if such Registered Owner were the owner of record of Notes of
each such Participant in principal amount equal to such Registered Owner’s direct, proportional
and undivided interest in such Notes.

SECTION 57  Municipal Bond Insurance Policy. As long as the Policy shall
be in full force and effect, the following provisions shall govern notwithstanding anything in this
Agreement to the contrary.

(A) If, on the Repayment Date, there is not on deposit within the Repayment
Funds held by the County, after making all transfers and deposits required hereunder and after
crediting the Repayment Funds, for the purpose of such determination, with the amount of
interest earnings on the Permitted Investments through May 15, 2005 to be deposited into the
Repayment Funds, an aggregate amount of moneys sufficient to pay the principal and interest
with respect to the Certificates due on the Maturity Date, the Treasurer shall notify the Insurer of
such deficiency not later than 12:00 noon, New York City time, on such Business Day, via
telephonic notice to the Insurer Attention: Managing Director -- Surveillance, Reference: Policy
No. 201084-N, confirmed by telecopy at (415) 995-8008. If, on the next Business Day following
the Repayment Date, there continues to be a deficiency in the amount available to pay the
principal and interest due with respect to the Certificates on the Maturity Date not in excess of
the Stated Amount of the Policy, the Treasurer shall make a claim under the Policy with respect
to the Certificates, in accordance with the Policy by telephone, confirmed in writing to the
Insurer and the Insurer’s Fiscal Agent by 12:00 noon, New York City time, on such Business
Day by filling in the form of Notice of Claim and Certificates delivered with the Policy.
Pursuant to the Policy, on the later of the Maturity Date for the Certificates or the Business Day
next following the Business Day on which the Insurer shall have received notice of nonpayment,
the Insurer shall disburse to the Treasurer such an amount due to be paid under the Policy with
respect to the Certificates.

{B)  The Registrar shall designate any portion of payment of principal with
respect to the Certificates paid by the Insurer on its books as a reduction in the principal amount
with respect to the Certificates registered to the then-current Registered Owner, whether DTC or
its nominee or otherwise, and shall issuc a replacement Certificate to the Insurer, registered in
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the name of the Insurer, in 2 princtpal amount equal to the amount of principal so paid (without
regard to authorized denominations), provided that the County’s failure to so designate any
payment or issue any replacement Certificate shall have no effect on the amount of principal or
interest payable by the Participants with respect to any Certificate or the subrogation rights of the
Insurer.

(C)  The Treasurer shall establish, upon payment of a claim under the Policy, 2
special purpose fund for the Certificates for the benefit of the related Registered Owners referred
to herein as the “Policy Payments Fund” and over which the Treasurer shall have exclusive
control and sole right of withdrawal. The Treasurer shall receive any amount paid under the
Policy in trust on behalf of Registered Owners and shall deposit any such amount in the Policy
Payments Fund and distribute such amount only for purposes of making the payments for which
a claim was made. Such amounts shall be disbursed by the Treasurer to Registered Owners in
the same manner as principal and interest payments are to be made with respect to the
Certificates under the sections hereof regarding payment of the Certificates. It shall not be
necessary for such payments to be made by checks or wire transfers separate from the check or
wire transfer used to pay debt service with other funds available to make such payments.

(D)  The Treasurer shall keep a complete and accurate record of all funds
deposited by the Insurer into the Policy Payments Fund and the allocation of such funds to
payment of interest on and principal paid in respect of any Certificate the Insurer shall have the
right to inspect such records at reasonable times upon reasonable notice to the Treasurer. Funds
held in the Policy Payments Funds shall not be invested by the Treasurer and may not be applied
to satisfy any costs, expenses or liabilities of the County. Any funds remaining in a Policy
Payments Fund following the Maturity Date for the Certificates shall promptly be remitted to the
Insurer,

(E)  The Insurer shall, to the extent it makes any payment of principal or
interest with respect to the Certificates, become subrogated to the rights of the recipients of such
payments in accordance with the terms of the Policy.

(F)  The Treasurer agrees to cause the Participants each to pay or reimburse the
Insurer its pro rata share of any and all charges, fees, costs and expenses which the Insurer may
reasonably pay or incur in connection with (i) the administration, enforcement, defense or
preservation of any rights or security in respect of this Agreement or any other Related
Document, (11) the pursuit of any remedies under this Agreement or any other Related Document
or otherwise afforded by law or equity, (ii1) any amendment, waiver or other action with respect
to, or related to, this Agreement or any other Related Document whether or not executed or
completed, (iv) the violation by the Participants or the Investment Provider of any law, rule or
regulation, or any other Related Document or the transactions contemplated thereby, other than
amounts resulting from the failure of the Insurer to honor its obligations under the Policy. The
Insurer reserves the right to charge a reasonable fee as a condition to executing any amendment,
watver ar consent proposed in respect of this Agreement or any other Related Document.

(G)  The Insurer shall be entitled to pay principal or interest with respect to the
Certificates that shall become Due for Payment but shall be unpaid by reason of Nonpayment by
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the Participants (as such terms are defined in the Policy) whether or not the Insurer has received
a Notice (as defined in the Policy) of Nonpayment or a claim upon the Policy.

SECTION 58  Subrogation Rights of the Insurer and Registered Owners The
following provisions shall govern notwithstanding anything in this Agreement to the contrary.

(A)  The Insurer, if it causes its Disbursing Agent (as defined in the Policy) to
make payment of all or a portion of principal and interest with respect to the Certificates
pursuant to the Policy, shall become subrogated to the rights of the recipients of such payments
in accordance with the terms of the Policy, and to evidence such subrogation, the Registrar shall
note the Insurer’s rights as subrogee and the amount of such interest and principal so paid by the
Insurer on the registration books for the Certificates maintained by the Registrar. Moneys drawn
under or paid pursuant to the Policy shall be used to pay each Defaulted Note pro rata in
accordance with the unpaid principal thereof and interest thereon. In the event that the principal
or interest with respect to the Certificates shall be paid by the Insurer pursuant to the Policy, the
assignment and pledge of the Defaulted Note(s), if any, and all covenants, agreements and other
obligations of the affected Participants to the Registered Owners shall continue to exist and the
Insurer shall be subrogated to the rights of such Registered Owners.

(B)  If the Shortfall Amount is less than the Stated Amount, the Insurer, upon
payment of such draw on the Policy will be deemed to have purchased the Defaulted Note or
Notes of the Defaulting Participant or Participants and shall succeed and be subrogated to the
rights of the Registered Owners relating to such Note or Notes and the unpaid portion thereof
shall be deemed outstanding and shall not be deemed paid until all amounts due to the Insurer
upon payment of such draw on the Policy thereon have been paid in full, including interest
accrued thereon. If the Stated Amount is less than the Shortfall Amount, the Insurer shall be
deemed to have purchased the portion of such Note or Notes in the principal amount equal to the
aggregate amount of the draw to be applied to the payment of principal and interest with respect
thereto and the Insurer shall succeed and be subrogated to the rights of the Registered Owners
with respect to the portion of such Defaulted Note or Notes and the unpaid portion thereof shall
not be deemed paid until all amounts due the Insurer thereon have been paid in full, including
interest accrued thereon, as provided in such Defaulted Note or Notes. If the Stated Amount is
less than the Shortfall Amount, the Treasurer shall notify the respective Registered Owners and
the Defaulting Participant(s) of such fact in writing, promptly after payment of the Certificates
from all funds available hereunder for such purpose. In order to facilitate the calculation of the
pro rata liability of a drawing under the Policy in the amount equal to or less than the Shortfall
Amount among Defaulting Participants, the Treasurer shall, as soon as practicable following its
providing of the notice described in the third sentence of this paragraph, provide the Insurer with
written notice prorating the total Shortfall Amount among the Defaulting Participants by name
and by the amount by which each Defaulting Participant’s Repayment Fund was insufficient

(C)  The Insurer shall be deemed an owner of the Certificates for all purposes.
If the Insurer shall have paid a drawing under the Policy for the benefit of the Registered
Owners, whether or not such drawing is sufficient to purchase a majority in aggregate principal
amount of the Certificates, the Insurer shall therecupon be entitled to exercise each and every
remedy available to it at law or in equity against the Defaulting Participants or any other
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responsible party on behalf of itself and all of the Registered Owners whose Certificates were not
patd i full from amounts in the Repayment Funds of the Defaulting Participants. To the extent
that the Insurer shall recover amounts from any or all of the Defaulting Participants as a
reimbursement of the obligations owed to the Insurer by such Defaulting Participants or as a late
payment of principal of or interest on the Notes of the Defaulting Participants on behalf of
affected Registered Owners, the Insurer shall apply such moneys, first, to the payment of its
actual costs and expenses incurred in connection with its pursuit of remedies, and then pro rata
among all the affected Registered Owners, treating the Insurer as the owner of an aggregate
principat amount of Certificates equal to the principal component of the drawing made under the
Policy.

(D)  The rights of the Insurer to direct or consent to Participant or Registered
Owmner actions under this Agreement shall be suspended during any period in which the Insurer
is in default in its payment obligations under the Policy (except to the extent of amounts
previously paid by the Insurer thereunder and due and owing to the Insurer) and shall be of no
force or effect in the event the Policy is no longer in effect or the Insurer asserts that the Policy is
not in effect or that the Insurer shall have provided written notice that it waives such rights,

(E)  The rights granted the Insurer under this Agreement to request, consent to
or direct any action are rights granted to the Insurer in consideration of its issuance of the Policy.
Any exercise by the Insurer of such rights is merely an exercise of the Insurer ‘s contractual
rights and shall not be construed or deemed to be taken for the benefit or on behalf of the
Registered Owners nor does such action evidence any position of the Insurer as to whether
Registered Owner consent is required in addition to consent of the Insurer.

ARTICLE VI

THE CERTIFICATE AGENT AND THE COUNTY

SECTION 6.1 Duties of the Certificate Agent. The Certificate Agent
covenants that it will faithfully observe and perform all of the conditions, covenants and
requirements of this Agreement which are expressly applicable to the Certificate Agent,
provided, however that in no event shall the Certificate Agent be required to expend any of its
own funds or incur any personal liability. The Certificate Agent further covenants that it shall
not pledge, assign, subject to any lien or otherwise encumber the Notes, or any interest therein
other than as contemplated by the terms of this Agreement. In addition, the Certificate Agent
covenants that it will hold the Notes for the sole benefit of the Certificate Owners until the
Maturity Date. The Certificate Agent shall only be required to perform the duties expressly set
forth herein. No implied duties or obligations shall be read into this Agreement against the
Certificate Agent.

SECTION 6.2  Reliance on Documents, Etc.

(A)  The Certificate Agent may conclusively rely, as to the truth of the
statements and correctness of the opinions expressed therein, on certificates or opinions
furnished to the Certificate Agent by the County and the Participants.
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(B)  Neither the Certificate Agent nor the County shall be liable in connection
with the performance of their duties hereunder except for their own negligence or willful
misconduct. The County may execute any of the trusts or powers hereunder or perform any
duties hereunder either directly or through agents or attorneys, and the County shall not be
responsible for any misconduct or negligence on the part of any agent (other than an employee)
or attorney appointed with due care.

(C)  No provision of this Agreement shall require the Certificate Agent or the
County to expend or risk their own funds or otherwise incur any financial liability for
performance of any of their duties hereunder, or in the exercise of any of their rights or powers

(D)  The Certificate Agent and the County may rely, or be protected in acting
or refraining from acting, upon any resolution, certificate, statement, instrument, opinion, report,
notice, request, direction, consent, order, bond, note, security or other paper or document
(including facsimile copies) believed by them to be genuine and to have been signed or presented
by the proper party or parties. The Certificate Agent and the County need not examine the
ownership of any Certificates, but are protected in acting upon receipt of Certificates containing
an endorsement or instruction of transfer or power of transfer which appears on its face to be
signed by the Registered Qwner or agent of the Registered QOwner.

(E)  The Certificate Agent and the County may consult with counsel, and the
written advice of such counsel or any opinion of counsel shall be full authorization and
protection with respect to any action taken, sutfered or omitted by them hereunder in good faith
and reliance thereon. The County agrees to cause the Participants to pay the fees and expenses
of such counsel in connection herewith.

(F}  Neither the Certificate Agent nor the County shall be charged with notice
or knowledge of any default hereunder unless and until a responsible officer of the Certificate
Agent or the County charged with the administration of this Agreement shall have actual
knowledge thereof

SECTION 6.3  No Liability of the Certificate Agent or the County to the
Registered Owners. Neither the Certificate Agent nor the County shall have any obligation or
liability to the Registered Owners with respect to the payment when due of the principal and
interest with respect to the Certificates, except from the Debt Service Payments received with
respect to the Notes, or with respect to the observance or performance by the Participants of the
other agreements, conditions, covenants and terms required to be observed or performed by them
contained in the related Participant Note Resolutions, as applicable, or with respect to the
performance by the Treasurer, of any right or obligation required to be observed or performed by
her/him contained herein or in the Participant Note Resolutions.

SECTION 6.4  Certificate Agent May Qwn Certificates The Certificate Agent,
in 1ts individual or any other capacity, may become the owner or pledgee of Certificates with the
same rights it would have if it were not the Certificate Agent and Registrar for the Certificates.
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SECTION 6.5  Other Transactions. The Certificate Agent may engage in or be
interested in any financial or other transaction with the County, provided that if the Certificate
Agent determines that any such relationship is in conflict with its duties under this Agreement, it
shall eliminate the conflict or resign as Certificate Agent.

ARTICLE VI

MISCELLANEOUS PROVISIONS

SECTION 7.1  Amendments Permitted. This Agreement and the rights and
obligations of the Owners may be modified or amended only by an agreement in writing signed
by the County and the Certificate Agent, and with the prior wntten consent of the Insurer.

SECTION 7.2  Assignment. This Agreement may be assigned by etther the
County or the Certificate Agent only with the prior written consent of the other parties hereto,
provided that the Certificate Agent may, with the written consent of the Insurer, or shall, at the
written direction of the Insurer, provide such consent.

SECTION 7.3  Notices Any request, demand, authorization, direction, notice,
waiver or other document provided or permitted hereby to be given or furnished to the Office of
Education, the Treasurer, the Insurer or the Certificate Agent shall be given by mail or personal
delivery to the party entitled thereto at its address set forth below, or at such address as the party
may provide to the other party in writing from time to time by fifteen (15) days written notice:

If to the Treasurer: Treasurer and Tax Collector of the County of Los Angeles
437 Kenneth Hahn Hall of Adminrstration
500 West Temple Street
Los Angeles, California 90012
Attention: Public Finance

If to the Certificate Agent: BNY Western Trust Company
700 8. Flower Strect, 5% Floor
Los Angeles, California 90017
Attention: Deborah Young
(213} 630-6260
(213) 630-6215 (fax)
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If to the Insurer: Financial Secunty Assurance Inc.
One Market
1550 Spear Tower
San Francisco, Califomia 94105-1413
(415) 995-8022
(415) 993-8095 (fax)
Attn: Steve McClure, Director

If to the Office of Education- Los Angeles County Office of Education
9300 East Imperial Highway
Downey, California 90242-2890
Aftention; Matt Spies, Coordinator

At the time that the County or the Certificatc Agent is required to give any notice
to any party in the within transaction, like notice shall be given to the Tnsurer. In addition, the
County shall immediately notify the Tnsurer (i) not less than 10 Business Days in advance of the
execution of any supplement, amendment or change to this Agreement, with a copy of such
notice to Bond Insurance Department, Standard & Poor’s Ratings Services, a division of The
McGraw-Hill Companies, Inc. at 55 Water Street, New York, NY 10041 and Moody’s Investors
Service, 99 Church Street, New York, New York 10007-2796, (ii) upon any deficiency in the
Repayment Fund, (iii) upon the resignation or petition for removal of the Certificate Agent or the
appointment of a successor Certificate Agent, and (1v) upon any event of default, or upon any
event that with notice and/or with the lapse of time could become an event of default under this
Agreement, that the County has actual knowledge of in accordance with Section 6.2 (F) hereof.

SECTION 7.4  Headings. The headings or titles of the several Articles and
Sections hereof, and any table of contents appended to copies hereof, shall be solely for
convenience of reference and shall not affect the meaning, construction or effect of this
Agreement. All references herein to “Articles,” “Sections” and other subdivisions are to the
corresponding Articles, Sections or other subdivisions of this Agreement; and the words
“herein,” “hereof,” “hereunder” and other words of stmilar import refer to this Agreement as a
whole and not to any particular Article, Section or other subdivision hereof

SECTION 7.5  Successors and Assigns. All covenants and agreements herein
by the County and the Certificate Agent shall bind their successors and assigns, whether so
expressed or not.

SECTION 7.6 Severability. If any provision of this Agreement shall be
determined to be invalid, illegal or unenforceable, the validity, legality and enforceability of the
remaining provisions hercof shall not in any way be affected or impaired thereby, and this
Agreement shall be construed as if such invalid or illegal or unenforceable provision had never
been contained herein.

SECTION 7.7  Benefits of Agreement. Nothing herein, express or implied,
shall give to any Person, other than the parties hereto and their successors hereunder, any benefit
or legal or equitable right, remedy or claim hercunder. Notwithstanding the foregoing, the
Insurer is deemed a third party beneficiary hereunder.
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SECTION 78 Entire Agreement. This Agreement constitutes the entire
agreement between the parties hereto relevant to the Certificate Agent’s acting as Certificate
Agent and Registrar.

SECTION 7.9 Counterparts. This Agreement may be executed in any number
of counterparts, each of which shall be deemed an original and all of which shall constitute one
and the same Agreement.

SECTION 7.10 Governing Law. This Agreement shall be construed and
governed in accordance with the laws of the State applicable to contracts made and performed
therein. |

SECTION 7.11 Limjted Liability of the County. Any provision of this
Agreement which requires the County to pay money (including, without limitation, Sections 2.2,
3.1 and 5.7) shall be satisfied only from funds received by the County from the Participants
pursuant to the Participant Note Resolutions, and in no event shall the County be obligated to
make any expenditure required by this Agreement from its own funds.
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the
date and year first above written.

COUNTY OF LOS ANGELES

By:

Treasurer and Tax Collector

BNY WESTERN TRUST COMPANY,
as Certificate Agent and Registrar

By:

Authorized Signatory
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EXHIBIT A

PARTICIPATION CERTIFICATE
LOS ANGELES COUNTY SCHOOLS POOLED FINANCING PROGRAM
2004-2005 POOLED TRANs, SERIES A
Evidencing and Representing Proportionate and Undivided
Interests of the Owners Thereof in
Tax and Revenue Anticipation Notes of Certain
Los Angeles County School and Community College Districts
Attributable to Such Series of Certificates

No. R-1 $[00,000,000]

ORIGINAL
INTEREST RATE  MATURITY DATE EXECUTION DATE CUSIP
[XY]% June 30, 2005 July 1, 2004

PRINCIPAL AMOUNT:  $[00,000,000]
REGISTERED OWNER:  Cede & Co.

THIS IS TO CERTIFY THAT CEDE & CO., as Registered Owner of this
Participation Certificate (the “Certificate”), is the owner of a direct, proportionate and undivided
interest in the payments of principal of and interest on 2004-2005 Tax and Revenue Anticipation
Notes (individually, a “Note” and, collectively, the “Notes™), and the debt service payments (the
“Debt Service Payments”) to be made thereon, issued by the local agencies, each being a school
district or a community college district, located within the County of Los Angeles, organized and
existing under the Constitution and laws of the State of California, identified in the Trust
Agreement hereinafter referred to (collectively, the “Participants’), each maturing on June 30,
2005, and issued in the principal amounts established in the Trust Agreement herein referred to.

Except as to principal amount, the Notes are all of like date, tenor and effect, made,
executed and given pursuant to and by authority of a resolution duly passed and adopted by the
governing board of each Participant pertaining to the respective Note of such Participant
(collectively, the “Participant Note Resolutions™) and of a resolution duly passed and adopted by
the Board of Supervisors of the County on May 18, 2004 (the “County Resolution™) under and
by authority of Section 53853(a) and of Article 7.6 (commencing with Section 53850) of
Chapter 4, Part 1, Division 2, Title 5, California Government Code. The Participant Note
Resolutions and the County Resolution shall be referred to herein collectively as the
“Resolutions.” The owner of this Certificate is entitled to receive, subject to the terms of the
Resolutions, on the Maturity Date stated above, the Principal Amount specified above,
representing a direct, undivided interest in the principal payments to be made by each Participant
on its respective Note, together with interest thereon accrued at the Interest Rate stated above.
Payments of principal and interest with respect to the Certificates properly presented for payment
upon maturity shall be made by wire transfer by the County in immediately available funds to the
Depository Trust Company, New York, New York, as initial securities depository for the
Certificates (or a successor securities depository).
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Unless this Certificate is presented by an authorized representative of The
Depository Trust Company to the Treasurer and Tax Collector of Los Angeles County or any
Certificate executed and delivered is registered in the name of Cede & Co. or such other name as
requested by an authorized representative of The Depository Trust Company and any payment is
made to Cede & Co., any transfer, pledge or other use hereof for value or otherwise by or to any
person is wrongful since the Registered Owner hereof, Cede & Co., has an interest herein.

Pursuant to the terms of the Trust Agreement by and between the County and
BNY Western Trust Company, as Certificate Agent (the “Certificate Agent”), dated as of July 1,
2004 (the “Trust Agreement”), the Certificate Agent shall hold in trust each Note represented by
this Certificate in the principal amount shown above and maturing on the date this Certificate
matures. The Notes will be held by the Certificate Agent and the Debt Service Payments will be
held by the County in the Repayment Funds (as defined in the Trust Agreement).

The principal amount represented by this Certificate, together with the interest
evidenced and represented hereby, shall be payable from the principal of and interest coming due
on the Notes. Each Note constitutes the general obligation of the Participant issuing the same
and shall be payable from taxes, income, revenue, cash receipts and other moneys which are
received by the respective Participant during, or are attributable to, fiscal year 2004-2005, and
which are lawfully available therefor, all as set forth in the respective Participant Note
Resolution. As security for the Notes, each Participant has individually pledged certain of its
unrestricted revenues received in the amounts and as of the dates provided in the respective
Participant Note Resolution, plus in the month during which the final payment of Pledged
Revenues 15 to occur, an amount sufficient to pay interest on such Note.

No Participant has covenanted to pay or provide for the payment of any other
Participant’s Pledged Revenues, and the Repayment Funds established by the County for the
several Participants are not pooled. No Participant’s Repayment Fund held by the County is
available to make up a deficiency in the Repayment Fund of another Participant or payment of
principal of and interest on another Participant’s Note. One Participant’s default in the payment
of principal of and interest on its Note will cause a partial default in payment of the Certificates,
even though the non-defaulting Participants make timely payments of principal of and interest
due on their Notes; provided, however, that the Registered Owner hereof individually shall have
and may exercise any and all rights and remedies directly against any such defaulting Participant
to the full extent as if such Registered Owner were the owner of record of Notes of each such
Participant in Principal Amount equal to such Registered Owner’s direct, proportional and
undivided interest in such Notes as provided above.

The County does not warrant the accuracy of the statements and recitals herein.
The County has no obligation or liability to make payments with respect to the Certificates
except from Debt Service Payments of the Notes by the Participants and from the funds and
accounts established for such purpose by the Trust Agreement.

The Participants have certified, recited and declared that all acts, conditions and
things required by the Constitution and laws of the State of California and the provisions of the
Participant Note Resolutions to exist, to have happened and to have been performed precedent to
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and in the execution and delivery of the Notes do exist, have happened and have been performed
in due time, form and manner as required by law and that the Notes, together with all other
indebtedness and obligations of the respective Participants, do not exceed any limit prescribed by
the Constitution or laws of the State of California,
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IN WITNESS WHEREOF, BNY Westem Trust Company, as Certificate Agent, has
caused this Certificate to be executed by its authorized signatory this st day of July, 2004,

BNY WESTERN TRUST COMPANY,
as Certificate Agent

By:

Authorized Signatory
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STATEMENT OF INSURANCE

The Insurer has delivered to the County its municipal bond insurance policy with respect
to the scheduled payments of up to $[10,000,000] in aggregate amount of principal and interest with
respect to the Los Angeles County Schools Pooled Financing Program, 2004-2005 Pooled TRANs
Participation Certificates, Series A, to be apportioned in accordance with the Trust Agreement. Said
policy is on file and available for inspection at the principal office of the Fiscal Agent and a copy thereof
may be obtained from the Insurer or the Fiscal Agent.

A-5 .
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REQUISITION FROM COSTS OF DELIVERY FUND

BNY Western Trust Company
700 S. Flower Street, 5™ Floor
Los Angeles, California 30017
Attn: Deborah Young

Re:  Los Angeles County Schools Pooled Financing Program 2004-2005
Pooled TRANs

Requisition No. 1

1. The undersigned authonized officer of the Los Angeles County Office of
Education hereby presents this Requisition for payment of costs of delivery in connection with
the captioned financing,

2, Attached as Schedule I is a list of payees from whom invoices for costs of
delivery have been received (copies of which are attached to said Schedule T). You are hereby
directed to make payment by check or wire transfer (in accordance with the request of the
respective payees) to said persons in the amounts invoiced but not in excess of the amounts
identified in Schedule I. None of the items listed in Schedule I have been heretofore paid and
each represents a proper charge against the Costs of Delivery Fund.

By:

Authorized Officer
. Los Angeles County Office of Education

cc; County of Los Angeles, Treasurer and Tax Collector
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INITIAL PAYEES FROM COSTS OF DELIVERY FUND

The following costs are to be paid by the Treasurer for the costs of delivery relating to the
Notes and Certificates from amounts deposited in the Costs of Delivery Fund.

Name and Address of Pavees
Hawkins Delafield & Wood LLP
633 West Fifth Street, Suite 3550
Los Angeles, California 90071

Treasurer and Tax Collector of
the County of Los Angeles

437 Hall of Administration

500 West Temple Street

Los Angeles, California 90012

Los Angeles County Office

of Education
9300 Impenal Highway
Downey, California 90242-2890

BNY Western Trust Company
700 South Flower Street, Suite 500
Los Angeles, California 90017

Fulbright & Jaworski L.L.P.
865 S. Figueroa Street, 29" Floor
Los Angeles, California 90017

CDIAC

915 Capitol Mall, Room 400
P. O. Box 942809
Sacramento, CA 94209-0001

Mecrrilt Communications LLC
CM-9638
St. Paul, Mmnesota 55170-9638

Standard & Poor’s Ratings Services
55 Water Strect, 38 Floor
New York, New York 10041

Califormia Municipal Statistics, Inc,
5460 College Avenuc
Oakland, Califernia 94618

Finaneial Assurance Security Inc.
One Market Street
San Francisco, California 94103

Purpose Maximum Authornized Amount
Bond Counsel b

Administration

Administration

Certificating Agent Services

Underwriters’ Counsel

Reporting Fee

Printing Fee

Rating Agency

Statistical Data

Insurance Preminm
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DTC
55 Water Street, 50th Floor
New York, New York 10041

Contingency

Total

Book-Entrv

B-3
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EXHIBIT B

FORM OF PURCHASE CONTRACT
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S
LOS ANGELES COUNTY SCHOOLS POOLED FINANCING PROGRAM
2004-05 POOLED TRANS PARTICIPATION CERTIFICATES
Series A

Evidencing and Representing Proportionate and Undivided
Interests of the Owners Thereof in 2004-05 Tax and
Revenue Anticipation Notes of Certain
Los Angeles County School and Communtty College Districts

CONTRACT OF PURCHASE

June , 2004

To:  Each Los Angeles County School and
Community College District sct forth
in Exhibit A hereto,

The undersigned, RBC Datn Rauscher Inc. (the “Representative™), acting on
behalf of itself and as representative of E. J. De La Rosa & Co., Inc. (collectively, the
“Underwriters™), offers to enter into this Contract of Purchase (the “Contract of Purchase™) with
the Treasurer and Tax Collector of the County of Los Angeles (the “Treasurer”), acting on behalf
of the Participants (as described below) listed on Exhibit A hereto, which will be binding upon
the Treasurer, each Participant and upon the Underwriters. This offer is made subject to the
wrillten acceptance of this Contract of Purchase by the Participants and the delivery of such
acceptance to the Representative at or prior to 11:59 p.m., Pacific Daylight Time, on the date
following the date hercol.

1. Upon the terms and conditions and upon the basis of the representations and
warranties hereinafter set forth, the following transactions shall occur simultaneously at the
Closing (as dcfined in paragraph 6 hercof): (a) the Treasurcr shall purchase all (but not less than
all) of $ of 2004-05 Tax and Revenue Anticipation Notes (collectively, the “Notes™),
issucd by certain schoel and community college districts (collectively, the “Participants”) listed
on Exhibit A attached hereto and by this reference incorporated herein, and in the respective
amounts for each Participant as setl forth on said Exhibit A; (b) the Treasurer shall deposit the
Notes in trust with [BNY Western Trust Company], as Certificate Agent (the “Certificate
Agent”), and the Certificate Agent shall hold such Notes, pursuant to the terms and conditions of
a trust agreement dated as of July 1, 2004 (the “Trust Agrcecment™), between the County and the
Certificate Agent, until the respective maturity dates thereof; (¢) the Underwriters hereby agree
to purchase for reoffering to the public$__ ~~ aggregate principal amount of Los Angeles
County Schools Pooled Financing Program 2004-05 Pooled TRANs Participation Certificates,
Series A, coming due June [30], 2005 (the “Certificates”), cvidencing and representing
proportionate and undivided interests of the owners thereof in the Notes, with such Notes and
Certificates being dated the date of delivery thereof, with interest components calculated for the
Certificates at the rate of percent (%) per annum, priced to yield at the

454270141 1



ratc of percent ( %) per annum; (d) pursuant to the Trust Agreement,
the Certificate Agent shall exccutc and deliver the Certificates to, and register such Certificates
in the name of, The Depository Trust Company (“DTC”} or its nominee, and {e) pursuant to a
municipal bond insurance policy (the “Policy”) issued by _ (the “Insurer”)
which will provide for the payment of the principal and interest with respect to the Certificates at
maturity in accordance with the Trust Agreement up to an amount of [$10,000,000] in the event
any Participant or Participants shall fail to make payments with respect to its or their Notes. The
principal amount of the Notes and the corresponding principal amount of the Certificates shall be
adjusted as necessary prior to the Closing upon the advice of and notice given to the
Underwriters by Hawkins, Delaficld & Wood LLP, Los Angeles, California, Bond Counsel
("Bond Counsel”), in order to comply with the Tax Code and the applicable Treasury
Regulations promulgated thercunder.

The purchase price for the Notes attributable to the Certificates paid by the
Treasurer shall be derived solely from the proceeds received from the sale of the Certificates to
the Underwriters, which aggregate purchase price shall be as follows: § {which
represents the principal amount of the Notes evidenced and represented by the Certificates in the
amount of § , less an Underwriters’ discount of § . plus a premium in
the amountof$ ),

2. The Certificatcs shall evidence and represent proportionatc and undivided
interests in the principal and interest payable on the Notes, and shall be otherwise substantially as
described in the resolutions adopted by each of the Participants authorizing the execution and
delivery of the Certificates and the issuance of the Notes (the “Participant Resolutions™), and
shall be executed and delivered in a manner consistent with the provisions of the Constitution
and laws of the State of California (thc “State™) and a resolution adopted by the Board of
Supervisors of thc County of Los Angeles on May _ , 2004 (the “County Resolution,” and
collectively with the Participant Resolutions, the “Resolutions™).  Thc Notes shall be
substantially as described in the Resolutions, and shall be issued in a manner consistent with the
provisions of the Constitution and laws of the State.

3. (A} By the time of or before the Treasurcr’s acceptance hereof, the
Participants shall cause to be delivered to the Representative a Preliminary Official Statement,
dated May _, 2004, relating to the Certificates (the “Preliminary Official Statement™), in a form
satisfactory to the Representative. The Participants, pursuant to the respective Participant
Resolutions, have authorized the preparation of and use by the Underwriters, of the Preliminary
Official Statement in connection with the offering of the Certificates by the Underwriter prior to
the date of the final Official Statement (the “Official Statement™) in connection with the offering
and sale of the Certificates. The Participants also have authorized the preparation and use of the
final Official Statement.

(B)  The Underwriters hereby represent that they have received and reviewed
the Preliminary Official Statement. The Participants have represented that they each
deem the Preliminary Official Statement to be final, except for addition of the offering
price(s), interest rate(s), selling compensation, aggregate principal amount, principal
amount per maturity, delivery date, rating(s), and other tcrms of the Certificates which
depend on the forcgoing.
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4. The Underwriters agree that prior to the time the final Official Statement is
available, the Underwriters will send, and will contractually obligate each member of any
underwriting syndicate to send, to any potential purchaser of the Certificates, upon the request of
such potential purchaser, a copy of the most recent Preliminary Official Statement reiating to the
Certificates. Such Preliminary Official Statement shall be sent by first class mail (or other
equally prompt mcans) not later than the first business day following the date such request is
received.

(A)  The Participants shall deliver (or to cause to he delivered) to the
Representalive, not later than the seventh business day following the date this Contract of
Purchase i1s fully executed, copies of the final Official Statement relating to the
Certificates in such quantities as may be requested by the Representative not later than
five busincss days following the date this Contract of Purchase is fully exccuted, in order
to permit the Underwriters to comply with paragraph (b)(4) of Rule 15¢2-12 of the
Securitics and Exchange Commission under the Sccuritics Exchange Act of 1934, as
amended {“Rule 15¢2-12"), and the rules of the Municipal Securities Rulemaking Board.
Such final Official Statement shall be substantially in the form of the Preliminary Official
Statement, with only such changes therein as shall have been accepted by the
Representative and the Participants.

(B)  After the closing of the purchase and sale of the Notes and the Certificates
hereunder: (a) the Participants shall not adopt any amendment of or supplement to the
Official Statement to which, after having been furnished with a copy, the Representative
shall object in writing; and (b) if any event relating to or affecting any Participant shall
occur as a result of which it is necessary, in the opimion of the Representative, to amend
or supplement the Official Statement to make the Official Statement not misleading in
light of the circumstances cxisting at the time such is delivered to a purchaser, the
Participants shall forthwith prepare and fumish to the Representative (at the expense of
the Participants for ninety (90) days from the Closing and otherwise at the expense of the
Underwriters) a reasonable number of copies of an amendment of or supplement to the
Official Statement (in form and substance satisfactory to the Representative) that will
amend or supplement the Official Statcment so that it will not contain any untrue
statement of a material fact or omit to state a material fact necessary in order to makc the
statements made therein, in light of the circumstances existing at the time it is delivered
to a purchaser, not misleading.

(C)  References herein to the Preliminary Official Statemcent and the final
Official Statement includc the cover page and all appendices, exhibits, maps, reports and
statements included therein or attached thereto and such changes thercin and supplements
thereto which are consented to in writing by the Underwriters.

5. The Underwriters hercby agree to make a bona fide public offering of all the
Certificates at the iitial public offering prices as set forth on the cover page of the Official
Statement. Subsequent to such initial public offering, the Undcrwriters reserve the right to
change the public offering prices as thcy may deem necessary in connection with the marketing
of the Certificates.
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6. (A) Al 8:00 am., Pacific Daylight Time, on July [1], 2004, or at such other
time or on such later busincss day as shall have been mutually agreed upen by the Treasurer and
the Underwriters (the “Closing™), the Treasurcr will (i) purchase the Notes and simultancously
with such purchase deposit such Notes in trust with the Certificate Agent; (ii) the Certificate
Agent will execute and deliver to the Underwriters at the offices of DTC in New York, New
York, one or more fully registered Certificates in the aggregate principal amount of the Notes,
duly executed; and (i) deliver or cause to be delivered at the offices of Bond Counsel, the other
documents hereinafter mentioned. Concurrently, the Underwriters will accept such delivery of]
and pay the purchase price for, the Certificates as set forth in paragraph 1 hereof in immediately
available funds by check or wire transfer to the order of the Treasurer.

(B)  The Certificates shull be executed and delivered under and in accordance
with the provisions of this Contract of Purchase, the Trust Agreement and the
Resolutions.  The Certificates are to be delivered as fully registered certificates, without
coupons, and when delivered will be registered in the name of DTC or its nominee.
DTC will act as securities depository for the Certificates. Individual purchases will be
made in book-entry form onty and in the principal amount of $5,000 or integral multiples
thereof. Purchasers of the Certificates will not receive certificated securities representing
their interests in the Certificates purchased.

7. The Underwriters have entered into this Contract of Purchase in reliance upon the
representations and warranties of the Participants required hereby, the Trust Agreement, the
Resolutions, and the performance by the Treasurer and the Participants of their obligations
hereunder, as of the date hereof and as of the date of the Closing. The Underwriters’ obligations
under this Contract of Purchase are and shall be subject to the following further conditions as of
the Closing:

(A)  The representations and warranties of the Participants heretoforc provided
to the Undcrwriters shall not be materially inaccuratc at the date hereof and at and as of
the Closing, as if madc at and as of the Closing, and the statements made in all
certificates and other documents executed by the Participants and delivered to the
Underwriters at the Closing pursuant hereto shall not be matcrially inaccurate at and as of
the Closing; and the Participants shall be in compliance with each of the agreements
made by each of them in the related Participant Resolution (unless such agreements are
walved by the Underwriters).

(B) At the time of the Closing, this Contract of Purchase, the Policy and the
Trust Agreement shall be in full force and effect; the Resolutions, the Policy, the Trust
Agreement and this Contract of Purchase shall not have been amended, modified or
supplemented exccpt as may have been agreed to in writing by the Representative; all
actions which, in the opinion of Bond Counsel and Fulbright & Jaworski L.L.P., Counsel
to the Underwriters (“Underwriters” Counsel”), shall be necessary in connection with the
transactions contemplated hereby shall have been duly taken and shall be in full force and
effect; and the Participant shall perform or have performed all of their obligations
required under or specified in the respective Resolutions, the Trust Agreemcnt or this
Contract of Purchase to be performed at or prior to the Closing.
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(C)  The provisions of law governing the payment of the revenucs pledged to
pay thc Notes shall be in full force and effect and shall not have been amended in any
respect that would materially adversely affect the prospects that such revenues will be
received in the amounts and by the respective dates indicated in the Resolutions, the
Official Statement and the signature pages to this Contract of Purchase.

(D) Except as disclosed in the Official Statement, no decision, ruling or
finding shall have been entered by any court or governmental authority since the date of
this Contract of Purchase (and not reversed on appcal or otherwise set aside) which (i)
has any of the effects described in paragraph 10 (vi) below, or (ii) declares this Contract
of Purchase to be invalid or unenforceable in whole or in material part.

(E}  Inrecognition of the desire of the Treasurer and the Underwriters to cffect
a successful public offering of the Certificates, and in view of the potential adverse
impact of any of the following events on a public offering, the Underwriters shall have
the right 1o cancel their obligations to acquire the Certificates, by delivery of written
notice from the Representative to the Participants, if between the date hercof and the
Closing: (i) the Official Statement shall have been amended, modified or supplemented
without the consent in writing of the Representative, unless such consent was
unreasonably withheld; or (ii) any event shall occur which, in the reasonable profcssional
Judgment of the Representative, makes untrue any statement of  material fact set forth in
the Official Statement or results in an omission to state a material fact nccessary o make
the statements therein, in the light of the circumstances under which they are made, not
misleading; or (iii) the market for the Certificates or the ability of the Underwriters to
enforce contracts for the sale of the Certificates shall have been materially and adversely
affected, in the reasonable professional judgment of the Representative, by (a) legislation
enacted by the Congress of the United States, or passed by either House of the Congress,
or recommended to thc 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 such legislation 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) madc by the
Treasury Department of the Uniled States or the Internal Revenue Service, with respect to
federal taxation upon interest received on obligations of the general character of the
Notes or the Certificates or which would have the effect of changing, directly or
indireetly, the federal income tax consequences of interest on obligations of the general
character of the Certificates in the hands of the holders thereof, or (b) any outbreak or
escalation of hostilities or other national or international calamity, or crisis or an event of
fiscal default by a city, municipality, district or authority located in the State, the effect of
such outbreak, escalation, calamity, crisis or default being such as would cause a major
disruption in the municipal bond market, or (c) a general suspension of trading on the
New York Stock Exchange, or fixing of minimum or maximum prices for trading or
maximum ranges for prices for securities on the New York Stock Exchange, whether by
virtue of a determination by that Exchange or by order of the Securities and Exchange
Commussion or any other governmental authority having jurisdiction, or (d) a general
banking moratorium declared by either federal or State authorities having jurisdiction, or
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(e) any action, suit, proceeding or investigation described in paragraph 7(ii) hereof or any
decision described in paragraph 10(vi) hereof.

{¥) At or prior to the Closing, the Representative shall have received the
following documents, each dated the datc of the Closing and in each case satisfactory in
form and substance to the Representative:

(1) This Contract of Purchase and the Trust Agreement duly executed
and delivered by the respective parties thereto, with such amendments, qualifications or
supplements as may have been agreed to in writing by the Representative, along with certified
copies of each Participant Resolution and the County Resolution.

(2) A copy of the executed Policy.

(3) The final approving opinion of Bond Counsel as to the validity and
the exclusion from gross income of the intercst paid with respect to the Certificates and the
Notcs.

(4) A supplemental opinion of Bond Counsel to the effect thal the
statements contained 1n the Official Statement in the sections entitled “DESCRIPTION OF THE
CERTIFICATES,” “SOURCES OF PAYMENT FOR THE CERTIFICATES,” “THE TRUST
AGREEMENT” and “TAX MATTERS” insofar as such statements purport to summarize certain
provisions of the Certificates, the Notes, the Resolutions and the Trust Agreement and the
exclusion from gross income for Federal income tax purposes and exemption from present State
of California personal income taxes, present a fair summary of such provisions.

(5)  An opinion of counsel to the Insurer as to enforceability of the
Policy.

(6) A certificate of the Certificate Agent dated the date of the Closing,
signed by a duly authorized officer of the Certificate Agent, and in form and substance
satisfactory to the Representative, to the effect that:

(i) to the best of such officer’s knowlcdge, the representations
and agreements of the Certificate Agent in the Trust Agreement arc true
and correct in all material respects as of the datc of the Closing; and

(11) to the best of such officer’s knowledge, no litigation is
pending or threatened (either in state or federal courts) (A) seeking to
restrain or enjoin the execution or delivery by the Certificate Agent of any
of the Certificates, or (B) in any way contesting or affecting any authority
of the Certificate Agent for the execution or delivery of the Certificates or
the validity or enforceability of the Certificates or the Trust Agreement.

(7) An opinion of counsel to the Certificatc Agent, dated the Closing
Date and addressed to the Underwriters, to the effcet that; (1) the Certificate Agent is duly
authorized under articles of incorporation or association to act in such capacity; (2) the
Certificate Agent has taken all action necessary to assume the duties and obligations of the
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Certificate Agent under the Trust Agreement and to authonze in such capacity the execution and
delivery of the Certificates and the purchase of the Notes; (3) the Trust Agreement has been duly
authorized, executed and delivered by the Certificate Agent and assuming due authorization,
execution and delivery by the other parties thereto 1s a legal, valid and binding agreement of the
Certificate Agent enforceable in accordance with 1ts respective terms, except as such
enforcement may be limited by bankruptcy, insolvency, reorganization or other similar laws
affecting the enforcement of creditors’ rights in general and by general cquity principles
(regardless of whether such enforcement is considered in a proceeding in equity or at law); and
(4) no consent, approval, authorization or other action by any govermmental or regulatory
authority having jurisdiction over the Certificate Agent that has not been obtained is or will be
required for the execution and delivery by the Certificate Agent of the Trust Agreement.

(8) A certificate from an authorized representative of each Participant,
respectively, respecting disclosure provided in the Official Statement as to such Participant and
compliance with Rule 10b-5 of the Secunties and Exchange Commission.

(%) A certificate from an authorized representative of each Participant
to the effect that:

(1) Such Participant is validly existing under the Constitution
and laws of the State, with the right and power to executc, deliver and
perform its obligations under the appropriate Participant Resolutions.

(i) At or prior to the Closing, such Participant will have taken
all action required to be taken by it to request the issuance of its
Participant Notes and to authorize the purchase of the Notes and the
performance of its obligations under its Participant Resolution; (ii) such
Participant has, and at the date of the Closing will continue to have, fufl
legal right, power and authority to perform its obligations as provided in
its Participant Resolution; and (iii) such Participant has duly authorized
the consummation by it of all transactions relating to such Participant and
contemplated by this Contract of Purchase and the Trust Agreement.

(m)  Such Participant will not issue additional notes sccurcd by
a pledge of the same revenucs as are pledged to pay its Notes nor shall it
request the Board of Supervisors to authorize the issuancc of such notes.
Its Notes shall be sccured as to the payment of principal and interest from
the revenues and in the manner as described in its Participant Resolution
and thc Official Statement, shall be general obligations of the rclated
Participants, and, to the extent not paid from the revenues pledged thereto,
shall be paid from any other moneys of such Participant lawfully available
therefor.

(iv) There are no present or reasonably anticipated events,
conditions or determinations of which such Participant is aware which will
prevent the receipt of and application by Participant of the revenues
pledged to pay its Notes.
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(v) The performance of such Participant’s obligations under
the Participant Resolution and compliance with the provisions thereof by
the Participant do not and will not conflict with or constitute on the part of
the Participant a breach of, or a default under, the Constitution of the
State, any existing law, charter, ordinance, regulation, decree, order or
resolution, or any agreement, indenture, mortgage, lease or other
instrument, to which the Participant is subject or by which it is bound.

(vi)  To the best knowledge of such Participant as of the Closing
Date, no action, suit, proceeding or investigation is pending or threatened
against such Participant in any court or before any governmental authority
seeking to restrain or enjoin the execution or delivery of or in any way
contesting or affecting the validity of its Participant Resolution, the Notes,
this Contract of Purchase, the Trust Agreement, the Policy, or the receipt
or application of the revemucs pledged to pay the Notes or contesting the
powers of such Participant to participate in the financing represented by
the Certificates.

(vil) Such Participant has rcvicwed the Preliminary Official
Statement, which such Participant, deems to be final as of its date for
purposes of Rule 15¢2-12, except for information permitted to be omitted
therefrom by Rule 15¢2-12.

(vii) Such Participant will provide, or cause to be provided, to
each nationally recognized municipal securities information repository and
any public or private repository or entity designated by the State as a statc
reposilory for purposes of clause (b)(5) of Rule 15¢2-12, in a timely
manner, notice of certain material events respecting the Notes and the
Certificates. Those covenants will be made in order to assist the
Underwriters 1n complying with SEC Rule 15¢2-12(b)(5).  Such
Participant shall also represent that it has not failed to comply in all
material respects with any previous undertakings with regard to said Rule
to provide annual reports or notices of material cvents.

(10)  An opinion of County Counsel to the County of Los Angeles in
form and substance satis{actory 1o the Underwriter.

(11)  An arbitrage certificate from each Participant satisfactory in form
and substance to Bond Counsel.

(12) Evidence of the deposit of funds required to have been so
deposited as of the date hereof to pay any outstanding tax and revenue anticipation notes issued
by any of the Participants during the 2004-05 fiscal year.

(13) Evidence satisfactory to thc Representative that the Certificates
have heen rated by Standard & Poor’s and that such rating has not been withdrawn.
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(14) Such additional legal opinions, certificates, proceedings,
instruments and other documents as the Representative, Underwriters’ Counscl or Bond Counscl
may reasonably request to evidence compliance by the Certificate Agent and the Participants
with legal requirements, the accuracy, as of the date ol Closing, of the representations herein
contained and the due performance or satisfaction by the Certificate Agent and the Participants at
or prior to such date of all agreements then 1o be performed and all conditions then to be satisfied
by the Participants.

{(G)  The performance by the Participants of their obligations hereunder 1s
conditioned upon (i) the performance by the Underwriters of their obligations hereunder;
and (i) receipt by the Participants and thc Underwriters of optnions and certificates
required hereunder to be delivered at the Closing.

8. The Participants shall be required to pay (i) the cost of preparation and
reproduction of the Preliminary Official Statement, the final Official Statement, and the cost of
printing the Certificates, (ii) reimbursement to the Underwriter for California Debt and
Investmeni Advisory Commission fees; (111) any rating agencies rating the Certificates; (iv) the
fees and disburscments of Bond Counsel; (v) any administrative fees of the County Office of
Education; (vi) the fees of the Insurer with respect to the Policy; and (vii) other expenses
incurred by them in connection with offering and distribution of the Certificates, including the
fees and disbursements of counsel retained hy them.

9. Any notice or other communication to be given to the Treasurer under this
Contract of Purchase may be given by delivering the same in writing to the Treasurer and Tax
Collector, County of Los Angeles, 500 West Temple Street, Room 432, L.os Angeles, California
90012, Aiin: Deborah Lindholm, Director of Public Finance, or to such other person as the
Treasurer may designate in writing, and to Hawkins, Delafield & Wood LLP, 633 West Fifth
Street, Suite 3550, Los Angeles, California 90071, and any notice or other communication to be
given to the Underwriters under this Contract of Purchasc (other than the acceplance hereof as
specified in the first paragraph hereof) may be given by delivering the same in writing to RBC
Dain Rauscher Inc., 777 South Figueroa Street, Suite 850, Los Angeles, CA 90017, Attention:
Public Finance Department.

10. This Contract of Purchase when accepted by the Treasurcr in writing as heretofore
specificd shall constitute the entire agreement between the Treasurer and the Underwriters and is
made solely for the benefit of the Treasurer, the Participants and the Underwriters (including the
successors or assigns of the Underwriters). No other person shall acquire or have any rights
hereunder or by virtue hereof.

1. This Contract of Purchase may be cxccuted in several counterparts, each of which
shall be an onginal and all of which shall constitute but one and the same instrument,

12. This Contract of Purchase shall be governed by, and construed in accordance
with, the laws of the State of California.
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13. In the evenl any provision of this Contract of Purchase shall be held mvalid or
uncnforceable by any court of competent jurisdiction, such holding shall not invalidate or render
unenforceable any other provision hereof.

Very truly yours,

RBC DAIN RAUSCHER INC,,
as Representative

By:

Roderick A. Carter
Managing Director

APPROVED AS TO FORM:

OFFICE OF THE COUNTY COUNSEL

By

Deputy County Counsel

ACCEPTED and AGREED:

TREASURER AND TAX COLLECTOR
OF THE COUNTY OF LOS ANGELES

By:

Mark J. Saladino
Treasurer and Tax Collector
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THE NOTES

Series A Participants

ABC Unified School District

Alhambra Unified School District

Burbank Unified School District

Centinela Valley Unton High School District
Cerritos Comrmmunity College District
Charter Qak Unified School District

Citrus Community College District

Culver City Unified School District

El Monte Union High School District

‘Glendale Community College District

Hawthome School District

1.a Cafada Upified School District

Long Beach Community College District
Monrovia Unified School District

Palmdale Schoo!l District

Palos Verdes Peninsula Unified School District
Paramount Unified Schaool District

Redondo Beach Unified School District

Santa Monica Community College District

TOTAL

to the
Contract of Purchasc

Principal
Amount




RESOLUTION NO.

RESQOLUTION OF THE BOARD OF EDUCATION OF THE
ALHAMBRA UNIFIED SCHOGL DISTRICT
REQUESTING THE ISSUANCE OF
2004-2005 TAX AND REVENUE ANTICIPATION NOTES
FOR THE DISTRICT BY THE BOARD OF SUPERVISORS
OF THE COUNTY OF LOS ANGELES

WHEREAS, pursuant to Sections 53850 ef seq., of the Government Code of the
State of California (the “Code™) contained in Title S, Division 2, Part I, Chapter 4, Article 7.6
thereof, on or after the first day of any fiscal year, the Alhambra Unified School District (the
“District”) may borrow money by issuing notes to be designated “Alhambra Unified School
District 2004-2005 Tax and Revenue Anticipation Notes” (the “Notes”) in anticipation of the
receipt of taxes, income, revenue, cash receipts and other moneys to be received by the District
attributable to its fiscal year ending June 30, 2005 (the “Repayment Fiscal Year”), for any
purpose for which the District is authorized to expend moneys, including but not limited to
current expenses, capital expenditures and the discharge of any obligation or indebtedness of the
District; and

WHEREAS, Section 53853 of the Code provides that such notes may be issued
by the appropriate County Board of Supervisors on behalf of the District upon the authority of a
resolution of the governing board of the District; and

WHEREAS, this Board of Education (the “District Board™), being the governing
board of the District, desires the assistance of the Board of Supervisors of the County of
Los Angeles (the “County Board”) in the borrowing of not to exceed Ten Million Dollars
($10,000,000), at an interest rate not exceeding twelve percent (12%) per annum, and an
underwriters’ discount not exceeding one percent (1%) of the principal amount of the notes
described below; and

WHEREAS, pursuant to the Code, the Notes shall be payable no more than 12
months after the date of issue, and the Notes shall be payable only from revenue received or
accrued during the fiscal year in which the Notes were issued; and

WHEREAS, pursuant to Section 53856 of the Code, the District may pledge any
taxes, income, revenue, cash receipts or other moneys deposited in inactive or term deposits (but
excepling certain moneys of the District), to the repayment of the Notes, which shall be issued as
a general obligation of the District, and to the extent not paid from the taxes, income, revenue,
cash receipts and other moneys of the District pledged for the payment thereof, shall be paid with
interest thereon from any other moneys of the District lawfully available therefore, as required
by Section 53857 of the Code; and

WHEREAS, the Notes to be issued hereunder in Fiscal Year 2004-2005 when
added to the intcrest payable thereon, may not cxceed eighty-five percent (85%) of the estimated
amount of the uncollected taxcs, income, revenue (including but not limited to revenue from
state and federal govemnments), cash receipts and other moneys of the District which will be
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available for the payment of principal of the Notes and the interest thercon, as required by
Section 53858 of the Code; and

WHEREAS, upon satisfaction of certain conditions, it may be in the best interests
of the District to participate in the Los Angeles County Schools Pooled Financing 2004-2005
Tax and Revenue Anticipation Notes Program (the “Pooled Program”), in order to achieve the
highest possible rating, the lowest possible interest rate for the Notes and savings in costs of
issuance and to improve the marketability of the Notes; and

WHEREAS, upon satisfaction of certain conditions, it may be in the best interests
of the District for the Treasurer and Tax Collector of the County of Los Angeles {the “Treasurer
and Tax Collector”) to provide for the execution and delivery of participation certificates,
evidencing proportionate interests in the Notes for sale to the general public on a pooled basis
with the tax and revenue anticipation notes of other school districts and/or community college
districts located within the County of Los Angeles (the “County”), in order to achieve savings in
costs of issuance and to improve the marketability of the Notes; and

WHEREAS, the Treasurer and Tax Collector has approved the selection of
underwriters who will purchase any Notes issued under the Pooled Program (the “Pooled
Program Notes™) and the selection of bond counsel who will provide the approving opinion on
the Notes, and the District Board desires to have any Pooled Program Notes or, in the alternative,
to have its individual Notes purchased by such underwriters upon such terms as may be approved
by the authorized representative of the District;

NOW, THEREFORE, this Board of Education of the Alhambra Unified School
District hereby determines and resolves as follows:

Section 1. Governing Board Determination. All of the recitals set forth
herein are truc and correct, and this Governing Board so finds and determines.

Section 2. Authorization of Issuance of Notes; Terms Thereof.  This
Governing Board hereby authorizes the issuance of its Notes in a principal amount not to exceed
Ten Million Dollars ($10,000,000), under Section 53850, et seq., of the Code to be designated
«Alhambra Unified School District, 2004-2005 Tax and Revenue Anticipation Notes,” the final
principal amount to be set forth in the Purchase Contract and Notes, as specified in Section 5
herein. The Notes are to be numbered from one consecutively upward in order of issuance, to be
in the denominations of $5,000, or integral multiples thereof, as determined by the Treasurer and
Tax Collector; to be dated the date of delivery thereof, to mature (without option of prior
redemption) 12 months after their date of issue; and to bear interest, payable at maturity and
computed on a 30-day month/360-day year basis, at the rate or rates determined at the time of
sale thereof, but not in excess of twelve percent (12%) per annum. The Notes may be 1ssued for
purchase by the Pooled Program, whereby the District and certain school districts and
community college districts (collectively, with respect to any one series of participation
certificates, the “Participants”) located within the County of Los Angeles will simultaneously
issue (or will have issued by the County on their behalf) tax and revenue anticipation notes and
participate in the execution and delivery of participation certificates, evidencing proportionate
and undivided intcrests in the Notes of all Participants (the “Participation Certificates”), which

[ ]
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may be divided into two or more series of Participation Cerificates, as provided in Section 7
below.

Both the principal of and interest on the Notes shall be payable, only upon
surrender thereof, in lawful money of the United States of America at the principal office of
BNY Western Trust Company (the “Certificate Agent”), or the District, as provided under the
Trust Agreement to be entered into by and between the County and the Certificate Agent (the
“Trust Agreement”). The Treasurer and Tax Collector is authorized to act as a trustee, fiscal
agent, disscmination agent and/or presentation agent (the “Fiscal Agent”) in connection with the
Notes and the Participation Certificates, and the County may appoint an agent or other third party
to perform any or all of such duties.

Section 3. Form of Notes. The Notes shall be issued in fully registered form
(except as otherwise provided herein), and shall be substantially in the form and substance set
forth in Exhibit A, as attached hereto and by this reference incorporated herein, the blanks in said
form to be filled in with appropriate words and figures, or with appropriate modifications to such
form as may be appropriate for an issue of the District’s Notes outside the Pooled Program as the
Treasurer and Tax Collector may determine and approve. There shall be delivered with the
Notes a legal opinion of Bond Counsel (as defined in Section 8 below) respecting the validity of
said Notes and the exclusion from gross income of the interest thereon for federal income tax
purposes and the exemption of interest thereon from present State of California personal income
taxes.

Section 4. Deposit of Note Proceeds; No Arbitrage. The proceeds of sale of
the Notes (net of costs of issuance) shall be deposited in or to the credit of the general fund of the
District or otherwise as directed by the Authorized Officer (as defined in Section 7 below), to be
withdrawn and expended for any lawful purpose for which the District is authorized to expend
moneys, including, but not limited to, current expenses, capital expenditures and the discharge of
any obligations or indebtedness of the District. The District hereby covenants that it will comply
with the requirements of the Tax Certificate to be executed by the District with respect to the
Notes and any other instructions requested by or otherwise provided by Bond Counsel.

Section 5. Payment of Notes.

(A)  Sourcc of Payment. The principal amount of the Notes, together with
the interest thereon, shall be payable from taxes, income, revenue, cash receipts and other
moneys which are received by the District during, or are attributable to, the Repayment Fiscal
Year and which are available therefore. The Notes shall be a general obligation of the District,
and to the extent the Notes are not paid from the Pledged Revenues defined below, the Notes
shall be paid with interest thereon from any other moneys of the District lawfully available
therefore, as provided herein and by law,

(B)  Pledged Revenues.  As security for the payment of the principal of and
interest on the Notes, the District hereby pledges from the first unrestricted revenues received by
the District (such pledged amounts being hereinaficr called the “Pledged Revenucs”) as more
fully described in the Purchase Contract and Notes. The term “unrestricted revenues’ shall mean
taxes, income, revenue, cash receipts, and other money of the District as provided in Section
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53856 of the Code, which are intended as receipts for the general fund of the District and which
are generally available for the payment of current expenses and other obligations of the District.
The principal of the Notes and the interest thereon shall be a first lien and charge against and
shall be payable from the first moneys received by the District from such Pledged Revenues, as
provided by law.

In order to effect the pledge referred to in the preceding paragraph, the District
agrees to the establishment of the Repayment Fund, as defined below, and the District agrees to
cause to be deposited, and shall request specific amounts from the District’s funds on deposit
with the Treasurer and Tax Collector for such purpose, directly therein the first unrestricted
revenues received by the District in the months and dates set forth in the Purchase Contract and
the Notes (each individual month a “Repayment Month” and collectively, the “"Repayment
Months”) and any amount thereafter attributable to the Repayment Fiscal Year, until the amount
on deposit in such fund, taking into consideration anticipated investment earnings thereon to be
received by the Maturity Date (as specified in the Purchase Contract and Notes) is equal, in the
respective Repayment Months, to the percentages of the principal of and interest due on the
Notes at maturity as specified in the Purchase Contract and the Notes. Such Repayment Months
and Pledged Revenues may be changed (as approved by the Underwriters) as directed in a
certificate of the District that may be delivered on or before the date of delivery of the Notes.

In the cvent that on the last Busincss Day (as defined in the Trust Agreement) of
any Repayment Month, the District has not received sufficient unrestricted revenues to permit
the deposit into the Repayment Fund of the full amount of Pledged Revenues to be deposited in
the Repayment Fund from said unrestricted revenues in said month, then the amount of any
deficiency shall be satisfied and made up from any other moneys of the District lawfully
available for the payment of the principal of the Notes and the interest thereon, as and when such
other moneys are received or are otherwise legally available.

None of the Pledged Revenues shall be available for the payment of principal of
and interest due on any tax and revenue anticipation notes atiributable to any Participant other
than the District, and the District acknowledges and agrees that by participation in the Pooled
Program, it shall not be entitled to any payment of principal of and interest on the Notes from the
revenues of any Participant other than the District.

In accordance with this Section 5(B) and to effect the pledge contained herein the
District shall and does hereby authorize and instruct the Los Angeles County Auditor-Controller
(the “Auditor-Controller”) to intercept the first amounts received in its Repayment Months as set
forth in the Purchase Contract and Notes (or as modified as provided in the Certificate which
may be delivered by the District on or before the issuance of the Notes), and place such amounts
on deposit with the Treasurer and Tax Collector for deposit directly in the Repayment Fund held
by the Fiscal Agent with a designation to the Certificate Agent of the amounts to be credited for
the District. Upon such deposit, such funds will not be available to the District. The District
shall and does hereby authorize and instruct that, in the event that there have been insufficient
Pledged Revenues received by the District by the third Business Day prior to the day on which
Pledged Revenues are to be deposited into the Repayment Fund (the “Pledge Date™), to permit
the deposit into its Repaymeni Fund of the full amount of the Pledged Revenues required to be
deposited with respect to such Pledge Date, the Auditor-Controller shall collect the amount of
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any deficiency for deposit in the Repayment Fund in such amount as may be directed by the
Treasurer and Tax Collector from any other unrestricted moneys of the District lawfully
available for the payment of the principal of the Notes and the interest thereon on such Pledge
Date or thereafter on a daily basis, when and as such Pledged Revenues and unrestricted moneys
are received by the Participant and will deposit said moneys with the Treasurer for deposit
directly in the Repayment Fund.

(C)  Deposit of Pledged Revenues in Repayment Fund. The Pledged Revenues
shall be held by the County in a separate and special fund designated as the “Alhambra Unified
School District, 2004-2005 Tax and Revenue Anticipation Notes Repayment Fund” (herein
called the “Repayment Fund™) and the County will administer the Pledged Revenues through and
including the maturity date of the Notes and apply such funds as directed in this Resolution. Any
moneys deposited in the Repayment Fund shall be for the sole benefit of the owners of the Notes
and until the Notes and all interest thereon are paid, or until provision has heen made for the
payment of the Notes and all interest thereon in accordance with their terms, the moneys in the
Repayment Fund shall be applied only for the purposes for which the Repayment Fund is
created. The Treasurer and Tax Collector is directed to deposit all Pledged Revenues subject to
deposit as provided in this Section 5(C) when and as received directly into the Repayment Fund,
without further instruction by the District. From the dates of receipt by the Treasurer and Tax
Collector of any of the Pledged Revenues subject to such deposit, the District shall have no night,
title or interest therein.

(D) Disbursement and Investment of Moncvs in Repayment Fund. All
Pledged Revenues shall be deposited into the Repayment Fund upon receipt. After such date as
the amount of Pledged Revenues on deposit in the Repayment Fund shall be sufficient to pay in
full the principal of and interest on the Notes, when due, any moneys in excess of such amount
remaining in or accruing to the Repayment Fund shall be transferred to the general fund of the
District or otherwise as directed by the Authorized Officer. On the maturity date of the Notes,
the moneys in the Repayment Fund shall be used, to the extent necessary, to pay the principal of
and interest on the Notes.

Moneys in the Repayment Fund, to the greatest extent possible, shall be invested
in Permitted Investments (as defined in the Trust Agreement) as directed by the Treasurer and
Tax Collector or by the Authorized Officer in consultation with the Los Angeles County Office
of Education, which may include, but not be limited to, a guaranteed investment contract and the
Los Angeles County Pooled Investment Fund or any other investment which the Authorized
Officer in consultation with the County Office of Education deems prudent. The Treasurer and
Tax Collector (who is hereby designated as agent of the District for these purposes) is hereby
requested to invest and/or to direct the investment of the proceeds of the Notes and the
Participation Certificates and any other funds held under the Trust Agreement in accordance with
the Trust Agreement and Los Angeles County policy governing the investment of such funds.

(E)  Defaults in the Repayment of the Notes. If the Notes as evidenced and
represented by a series of Participation Certificates are not paid at maturity, or are paid in whole
or in part by a draw under or claim upon a form of credit support for the Notes or such series of
Participation Certificates (“Credit Enhancement™) which draw or claim is not fully reimbursed
on such date, they shall become Defaulted Notes (as defined in the Trust Agreement), and the
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unpaid portion thereof (or the portion thereof with respect to which Credit Enhancement applies
for which reimbursement on a draw or claim has not been fully made) shall be deemed
outstanding and shall continue to bear interest at the default rate specified in the Trust
Agreement (the “Default Rate”). If the Notes as evidenced and represented by a series of
Participation Certificates are not secured by Credit Enhancement in whole or in part and are not
fully paid at maturity, the unpaid portion thereof (or the portion thereof to which no Credit
Enhancement applies which is unpaid) shall be deemed outstanding and shall continue to bear
interest thereafter until paid at the Default Rate. In cach case set forth in the preceding two
sentences, the obligation of the District with respect to such Defauited Notes or unpaid Notes
shall not be a debt or liability of the District prohibited by Article XVI, Section 18 of the
California Constitution and the District shall not be liable thereon except to the extent of any
available revenues attributable to the Repayment Fiscal Year as provided in paragraph (B) above.

Section 6. Execution of Notes. The District hereby requests the Treasurer
and Tax Collector, or his designated deputy, and the appropriate officers of the County Board to
cxecute the Notes by their manual or facsimile signatures and to affix a facsimile of the seal of
the County thereon; and said officers shall be authorized to cause the blank spaces thereof to be
filted in prior to initial delivery as may be appropriate.

Scction 7. Approval of Sale of Notes. In order to retain maximum flexibility
and secure interest cost savings for the District, this Governing Board hereby delegates to the
President of the Governing Board, to the Superintendent of the District, or such other authorized
person (each, an “Authorized Officer”), the right, on behalf of the District, to elect to have the
District participate in the Pooled Program upon satisfaction of the following conditions: the
District will participate in the Pooled Program unless its participation would result in (a) an
issuance of Notes after the date of the primary cash flow deficit of the District, or (b) a delay in
the issuance of the Notes which delay would likely, in the judgment of the Authorized Officer in
consultation with the County Office of Education, increase the interest rate applicable to the
Notes. The Treasurer and Tax Collector shall, within the limitations set forth below, be
authorized and directed, on behalf of the District, to enter into a contract of purchase with the
Underwriters for the purchase of the Notes.

If the Authorized Officer shall elect to have the District participate in the Pooled
Program, the Notes shall be deposited into a trust to be cstablished under and pursuant to the
Trust Agreement, creating a trust estate, which shall contain the Notes and the tax and revenue
anticipation notes of the other Participants in such series. It is hereby recognized, acknowledged
and agreed that the Certificate Agent appointed pursuant to the Trust Agreement, may execute
and deliver Participation Certificates on behalf of the District and the other Participants, each
representing the proportional, undivided ownership interest of the registered owner thereof in the
Notes. The District agrees to recognize each registered owner of the Participation Certificates as
the beneficial owner of its Notes to the extent of such registered owner’s proportional, undivided
interest in the Notes. If, for purposes of obtaining the highest possible rating and the lowest
possible interest rate for the Notes, it shall be advisablc for the District to participate in a Pooled
Program to be divided into two or more series of Participation Certificates, the Authorized
Officer shall approve the participation by the District in one such series. The Authorized Officer
is hereby authorized to executc and deliver any documents and to take such other action as may
be necessary or proper to carry out the intercst of the provisions hereof. The participation by the

6
13000.1 027069 RES



District in the Pooled Program and the execution and delivery of Participation Certificates under
the Trust Agreement, defined herein, shall not cause the District to be liable for payments of
principal of or interest on the notes attributable to any other Participant.

The Authorized Officer is further authorized to determine the maximum principal
amount of Notes to be lodged with the Certificate Agent in exchange for the execution and
delivery of the Participation Certificates, not to exceed $10,000,000, and to deliver the Notes to
the County, if the conditions set forth in this Resolution are satisfied.

Section 8. Authorization and Approval of Preliminary Official Statement and
Official Statement. In connection with the Pooled Program, the County Office of Education,
with the concurrence of this District, has appointed RBC Dain Rauscher Inc., as representative of
itself and any co-underwriter the County Office of Education may appoint as Underwriters (the
“Underwriters”), and Hawkins Delafield & Wood LLP, or such other counsel as the Office of
Education may appoint, as bond counsel (“Bond Counsel”). The officers of the District are
authorized to provide information regarding the District in connection with the preparation of
such document or documents. The proposed form of Preliminary Official Statement with respect
to Participation Certificates in the form on file with this Board is hereby approved. The
Underwriters are hereby authorized to prepare and distribute a Preliminary Official Statement
and an Official Statement relating to the Pooled Program. The Authorized Officer is hereby
authorized and directed to provide the Underwriters with such information relating to the District
as the Underwriters shall reasonably request for inclusion in the Preliminary Official Statement.
Upon inclusion of the information relating to the District therein, the Preliminary Official
Statement is, except for certain omissions permitted by Rule 15¢2-12 of the Securities and
Exchange Commission promulgated under the Securities Exchange Act of 1934, as amended (the
“Rule™), hereby deemed final within the meaning of the Rule; provided that no representation is
made as to the information contained in the Preliminary Official Statement relating to the other
Participants or any municipal bond insurer. If, at any time prior to the execution of the Purchase
Contract by the County, any event occurs as a result of which the information contained in the
Preliminary Official Statement relating to the District might include an untrue statement of a
material fact or omit to state any material fact necessary to make the statements therein, in light
of the circumstances under which they were made, not misleading, the District shall promptly
notify the Underwnters.

Section 9. Continuing Disclosure.

(A}  As required by the Rule, the District covenants with the beneficial owners
of the Participation Certificates that it will, and hereby authorizes its appropriate officers and
employees to provide, in a timely manner, to the Municipal Securities Rulemaking Board (the
“MSRB”) or each nationally recognized municipal securities information repository and to any
California information depository for the benefit of the beneficial owners of the Participation
Certificates, notice of any of the following events with regpect to the Notes, if material:

(1) principal and interest payment delinquencies;

) non-payment related defaults;

(3) unscheduled draws on the debi service reserves reflecting financial
difficulties;
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(4) unscheduled draws on credit enhancements reflecting financial
difficulties;

(5) substitution of credit or liquidity providers, or their failure to perform;

(6) adverse tax opinions or events affecting the tax-exempt status of the
securties;

(7 modifications to rights of security holders;

(8) bond calls;

(9) defeasances,

(10) release, substitution, or sale of property sccuring repayment of the
secunties; and

(11) rating changes.

Notwithstanding any other provision herein, failure of the District to perform in
accordance with this Section 9(A) shall not constitute a default under this Resolution and may be
enforced only as provided in this Section 9.

(B)  Each Material Event Notice shall be so captioned and shall prominently
state the title, date and CUSIP numbers of the affected Participation Certificates.

(C)  The District represents that since July 3, 1995, it has not failed to comply
in any material respect with any previous undertaking in a written contract or agreement
specified in paragraph (b)(5)(i) of the Rule.

(DY (1) This Section may be amended, by written agreement of the
parties, without the consent of the holders of the Participation Certificates (except to the extent
required under clausc (4) below), if all of the following conditions are satisfied: (1} such
amendment is made in connection with a change in circumstances that arises from a change in
legal {including regulatory) requirements, a change in law (including rules or regulations) or in
interpretations thereof, or a change in the identity, nature or status of the District or the type of
business conducted thereby, (2) this Section as so amended would have complicd with the
requirements of the Rule as of the date of this Resolution, after taking into account any
amendments or interpretations of the Rule, as well as any change in circumstances, (3) the
District shall have delivered to the County an opinion of Bond Counsel, addressed to the District
and the County, to the same effect as set forth in clause (2) above, (4} either (i) the District shall
have delivered to the County an opinion of Bond Counsel or a determination by a person, in each
case unaffiliated with the District (such as Bond Counsel or the County) and acceptable to the
District, addressed to the District and the County, 1o the effect that the amendment does not
materially impair the interests of the holders of the Participation Certificates or (ii) the holders of
the Participation Certificates consent to the amendment to this Section pursuant to the same
procedures as are otherwise required for amendments, and (5) the District shall have delivered
copies of such opinion(s) and amendment to each NRMSIR and the SID.

{2) In addition to subsection (D)1) above, this Section may be
amended and any provision of this Section may be waived, by written agrcement of the parties,
without the consent of the holders of the Participation Certificates, if all of the following
conditions are satisfied: (1) an amendment to the Rule is adopted, or a new or modified official
interpretation of the Rule is issued, after the effective date of this Section which is applicable to
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this Section, (2) the District shall have delivered to the County an opinion of Bond Counsel,
addressed to the District and the County, to the effect that performance by the District and the
County under this Section as so amended or giving effect to such waiver, as the case may be, will
not result in a violation of the Rule and (3) the District shall have delivered copies of such
opinion and amendment to each NRMSIR and the SID.

(B) (D The provisions of this Section shall inure solely to the benefit of
the holders from time to time of the Participation Certificates, except that beneficial owners of
Participation Certificates shall be third-party beneficiarics of this Section.

(2) Except as provided in this subsection (E)(2), the provisions of
this Section shall create no rights in any person or entity. The obligations of the District to
comply with the provisions of this Section shall be enforceable in the case of enforcement of
obligations to provide notices, by any Registered Owner of outstanding Certificates, or by the
Fiscal Agent and Certificate Agent on behalf of the Registered Owners of outstanding
Certificates; provided, however, that the Fiscal Agent and Certificate Agent shall not be required
to take any enforcement action except at the direction of the Registered Owners of not less than a
majority in aggregate principal amount of the Certificates at the time outstanding who shail have
provided the Certificate Agent with adequate security and indemnity. The Registered Owners’,
Fiscal Agent’s and Certificate Agent’s rights to enforce the provisions of this Section shall be
limited solely to a right, by action in mandamus or for specific performance, to compel
performance of the District’s obligations under this Section. In consideration of the third-party
beneficiary status of beneficial owners of Certificates pursuant to subsection (1) of this Section,
beneficial owners shall be deemed to be Registered Owners of Certificates for purposes of this
subsection (B).

(F)  For the purposes of this Resolution, unless the context otherwise requires,
the terms defined in this Subsection shall, for all purposes of this Resolution, have the meanings
specified herein:

“Bond Counsel” means an attorney or firm of attorneys of nationally recognized
standing in matters pertaining to the validity of, and tax-exempt nature of interest on, obligations
issued by states and their political subdivisions.

“Material Event” means any of the events with respect to the Notes, set forth in
Section (9)(A) above.

“Material Event Notice” means notice of a Material Event.

“MSRB” means the Municipal Securitics Rulemaking Board established pursuant
to Section 15B(b)(1) of the Securities Exchange Act of 1934.

“NRMSIR " means, at any time, a then-existing nationally recognized municipal
securities information repository, as recognized from time to time by the SEC for the purposes
referred (o in the Rule. The NRMSIRs as of the date of this Resolution are Bloomberg
Municipal Repository, DPC Data Inc., Standard & Poor’s Securities Evaluations, Inc., and FT
Interactive Data.

13000.1 027065 RES



“Register” means the book or book of registration kept by the Registrar in which
are maintained the names and addresses and principal amounts registered to each Registered
Owner.

“Registered Owner” means the Person in whose name a Certificate is registered
on the Register.

“Registrar” means the Certificate Agent, or a substitute Registrar.

“SID" means, at any time, a then-existing state information depository, if any, as
operated or designated as such by or on behalf of the State of California for the purposes referred
to in the Rule. As of the date of this Resolution, there is no SID.

Section 10,  Delivery of Notes. The proper officers of the County Board are
hereby requested to deliver the Notes to the Treasurer and Tax Collector upon payment therefore
in accordance herewith and in accordance with the terms of the Purchase Contract executed in
comnection with the Notes or the Participation Certificates, as appropriate, and the Trust
Agreement. All actions heretofore taken by the officers and agents of the District and the
County Board with respect to the Notes are hereby approved, confirmed and ratified, and the
officers of the District and the County Board are hereby authorized and directed to do any and all
things and take any and all actions including but not limited to those described herein, which
they, or any of them, may deem necessary or advisable in order to consummate the lawful
issuance and delivery of the Notes in accordance with this Resolution and any resolutions
hereafter adopted by this Governing Board.

Section 11.  Non-Negotiability of Notes. In the event that the Authorized
Officer shall elect to issue the District’s Notes within the Pooled Program, such Notes shall be
lodged in trust with the Certificate Agent and maintained in such trust until their scheduled
maturity and payment in full. The Notes shall not be transferable or assignable by the Certificate
Agent.  Notwithstanding the foregoing, in the event that the Notes should be lost, stolen,
destroyed or mutilated prior to their stated maturity, the District shall cause to be issued a new
Note or Notes of the same tenor, term and maturity as the original to replace the same upon such
reasonable terms and conditions, including the payment of costs and the posting of a surety bond,
as may from time to time be determined and prescribed by the Authorized Officer in consultation
with the County Office of Education.

Section 12.  Authorization for Credit Enhancement for Pooled Program. In the
event the District participates in the Pooled Program in accordance with the provisions of Section
7 above, this Governing Board acknowledges and agrees that it shall be obligated to pay its pro
rata share of the cost of any Credit Enhancement required for the Pooled Program, and this
Governing Board specifically finds and determines that the acquisition of such Credit
Enhancement will benefit the District by reducing the interest cost associated with the Notes.
The Authorized Officer is hereby authorized and directed to execute such reimbursement or
other financing agreement as may be necessary in order to obtain said Credit Enhancement for
the District’s participation in the Pooled Program, and the District agrees to perform its
obligations pursuant to such reimbursement or other financing agreement.

10
13000.1 027069 RES



Section 13.  Authorization to Attest. Any Authorized Officer or the Secretary
of the Governing Board is hereby authorized and directed to attest to the signature of any other
Authorized Officer, whenever required or advisable for the transactions contemplated by this
Resolution. Each Authorized Officer is authorized and directed to execute and attest such further
documents, instruments and certificates as may be deemed necessary or advisable by Bond
Counsel, in order to accomplish the purposes of this Resolution.

Section 14.  Further Actions Authorized. It is hereby covenanted that the
District, and its appropriate officials, have duly taken all proceedings necessary to be taken by
them, and will take any additional proceedings necessary to be taken by them, for the levy,
collection and enforcement of the taxes and other revenues pledged under this Resolution in
accordance with the law and for carrying out the provisions of this Resolution. The Authorized
Officer, officers and staff of the District are hereby directed to take such further action as may be
necessary to carry out the intent and purpose of this Resolution and to execute and deliver any
and all agreements, certificates and other documents that they or Bond Counsel may deem
necessary or advisable to effectuate the purposes of this Resolution without further approval of
this Governing Board.

Section 15.  Costs and Expenses. The District covenants and agrees to pay its
pro rata share of the costs and expenses incurred in connection with the execution and delivery
of the Notes, the Participation Certificates and the administration of the Pooled Program, in the
event that its Authorized Officer should elect to participate in the Pooled Program.

Section 16.  Limited Liability. Notwithstanding anything to the contrary
contained herein or in the Notes or in any other document mentioned herein, the District shall not
have any liability hereunder or by reason hereof or in connection with the transactions
contemplated hereby except to the extent payable from moneys available therefore as set forth in
Section 5 hereof and the County is not liable for payment on the Notes or any other obligation of
the District hereunder.

Section 17.  Effective Date. This Resolution shall take effect immediately.

11
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PASSED AND ADOPTED by the Alhambra Unified School District this

April 13 , 2004, by the following vote:
AYES:
NOES:
ABSENT: N r
\ ~ )
(e CA f?ﬂ’l&«?
President of the Board of Aducption of the
Alhambra Unified Schoo) Distrift
ATTEST:

gretary of the Board of Education of the

Alhambra Unified School District
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EXHIBIT A

FORM OF 2004-2005 TAX AND REVENUE ANTICIPATION NOTE

ALHAMBRA UNIFIED SCHOOL DISTRICT

COUNTY OF LOS ANGELES
STATE OF CALIFORNIA
2004-2005 TAX AND REVENUE ANTICIPATION NOTE
No. R-1 July 1, 2004
Principal Amount: § Interest Rate: %

FOR VALUE RECEIVED, the Alhambra Unified School District (the “District’™),
County of Los Angeles, State of California, acknowledges itself indebted to and promises to pay
to the TREASURER AND TAX COLLECTOR OF THE COUNTY OF LOS ANGELES, the
principal amount stated above in lawful money of the United States of America, on ,
2005, together with interest thereon at the interest rate stated above, per annum in like lawful
money of the United States of America from the date hereof until maturity. Both the principal of
and interest on this Note shall be payabie only upon surrender of this Note as the Note shall fall
due; provided, however, that no interest shall be payable for any period after maturity during
which the Registered Owner hereof fails properly to present this Note for payment.

It is hereby certified, recited and declared that this Note is made, executed and
given pursuant to and by authority of a resolution duly passed and adopted by the Board of
Education of the District, and of a resolution duly passed and adopted by the Board of
Supervisors of the County of Los Angeles on , 2004, under and by authority of
Article 7.6 (commencing with Section 53850) of Chapter 4, Part 1, Division 2, Title 5, of the
California Govermment Code, and that all acts, conditions and things required to exist, happen
and be performed precedent to and in the issuance of this Note have existed, happened and been
performed in regular and due time, form and manner as required by law, and that this Note,
together with all other indebtedness and obligations of the District, does not exceed any limit
prescribed by the Constitution or laws of the State of California.

The principal amount 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
District during, or are attributable to, Fiscal Year 2004-2005 and which are lawfully available
therefore. As security for the payment of the principal of and interest on the Note, the District
has pledged an amount equal to _ % of the principal amount of the Note from the first
unrestricted revenues received by the District in the month of 2005, plus an amount
equal to _ % of the principal amount of the Note, plus an amount sufficient to pay interest on the
Note, from the first unrestricted revenues received by the District in the month of 2005
{the “Pledged Revenues”), and the principal of the Note and the interest thereon shall be payable
from the Pledged Revenues, and to the extent not so paid shall be paid from any other moneys of
the District lawfully available therefore.
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In the event of the nonpayment of this Note on the maturity date hereof, this Note
shall commence to bear interest at a default rate of one and one-half percent (1.5%) per annum
abave the interest rate earned by the Los Angeles County Treasury Pool held and invested by the
Treasurer and Tax Collector of the County, calculated on a 360-day year of twelve 30-day
months. Such interest shall be calculated and compounded on the first day of each calendar
quarter occurring after the maturity date hereof; provided, however, that if the maturity date
hereof is not the first day of a calendar quarter, the initial and final quarters shall be prorated
using the average of the last three month-end interest rates, and shall be paid until payment in
full hereof.

IN WITNESS WHEREOF, the Board of Supervisors of the County of Los
Angeles has caused this Note to be executed by its Chair and by the Treasurer and Tax Collector
of the County of Los Angeles and countersigned by the Executive Officer-Clerk of the Board of
Supervisors, or their duly designated deputics, which signatures may be facsimile signatures
(provided that one of such signatures must be manually affixed) and has caused a facsimile of its
official seal to be printed hereon this 1 day of July, 2004.

By:
Chair
By:
Treasurer and Tax Collector
Countersigned:
By:
Executive Officer-Clerk of
the Board of Supervisors
A-2
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ASSIGNMENT

For value received, the undersigned do(es) hereby sell, assign and transfer
unto BNY Western Trust Company, acting as Certificate Agent, the within Note and do(es)
hereby irrevocably constitute and appoint as the undersigned’s attomey to
transfer such Note on the registration books of the Certificate Agent, with full power of
substitution in the premises.

TREASURER AND TAX COLLECTOR OF THE
COUNTY OF LOS ANGELES '

Dated: , 2004

Note: The signature(s) to this Assignment must
correspond with the name(s) as written on
the face of the within Certificate in every
particular, without alteration or enlargement
or any change whatsoever.

Social Security Number,
Taxpayer Identification Number
or other Identifying Number of Assignee:

figr.t !
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RESOLUTION OF THE BOARD OF EDUCATION OF THE
BURBANK UNIFIED SCHOOL DISTRICT
REQUESTING THE ISSUANCE OF
2004-2005 TAX AND REVENUE ANTICIPATION NOTES
FOR THE DISTRICT BY THE BOARD OF SUPERVISORS
OF THE COUNTY OF LOS ANGELES

WHEREAS, pursuant to Sections 53850 et seq., of the Government Code of the
State of California (the “Code™) contained in Title 5, Division 2, Part I, Chapter 4, Article 7.6
thereof, on or after the first day of any fiscal year, the Burbank Unified School District (the
“District”) may borrow moncy by issuing notes to be designated “Burbank Unified School
District 2004-2005 Tax and Revenue Anticipation Notes” (the “Notes™) in anticipation of the
receipt of taxes, income, revenue, cash receipts and other moncys to be received by the District
attributable to its fiscal year ending June 30, 2005 (the “Repayment Fiscal Year”), for any
purpose for which the District is authorized to expend moncys, including but not limited to
current expenses, capital expenditures and the discharge of any obligation or indebtedness of the
District; and

WHEREAS, Section 53853 of the Code provides that such notes may be 1ssued
by the appropriatc County Board of Supervisors on behalf of the District upon the authority of a
resolution of the governing board of the District; and

WHEREAS, this Board of Education (the “District Board™}, being the governing
board of the District, desires the assistance of the Board of Supervisors of the County of
Los Angeles (the “County Board”) in the borrowing of not to exceed Five Million Dollars
($5,000,000), at an interest rate not exceeding twelve percent (12%) per annum, and an
underwriters’ discount not exceeding one percent (1%} of the principal amount of the notcs
described below; and

WHEREAS, pursuant to the Code, the Notes shall be payable no more than i2
months after the date of issue, and the Notes shall be payable only from revenue received or
accrued during the fiscal ycar in which the Notes were issued; and

WHEREAS, pursuant to Section 33856 of the Code, the District may pledge any
taxes, income, revenue, cash receipts or other moneys deposited in inactive or term deposits (but
excepting certain moncys of the District), to the repayment of the Notes, which shall be issued as
a general obligation of the District, and to the extent not paid from the taxes, income, revenue,
cash rcecipts and other moneys of the District pledged for the payment thereof, shall be paid with
interest thereon from any other moneys of the District lawfully available therefore, as required
by Scction 53857 of the Codc; and '

WHEREAS, the Notes to be issued hereunder in Fiscal Year 2004-2005 when
added to the interest payable thereon, may not exceed eighty-five percent (85%) of the estimated
amount of the uncollected taxes, income, revenue (including but not limited to revenue from
state and federal governments), cash receipts and other moneys of the District which will be
available for the payment of principal of the Notes and the interest thereon, as required by
Scetion 53858 of the Code; and
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WHEREAS, upon satisfaction of certain conditions, it may be in the best interests
of the District to participate in the Los Angeles County Schools Pooled Financing 2004-2005
Tax and Revenue Anticipation Notes Program (the “Pooled Program”), in order to achieve the
highest possible rating, the lowest possible interest rate for the Notes and savings in costs of
issuance and to improve the marketability of the Notes; and

WHEREAS, upon satisfaction of ccrtain conditions, 1t may be in the best interests
of the District for the Treasurer and Tax Collector of the County of Los Angeles (the “Treasurer
and Tax Collector”) to provide for the execution and delivery of participation certificates,
cvidencing proportionate interests in the Notes for sale to the general public on a pooled basis
with the tax and revenue anticipation notes of other school districts and/or community college
districts located within the County of Los Angeles (the “County™), in order to achieve savings m
costs of issuance and to improve the marketability of the Notes; and

WHEREAS, the Treasurer and Tax Collector has approved the selection of
underwriters who will purchase any Notes issued under the Pooled Program (the “Pooled
Program Notes”) and the selection of bond counsel who will provide the approving opinion on
the Notes, and the District Board desires to have any Pooled Program Notes or, in the alternative,
to have ils mdividual Notes purchased by such underwriters upon such terms as may be approved
by the authorized representative of the District;

NOW, THEREYFORE, this Board of Education of the Burbank Unified School
District hereby determines and resolves as follows:

Section 1, Governing Board Determination. All of the recitals set forth
herein are true and correct, and this Governing Board so finds and determines.

Seclion 2. Authorization of Issuance of Notes; Terms Thereof. This
Governing Board hereby authorizes the issuance of its Notes in a principal amount not to exceed
Fivc Million Dollars ($5,000,000), under Section 53850, ¢f seq., of the Code to be designated
“Burbank Unified School District, 2004-2005 Tax and Revenue Anticipation Notes,” the final
principal amount to be set forth in the Purchase Contract and Notes, as specified in Section 5
herein. The Notes are to be numbered from one consecutively upward in order of issuance, to be
in the denominations of $5,000, or integral multiples thereof, as determined by the Treasurer and
Tax Collector; to be dated the date of delivery thereof, to mature (without option of prior
redemption) i2 months after their date of issue; and to bear interest, payable at maturity and
computed on a 30-day month/360-day year basis, al the rate or rates determined at the time of
sale thereof, but not in excess of twelve percent (12%) per annum. The Notes may be 1ssued for
purchase by the Pooled Program, whereby the District and certain school districts and
community college districts (collectively, with respect to any one series of participation
certificates, the “Participants”) located within the County of Los Angeles will simultaneously
1ssue (or will have issued by the County on their behalf) tax and revenuc anticipation notes and
participate in the execution and delivery of participation certificates, evidencing proportionate
and undivided interests in the Notes of all Participants (the “Participation Certificates™), which
may be divided into two or more series of Participation Certificates, as provided in Section 7
below.
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Both the principal of and interest on the Notes shall be payable, only upon
surrender thereof, in lawful money of the Umted States of America at the principal officc of
BNY Western Trust Company (the “Certificate Agent”), or the District, as provided under the
Trust Agreement to be entered into by and between the County and the Certificate Agent (the
“Trust Agreement”). The Treasurer and Tax Collector is authorized to act as a trustee, fiscal
agent, dissemination agent and/or presentation agent (the “Fiscal Agent”) in connection with the
Notes and the Participation Certificates, and the County may appoint an agent or other third party
to perform any or all of such duties.

Section 3. Form of Notes. The Notes shall be issued in fully registered form
(except as otherwise provided herein), and shall be substantially in the form and substance set
forth in Exhibit A, as attached hereto and by this reference incorporated herein, the blanks in said
form to be filled in with appropriate words and figures, or with appropriatc modifications to such
form as may be appropriate for an issue of the District’s Notes outside the Pooled Program as the
Treasurer and Tax Collector may determine and approve. There shall be delivered with the
Notcs a legal opinion of Bond Counsel {(as defined in Scction 8 below) respecting the validity of
said Notes and the exclusion from gross income of the interest thereon for federal income tax
purposes and the exemption of interest thereon from present State of California personal income
taxes.

Section 4. Deposit of Note Proceeds; No Arbitrage. The proceeds of sale of
the Notes (net of costs of issuance) shall be deposited in or to the credit of the gencral fund of the
District or otherwise as directed by the Authorized Officer (as defined in Section 7 below), to be
withdrawn and expended for any lawful purpose for which the District is authorized to cxpend
moneys, including, but not limited to, current expenscs, capital expenditures and the discharge of
any obligations or indebtedness of the District. The District hereby covenants that it will comply
with the requirements of the Tax Certificate to be executed by the District with respect to the
Notes and any other instructions requested by or otherwise provided by Bond Counsel.

Section 5. Payment of Notes.

(A)  Source of Payment. The principal amount of thc Notcs, together with
the interest thereon, shall be payable from taxes, income, revenue, cash receipts and other
moneys which are received by the District during, or are attributable to, the Repayment Fiscal
Year and which are available therefore. The Notes shall be a general obligation of the District,
and to the extent the Notes are not paid from the Pledged Revenues defined below, the Notes
shall be paid with interest thereon from any other moneys of the District lawfully available
therefore, as provided herein and by law.

{(B) Pledged Revenues.  As security for the payment of the principal of and
interest on the Notes, the District hereby pledges from the first unrestricted revenues received by
the District (such pledged amounts being hereinafter called the “Pledged Revenues™) as more
fully described in the Purchasc Contract and Notes. The term “unrestricted revenues’ shall mean
taxes, income, revenue, cash receipts, and other money of the Disinct as provided in Section
53856 of the Code, which are intended as receipts for the general fund of the District and which
arc generally available for the payment of current expenses and other obligations of the District.
The principal of the Notes and the interest thereon shall be a first lien and charge against and
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shall be payable from the first moneys received by the District from such Pledged Revenues, as
provided by law.

In order to effect the pledge referred to in the preceding paragraph, the District
agrees to the establishment of the Repayment Fund, as defined below, and the District agrees to
cause to be deposited, and shall request specific amounts from the District’s funds on deposit
with the Treasurer and Tax Collector for such purpose, directly therein the first unrestricted
revenues received by the District in the months and dates set forth in the Purchase Contract and
the Notes (each individual month a “Repayment Month” and collectively, the “Repayment
Months™) and any amount thereafter attributable to the Repayment Fiscal Year, until the amount
on deposit in such fund, taking into consideration anticipated investment earnings thereon to be
received by the Maturity Date (as specified in the Purchase Contract and Notes) 1s equal, in the
respective Repayment Months, to the percentages of the principal of and interest due on the
Notes at maturity as specified in the Purchase Contract and the Notes. Such Repayment Months
and Pledged Revenues may be changed (as approved by the Underwnters) as dirccted mn a
certificate of the District that may be delivered on or before the date of delivery of the Notes.

In the event that on the last Business Day (as defined in the Trust Agreement) of
any Repayment Month, the District has not received sufficient unrestricted revenues to permit
the deposit into the Repayment Fund of the full amount of Pledged Revenues to be deposited in
the Repayment Fund from said unrestricted revenues in said month, then the amount of any
deficiency shall be satisfied and madc up from any other moneys of the Iistrict lawfully
available for the payment of the principal of the Notes and the interest thereon, as and when such
other moneys are received or are otherwise legally available.

None of the Pledged Revenues shall be available for the payment of principal of
and interest due on any tax and revenue anticipation notes attributable to any Participant other
than the District, and the District acknowledges and agrees that by participation in the Pooled
Program, it shall not be entitled to any payment of principal of and interest on the Notes from the
revenues of any Participant other than the District.

In accordance with this Section 5(B) and 1o effect the pledge contained hercin the
District shall and does hereby authorize and instruct the Los Angeles County Auditor-Controller
(the “Auditor-Controller™) to intercept the first amounts received in its Repayment Months as set
forth in the Purchase Contract and Notes (or as modified as provided in the Certificate which
may be delivered by the District on or before the issuance of the Notes), and place such amounts
on deposit with the Treasurer and Tax Collector for deposit dircetly in the Repayment Fund held
by the Fiscal Agent with a designation to the Certificate Agent of the amounts to be credited for
the District. Upon such deposit, such funds will not be available to the District. The District
shall and does hereby authorize and instruct that, in the event that there have been insufficient
Pledged Revenues received by the District by the third Business Day prior to the day on which
Pledged Revenues are to be deposited into the Repayment Fund (the “Pledge Date™), to permit
the deposit into its Repayment Fund of the full amount of the Pledged Revenues required to be
deposited with respect to such Pledge Date, the Auditor-Controller shall collect the amount of
any deficiency for deposit in the Repayment Fund in such amount as may be directed by the
Treasurer and Tax Collector from any other unrestricted moneys of the District lawiully
available for the payment of the principal of the Notes and the interest thereon on such Pledge
Date or thereafter on a daily basis, when and as such Pledged Revenues and unrestricted moneys
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are received by the Participant and will deposit said moneys with the Treasurer for deposit
directly in the Repayment Fund.

(C)  Deposit of Pledged Revenues in Repayment Fund. The Pledged Revenues
shall be held by the County in a separate and special fund designated as the “Burbank Unified
School District, 2004-2005 Tax and Revenue Anticipation Notecs Repayment Fund™ (herein
called the “Repayment Fund”) and the County will administer the Pledged Revenues through and
including the maturity date of the Notes and apply such funds as directed in this Resolution. Any
moneys deposited in the Repayment Fund shall be for the sole benefit of the owners of the Notes
and until the Notes and all interest thereon are paid, or until provision has been made for the
payment of the Notes and all interest thereon in accordance with their terms, the moneys in the
Repayment Fund shall be applied only for the purposes for which the Repayment Fund is
created. The Treasurer and Tax Collector is directed to deposit all Pledged Revenues subject to
deposit as provided in this Section 5(C) when and as recetved directty into the Repayment Fund,
without further instruction by the District. From the dates of receipt by the Treasurer and Tax
Collector of any of the Pledged Revenucs subject to such depostt, the District shall have no night,
title or intercst therein.

{D)  Disbursement and Investment of Moneys in Repayment Fund. All
Pledged Revenues shall be deposited into the Repayment Fund upon receipt. After such date as
the amount of Pledged Revenues on deposit in the Repayment Fund shall be suffictent to pay In
full the principal of and interest on the Notes, when due, any moneys in excess of such amount
remaining in or accruing to the Repayment Fund shall be transferred to the general fund of the
District or otherwise as directed by the Authonized Officer. On the maturity date of the Notes,
the moneys in the Repayment Fund shall be used, to the extent necessary, to pay the principal of
and interest on the Notes.

Moneys in the Repayment Fund, to the greatest extent possible, shall be invested
in Permitted Investments (as defined in the Trust Agreement) as directed by the Treasurer and
Tax Collector or by the Authorized Officer in consultation with the Los Angeles County Office
of Education, which may include, but not be limited to, a guaranteed investment contract and the
Los Angeles County Pooled Investment Fund or any other investment which the Authonzed
Officer in consultation with the County Office of Education deems prudent. The Treasurer and
Tax Collector (who is hereby designated as agent of the District for these purposes) is hereby
requested 1o invest and/or to direct the investment of the proceeds of the Notes and the
Participation Certificates and any other funds held under the Trust Agreement in accordance with
the Trust Agreement and Los Angeles County policy governing the investment of such funds.

(E)  Defaults in the Repayment of the Notes. If the Notes as evidenced and
represented by a series of Participation Certificates are not paid at maturity, or are paid in whole
or in part by a draw undcr or claim upon a form of credit support for the Notes or such series of
Participation Certificates (“Credit Enhancement™) which draw or claim is not fully reimbursed
on such date, they shall become Defaulted Notes (as defined in the Trust Agreement), and the
unpaid portion thereof (or the portion thereof with respect to which Credit Enhancement applies
for which reimbursement on a draw or claim has not been fully made) shall be deemed
outstanding and shall continue to bear interest al the default rate specified in the Trust
Agreement (the “Default Rate™). Tf the Notes as evidenced and represented by a series of
Participation Cecrtificates are not secured by Credit Enhancement in whole or in part and arc not

5
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fully paid at maturity, the unpaid portion thereof (or the portion thereof to which no Credit
Enhancement 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 i the preceding two
sentences, the obligation of the District with respect to such Defaulted Notes or unpaid Notes
shall not be a debt or lability of the District prohibited by Article XVI, Section 18 of the
California Constitution and the District shall not he liable thereon except to the extent of any
available revenues attributable to the Repayment Fiscal Year as provided in paragraph (B) above,

Section 6. Execution of Notes. The District hereby requests the Treasurer
and Tax Collector, or his designated deputy, and the appropriatc officers of the County Board to
execute the Notcs by their manual or facsimile signatures and to affix a facsimile of the seal of
the County thereon; and said officers shall be authorized to cause the blank spaces thereof to ve
filled in prior to initial delivery as may be appropriate.

Section 7. Approval of Sale of Notes. In order to retain maximum flexibility
and secure interest cost savings for the District, this Governing Board hercby dclegates to the
President of the Governing Board, to the Superintendent of the District, or such other authorized
person (cach, an “Authorized Officer”), the right, on behalf of the District, to elect to have the
District participate in the Pooled Program upon satisfaction of the following conditions: the
District will participate in the Pooled Program unless its participation would result in (a) an
issuance of Notes after the date of the primary cash flow deficit of the District, or (b) a dclay in
the issuancc of the Notes which delay would likely, in the judgment of the Authorized Officer in
consultation with the County Office of Education, increase the interest rate applicable to the
Notcs. Thc Treasurer and Tax Collector shall, within the limitations set forth below, be
authorized and directed, on behalf of the District, to enter into a coniract of purchase with the
Underwriters for the purchase of the Notes.

If the Authorized Officer shall elect to have the District participate in the Pooled
Program, the Notes shall be deposited into a trust to be established under and pursuant to the
Trust Agreement, creating a trust estate, which shall contain the Notes and the tax and revenne
anticipation notes of the other Participants in such series. It is hereby recognized, acknowledged
and agreed that the Certificate Agent appointed pursuant to the Trust Agreement, may execute
and deliver Participation Certificates on behalf of the District and the other Participants, each
representing the proportional, undivided ownership interest of the registered owner thercof in the
Notes. The District agrees to recognize each registered owner of the Partictpation Certificates as
the beneficial owner of its Notes to the extent of such registered owner’s proportional, undivided
interest in the Notes. If, for purposes of obtaining the highest possible rating and the lowest
possible interest rate for the Notes, it shall be advisable for the District to participate in a Pooled
Program to be divided into two or more series of Participation Certificates, the Authorized
Officer shall approve the participation by the District in one such series. The Authorized Officer
is hercby authorized to cxccute and deliver any documents and to take such other action as may
be necessary or proper to carry out the interest of the provisions hereof. The participation by the
District in the Pooled Program and the exceution and delivery of Participation Certificates under
the Trust Agreement, defined herein, shall not cause the District to be liable for payments of
principal of or interest on the notes attributable to any other Participant.

The Authornized Officer is further authorized to determine the maximum principal
amount of Notes to bhe lodged with the Certificate Agent in exchange for the execution and
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delivery of the Participation Certificates, not to exceed $5,000,000, and to deliver the Notes to
the County, 1f the conditions set forth in this Resolution are satisfied.

Seclion §, Authonization and Approval of Preliminary Official Statement and
Official Statement. In connection with the Pooled Program, the County Office of Education,
with the concurrence of this District, has appointed RBC Dain Rauscher Inc., as representative of
itself and any co-underwriter the County Office of Education may appoint as Underwrniters (the
“Underwriters™), and Hawkins Delafield & Wood LLP, or such other counsel as the Office of
Education may appoint, as bond counsel (“Bond Counsel”). The officers of the District are
authorized to provide information regarding the District in connection with the preparation of
such document or documents. The proposed form of Preliminary Official Statement with respect
to Participation Certificates in the form on file with this Board is hereby approved. The
Underwriters are hereby authorized to prepare and distribute a Preliminary Official Statement
and an Qtfficial Statement relating to the Pooled Program. The Authorized Officer is hereby
authorized and directed to provide the Underwriters with such information relating to the
District, as the Underwriters shall reasonably request for mnclusion i the Preliminary Official
Statcment. Upon inclusion of the information relating to the District therein, the Preliminary
Official Statement is, except for cerlain omissions permitted by Rule 15¢2-12 of the Sccuritics
and Exchange Commission promulgated under the Securities Exchange Act of 1934, as amended
(the “Rule™), hereby deemed final within the meaning of the Rule; provided that no
representation is made as to the information contained in the Preliminary Official Statement
relating to the other Participants or any municipal bond insurer. If, at any time prior to the
execution of the Purchase Contract by the County, any event occurs as a result of which the
information contained in the Prcliminary Official Statement relating to the District might include
an untrue statement of a material fact or omit to state any material fact necessary (o make the
statements therein, in light of the circumstances under which they were made, not misleading,
the District shall promptly notify the Underwriters.

Section 9. Continuing Disclosure.

{A)  As required by the Rule, the District covenants with the beneficial owners
of the Participation Certificates that it will, and hereby authorizes its appropriate officcrs and
employees to provide, in a timely manner, to the Municipal Securities Rulemaking Board (the
“MSRB"™) or each nationally recognized municipal securities information repository and to any
Califorma information depository for the benefit of the beneficial owners of the Participation
Certificates, notice of any of the following events with respect to the Notes, if material:

(1) principal and interest payment delinquencies;

(2) non-payment related defaults;

(3) unscheduled draws on the debt service reserves reflecting financial
difficultics;

(4) unscheduled draws on credit enhancements reflecting financial
difficulties;

(5) substitution of credit or liquidity providers, or their failure to perform;

(6) adverse tax opinions or events affecting the tax-exempt status of the
securities;

(7) modifications to rights of security holders;

(8) bond calls;
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(9) defeasances;

(10) release, substitution, or sale of property securing repayment of the
securities; and

{11} rating changes.

Notwithstanding any other provision herein, fatlure of the District to perform in
accordance with this Section 9(A) shall not constitute a default under this Resolution and may be
enforced only as provided in this Section 9.

(B)  Each Matenial Event Nolice shall be so captioned and shall prominently
state the title, date and CUSIP numbers of the affected Participation Certificates.

{C)  The District represents that since July 3, 1995, it has not failed to comply
in any material respect with any previous undertaking in a wrtten contract or agrcement
specified in paragraph (b)(5)(1) of the Rule.

(D) (1) This Scction may be amended, by written agreement of the
parties, without the conscnt of the holders of the Participation Certificates (except to the extent
required under clause (4) below), if all of the following conditions arc satisficd: (1) such
amendment is made in connection with a change in circumstances that arises from a change in
legal (including regulatory) requirements, a change in taw (including rules or regulations) or in
interpretations thereof, or a change in the identity, nature or status of the District or the type of
business conducted thereby, (2) this Section as so amended would have complied with the
requirements of the Rule as of the date of this Resolution, after taking into account any
amendments or intcrpretations of the Rule, as well as any change in circumstances, (3) the
District shall have delivered to the County an opinion of Bond Counsel, addressed to the District
and the County, (o the same effect as set forth in clausc (2) above, (4) either (i) the District shall
have delivered to the County an opinion of Bond Counsel or a determination by a person, in each
case unaffiliated with the District (such as Bond Counsel or the County) and acceptable to the
District, addressed to the District and the County, to the effect that the amendment does not
materially impair the interests of the holders of the Participation Certificates or (11) the holders of
the Participation Certificates consent to thc amendment to this Section pursuant to the same
procedures as are otherwise required for amendments, and (5) the District shall have delivered
copies of such opinion(s) and amendment to each NRMSIR and the SID.

(2) In addition to subscction (D)(1) above, this Section may be
amended and any provision of this Section may be waived, by written agreement of the parties,
without the consent of the holders of the Participation Certificates, if all of the following
conditions are satisfied: (1) an amendment to the Rule is adopted, or a new or modified official
mterpretation of the Rule is issued, after the effective date of this Section which 1s applicable to
this Section, (2) the District shall have detivered to the County an opinion of Bond Counsel,
addressed to the District and the County, to the effect that performance by the District and the
Counly under this Seclion as so amended or giving cflect to such waiver, as the case may be, will
not result in a violation of the Rule and (3) the District shall have delivered copies of such
opinion and amendment to each NRMSJR and the STD.
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(Ey (1) The provisions of this Section shall inure solely to the henefit of
the holders from time to time of the Participation Certificates, except that beneficial owners of
Participation Certificates shall be third-party beneficianies of this Scetion.

(2} Except as provided in this subsection (E)2), the provisions of
this Section shall create no rights in any person or entity. The obligations of the District to
comply with the provisions of this Section shall be enforceable in the casc of cnforcement of
obligations to provide notices, by any Registered Owner of outstanding Certificates, or by the
Fiscal Agent and Certificate Agent on behalf of the Registered Owners of outstanding
Certificates; provided, however, that the Fiscal Agent and Certificate Agent shall not be required
to take any enforcement action cxcept at the direction of the Registered Owners of not less than a
majority in aggregate principal amount of the Certificates at the time outstanding who shall have
provided the Certificate Agent with adequate securily and indemnity. The Registered Owners’,
Fiscal Agent’s and Certificate Agent’s rights to enforce the provisions of this Section shall be
limited solely to a right, by action in mandamus or for specific performancc, to compel
performance of the District’s obligations under this Scetion. In consideration of the third-party
heneficiary status of beneficial owners of Certificates pursuant to subsection (1) of this Scction,
beneficial owners shall be deemed to be Registered Owners of Certificates for purposes of this
subsection (B).

(F) For the purposcs of this Resolution, unless the context otherwise requires,
the terms defined in this Subsection shall, for all purposes of this Resclution, have the meanings
specified herein:

“Bond Counsel” means an attorney or firm of attorneys of nationally recognized
standing in matters pertaining to the validity of, and tax-exempt nature of interest on, ebligations
issucd by states and their political subdivisions.

“Material Event” means any of thc cvents with respect to the Notes, set forth in
Section (9)(A) above.

“Muaterial Event Notice " means notice of a Material Event.

“MSRB " means the Municipal Securities Rulemaking Board cstablished pursuant
to Section 15B(b)(1) of the Securities Exchange Act of 1934,

“NRMSIR” means, at any time, a then-existing nationally recognized municipal
sccurities information repository, as recognized from time to time by the SEC [or the purposes
referred to in the Rule. The NRMSIRs as of the date of this Resolution are Bloomberg
Municipal Repository, DPC Data Inc., Standard & Poor’s Securities Evaluations, Inc., and ¥T
Interactive Data.

“Register” means the book or book of registration kept by the Registrar in which
are maintained the names and addresses and principal amounts registcred to cach Registered

QOwner.

"Registered Owner” means the Person in whose name a Certificate is registered
on the Register.
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“Registrar” means the Certificate Agent, or a substitute Registrar.

“SID” means, at any time, a then-existing state information depository, if any, as
operated or designated as such by or on behalf of the State of California for the purposes referred
to 1in the Rule. As of the date of this Resolution, there is no SID.

Section 10.  Delivery of Notes. The proper officers of the County Board are
hereby requested to deliver the Notes to the Treasurer and Tax Collector upon payment theretfore
in accordance herewith and in accordance with the terms of the Purchase Contract executed in
connection with the Notes or the Participation Certificates, as appropriate, and the Trust
Agreement. All actions heretofore taken by the officers and agents of the District and the
County Board with respect to the Notes are hereby approved, confirmed and ratified, and the
officers of the District and the County Board are hereby authorized and directed to do any and ali
things and take any and all actions including but not limited to those described herein, which
they, or any of them, may deem necessary or advisable in order to consummate the law{ul
issuance and delivery of the Notes in accordance with this Resolution and any resolutions
hereafter adopted by this Governing Board.

Section 11.  Non-Negotiability of Notes. In the cvent that the Authorized
Officer shall elect to issue the District’s Notes within the Pooled Program, such Notes shall be
lodged in trust with the Certificate Agent and maintained in such trust until their scheduled
maturity and payment in full. The Notes shall not be transfcrable or assignable by the Certificate
Agent. Notwithstanding the foregoing, in the event that the Notes should be lost, stolen,
destroyed or mutilated prior to their stated maturity, the District shall cause to be issued a new
Note or Notes of the same tenor, term and maturity as the original to replace the same upon such
rcasonable terms and conditions, including the payment of costs and the posting of a surety bond,
as may from time to time be determined and prescribed by the Authorized Officer in consultation
with the County Office of Education,

Section £2.  Authorization for Credit Enhancement for Pooled Program. In the
cvent the District participates in the Pooled Program in accordance with the provisions of Section
7 above, this Governing Board acknowledges and agrees that it shall be obligated to pay its pro
rata share of the cost of any Credit Enhancement required for the Pooled Program, and this
Governing Board specifically finds and determines that the acquisition of such Credit
Enhancement will benefit the District by reducing the interest cost associated with the Notes.
The Authorized Officer is hereby authorized and directed to cxccute such rcimbursement or
other financing agreement as may be necessary in order to obtain said Credit Enhancement for
the Distnict’s participation 1 the Pooled Program, and thce District agrees to perform its
obligations pursnant to such reimbursement or other financing agreement.

Section 13.  Authorization to Attest. Any Authorized Officer or the Secretary
of the Governing Board is hercby authorized and directed to attest to the signature of any other
Authorized Officer, whenever required or advisable for the transactions contemplated by this
Resolution. Each Authorized Officer is authorized and directed to execute and attest such further
documents, instruments and certificates as may be deemed necessary or advisable by Bond
Counsel, in order to accomplish the purposes of this Resolution,
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Section 14.  Further Actions Authorized. It is hercby covenanted that the
Disinict, and its appropriate officials, have duly taken all proceedings necessary to be taken by
them, and will take any additional proceedings necessary to be taken by them, for the levy,
collection and enforcement of the taxes and other revenues pledged under this Reselution in
accordance with the law and for carrying out the provisions of this Resolution. The Authorized
Officer, officers and staff of the District are hereby directed to take such further action as may be
necessary to carry out the intent and purpose of this Resolution and to exccute and deliver any
and all agreements, certificates and other documents that they or Bond Counsel may deem
necessary or advisable to effectuate the purposes of this Resolution without further approval of
this Governing Board.

Section 15.  Costs and Expenses. The District covenants and agrees to pay its
pro rata share of the costs and expenses incurred in connection with the execution and delivery
of the Notcs, the Participation Certificates and the administration of the Pooled Program, 1n the
event that its Authorized Officer should elect to patticipate in the Pooled Program.

Section 16.  Limited Liability. Notwithstanding anything to the contrary
contained herein or in the Notes or in any other document mentioned herein, the District shail not
have any liability hereunder or by reason hereof or in connection with the transactions
contemplated hereby except to the extent payable from moneys available therefore as set forth in
Section 5 hereof and the County 1s not liable for payment on the Notes or any other obligation of
the District hereunder.

Section 17.  Effective Date. This Resolution shall take effect immediately.

PASSED AND ADOPTED by the Burbank Unified School District this __ First
of April _, 2004, by the following vote:

—
AYES: 2
NOES: &
ABSENT: £+

Jrabi ﬁi{i-y Y

President of the’ Board of Education of the
Burbank Unified School District

ATTEST:

Secretary%ﬂﬂ'le Board of Education of the
Burbank Unified School District
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EXHIBIT A

FORM OF 2004-2005 TAX AND REVENUE ANTICIPATION NOTE

BURBANK UNIFIED SCHOOL DISTRICT

COUNTY OF LOS ANGELES
STATE OF CALIFORNIA
2004-2005 TAX AND REVENUE ANTICIPATION NOTE
No. R-1 July 1, 2004
Principal Amount: $5,000,000 Intcrest Rate: 12 %

FOR VALUE RECEIVED, the Burbank Umficd School District {the “District”),
County of Los Angeles, State of California, acknowledges itself indebted to and promises to pay
to the TREASURER AND TAX COLLECTOR OF THE COUNTY OF LOS ANGELES, the
principal amount stated above in lawful money of the United States of America, on __fune 30,
2005, together with interest thereon at the interest rate stated above, per annum In hike lawful
money of the United States of America from the date hereof until maturity. Both the principal of
and interest on this Note shall be payable only upon surrender of this Note as the Note shall fall
due; provided, however, that no interest shall be payable for any period alter maturity during
which the Registered Owncr hereot fails properly to present this Note for payment.

It is hereby certified, recited and declared that this Note is made, executed and
given pursuant to and by authority of a resolution duly passed and adopted by the Board of
Education of the District, and of a rcsolution duly passed and adopted by the Board of
Supervisors of the County of Los Angeles on , 2004, under and by authority of
Article 7.6 (commencing with Section 53850) of Chapter 4, Part 1, Division 2, Title 5, of the
California Government Code, and that all acts, conditions and things required to exist, happen
and be performed precedent to and in the issuance of this Note have existed, happened and been
performed in regular and duc time, form and manner as required hy law, and that this Note,
together with all other indebtedness and obligations of the District, does not exceed any limit
prescribed by the Constitution or laws of the Statc of California.

The principal amount 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
District during, or are attributable to, Fiscal Year 2004-2005 and which are lawfully available
therefore. As security for the payment of the principal of and interest on the Note, the District
has pledged an amount equal to 12 % of the principal amount of the Note from the first
unrestricted revenues received by the District in the month of _ July 2005, plus an amount
equal to _1 % of the principal amount of the Note, plus an amount sufficient to pay interest on
the Note, from the first unrestricted revenues received by the District in the month of _ July
2005 (the “Pledged Revenues”), and the principal of the Note and the interest thereon shall be
payable from the Pledged Revenues, and to the extent not so paid shall be paid from any other
moncys of the District lawlully available thercforc.
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In the event of the nonpayment of this Note on the maturity date hereof, this Note
shall commence to bear interest at a default rate of onc and one-half percent (1.5%) per annum
above the interest rate eamed by the Los Angeles County Treasury Pool held and invested by the
Treasurer and Tax Collector of thc County, calculated on a 36C-day year of twelve 30-day
months. Such interest shall he calculated and compounded on the first day of each calendar
quarter occurring after the matunty date hereof; provided, however, that if the maturity datc
hereof 1s not the first day of a calendar quarter, the initial and final quarters shall be prorated
using the average of the last three month-end interest rates, and shall be paid until payment in
full hereof.

IN WITNESS WHEREQF, the Board of Supervisors of the County of Los
Angeles has caused this Note to be executed by its Chair and by the Treasurer and Tax Collector
of the County of Los Angeles and countersigned by the Executive Officer-Clerk of the Board of
Supervisors, or their duly designated deputies, which signatures may be facsimile signatures
(provided that one of such signatures must be manually affixed) and has caused a facsimile of its
official seal to be printed hereon this 1% day of July, 2004.

By:
Chair
By:
Treasurer and Tax Collector
Countersigned:
By: R
Executive Officer-Clerk of
the Board of Supervisors
A-2
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ASSIGNMENT

For value received, the undersigned do{es) hereby sell, assign and transfer
unto BNY Western Trust Company, acting as Certificate Agent, the within Note and do(es)
hereby irevocably constitute and appoint as the undersigned’s attorney to
transfer such Note on the registration books of the Certificate Agent, with full power of
substitution in the premises.

TREASURER AND TAX COLLECTOR OF THE
COUNTY OF LOS ANGELES

Dated: 2004

Note: The signature(s) to this Assignment must
correspond with the name(s) as writtcn on
the face of the within Certificate in every
particular, without alteration or enlargement
or any change whatsoever.

Social Security Number,
Taxpayer Identification Number
or other Identifying Number of Assignee:

A-3
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CERRITOS COMMUNITY COLLEGE DISTRICT

TO: BOARD OF TRUSTEES

FROM: JOHN GRINDEL, INTERIM PRESIDENT/SUPERINTENDENT /"

REVIEWED BY: DENNIS CHUNING, V%R%]DENT EF EUSINESS SERVICES/&C/

PREPARED BY: LOLA RIZKALLAH, DIRECTOR OF FISCAL SERVICES
DATE: APRIL 7, 2004

SUBJECT: CONSIDERATION OF APPROVAL OF RESOLUTION
#04 — 03 REQUEST FOR ISSUANCE OF 2004-05
TAX AND REVENUE ANTICIPATION NOTES {TRANS)

OVERVIEW

The District is working with the Los Angeles County Office of Education (LACOE) to issue
a Tax and Revenue Anticipation Note offering for the 2004-05 fiscal year. The purpose of
the financing is to enhance our cash flow for the 2004-05 fiscal year.

ANALYSIS

Last year the staff explored two financing programs, and recommended the program
coordinated by the Los Angeles County Schools Office. The “pooled” offering results in a
reduced cost of issuance by spreading fixed cost over several participants.

The District has entered into a “TRANS" issuance for the past twelve years.

The debt is for a short-term basis (12 months) and will earn interest income from the date
of issuance, through investment into a Guaranteed Investment Contract (GIC).
Investments are guaranteed as to principal and interest.

Now more than ever the need is critical for this cash flow vehicle. This year the
Chancellor's Office will defer a portion of the base revenue and the Partnership for
Excellence program to the following year. This will reduce and diminish the May & June
apportionment allocations.

The amount to be borrowed by Cerritos College will not exceed $5 million for the 2004-05
TRANS issuance. Current estimates for additional interest income, net of fees, generated
from this issue will be approximately $1,000.



Page 2
Tax and Revenue Anticipation Notes
April 7, 2004

Attached is a copy of the resolution for Board approval to allow the District to participate in
the “TRANS" issuance with the Los Angeles County Schools Pooled Financing Program
and RBC Dain Rauscher Inc.

RECOMMENDATION

It is recommended that the Board of Trustees approve Resolution #04 - 03 requesting the
Issuance of 2004-05 Tax and Revenue Anticipation Notes for the Cerritos Community
College District by the Board of Supervisors of the County of Los Angeles.

JG/DC: Ir

Attachments

Presented to the Board April 7, 2004



RESOLUTION NO, 04-03

RESOLUTION OF THE BOARD OF TRUSTEES OF THE
CERRITOS COMMUNITY COLLEGE DISTRICT
REQUESTING THE ISSUANCE OF
2004-2005 TAX AND REVENUE ANTICIPATION NOTES
FOR THE DISTRICT BY THE BOARD OF SUPERVISORS
OF THE COUNTY OF LOS ANGELES

WHEREAS, pursuant to Scctions 53850 ef seq., of the Government Code of the
State of California (the “Code™) contained in Title 5, Division 2, Part I, Chapter 4, Article 7.6
thereof, on or after the first day of any fiscal year, the Cerritos Community College District (the
“District”) may borrow money by issuing notes to be designated “Cerritos Community College
District 2004-2005 Tax and Revenue Anticipation Notes” (the “Notes”) in anticipation of the
receipt of taxes, income, revenue, cash receipts and other moneys to be received by the District
attributable to its fiscal year ending June 30, 2005 (the “Repayment Fiscal Year”), for any
purpose for which the District is authorized to expend moneys, including but not limited to
current expenses, capital cxpenditures and the discharge of any obligation or indebtedness of the
District; and

WHEREAS, Section 53853 of the Code provides that such notes may be issued
by the appropriate County Board of Supervisors on behalf of the District upon the authority of a
resolution of the governing board of the District; and

WHEREAS, this Board of Trustees (the “District Board”), being the goveming
board of the District, desires the assistance of the Board of Supervisors of the County of
Los Angeles (the “County Board”) in the borrowing of not to exceed Five Million Dollars
($5,000,000), at an interest rate not exceeding twelve percent (12%) per annum, and an
underwriters’ discount not exceeding one percent (1%) of the principal amount of the notes
described below; and

WHEREAS, pursuant to the Code, the Notes shall be payable no more than 12
months after the date of issue, and the Notes shall be payable only from revenue received or
accrued during the fiscal year in which the Notes were issued; and

WHEREAS, pursuant to Scction 53856 of the Code, the District may pledge any
taxes, income, revenue, cash receipts or other moneys deposited in inactive or term deposits (but
excepting certain moneys of the District), to the repayment of the Notes, which shall be issued as
a general obligation of the District, and to the extent not paid from the taxes, income, revenue,
cash receipts and other moncys of the District pledged for the payment thereof, shall be paid with
interest thereon from any other moneys of the District lawfully available therefor, as required by
Section 53857 of the Code; and

WHEREAS, the Notes to be issued hereunder in Fiscal Ycar 2004-2005 when
added to the interest payable thereon, may not exceed eighty-five percent (85%) of the estimated
amount of the uncollected taxcs, income, revenue (including but not limited to revenue from
state and fedcral governments), cash receipts and other moneys of the District which will be
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available for the payment of principal of the Notes and the interest thereon, as required by
Section 53858 of the Code; and

WHEREAS, upon satisfaction of certain conditions, it may be in the best interests
of the District to participate in the Los Angeles County Schools Pooled Financing 2004-20035
Tax and Revenue Anticipation Notes Program (the “Pooled Program™), in order to achieve the
highest possible rating, the lowest possible interest ratc for the Notes and savings in costs of
issuance and to improve the marketability of the Notes; and

WHEREAS, upon satisfaction of certain conditions, it may be in the best interests
of the District for the Treasurer and Tax Collector of the County of Los Angeles (the “Treasurer
and Tax Collector”) to provide for the execution and delivery of participation certificates,
cvidencing proportionate interests in the Notes for sale to the general public on a pooled basis
with the tax and revenue anticipation notes of other school districts and/or community college
districts located within the County of Los Angeles (the “County™), in order to achieve savings in
costs of issuance and to improve the marketability of the Notes; and

WHERLAS, the Treasurer and Tax Collector has approved the seclection of
underwriters who will purchase any Notes issued under the Pooled Program (the “Pooled
Program Notes™) and the selection of bond counsel who will provide the approving opinion on
the Notes, and the District Board desires to have any Pooled Program Notes or, in the alternative,
to have its individual Notes purchased by such underwriters upon such terms as may be approved
by the authorized representative of the District;

NOW, THEREFORE, this Board of Trustees of thc Cerritos Community College
District hereby determines and resolves as follows:

Section 1, Governing Board Determination. All of the recitals set forth
herein are true and correct, and this Governing Board so finds and determines.

Section 2. Authorization of lssuance of Notes; Terms Thereof  This
Governing Board hereby authorizes the issuance of its Notes in a principal amount not to exceed
Five Million Dollars (85,000,000), under Section 53850, ¢f seq., of the Code to be designated
“Cerritos Community College District, 2004-2005 Tax and Revenue Anticipation Notcs,” the
final principal amount to be set forth in the Purchase Contract and Notes, as specified in Section
5 herein. The Notes are to be numbered from one consecutively upward in order of issuance, to
be in the denominations of $5,000, or integral multiples thereof, as determined by the Treasurer
and Tax Collector; to be dated the date of delivery thercof; to mature (without option of prior
redemption} 12 months after their date of issue; and to bear interest, payable at maturity and
computed on a 30-day month/360-day year basis, at the rate or rates determined at the time of
sale thereof, but not in excess of twelve percent (12%) per annum. The Notes may be issued for
purchase by the Pooled Program, whereby the District and certain school districts and
community college districts (collectively, with respeet to any one series of participation
certificates, the “Partictpants”) located within the County of Los Angeles will simultancously
issue (or will have issucd by the County on their behalf) tax and rcvenue anticipation notes and
participate in the execution and delivery of participation certificates, evidencing proportionate
and undivided interests in the Notes of all Participants (the “Participation Certificates”™), which
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may be divided into two or more secries of Participation Certificates, as provided in Section 7
helow.

Both the principal of and interest on the Notes shall be payable, only upon
surrender thereof, in lawful money of the United States of America at the principal office of
BNY Western Trust Company (the “Certificate Agent™), or the District, as provided under the
Trust Agreement to be entered into by and between the County and the Certificate Agent (the
“Trust Agreement”). The Treasurer and Tax Collector is authorized to act as a trustee, fiscal
agent, dissemination agent and/or presentation agent (the “Fiscal Agent”) in conncction with the
Notes and the Participation Certificates, and the County may appoint an agent or other third party
to perform any or all of such duties.

Section 3. Form of Notes. The Notes shall be issued in fully registered form
(except as otherwise provided herein), and shall be substantially in the form and substance sct
forth in Exhibit A, as attached hereto and by this reference incorporated herein, the blanks in said
form to be filled in with appropriate words and figures, or with appropriate modifications to such
form as may be appropriate for an issue of the District’s Notes outside the Pooled Program as the
Treasurer and Tax Collector may determine and approve. There shall be delivered with the
Notes a legal opinion of Bond Counsel (as detined in Section 8 helow) respecting the validity of
said Notes and the exclusion from gross income of the intcrest thereon for federal income tax
purposes and the exemption of intercst thereon from present State of California personal income
taxes.

Section 4. Deposit of Note Proceeds; No Arbitrage. The proceeds of sale of
the Notes (net of costs of issuance) shall be deposited in or to the credit of the general fund of the
District or othcrwise as directed by the Authorized Officer (as defined in Section 7 helow), to be
withdrawn and expended for any lawful purpose for which the District is authorized to expend
moneys, including, but net limited to, current expenses, capital expenditures and the discharge of
any obligations or indebtedness of the District. The District hereby covenants that it will comply
with the requirements of the Tax Certificate to be executed by the District with respect to the
Notes and any other instructions requested by or otherwise provided by Bond Counsel.

Section 5, Payment of Notes.

(A)  Sourge of Payment. The principal amount of the Notes, together with
the interest thereon, shall be payable from taxes, income, revenue, cash receipls and other
moneys which are received by the District during, or are attributable to, the Repayment Fiscal
Year and which are available therctor. The Notes shall be a general obligation of the District,
and to the extent the Notes are not paid from the Pledged Revenues defined below, the Notes
shall be paid with interest thercon from any other moneys of the District lawfully available
therefor, as provided herein and by law.

(B}  Pledged Revenues.  As security for the payment of the principal of and
interest on the Notes, the District hereby pledges from the first unrestricted revenues received by
the District (such pledged amounts being hereinafter called the “Pledged Revenues™) as more
fully described in the Purchase Contract and Notes. The term “unrestricted revenues” shall mean
taxes, income, revenue, cash receipts, and other money of the District as provided in Section

12983.1 027069 RES



33856 of the Code, which are intended as receipts for the general fund of the District and which
arc generally available for the payment of current expenses and other obligations of the District.
The principal of the Notes and the interest thereon shall be a first lien and charge against and
shall be payable from the first moneys reccived by the District from such Pledged Revenues, as
provided by law.

In order to effect the pledge referred to in the preceding paragraph, the District
agrees to the cstablishment of the Repayment Fund, as defined below, and the District agrees to
cause to be deposited, and shall request specific amounts from the District’s funds on deposit
with the Treasurer and Tax Collector for such purpose, directly therein the first unrestricted
revenues received by the District in the months and dates sct forth in the Purchase Contract and
the Notcs (each individual month a “Repayment Month” and collectively, the “Repayment
Months”) and any amount thereafter attributable to the Repayment Fiscal Year, until the amount
on deposit in such fund, taking into consideration anticipated investment earnings thereon to be
received by the Maturity Date (as specified in the Purchase Contract and Notes) is equal, in the
respective Repayment Months, to the percentages of the principal of and interest duc on the
Notes at maturity as specified in the Purchase Contract and the Notes. Such Repayment Months
and Pledged Revenues may be changed (as approved by the Underwriters) as directed in a
certificate of the District that may be delivered on or before the date of delivery of the Notes.

In the event that on the last Business Day (as defined in the Trust Agreement) of
any Repayment Month, the District has not received sufficient unrestricted revenues to permit
the deposit into the Repayment Fund of the full amount of Pledged Revenues to be deposited in
the Repayment Fund from said unrestricted revenues in said month, then the amount of any
deficiency shall be satisfied and made up from any other moneys of the District lawfully
available for the payment of the principal of the Notes and the interest thereon, as and when such
other moncys are received or are otherwise legally available.

None of the Pledged Revenues shall be available for the payment of principal of
and interest due on any tax and recvenuc anticipation notes attributable to any Participant other
than the District, and the District acknowledges and agrees that by participation in the Pooled
Program, 1t shall not be entitled to any payment of principal of and interest on the Notes from the
revenues of any Participant other than the District.

In accordance with this Section 5(B) and to effect the pledge contained herein the
District shall and does hereby authorize and instruct the Los Angeles County Auditor-Controller
(the “Auditor-Controller™) to intercept the first amounts reecived in its Repayment Months as set
forth in the Purchase Contract and Notes (or as modified as provided in the Certificatc which
may be delivered by the District on or before the issuance of the Notes), and place such amounts
on deposit with the Treasurer and Tax Collector for deposit directly in the Repayment Fund held
by the Fiscal Agent with a designation to the Certificate Agent of the amounts to be credited for
the District. Upon such deposit, such funds will not be available to the District. The District
shall and does hereby authorize and instruct that, in the event that there have been insufficient
Pledged Revenucs received by the District by the third Busincss Day prior to the day on which
Pledged Revenues are to be deposited into the Repayment Fund (the “Pledge Date”), to permit
the deposit into its Repayment Fund of the full amount of the Pledged Revenues required to be
deposited with respect to such Pledge Date, the Auditor-Controller shall coltect the amount of
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any deficiency for deposit in the Repayment Fund in such amount as may be directed by the
Treasurer and Tax Collector from any other unrestricted moneys of the District lawfully
available for the payment of the principal of the Notes and the interest thereon on such Pledge
Date or thereafter on a daily basis, when and as such Pledged Revenues and unrestricted moneys
are received by the Participant and will deposit said moneys with the Treasurer for deposit
directly in the Repayment Fund.

(C)  Deposit of Pledged Revenues in Repayment Fund. The Pledged Revenues
shall be held by the County in a scparatc and special fund designated as the “Cermitos
Community Collcge District, 2004-2005 Tax and Revenue Anticipation Notes Repayment Fund™
(herein called the “Repayment Fund™) and the County will administer the Pledged Revenues
through and including the maturity date of the Notes and apply such funds as directed in this
Resolution.  Any moncys deposited in the Repayment Fund shall be for the sole bencfit of the
owners of the Notes and until the Notes and all interest thercon are paid, or until provision has
been made for the payment of the Notes and all interest thereon in accordance with thetr terms,
the moneys in the Repayment Fund shall be applied only for the purpuses for which the
Repayment Fund is created. The Treasurer and Tax Collector is directed to deposit all Pledged
Revenues subject to deposit as provided in this Section 5(C) when and as received directly into
the Repayment Fund, without further instruction by the District. From the dates of receipt by the
Treasurer and Tax Collector of any of the Pledged Revenues subject to such deposit, the District
shall have no right, title or interest therein,

(D)  Disbursement and Investment of Moneys in Repayment Fund. Al
Pledged Revenues shall be deposited into the Repayment Fund upon receipt. After such date as
the amount of Pledged Revenues on deposit in the Repayment Fund shall be sufficient to pay in
full the principal of and interest on the Notes, when due, any moneys in cxcess of such amount
remaining in or accruing 1o the Repayment Fund shall be transferred to the general fund of the
District or otherwise as directed by the Authorized Officer. On the maturity date of thc Notes,
the moneys in the Repayment Fund shall be used, (o the extent necessary, to pay the principal of
and interest on the Notes.

Moneys in the Repayment Fund, to the greatest extent possible, shall be invested
in Permitted Investments (as defined in the Trust Agreement) as dirccted by the Treasurer and
Tax Collector or by the Authorized Officer in consultation with the Los Angeles County Office
of Education, which may include, but not be limited to, a guaranteed investment contract and the
Los Angeles County Pooled Investment Fund or any other investment which the Authorized
Officer in consultation with the County Office of Education deems prudent. The Treasurer and
Tax Collector (who is hereby designated as agent of the District for these purposcs) is hercby
requested to invest and/or to direct the investment of the proceeds of the Notes and the
Participation Certificates and any other funds held under the Trust Agreement in accordance with
the Trust Agreement and Los Angeles County policy governing the investment of such funds.

(E) Defaults in the Repayment of the Notes. If the Notes as evidenced and
represented by a series of Participation Certificates are not paid at maturity, or are paid in whole
or in part by a draw under or claim upon a form of credit support for the Notes or such series of
Participation Certificates (“Credit Enhancement”} which draw or claim 1s not fully reimbursed
on such date, they shall become Defaulted Notes (as defined in the Trust Agreement), and the
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unpaid portion thereof (or the portion thereof with respect to which Credit Enhancement applies
for which reimbursement on a draw or claim has not been fully made) shall be deemed
outstanding and shall continue to hear interest at the default rate specified in the Trust
Agreement (the “Default Rate”). If the Notes as evidenced and represented by a series of
Participation Certificates are not secured by Credit Enhancement in whole or in part and are not
fully paid at maturity, the unpaid portion thereof (or the portion thereof to which no Credit
Enhancement 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 District with respeet to such Defaulted Notes or unpaid Notes
shall not be a debt or Hability of the District prohibited by Article XVL, Section 18 of the
California Constitution and the District shall not be liable thereon except to the extent of any
available revenues attributable to the Repayment Fiscal Year as provided in paragraph (B) above.

Section 6. Execution of Notes. The District hereby requests the Treasurer
and Tax Collector, or his designated deputy, and the appropriate officers of the County Board to
execute the Notes by their manual or facsimile signatures and to affix a facsimile of the seal of
the County thereon; and said officers shall be authorized to cause the blank spaces thereof to be
fitled in prior to initial delivery as may be appropriate.

Secction 7. Approval of Sale of Notes. In order to retain maximum flexibility
and secure interest cost savings for the District, this Governing Board hereby delegates to the
President of the Governing Board, to the Superintendent of the District, or such other authorized
person (each, an “Authorized Officer”), the right, on behalf of the District, to elect to have the
District participate in the Pooled Program upon satisfaction of the following conditions: the
District will participate in the Pooled Program unless its participation would result in (a) an
issuance of Notes after the date of the primary cash flow deficit of the District, or (b) a delay in
the 1ssuance of the Notes which delay would likely, in the judgment of the Authorized Officer in
consultation with the County Office of Education, increase the interest rate applicable to the
Notes. The Treasurer and Tax Collector shall, within the limitations set forth below, be
authorized and directed, on behalf of the District, to enter into a contract of purchasc with the
Underwriters for the purchase of the Notes.

If the Authorized Officer shall clect 10 have the District participate in the Pooled
Program, the Notes shall be deposited into a trust to be established under and pursuant to the
Trust Agreement, creating a trust estate, which shall contain the Notes and the tax and revenue
anticipation notcs of the other Participants in such serics. It is hereby recognized, acknowledged
and agreed that the Certificate Agent appointed pursuant to the Trust Agrcement, may execute
and deliver Participation Certificates on behalf of the District and the other Participants, each
representing the proportional, undivided ownership interest of the registered owner thereof in the
Notes. The District agrees to recognize cach registered owner of the Participation Certificates as
the beneficial owner of its Notes to the extent of such registered owner’s proportional, undivided
mterest in the Notes. If, for purposes of obtaining the highest possible rating and the lowest
possible interest ratc for the Notes, it shall be advisable for the District to participate in a Pooled
Program to be divided into two or more series of Participation Certificates, the Authorized
Officer shall approve the participation by the District in onc such series. The Authorized Officer
i8 hereby authorized to execute and deliver any documents and to take such other action as may
be necessary or proper to carry out the interest of the provisions hereof. The participation by the
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District in the Pooled Program and the execution and delivery of Participation Certificates under
the Trust Agreement, defined herein, shall not cause the District to be liable for payments of
principal of or interest on the notes attributable to any other Participant.

The Authonzed Officer is further authorized to determine the maximum principal
amount of Notes to be lodged with the Certificate Agent in exchange for the execution and
delivery of the Participation Certificates, not to exceed $5,000,000, and to deliver the Notes to
the County, if the conditions set forth in this Resolution are satisfied.

Section & Authorization and Approval of Preliminary Official Statement and
Official Statcment. In connection with the Pooled Program, the County Office of Education,
with the concurrence of this District, has appointcd RBC Dain Rauscher Inc., as representative of
itself and any co-underwriter the County Office of Education may appoint as Underwriters (the
“Underwriters”), and Hawkins Delafield & Wood LLP, or such other counsel as the Office of
FEducation may appoint, as bond counsel ("Bond Counsel”). The officers of the District are
authorized to provide information regarding the District in connection with the preparation of
such document or documents. The proposed form of Preliminary Official Statement with respect
to Participation Certificates in the form on file with this Board is hereby approved. The
Underwriters are hereby authorized to prepare and distribute a Preliminary Official Statement
and an Official Statcment relating to the Pooled Program. The Authorized Officer 1s hereby
authorized and directed to provide the Underwriters with such information relating to the District
as the Underwriters shall reasonably request for inclusion in the Preliminary Official Staternent.
Upon inclusion of the information relating to the District therein, the Preliminary Official
Statemnent is, except for certain omissions permitted by Rule 15¢2-12 of the Securities and
Exchange Commission promulgated under the Sceuritics Exchange Act of 1934, as amendcd (the
“Rule”), hereby deemed final within the meaning of the Rule; provided that no representation is
madc as to the information contained in the Preliminary Official Statement relating to the other
Participants or any muntcipal bond insurer. If, at any time prior to the execution of the Purchase
Contract by the County, any event occurs as a result of which the information contained in the
Preliminary Official Statement relating to the District might include an untruc statcmcent of a
material fact or omit to state any material fact necessary to make the statements therein, in light
of the circumstances under which they were made, not misleading, the District shall promptly
notify the Underwriters.

Section 9. Continuing Disclosure.

{A)  As required by the Rule, the District covenants with the beneficial owners
of the Participation Certificates that it will, and hereby authorizes its appropriate officers and
employees to provide, in a timely manner, to the Municipal Sccurities Rulemaking Board (the
“MSRB”) or each nationally recognized municipal securities information repository and to any
California information depository for the benefit of the beneficial owners of the Participation
Certificates, notice of any of the following events with respect to the Notes, if material:

(1} principal and interest payment delinquencies;

(2) non-payment related defaults;

(3) unscheduled draws on the debt service reserves reflecting financial
difficulties;
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(4) unscheduled draws on credit enhancements reflecting financial
difficulties;

{5) substitution of credit or liquidity providers, or their failure to perform;

(6) adverse tax opinions or events affecting the tax-cxcmpt status of the
sccurities;

(7 modifications to rights of sccurity holders;

(8) bond calls:

(9 defeasances;

(10) releasc, substitution, or sale of property securing repayment of the
securities; and

(I1) rating changes.

Notwithstanding any other provision herein, failure of the District to perform in
accordance with this Section 9(A) shall not constitute a default under this Resolution and may be
enforced only as provided in this Section 9.

(B)  Each Material Event Notice shall be so captioned and shall preminently
statc the title, date and CUSIP numbers of the affected Participation Certificates.

(C)  The District represents that since July 3, 1995, it has not fatled to comply
in any material respect with any previous undertaking in a written contract or agreement
specified in paragraph (b)}(3)(i) of the Rule.

D)y (1) This Section may be amended, by written agreement of the
parties, without the consent of the holders of the Participation Certificates (except to the extent
required under clause (4) befow), if all of the following conditions arc satisfied: (1) such
amendment is made in connection with a change in circumstances that arises from a change in
legal (including reguiatory) requirements, a change in law (including rules or regulations) or in
interpretations thereof, or a change in the identity, nature or status of the District or the type of
business conducted thereby, (2) this Section as so amended would have complied with the
requirements of the Rule as of the date of this Resolution, after taking into account any
amendments or inicrpretations of the Rule, as well as any change in circumstances, (3) the
District shall have delivered to the County an opinion of Bond Counsel, addressed to the District
and the County, to the same effect as set forth in clause (2) above, (4) either (i) the District shall
have delivered to the County an opinion of Bond Counsel or a determination by a person, in each
case unaffiliatcd with the District (such as Bond Counsel or the County) and acceptable 1o the
District, addressed to the District and the County, to the effect that the amendment does not
matcrially impair the interests of the holders of the Participation Certificates or (ii) the holders of
the Participation Certificatcs consent to the amendment to this Section pursuant to the same
procedures as are otherwise required for amendments, and (5) the District shall have delivered
copies of such opinion(s) and amendment to each NRMSIR and the SID.

(2) In addition to subsection (D)(1) above, this Section may be
amcnded and any provision of this Section may be waived, by written agreement of the parties,
without the consent of the holders of the Participation Certificates, if all of the following
conditions are satisfied: (1) an amendment to the Rule is adopted, or a new or modified official
interpretation of the Rule is issued, after the effective date of this Section which is applicablc to
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this Section, (2) the District shall have delivered to the County an opinion of Bond Counsel,
addressed to the District and the County, to the effect that performance by the District and the
County under this Section as so amended or giving effect to such waiver, as the case may be, will
not result in a violation of the Rule and (3) the District shall have delivered copies of such
opinion and amendment to each NRMSIR and the SID.

(EY (1) The provisions of this Section shall inure solely to the benefit of
the holders from time to time of the Participation Certificates, except that beneficial owners of
Participation Certificates shall be third-party beneficiaries of this Section.

(2) Except as provided in this subsection {E)(2), the provisions of
this Section shall create no rights in any person or entity. The obligations of the District to
comply with the provisions of this Section shall be enforceable in the case of enforcement of
obligations to provide notices, by any Registered Owner of outstanding Certificates, or by the
Fiscal Agent and Certificatc Agent on behalf of the Registered Owners of outstanding
Certificates; provided, however, that the Fiscal Agent and Certificate Agent shall not be required
to take any cnforcement action except at the direction of the Registered Owners of not less than a
majority in aggregate principal amount of the Certificates at the time outstanding who shall have
provided the Certificate Agent with adequate security and indemnity. The Registered Owners’,
Fiscal Agent’s and Certificate Agent’s rights to enforce the provisions of this Section shall be
limited solely to a right, by action in mandamus or for specific performance, to compel
performance of the District’s obligations under this Section. In consideration of the third-party
beneficiary status of beneficial owners of Certificates pursuant to subsection (1) of this Section,
beneficial owners shall be deemed to be Registered Owners of Certificates for purposes of this
subsection (B).

(F)  For the purposes of this Resolution, unless the context otherwise requires,
the terms defined in this Subsection shall, for all purposcs of this Resolution, have the meanings
specified herein:

“Bond Counsel” means an attorney or firm of attorneys of nationally recognized
standing in matters pertaining to the validity of, and tax-cxempt nature of interest on, obligations
issued by states and their political subdivisions.

“"Malerial Event” means any of the events with respect to the Notes, set forth in
Scction (9)(A) above.

“Material Event Notice ' means notice of a Material Event.

“MSRB” means the Municipal Securities Rulcmaking Board established pursuant
to Section 15B(b)(1) of the Securitics Exchange Act of 1934,

“NRMSIR " means, at any time, a then-existing nationally recognized municipal
securities information repository, as recognized from time to time by the SEC for the purposes
referred 10 in the Rule. The NRMSIRs as of the date of this Resolution arc Bloomberg
Municipal Repository, DPC Data Inc., Standard & Poor’s Securities Evaluations, Inc., and FT
Interactive Data.
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“Register ” means the book or book of registration kept by the Registrar in which
are maintained the names and addresscs and principal amounts registered to cach Registered
Owner.

“Registered Owner” means the Person in whose name a Certificate is registerad
on the Register.

"Registrar” means the Certificate Agent, or a substitute Registrar.

"SID" means, at any time, a then-existing statc information depository, if any, as
operated or designated as such by or on behalf of the State of California for the purposcs referred
to in the Rule. As of the date of this Resolution, there is no SID.

Section 10.  Delivery of Notes. The proper officers of the County Board are
hereby requested to deliver the Notes to the Treasurer and Tax Collcetor upon payment therefor
in accordance herewith and in accordance with the terms of the Purchase Contract executed in
connection with the Notes or the Participation Certificates, as appropriate, and the Trust
Agreement. All actions heretofore taken by the officers and agents of the District and the
County Board with respect to the Noles arc hereby approved, confirmed and ratified, and the
officers of the District and the County Board are hereby authorized and directed to do any and all
things and take any and all actions including but not limited to those described herein, which
they, or any of them, may deem necessary or advisable in order to consummate the lawful
issuance and delivery of the Notes in accordance with this Resolution and any resolutions
hercafter adopted by this Governing Board.

Section 11.  Non-Negotiability of Notes. In the event that the Authorized
Officer shall elect 1o issue the District’s Notes within the Pooled Program, such Notes shall be
lodged in trust with the Certificate Agent and maintained in such trust until their scheduled
maturity and payment in full. The Notes shall not be transferable or assignable by the Certificate
Agent. Notwithstanding the foregoing, in the event that the Notes should be lost, stolen,
destroycd or mutilated prior to their stated maturity, the District shall cause to be issued a new
Note or Notes of the same tenor, term and maturity as the original to replace the same upon such
reasonable terms and conditions, including the payment of costs and the posting of a surety bond,
as may from time to time be determined and prescribed by the Authorized Officer in consultation
with the County Office of Education.

Section 12.  Authorization for Credit Enhancement for Pooled Program. In the
event the District participates in the Pooled Program in accordance with the provisions of Section
7 abuve, this Governing Board acknowledges and agrees that it shall be obligated to pay its pro
rata share of the cost of any Credit Enhancement required for the Pooled Program, and this
Govemning Board specifically finds and determines that the acquisition of such Credit
Enhancement will benefit the District by reducing the interest cost associated with the Notes.
The Authorized Officer is hereby authorized and directed to cxccule such reimbursement or
other financing agreement as may be necessary in order to obtain said Credit Enhancement for
the District’s participation in the Pooled Program, and the District agrees to perform its
obligations pursuant to such reimbursement or other {inancing agreement.
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Section 13.  Authorization to Attest. Any Authorized Officer or the
Secretary of the Governing Board is hereby authorized and directed to attest to the
signature of any other Authorized Officer, whenever required or advisable for the
transactions contemplated by this Resolution. Each Authorized Officer is authorized and
directed to execute and attest such further documents, instruments and certificates as may
be deemed necessary or advisable by Bond Counsel, in order to accomplish the purposes
of this Resolution.

Section 14.  Further Actions Authorized. It is hereby covenanted that
the District, and its appropriate officials, have duly taken all proceedings necessary to be
taken by them, and will take any additional proceedings necessary to be taken by them,
for the levy, collection and enforcement of the taxes and other revenues pledged under
this Resolution in accordance with the law and for carrying out the provisions of this
Resolution. The Authorized Officer, officers and staff of ghe District are hereby directed
to take such further action as may be necessary (o carry out the intent and purpose of this
Resolution and to execute and deliver any and all agreements, certificates and other
documents that they or Bond Counsel may deem necessary or advisable to effectuate the
purposes of this Resolution without further approval of this Governing Board.

Section 15.  Costs and Expenses. The District covenants and agrees to
pay its pro rata share of the costs and expenses incurred in connection with the execution
and delivery of the Notes, the Participation Certificates and the administration of the
Pooled Program, in the event that its Authorized Officer should elect to participate in the
Pooled Program.

Section 16. Limited Liability.  Notwithstanding anything (o the
contrary contained herein or in the Notes or in any other document mentioned herein, the
District shall not have any liability hereunder or by reason hereof or in connection with
the transactions contemplated hereby except to the extent payable from moneys available
therefor as set forth in Section 5 hereof and the County is not liable for payment on the
Notes or any other obligation of the District hereunder.

Section 17.  Effective Date, This Resolution shall take effect

immediately.

PASSED AND ADOPTED by the Cerritos Community College District this 7™ day of
April , 2004, by the following vote:

AYES: 7

NOES: 0O | "\\

ABSENT: O ﬁh?‘_} ’\A\T Y S
President of the Board of Trustees of the
Cerritos Community College District

ATTEST: O f

3 ;
. 1
Secretary of the ﬁq@d of Tﬂ? of the

Cerritos Community Colleg trict
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RESOLUTION NO. 11-03-04

RESOLUTION OF THE GOVERNING BOARD OF THE
CHARTER OAK UNIFIED SCHOOL DISTRICT
REQUESTING THE ISSUANCE OF
2004-2005 TAX AND REVENUE ANTICIPATION NOTES
FOR THE DISTRICT BY THE BOARD OF SUPERVISORS
OF THE COUNTY OF LOS ANGELES

WHEREAS, pursuant to Sections 53850 ef seq., of the Government Code of the
State of California (the “Codc™) contained in Title 5, Division 2, Part I, Chapter 4, Article 7.6
thercof, on or after the first day of any fiscal year, the Charter Oak Unified School District (the
“District”) may borrow money by issuing notes to be designated “Charter Oak Unified School
Distnict 2004-2005 Tax and Revenue Anticipation Notes” (the “Notes™) in anticipation of the
receipt of taxcs, income, revenue, cash receipts and other moneys (o be received by the District
attributable to its fiscal year cnding June 30, 2005 (the “Repayment Fiscal Year™), for any
purposc for which the District is authorized to cxpend moneys, including but not limited to
current expenses, capital cxpenditures and the discharge of any obligation or indebtedness of the
District; and .

WHEREAS, Section 53853 of the Codc provides that such notes may be issucd
by the appropriate County Board of Supervisors on behalf of the District upon the authority of a
resolution of the governing board of the District; and

WHEREAS, this Governing Board (thc “Governing Board™), being the governing
board of the District, desires the assistance of the Board of Supcrvisors of the County of
Los Angeles (the “County Board”) in thc borrowing of not to exceed Five Million Dollars
($5,000,000), at an interest rate not exceeding twelve pereent (12%) per annum, and an
underwriters’ discount not exceeding onc percent (1%) of the principal amount of the notes
described below; and

WHEREAS, pursuant to the Code, the Notes shall be payable no more than 12
months after the date of issue, and the Notcs shall be payable only from revenue received or
accrued during the fiscal year in which the Notes were issued; and

WHEREAS, pursuant to Section 53856 of the Code, the District may pledge any
taxcs, income, revenue, cash receipts or other moneys deposited in inactive or term deposits (but
excepting certain moneys of the District), to the repayment of the Notes, which shall be issucd as
a gencral obligation of the District, and to the extent not paid from the taxcs, income, revenue,
cash recetpts and other moneys of the District pledged for the payment thereof, shall be paid with
intercst thereon from any other moneys of the District lawfully available therclor, as required by
Scetion 53857 of the Code; and
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WHEREAS, the Notes to be issued hereunder in Fiscal Year 2004-2005 when
added to the interest payable thercon, may not exceed eighty-five percent (85%) of the estimated
amount of the uncollected taxes, income, revenue (including but not limited to revenue from
state and federal governments), cash receipts and other moneys of the District which will be
available for the payment of principal of the Notes and the interest thereon, as required by
Section 53858 of the Code; and

WHEREAS, upon satisfaction of certain conditions, it may be in the best interests
of the District to participate in the Los Angeles County Schools Poolcd Financing 2004-2005
Tax and Revenue Auticipation Notes Program (the “Pooled Program™), in order to achicve the
highest possible rating, the lowest possible interest rate for the Notes and savings in costs of
issuance and to improve the marketability of the Notes; and

WHEREAS, upon satisfaction of certain conditions, it may be in the best interests
of the District for the Treasurer and Tax Collector of the County of Los Angeles (the “Treasurer
and Tax Collector”) to provide for the execution and delivery of participation certificates,
evidencing proportionate interests in the Notes for salc to the general public on a pooled basis
with the tax and revenue anticipation notes of other school districts and/or community college
districts located within the County of Tos Angeles (the “Counly”™), in order to achieve savings in
costs of issuance and to improve (he marketability of the Notes; and

WHEREAS, the Treasurer and Tax Collector has approved the selection of
underwriters who will purchase any Notcs issued under the Pooled Program (the “Pooled
Program Notes”) and the selection of bond counsel who will provide the approving opinion on
the Notes, and the Governing Board desircs to have any Pooled Program Notes or, in the
alternative, to havc its individual Notes purchased by such underwriters upon such terms as may
be approved by the authorized representative ol the Disirict;

NOW, THEREFORE, this Governing Board of the Charter OQak Unified School
District hereby determincs and resolves as follows:

Section 1. Governing Board Determination. All of the recitals set forth
herein are true and correct, and this Governing Board so finds and determines.

Seclion 2. Authorization of Issuance of Notes; Terms Thereof  This
Governing Board hereby authorizes the issuance of its Notes in a principal amount not to exceed
Five Million Dollars ($5,000,000), under Section 53850, ¢t seq., of the Code to be designated
“Charter Oak Unified School District, 2004-2005 Tax and Revenuc Anlicipation Notes,” the
final principal amount to be set forth in the Purchase Contract and Notes, as specified in Section
5 herein. The Notes arc to be numbered from one consecutively upward in order of issuance, to
be in the denominations of $5,000, or intcgral multiples thereof, as determined by the Treasurer
and Tax Collector; to be dated the date of delivery thercof, to mature (without option of prior
redemption) 12 months after their date of issue; and to bear interest, payable at malurity and
computed on a 30-day montl/360-day year basis, at the rate or rates determined at the time of
sale thereof, but not in cxcess of twelve percent (12%) per annum. The Notes may be issued tor
purchase by the Pooled Program, whercby the District and certain school districts and
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community college districts (collectively, with respect to any one serics of participation
certificates, the “Participants™) located within the Countly of Los Angeles will simultaneously
issue (or will have issued by the County on their behalf) tax and revenue anticipation notes and
participate in the execution and delivery of participation certificates, evidencing proportionate
and undivided interests in the Notes of all Participants (the “Participation Certificates™), which
may be divided into two or more series of Participation Certificates, as provided in Section 7
below,

Both the principal of and interest on the Notes shall be payable, only upon
surrender thereof, in lawful money of the United States of America at the principal olfice of
BNY Western Trust Company (the “Certificate Agent™), or the District, as provided under the
Trust Agreement to be entcred into by and between the County and the Certificatc Agent {the
“Trust Agreement”). The Treasurer and Tax Collcctor is authorized to act as a trustee, fiscal
agent, dissemination agent and/or presentation agent (the “Fiscal Agent™) in connectlion with the
Notes and the Participation Certificatcs, and the County may appoint an agent or other third party
to perform any or all of such duties.

Scetion 3. Form of Notes. The Notes shall be issucd in fully registered form
(except as otherwise provided herein), and shall be substantially in the form and substance sct
forth in Exhibit A, as attached hereto and by this reference incorporated herein, the blanks in said
form to be filled in with appropriatc words and figures, or with appropriate modifications to such
form as may be appropriate for an issue of the District’s Notcs outside the Pooled Program as the
Treasurer and Tax Collector may determine and approve. There shall be delivered with the
Notes a legal opinion of Bond Counsel (as defined in Section 8 below) respecting the validity of
said Notes and the cxclusion from gross income of the interest thercon for federal income tax
purposes and the exemption of interest thercon from present State of California personal income
taxes.

Section 4. Deposit of Note Proceeds; No Arbitrage. The proceeds of sale of
the Notes (net of costs of issuance) shall be deposited in or to the credit of the general fund of the
District or otherwisc as directed by the Authorized Officer (as defined in Section 7 below), to be
withdrawn and expended for any lawful purpose for which the District is authorized to expend
moneys, including, but not limited to, current expenses, capital cxpenditures and the discharge of
any obligations or indebtedness of the District. The District hereby covenants that it will comply
with the requirements of the Tax Certificate to be cxecuted by the District with respect to the
Notes and any other instructions requested by or otherwise provided by Bond Counsel.

Section 5. Payment of Noles.

(A}  Source of Payment. The principal amount of the Notes, together with
the interest thereon, shall bc payable from taxes, income, revenue, cash receipts and other
moncys which are recetved by the District during, or are attributable to, the Repayment Fiscal
Year and which are availablc therefor. The Notes shall be a general obligation of the District,
and to the extent the Notes are not paid from the Pledged Revenues defined helow, the Notes
shall be paid with interest thereon from any other moneys of the District lawfully available
therefor, as provided herein and by law.
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(B)  Pledged Revenues.  As security for the payment of the principal of and
interest on the Notes, the District hereby pledges from the first unrestricted revenues received by
the District (such pledged amounts being hereinafter called the “Pledged Revenues™) as more
fully described in the Purchase Contract and Notes. The term “unrestricted revenues” shall mean
taxes, income, revenue, cash receipts, and other money of the District as provided in Section
53856 of the Code, which arc intended as receipts for the general fund of the District and which
are generally available for the payment of current expenscs and other obligations of the District.
The principal of thc Notes and the interest thereon shall be a first lien and charge against and
shall be payable from the first moneys reccived by the District from such Pledged Revenues, as
provided by law.,

In order to cffcct the pledge referred to in the preceding paragraph, the District
agrees lo the establishment of the Repayment Fund, as dcfined below, and the District agrees to
cause to be deposited, and shall request specific amounts from the District’s funds on deposit
with the Treasurer and Tax Collector for such purpose, directly therein the first unrestricted
revenues reccived by the District in the months and dates set forth in the Purchase Contract and
the Notes (each individual month a “Repayment Month” and collectively, the “Repayment
Months”) and any amount thereafter attributable to the Repayment Fiscal Year, until the amount
on deposit in such fund, taking into consideration anticipated investment earnings thereon to be
received by the Maturity Date (as specified in the Purchase Contract and Notes) is equal, in the
respective Repayment Months, to the percentages of the principal of and intcrest due on the
Notes at maturity as specified in the Purchase Contract and the Notes. Such Repayment Months
and Pledged Revenucs may be changed (as approved by the Underwriters) as directed in a
certificate of the District that may be delivered on or before the date of delivery of the Notes.

In the event that on the last Busincss Day (as defined in the Trust Agreement) of
any Repayment Month, the District has not received sufficient unrcstricted revenues to permit
the deposit into the Repayment Fund of the full amount of Pledged Revenues to be deposited in
the Repayment Fund from said unrestricted revenues in said month, then the amount of any
deficiency shall be satisfied and made up from any other moneys of the District lawfully
available for thc payment of the principal of the Notes and the interest thereon, as and when such
other moneys are received or are otherwisc legally available.

None of the Pledged Revenucs shall be available for the payment of principal of
and interest duc on any tax and revenue anticipation notes attributable to any Participant other
than the District, and the District acknowledges and agrees that by participation in the Pooled
Program, it shall not be entitled to any payment of principal of and interest on the Notes from thc
revenues of any Participant other than the District.

In accordance with this Scction 5(B) and to effect the pledge containcd herein the
District shall and docs hereby authorize and instruct the Los Angcles County Auditor-Controller
(the “Auditor-Coniroller”) to intercept the first amounts received in its Repayment Months as set
forth in the Purchase Contract and Notes (or as modified as provided in thc Certificate which
may be delivered by the District on or before the issuance of the Notes), and place such amounts
on deposit with the Treasurer and Tax Collector for deposit directly in the Repayment Fund held
by the Fiscal Agent with a designation to the Certificate Agent of the amounts to be credited for
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the Districl. Upon such deposit, such funds will not be available to the District. The District
shall and does hercby authorize and instruct that, in the event that there have been insufficicnt
Pledged Revenues received by the District by the third Busincss Day prior to the day on which
Pledged Revenucs arc to be deposited into the Repayment Fund (the “Pledge Date”), to permit
the deposit into its Repayment Fund of the full amount of the Pledged Revenues required to be
deposited with respect to such Pledge Date, the Auditor-Controller shall collect the amount of
any deficiency for deposit in the Repayment Fund in such amount as may be directed by the
Treasurer and Tax Collcctor from any other unrestricted moneys of the District lawfully
available for the payment of the principal of the Notes and the interest thereon on such Pledge
Date or thercafter on a daily basis, when and as such Pledged Revenues and unrcstricted moneys
are received by the Participant and will deposit said moneys with the Treasurer for deposit
directly in the Repayment Fund.

(C)  Deposit of Pledged Revenues in Repayment Fund. The Pledged Revenues
shall be held by the County in a scparate and special fund designated as the “Charter Qak
Unificd School District, 2004-2005 Tax and Revenue Anticipation Noles Repayment Fund”
(herein called the “Repayment Fund”) and the County will administer the Pledged Revenucs
through and 1ncluding the maturity date of the Notes and apply such funds as directed in this
Resolution. Any moncys deposiled in the Repayment Fund shall be for the sole bencfit of the
owners of the Notes and until the Notes and all interest thereon are paid, or until provision has
been made for the payment of the Notes and all interest thereon in accordance with their terms,
the moneys in the Repayment Fund shall be applied only for the purposes for which the
Repayment Fund is created. The Treasurer and Tax Collector is directed to deposit all Pledged
Revenues subject to deposit as provided in this Section 5(C) when and as received directly into
the Repayment Fund, without further instruction by the District. From the dates of receipt by the
Treasurer and Tax Collector of any of the Pledged Revenues subject to such deposit, the District
shall have no right, title or interest therein,

(D) Disbursement and Investment of Moncys in Repayment Fund. All
Pledged Revenues shall be deposited into the Repayment Fund upon receipt. After such datc as
the amount of Pledged Revenues on deposit in the Repayment Fund shall be sufficient to pay in
full the principal of and interest on the Notes, when due, any moneys in cxcess of such amount
remaining in or accruing to the Repayment Fund shall be transferred to the general fund of the
District or otherwise as directed by the Authorized Officer. On the maturity date of the Notes,
the moneys in the Repayment Fund shall be used, to the extent necessary, to pay the principal of
and interest on the Notes.

Moneys in the Repayment Fund, to the greatest extent possible, shall be invested
in Permitted Investments (as defined in the Trust Agreement) as directed by the Treasurer and
Tax Collector or by the Authorized Officer in consultation with the Los Angeles County Office
of Education, which may include, but not be limited to, a guaranteed investment contract and the
Los Angeles County Pooled Investment Fund or any other investment which the Authorized
Officer in consultation with the County Office of Education deems prudent. The ‘I'reasurer and
Tax Collector (who is hereby designated as agent of the District for these purposcs) is hereby
requested to invest and/or to direct the investment of the proceeds of the Notes and the
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Participation Certificates and any other {unds held under the Trust Agreement in accordance with
the Trust Agreement and Los Angeles County policy governing the investment of such funds.

(E)  Defaults in the Repayment of thc Notes. If the Notes as evidenced and
represented by a series of Parlicipation Certificates are not paid at maturity, or are paid in whole
or in part by a draw under or claim upon a form of credit support for the Notes or such series of
Participation Certificatcs (“Credit Enhancement™) which draw or claim is not fully reimbursed
on such date, they shall become Defaulted Notcs (as defined in the Trust Agreement), and the
unpaid portion thereol (or the portion thereof with respect to which Credit Enhancement applies
for which reimbursement on a draw or claim has not been fully made) shall be deemed
outstanding and shall continue to bear interest at the default rate specified in the Trust
Agreement (the “Default Rate”). If thc Noles as evidenced and represented by a scrics of
Participation Certificates are not secured by Credit Enhancemcnt in whole or in part and are not
fully paid at maturity, the unpaid portion thereof (or the portion thereof to which no Credit
Enhancement applies which is unpaid) shall be dcemed outstanding and shall continue to bear
interest thereafter until paid at the Default Rate. Tn each case set forth in the preceding two
sentences, the obligation of the District with respect to such Defaulted Notes or unpaid Notcs
shall not be a dcbt or liability of the District prohibited by Article XVI, Section 18 of the
California Constitution and the District shall not be liable thereon except to the extent of any
available revenucs attributable to the Repayment Fiscal Year as provided in paragraph (B) above.

Scction 6. Execution of Notes. The District hercby requests the Treasurer
and Tax Collector, or his designated deputy, and the appropriate officers of the County Board 1o
execute the Notes by their manual or facsimile signatures and to affix a facsimile of the seal of
the County thereon; and said officers shall be authorized to cause the blank spaces thercof 1o be
filled in prior to initial delivery as may be appropriate.

Scetion 7. Approval of Sale of Notes. In order to retain maximum flexibility
and secure interest cost savings for the District, this Governing Board hereby delcgates to the
President of the Governing Board, to the Superintendent of the District, or such other authorized
person (each, an “Authorized Officer”), the right, on behalf of the District, to clect 1o have the
District parlicipate in the Pooled Program upon satisfaclion of the following conditions: the
District will participatc in the Pooled Program unless its participation would result in (a) an
issuance of Notes after the date of the primary cash flow deficit of the District, or (b) a dclay in
the issuance of thc Notes which delay would likely, in the judgment of the Authorized Officer in
consultation with the County Officc ol Education, increase the interest rate applicable (o the
Notes. The Treasurer and Tax Collector shall, within the limitations set forth helow, be
authorized and directed, on behalf of thc Disiricl, to enter into a contract of purchase with the
Underwriters for the purchase of the Notes.

1f the Authorized Officer shall elect to have the District participate in the Pooled
Program, the Notes shall be deposited into a trust to be established under and pursuant 1o the
Trust Agreement, creating a trust estate, which shall contain the Notes and the tax and revenue
anticipation notes of the other Participants in such scrics. It is hereby recognized, acknowledged
and agreed that the Certificate Agent appointed pursuant to the Trust Agreement, may execute
and deliver Participation Cerlificates on behalf of the District and the other Participants, each
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representing the proportional, undivided ownership interest of the registcred owner thereof in the
Notes. The District agrees to recognize each registered owner of the Participation Certificates as
the beneficial owner of its Notes to the extent of such registered owner’s proportional, undivided
interest in the Notes. If, for purposcs of oblaining the highest possible rating and the lowest
possible interest rate for the Notes, it shall be advisable for the District to participate in a Pooled
Program to be divided into two or more series of Participation Certificates, the Authorized
Officer shall approve the participation by the District in one such series. The Authorized Officer
is hereby authorized to execute and deliver any documents and to take such other action as may
be necessary or proper to carry out the interest of the provisions hereof. The participation by the
District in the Pooled Program and the execution and delivery of Participation Certificates under
the Trust Agreement, defined hcrcin, shall not cause the District to be liable for payments of
principal ol or interest on the notes attributable to any othcr Participant.

The Authorized Officer is further authorized to detcrmine the maximum principal
amount of Notes to be lodged with the Cerlificate Agent in exchange for the exceution and
delivery of the Participation Certificates, not to exceed $5,000,000, and to deliver the Notes to
the County, if the conditions set forth in this Resolution are satisfied.

Section 8. Authorization and Approval of Preliminary Qfficial Statement and
Official Statement. In connection with the Pooled Program, the County Office of Education,
with the concurrence of this District, has appointed RBC Dain Rauscher Inc., as representative of
itself and any co-underwriter the County Office of Education may appoint as Underwriters (the
“Underwriters”), and Hawkins Delafield & Wood LLP, or such other counsel as the Office of
Education may appoint, as bond counsel (“Bond Counsel™). The officers of the District arc
authotized to provide information regarding the District in conncction with the preparation of
such document or documents. The proposed form of Preliminary Official Statement with respect
to Participation Certificates in the form on file with this Board is hereby approved. The
Underwriters are hereby authorized to prepare and distribute a Preliminary Official Statement
and an Official Statement relating to the Pooled Program. The Authorized Officer is hecreby
authorized and directed to provide the Underwriters with such information relating to the District
as the Underwriters shall reasonably request for inclusion in the Preliminary Official Statcment.
Upon inclusion of the information relating to the District thercin, the Preliminary Official
Statcment is, except for certain omissions permitted by Rule 15¢2-12 of the Sccurities and
Exchange Commission promulgated under the Securities Exchange Act of 1934, as amended (the
“Rule”), hereby deemed final within the meaning of the Rule; provided that no representation is
made as to the information contained in the Preliminary Official Statement relating to the other
Participants or any municipal bond insurer. If, at any time prior to the cxecution of the Purchase
Contract by the County, any event occurs as a result of which the information contained in the
Preliminary Official Statement relating to the District might include an untrue statement of a
material fact or omit to state any material fact necessary to make the statements therein, in light
of the circumstances under which they were made, not misleading, the District shall promptly
notify the Underwriters,
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Section 9. Continuing Disclosure.

(A)  Asrequired by the Rule, the District covenants with the beneficial owners
of the Participation Certificates that it will, and hcreby authorizes its appropriate officers and
employees to provide, in a timely manner, to the Municipal Securities Rulemaking Board (the
“MSRB”} or each nationally rccognized municipal sccurities information repository and to any
California information depository for the benefit of the heneficial owners of the Participation
Certificates, notice of any of the following events with respect to the Notes, if material:

(1) principal and intcrest payment delinguencies;

(2) non-payment related defaults;

(3) unscheduled draws on the debt service reserves reflecting financial
difficulties;

(4) unscheduled draws on credit enhancements reflecting financial
difficulties;

(5) substitution of credit or liquidily providers, or their failure to perform;

(6) adverse tax optnions or events affecting the tax-cxempt status of the
securities;

(7 modifications to rights of sccurity holders;

(8) bond calls;

() defeasanccs;

(10)  release, substitution, or sale of property securing repayment of thc
securitics; and

(11) rating changes.

Notwithstanding any other provision herein, failure of the District to perform in
accordance with this Section 9(A) shall not constitute a default under this Resolution and may be
enlorced only as provided in this Section 9.

(B)  Each Material Event Notice shall be so captioned and shall promincntly
state the title, date and CUSIP numbcrs of the affected Participation Certificates.

(C)  The District represents that since July 3, 1995, it has not failed to comply
in any material respect with any previous undertaking in a written contract or agreement
specified in paragraph (b)(5)(i) of the Rule,

(D) (1) This Section may be amended, by written agreement of the
parties, without the conscnt of the holders of the Participation Certificates (except to the extent
required under clause (4) below), if all of the following conditions are satisfied: (1) such
amendment is made in connection with a change in circumstances that arises from a change in
legal (including regulatory) requirements, a change in law (including rules or regulations) or in
interpretations thereol, or a change in the identity, nature or status of the District or the type of
business conducted thereby, (2) this Section as so amended would have complied with the
requirements of the Rule as of thc datc of this Resolution, after taking into account any
amendments or interprelalions of the Rule, as well as any change in circumstances, (3) the
District shall have delivered to the County an opinion of Bond Counsel, addressed to the District
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and the County, to the same effect as set forth in clausc (2) above, (4) either (i) the District shall
have delivered to the County an opinion of Bond Counsel or a determination by a person, in each
case unaffiliated with the District (such as Bond Counsel or the County) and acceptable 1o the
District, addressed to the District and the County, to the cffect that the amendment does not
materially impair the interests of the holders of the Participation Certificates or (ii) the holders of
the Participation Certificates consent to the amendment to (his Section pursuant to the samec
procedures as are otherwisc required for amendments, and (5) the District shall have delivered
copics of such opinion(s) and amendment to each NRMSIR and the SID.

(2) In addition to subsection (D)(1) above, this Section may be
amended and any provision of this Scction may be waived, by written agreement of the parties,
withoutl he consent of the holders of the Participation Certificates, if all of the following
conditions are satisficd: (1) an amendment to the Rule is adopted, or a new or modified official
interpretation of the Rule is issued, after the elfective date of this Section which is applicablc to
this Section, (2) the District shall have delivered to the County an opinion of Bond Counsel,
addressed to the District and the County, to the effect that performance by the District and the
County under this Section as so amended or giving effect to such waiver, as the case may be, will
not result in a violation of the Rule and (3) the District shall have delivered copics of such
opinion and amendment to each NRMSIR and the SID.

(E}y (1) The provisions of this Section shall inure solely to the benefit of
the holders from time to time of the Participation Certificates, except that beneficial owners of
Participation Certificates shall be third-party bencficiaries of this Section.

(2) Except as provided in this subsection (E)(2), the provisions of
this Section shall create no rights in any person or entity. The obligations of the District to
comply with the provisions of this Section shall be cnlorceable in the case of enforcement of
obligations to provide noticcs, by any Registered Owner of outstanding Certificates, or by the
Fiscal Agent and Ceriificate Agent on behalf of thc Registered Owners of outstanding
Certificates; provided, however, that the Fiscal Agent and Certificate Agent shall not be required
to take any enforcement action except at the dircetion of the Registered Owners of not less than a
majority in aggregale principal amount of the Certificates at the time outstanding who shall have
provided the Certificate Agent with adequate security and indemnity. The Registered Owners’,
Fiscal Agent’s and Certificate Agent’s rights to cnforce the provisions of this Section shall be
limited solely to a right, by action in mandamus or for specific pcrformance, to compel
performance of the District’s obligations under this Section. In consideration of the third-party
beneficiary status of bencficial owners of Certificates pursuant to subscetion (1) of this Section,
beneficial owners shall be deemed to be Registered Owners of Certificates for purposcs of this
subsection (B).

(F)  For the purposcs ol this Resolution, unless the context otherwise requires,

the terms dcfined in this Subsection shall, for all purposes of this Resolution, have the meanings
specified herein:
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"Bund Counsel” means an attorney or firm of attorneys of nationally recognized
standing in matters pertaining to the validity of, and tax-exempt nature of interest on, obligations
issued by states and their political subdivisions.

"Material Event” means any of the events with respect to thc Notes, set forth in
Scction (9)(A) above.

“Material Event Notice ' means noticc ol a Material Event.

"MSRB” means the Municipal Securities Rulemaking Board established pursuant
to Section 15B(h)(1) of the Securitics Exchange Act of 1934.

“NRMSIR" means, at any time, a then-existing nationally recognized municipal
securities information repository, as recognized from time to time by the SEC for the purposes
referred to in the Rule. The NRMSIRs as of the date of this Resolution are Bloombery
Municipal Repository, DPC Data Inc., Standard & Poor’s Securities Evaluations, Inc., and FT
Interactive Data,

“Register” means the book or book of registration kept by the Registrar in which
are maintained the names and addresses and principal amounts registered to each Registered
Owner.

“Registered Owner” mcans the Person in whose name a Certificatc is registered
on the Registcr.

“Registrar” means the Certificate Agent, or a substitule Registrar.
“SID™ means, al any time, a then-existing state information depository, if any, as

operated or designated as such by or on behall of the State of California for the purposes referred
to in the Rule. As ol'the date of this Resolution, there is no SID.

Section 10.  Delivery of Notes. The proper officcrs of the County Board are
hercby requested to deliver the Notes to the Treasurer and Tax Collector upon payment therefor
in accordance herewith and in accordance with the terms of the Purchase Contract executed in
connection with the Notes or the Participation Certificates, as appropriatc, and the Trust
Agreement. All actions heretofore taken by the officcrs and agents of the District and the
County Board with respect to thc Notes are hereby approved, confirmed and ratified, and the
officers of the District and the County Board are hereby authorized and directed to do any and all
things and take any and all actions including but not limited to those described herein, which
they, or any of them, may deem necessary or advisable in order to consummatc the lawful
issuance and delivery of the Notes in accordance with this Resolution and any resolutions
hereafter adopted by this Governing Board.

Section 11.  Non-Negotiability of Notes. In the cvent that the Authorized
Officer shall elect to issue the District’s Notes within the Pooled Program, such Notes shall be
lodged in trust with the Certificatc Agent and maintained in such trust until their scheduled
maturity and payment in [ull. The Notes shail not be transferable or assignable by the Certificatc
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Agent. Notwithstanding thc foregoing, in the event that the Notes should be lost, stolen,
destroyed or mutilated prior to their stated maturity, the District shall cause to be issued a new
Note or Notcs ol the same tenor, term and maturity as the original to replace the same upon such
reasonable terms and conditions, including the payment of costs and the posting of a surety bond,
as may from timc to time be determined and prescribed by the Authorized Officer in consultation
with the County Office of Education.

Section 12.  Authonization for Credit Enhancement for Pooled Program. In the
event the District participates in the Pooled Program in accordance with the provisions of Section
7 above, this Governing Board acknowlcdges and agrees that it shall be obligated to pay its pro
rata share of the cost of any Credit Enhancement required for the Pooled Program, and this
Governing Board specifically finds and determines that the acquisition of such Credit
Enhancement will benefit the District by reducing the intercst cost associated with the Notes.
The Authonized Officer is hercby authorized and directed to execute such reimburscment or
other financing agreement as may be necessary in order to obtain said Credit Enhancement for
the District’s participation in the Pooled Program, and the District agrees to perform its
obligations pursuant to such reimbursement or other financing agreement.

Section 13.  Authorization to_Attest. Any Authorized Officer or the Secretary
of the Governing Board is hereby authorized and directed to attest to the signature of any other
Authorized Officer, whenever required or advisable for the transactions contemplated by this
Resolution. Each Authorized Officer is authorized and directed to cxecute and attest such further
documents, instruments and certificates as may be deemed necessary or advisablc by Bond
Counscl, tn order to accomplish the purposes of this Resolution.

Scction 14.  Further Actions Authorized. It is hcreby covenanted that the
District, and its appropriate officials, have duly taken all proceedings necessary to be taken by
them, and will take any additional proceedings necessary to be (aken by them, for the levy,
collection and enforcement of the taxes and other revenues pledged under this Resolution in
accordance with the law and for carrying out the provisions of this Resolution. The Authorizcd
Officer, officcrs and staff of the District are hereby directed to take such further action as may be
necessary to carry out the intent and purpose of this Resolution and to execute and dcliver any
and all agrcements, cerlificates and other documents that they or Bond Counsel may deem
necessary or advisable to effectuate the purposes of this Resolution without further approval of
this Governing Board.

Scction 15.  Costs and Expenses. The District covenants and agrees to pay its
pro rata share of the costs and expenscs incurred in connection with the execution and delivery
of the Notes, the Participation Certificates and the administration of the Pooled Program, in the
event that its Authorized Officer should elect to participate in the Pooled Program.
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Section 16.  Limited Liability.  Notwithstanding anything to the contrary
contained herein or in the Notes or in any other document mentioned herein, the District shall not
havc any liability hereunder or by reason hereof or in connection with the transactions
contemplated hereby except to the extent payable from moncys available therefor as set forth in
Section 5 hereof and the County is not liable for payment on the Notes or any other obligation of
the District hereunder.

Section 17.  Effective Date. This Resolution shall take effect immediately.

PASSED AND ADOPTED by the Charter Oak Unified School District this
March 23, 2004, by the following vote:

AYES: 5

NOES: o

ABSENT: 0 W

President of the Governing Board of the
Charter Oak Unified Scheol District

ATTEST:

after Oak Unified School District
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EXHIBIT A

FORM OF 2004-2005 TAX AND REVENUE ANTICIPATION NOTE

CHARTER OAK UNIFIED SCHOOL DISTRICT

COUNTY OF LOS ANGELES
STATE OF CALIFORNIA
2004-2005 TAX AND REVENUE ANTICIPATION NOTE
No. R-1 Tuly 1, 2004
Principal Amount: § Interest Rate: %

FOR VALUE RECEIVED, the Charter Oak Unified School District (the
“District”), County of Los Angeles, State of California, acknowledges itself indebled to and
promises to pay to thc TREASURER AND TAX COLLECTOR OF THE COUNTY QF LOS
ANGELES, the principal amount stated above in lawful moncy of the United States of America,
on _» 2005, together with interest thereon at the interest rate stated above, per annum in
like lawful money of the United States of America from the date hereof until maturity. Both the
principal of and intcrest on this Note shall be payable only upon surrender of this Notc as the
Note shall fall due; provided, however, that no interest shall be payable for any period after
maturity during which the Registered Owner hereof fails properly to prescnt this Note for

payment.

It 1s hereby certificd, recited and declared that this Note is made, executed and
given pursuant to and by authority of a resolution duly passed and adopted by the Goveming
Board of the District, and of a resolution duly passed and adopted by the Board of Supervisors of
thc County of Los Angeles on , 2004, under and by authority of Article 7.6
(commencing with Section 53850) of Chapler 4, Part 1, Division 2, Title 5, of the California
Government Code, and that all acts, conditions and things required to exist, happen and he
performed precedent to and in the issuance of this Note have existed, happencd and been
performed in regular and due time, form and manner as required by law, and that this Note,
together with all other indebtedness and obligations of the District, does not exceed any limit
prescribed by the Constitution or laws of the State of California.

The principal amount of the Note, logether with the interest thereon, shall be
payable from taxes, income revenue, cash receipts and other moncys which are received by the
District during, or are attributable to, Fiscal Year 2004-2005 and which are lawfully available
therefor. As sceurily for the payment of the principal of and intercst on the Note, the District has
pledged an amount equal to _ % of the principal amount of the Note from the first unrestricted
revenues received by the District in the month of 2005, pius an amount equal to % of
the principal amount of the Note, plus an amount suflicicnt to pay interest on the Note, from the
first unrestricted revenues rcceived by the District in the month of 2005 (the “Pledged
Revenues”™), and the principal of the Note and the intcrest thereon shall be payable from the
Pledged Revenues, and to the cxtent not so paid shall be paid from any other moncys of the
District lawfully available therefor.
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In the event of the nonpayment of this Notc on the maturity date hereof, this Note
shall commence to bear interest at a default rate of one and one-half percent (1.5%) per annum
abovc the intcrest rate carncd by the Los Angeles County Treasury Pool held and invested by the
Treasurer and Tax Collector of the County, calculated on a 360-day year of twelve 30-day
months. Such interest shall be calculated and compounded on the first day of each calendar
quarter occurring after the maturity date hereof; provided, however, that if the maturity date
hercol is not the first day of a calendar quarter, the inilial and final quarters shall be prorated
using the average of the last three month-end interest rates, and shall be paid until payment in
full hereof.

IN WITNESS WHEREQF, the Board of Supervisors of the County of Los
Angeles has caused this Note to be executed by its Chair and by the Treasurcr and Tax Collector
of the County of Los Angeles and countersigned by the Executive Officer-Clerk of the Board of
Supetvisors, or their duly designated deputies, which signatures may be facsimile signatures
{(provided that one of such signatures must be manually affixed) and has caused a facsimile of its
official seal to be printed hereon this 1st day of July, 2004,

By:
Chair
By:
Treasurer and Tax Collector
Countersigned:
By:
Executive Officer-Clerk of
the Board of Supervisors
A-2
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ASSIGNMENT

For value received, the undersigned do(es) hereby sell, assign and transfer
unto BNY Wecstern Trust Company, acting as Certificatc Agent, the within Note and do(es)
hereby irrevocably constitute and appoint as the undersigned’s attomey to
transfer such Notc on the registration books of the Certificate Agent, with full power of
substitution in the premises.

TREASURER AND TAX COLLECTOR OF THE
COUNTY OF LOS ANGELES

Dated: , 2004

Note: The signature(s) to this Assignment roust
correspond with the name(s) as written on
the face of the within Certificate in every
particular, without alteration or enlargement
or any change whatsoever.

Social Security Number,
Taxpayer Identification Number
or other Identifying Numbcer of Assignee:

A-3
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RESOLUTION NO, 2003-04-21

RESOLUTION OF THE BOARD OF TRUSTEES OF THE
CITRUS COMMUNITY COLLEGE DISTRICT
REQUESTING THE ISSUANCE OF
2004-2005 TAX AND REVENUE ANTICIPATION NOTES
FOR THE DISTRICT BY THE BOARD OF SUPERVISORS
OF THE COUNTY OF LOS ANGELES

WHEREAS, pursuant to Sections 33850 e seq., of the Government Code of the
State of California (the “Code™) contained in Title 5, Division 2, Part 1, Chapter 4, Article 7.6
thereof, on or after the first day of any [iscal year, the Citrus Community College District (the
“District”) may borrow money by issuing notes to be designated “Citrus Community College
District 2004-2005 Tax and Revenue Anticipation Notes™ (the “Notes™) in anticipation of the
receipt of taxes, income, revenue, cash receipts and other moncys to be received by the District
attributable to its fiscal year ending June 30, 2005 (the “Repayment Fiscal Year™), for any
purpose for which the District is authorized to cxpend moneys, including but not limited to
current expenses, capital expenditures and the discharge of any obligation or indebtedness of the
Distriet; and

WHEREAS, Section 53853 of the Code provides that such notes may be issued
by the appropriate County Board of Supervisors on behalf of the District upon the authority of a
resolution of the governing board of the District; and

WHEREAS, this Board of Trustees (the “District Board™), being the governing
board of the District, desires the assistance of thc Board of Supervisors of the County of
Los Angeles (the “County Board”) in the borrowing of not to exceed Five Million Dollars
($5,000,000), at an interest rate not excecding twelve percent (12%) per annum, and an
underwriters’ discount not exceeding one percent (1%) of the principal amount of the notes
described below; and

WHEREAS, pursuant to the Code, the Notes shall be payable no more than 12
months after the date of issue, and the Notes shall be payable only from revenue received or
accrued during the fiscal year in which the Notes were issued; and

WHEREAS, pursuant to Section 53856 of the Code, the District may pledge any
taxes, income, revenue, cash receipts or other moneys deposited in inactive or term deposits (but
excepting certain moneys of the District), lo the repayment of the Notes, which shall be issued as
a general obligation of the District, and to the extent not paid from the taxes, income, revenue,
cash receipts and other moneys of the District pledged for the payment thereof, shall be paid with
interest thereon from any other moneys of the District lawfully available therefor, as required by
Section 53857 of the Code; and

WHEREAS, the Notes to be issued hereunder in Fiscal Year 2004-2005 when
added to thc interest payable thereon, may not exceed eighty-five percent (85%}) of the estimated
amount of the uncollected taxes, income, revenue (including but not limited to revenue from
state and federal governments), cash receipls and other moneys of the District which will be



available for the payment of principal of the Notes and the mterest thereon, as required by
Section 53858 of the Code; and

WHEREAS, upon satisfaction of certain conditions, it may be in the best interests
of the District to participale in the Los Angeles County Schools Pooled Financing 2004-2005
Tax and Revenue Anticipation Notes Program (the “Pooled Program™), in order to achieve the
highest possible rating, the lowest possible interest rate for the Notes and savings in costs of
issuance and to improve the marketability of the Notes; and

WHEREAS, upon satisfaction of ceriain conditions, it may be in the best interests
of the District for the Treasurer and Tax Collector of the County of Los Angeles (the “Treasurer
and Tax Colleclor”) to provide for the execution and delivery of participation certificates,
evidencing proportionatc intercsts in the Notes for sale to the general public on a pooled basis
with the tax and revenue anticipation notes of other school districts and/or community college
districts located within the County of Los Angeles (the “County™), in order to achieve savings in
costs of 1ssuance and to timprove the marketability of the Notes; and

WHEREAS, the Treasurer and Tax Collector has approved the selection of
underwriters who will purchase any Notes issued under the Pooled Program (the “Pooled
Program Notes™) and the selection of bond counsel who will provide the approving opinion on
the Notes, and the District Board desires to have any Pooled Program Notes or, in the alternative,
to have its individual Notes purchased by such underwritcrs upon such terms as may be approved
by the authorized representative of the District;

NOW, THEREFORE, this Board of Trustees of the Citrus Community College
District hereby determines and resolves as follows:

Section 1. Governing Board Determination. All of the recitals set forth
herein are true and correct, and this Governing Board so finds and determines.

Section 2. Authorization of JIssuance of Notes; Terms Thereof.  This
Governing Board hereby authorizes the issuance of its Notes in 4 principal amount not to exceed
Five Million Dollars ($5,000,000), under Section 53850, et seq., of the Code to be designated
*Citrus Community College District, 2004-2005 Tax and Revenue Anticipation Notes,” the final
principal amount to be set forth in the Purchase Contract and Notes, as spccified in Section §
herein. The Notes are to be nembered from one consecutively upward in order of issuance, to be
in the denominations of $5,000, or integral multiples thercof, as dctermined by the Treasurer and
Tax Collcctor; to be dated the date of delivery thereof, to mature (without option of prior
redemption) 12 months after their date of issue; and to bear intcrest, payable al maturity and
computed on a 30-day month/360-day year basis, at the rate or rates determined at the time of
sale thereof, but not in excess of twelve percent (12%) per annum. The Notes may be issued for
purchase by the Pooled Program, whereby the District and certain school districts and
communmty college districts {collectively, with respect to any one series of participation
certificates, the “Participants”) located within the County of Los Angeles will simultaneously
issue (or will have issued by the County on their behalf) tax and revenue anticipation notes and
participate in the execution and delivery of participation certificates, evidencing proportionate
and undivided interests in the Notes of all Participants (the “Participation Certificates™), which




may be divided into two or more series of Participation Certificates, as provided in Section 7
below.,

Both the principal of and inierest on the Notes shall be payable, only upon
surrender thereof, in lawful money of the United States of America at the principal office of
BNY Wcstern Trust Company (the “Certificate Agent”), or the District, as provided under the
Trust Agreement to be entered into by and between the County and the Certificate Agent (the
“Frust Agreement”). The Treasurer and Tax Collector is authorized to act as a trustee, fiscal
agent, dissemination agent and/or presentation agent (the “Fiscal Agent”) in connection with the
Notes and the Participation Certificates, and the County may appoint an agent or other third party
to perform any or all of such duties.

Section 3. Form of Notes. The Notes shall be issued in fully registered form
{except as otherwisc provided herein), and shall be substantially in the form and substance set
forth in Exhibit A, as attached hereto and by this reference incorporated herein, the blanks in said
form to be filled in with appropriate words and figures, or with appropriate modifications to such
form as may be appropriate for an issue of the District’s Notes outside the Pooled Program as the
Treasurer and Tax Collector may determine and approve. There shall be delivered with the
Notes a legal opinion of Bond Counsel (as defined in Section § below) respecting the validity of
said Notes and the exclusion from gross income of the interest thereon for federal income tax
purposes and the exemption of interest thereon from present State of California personal income
taxes.

Section 4. Deposit of Note Proceeds; No Arbitrage. The proceeds of sale of
the Notes (net of costs of issuance) shall be deposited in or to the credit of the general fund of the
District or otherwise as directed by the Authorized Officer (as defined in Section 7 below), to be
withdrawn and expended for any lawful purpose for which the District is authorized to expend
moneys, including, but not limited to, current expenses, capital expenditures and the discharge of
any obligations or indebtedness of the District. The District hereby covenants that it will comply
with the requirements of the Tax Certificatc to be executed by the District with respect to the
Notes and any other instructions requested by or otherwise provided by Bond Counsel.

Section 5. Payment of Notes.

{A)  Source of Payment. The principal amount of the Notes, together with
the interest thereon, shall be payable from taxcs, income, revenue, cash receipts and other
moneys which are received by the District during, or are attributable to, the Repayment Fiscal
Year and which are available therefor. The Notes shall be a general obligation of the District,
and to the extent the Notes are not paid from the Pledged Revenues defined below, the Notcs
shall be paid with interest thereon from any other moneys of the District lawfully available
therefor, as provided herein and by law.

(B)  Pledged Revenues.  As security for the payment of the principal of and
mterest on the Notes, the District hereby pledges from the first unrestricted revenues received by
the District (such pledged amounts being hereinafter called the “Pledged Revenues”) as more
fully described in the Purchase Contract and Notes. The term “unrestricted revenues” shall mean
taxes, income, revenue, cash receipts, and other money of the District as provided in Section




53856 of the Code, which are intended as receipts for the general fund of the District and which
are generally available for the payment of current expenses and other obligations of the District.
The principal of the Notes and the interest thereon shall be a first lien and charge against and
shall be payable from the first moneys received by the District from such Pledged Revenues, as
provided by law.

In order to effect the pledge referred to in the preceding paragraph, the District
agrees to the establishment of the Repayment Fund, as defined below, and the District agrees to
cause to be deposited, and shall request specific amounts from the District’s funds on deposit
with the Treasurer and Tax Collector for such purpose, directly therein the first unrestricted
revenues received by the District in the months and dates set forth in the Purchase Contract and
the Notes (each individual month a “Repayment Month” and collectively, the “Repayment
Months} and any amount thereafter attributable to the Repayment Fiscal Year, unti] the amount
on deposit in such fund, taking into consideration anticipated investment earnings thereon to be
received by the Maturity Date (as specified in the Purchase Contract and Notes) is equal, in the
respective Repayment Months, to the percentages of the principal of and interest due on the
Notes at maturity as specified in the Purchase Contract and the Notes. Such Repayment Months
and Pledged Revenues may be changed (as approved by the Underwriters) as directed in a
certificate of the District that may be delivered on or before the date of delivery of the Notes.

In the event that on the last Business Day (as defined in the Trust Agreement) of
any Repaymen! Month, the District has not received sufficient unrestricted revenues to permit
the deposit into the Repayment Fund of the full amount of Pledged Revenues to be deposited in
the Repayment Fund from said unrestricted revenues in said month, then the amount of any
deficiency shall be satisfied and made up from any other moneys of the District lawfully
available for the payment of the principal of the Notes and the interest thereon, as and when such
other moneys are received or are otherwise legally available,

None of the Pledged Revenues shall be available for the payment of principal of
and interest due on any tax and revenue anticipation notes attributable to any Participant other
than the District, and the District acknowledges and agrees that by participation in the Pooled
Program, it shall not be entitled to any payment of principal of and interest on the Notes from the
revenues of any Participant other than the District.

In accordance with this Section 5(B) and to effect the pledge contained herein the
Districl shall and does hereby authorize and instruct the Los Angeles County Auditor-Controller
(the “Auditor-Controller”) to intercept the first amounts received in its Repayment Months as set
forth in the Purchase Contract and Notes (or as modified as provided in the Certificate which
may be delivered by the District on or before the issuance of the Notes), and place such amounts
on deposit with the Treasurer and Tax Collector for deposit directly in the Repayment Fund held
by the Fiscal Agent with a designalion to the Certificate Agent of the amounts to be credited for
the District. Upon such deposit, such funds will not be available to the District. The District
shall and does hereby authorize and instruct that, in the event that there have been insufficient
Piedged Revenues received by the District by the third Business Day prior to the day on which
Pledged Revenues are to be deposited into the Repayment Fund (the “Pledge Date™), to permit
the deposit into its Repayment Fund of the full amount of the Pledged Revenues required to be
deposited with respect to such Pledge Date, the Auditor-Controller shall collect the amount of



any deficiency for deposit in the Repayment Fund in such amount as may be directed by the
Treasurer and Tax Collector from any other unrestricted moneys of the District lawfully
avatlable for the payment of the principal of the Notes and the interest thereon on such Pledge
Date or thereafter on a daily basis, when and as such Pledged Revenues and unrestricted moneys
are received by the Participant and will deposit said moneys with the Treasurer for deposit
directly in the Repayment Fund.

(C)  Deposit of Pledged Revenues in Repayment Fund. The Pledged Revenues
shall be held by the County in a separate and special fund designated as the “Citrus Community
College District, 2004-2005 Tax and Revenue Anticipation Notes Repayment Fund” (herein
called the “Repayment Fund”) and the County will administer the Pledged Revenues through and
including the maturity date of the Notes and apply such funds as directed in this Resolution. Any
moneys deposited in the Repayment Fund shall be for the sole benefit of the owners of the Notes
and untif the Notes and all interest thereon are paid, or until provision has been made for the
payment of the Notes and all interest thereon in accordance with their terms, the moneys in the
Repayment Fund shall be applied only for the purposes for which the Repayment Fund is
created. The Treasurer and Tax Collector is directed to deposit all Pledged Revenues subject to
deposit as provided in this Section 5(C) when and as received directly into the Repayment Fund,
without further instruction by the District. From the dates of receipt by the Treasurer and Tax
Collector of any of the Pledged Revenues subject to such deposit, the District shall have no right,
title or interest therein.

(D)  Disbursement and Investment of Moneys in Repayment Fund. All
Pledged Revenues shall be deposited into the Repayment Fund upon receipt. Afier such date as

the amount of Pledged Revenues on deposit in the Repayment Fund shall be sufficient to pay in
full the principal of and interest on the Notes, when due, any moneys in excess of such amount
remaining in or accruing to the Repayment Fund shall be transferred to the general fund of the
District or otherwise as directed by the Authorized Officer. On the maturity date of the Notes,
the moncys in the Repayment Fund shall be used, to the extent necessary, to pay the principal of
and interest on the Notes.

Moneys in the Repayment Fund, to the greatest extent possible, shall be invested
in Permitted Investments (as defined in the Trust Agreement) as directed by the Treasurer and
Tax Collector or by the Authorized Officer in consultation with the Los Angeles County Office
of Education, which may include, but not be limited to, a guaranteed investment contract and the
Los Angeles County Pooled [nvestment Fund or any other investment which the Authorized
Officer in consultation with the County Office of Education deems prudent. The Treasurer and
Tax Collector (who is hereby designated as agent of the District for these purposes) is hereby
requested to invest and/or to direct the investment of the proceeds of the Notes and the
Participation Certificates and any other funds held under the Trust Agreement in accordance with
the Trust Agreement and Los Angeles County policy governing the investment of such funds.

(E) Defaults in the Repayment of the Notes. If the Notes as evidenced and
represented by a series of Participation Certificates are not paid at maturity, or are paid in whole
or in part by a draw under or claim upon a form of credit support for the Notes or such series of
Participation Certificates (“Credit Enhancement™) which draw or claim is not fully reimbursed
on such date, they shall become Defaulted Notes (as defined in the Trust Agreement), and the




unpaid portion thereof (or the portion thereof with respect to which Credit Enhancement applies
for which reimbursement on a draw or claim has not been fully made) shall be deemed
outstanding and shall continue to bear interest at the default rate specified in the Trust
Agreement (the “Default Rate™). If the Notes as evidenced and represented by a series of
Participation Certificates are not secured by Credit Enhancement in whole or in part and are not
fully paid at maturity, the unpaid portion thereof (or thc portion thereof to which no Credit
Enhancement applies which is unpaid) shall be deemed outstanding and shall continue to bear
mterest thereafter until paid at the Defauli Rate. In each case set forth in the preceding two
sentences, the obligation of the District with respect to such Defaulted Notes or unpaid Notes
shall not be a debt or liability of the District prohibited by Article XVI, Section 18 of the
California Constitution and the District shall not be liable thereon except to the extent of any
avatlable revenues attributable to the Repayment Fiscal Year as provided in paragraph (B) above.

Section 6. Execution of Notes. The District hereby requests the Treasurer
and Tax Collcetor, or his designated deputy, and the appropriate officers of the County Board to
execute the Notes by their manual or facsimile signatures and to affix a facsimile of the seal of
the County thereon; and said officers shall be authorized to cause the blank spaces thereof to be
filled in prior to initial delivery as may be appropriate.

Section 7. Approval of Sale of Notes. In order to retain maximum flexibility
and secure interest cost savings for the District, this Goveming Board hereby delegates to the
President of the Governing Board, to the Superintendent of the District, or such other authorized
person (each, an “Authorized Officer”), the right, on behalf of the District, to elect to have the
District participate in the Pooled Program upon satisfaction of the following conditions: the
District will participale in the Pooled Program unless its participation would result in {(a) an
issuance of Notes after the date of the primary cash flow deficit of the District, or (b) a delay in
the issuance of the Notes which delay would likely, in the judgment of the Authorized Officer in
consultation with the County Office of Education, increase the interest rate applicable to the
Notes. The Treasurer and Tax Collector shall, within the limitations set forth below, be
authorized and directed, on behalf of the District, to enter into a contract of purchase with the
Underwriters for the purchase of the Notes.

If the Authorized Officer shall elect to have the District participate in the Pooled
Program, the Notes shall be deposited mnto a trust to be established under and pursuant to the
Trust Agreement, creating a trust estate, which shall contain the Notes and the tax and revenue
anticipatton notes of the other Participants in such series. It is hereby recognized, acknowledged
and agreed that the Certificate Agent appointed pursuant to the Trust Agreement, may cxccute
and deliver Participation Certificates on behalf of the District and the other Participants, each
representing the proportional, undivided ownership interest of the registered owner thercof in the
Notes. The District agrees to recognize each registered owner of the Participation Certificates as
the beneficial owner of its Notes to the extent of such registered owner’s proportional, undivided
interest in the Notes. If, for purposes of obtaining the highest possible rating and the lowest
possible interest rate for the Notes, it shall be advisable for the District to participate in a Pooled
Program to be divided into two or more series of Participation Certificates, the Authorized
Officer shall approve the participation by the District in one such series. The Authorized Officer
1s hereby authorized to executc and deliver any documents and to take such other action as may
be necessary or proper to carry out the interest of the provisions hereof. The participation by the



District in the Pooled Program and the execution and delivery of Participation Certificates under
the Trust Agreement, defined herein, shall not cause the District to be liable for payments of
principal of or interest on the notes attributable to any other Participant.

The Authorized Officer 1s further authorized to detecrmine the maximum principal
amount of Notes to be lodged with the Certificate Agent in exchange for the execution and
delivery of the Participation Certificates, not 1o exceed $5,000,000, and to deliver the Notes to
the County, 1f the conditions set forth in this Resolution are satisfied.

Section 8. Authorization and Approval of Preliminary Official Statement and
Official Statement. In connection with the Pooled Program, the County Office of Education,
with the concurrence of this District, has appointed RBC Dain Rauscher Inc., as representative of
itself and any co-underwrniter the County Office of Education may appoint as Underwriters (the
“Underwriters™), and Hawkins Delafield & Wood LLP, or such other counsel as the Officc of
Education may appoint, as bond counsel (“Bond Counsel”). The officers of the District are
authorized to provide information regarding the District in connection with the preparation of
such document or documents. The proposed form of Preliminary Official Statement with respect
to Participation Certificates in the form on file with this Board is hereby approved. The
Underwriters are hereby authorized to preparc and distribute a Preliminary Official Statement
and an Official Statement relating to the Pooled Program. The Authorized Officer is hereby
authorized and directed to provide the Undcrwriters with such information relating to the District
as the Underwriters shall reasonably request for inciusion in the Preliminary Official Statement.
Upon inclusion of the information relating to the District therein, the Preliminary Official
Statement is, except for certain omissions permitted by Rule 15¢2-12 of the Securities and
Exchange Commission promulgated under the Securities Exchange Act of 1934, as amended (the
“Rule”), hereby deemed final within the meaning of the Rule; provided that no representation is
made as to the information contained in the Preliminary Official Statement relating to the other
Participants or any municipal bond nsurer. 1f, at any time prior to the execution of the Purchase
Contract by the County, any event occurs as a result of which the information contained in the
Preliminary Official Statement relating to the District might include an untrue statement of a
material fact or omit to state any material fact necessary to make the statements therein, in light
of the circumstances under which they were made, not misleading, the District shall promptly
notify the Underwriters.

Section 9. Continuing Disclosure.

(A)  Asrequired by the Rule, the District covenants with the beneficial owners
of the Participation Certificates that it will, and hereby authorizes its appropriate officers and
employees to provide, in a timely manner, to the Municipal Secunties Rulemaking Board (the
“MSRB”) or each nationally recognized municipal securities information repository and to any
California information depository for the benefit of the beneficial owners of the Participation
Certificates, notice of any of the following events with respect to the Notes, if material:

(1) principal and intercst payment delinquencics;

(2) non-payment related defaults;

3 unscheduled draws on the debt service reserves reflecting financial
difficulties;



(4) unscheduled draws on credit enhancements reflecting financial
difficulties;

(5) substitution of credit or liquidity providers, or their failure to perform;

(6) adverse tax opinions or events affecting the tax-exempt status of the
securities;

(7) modifications to rights of security holders;

(8) bond calls;

(9 defeasances;

(10) release, substitution, or sale of property securing repayment of the
securities; and

(f1) rating changes.

Notwithstanding any other provision herein, failure of the District to perform in
accordance with this Section 9{A) shall not constitute a default under this Resolution and may be
cnforced only as provided in this Section 9.

{(B)  Each Material Event Notice shall be so captioned and shall prominently
state the title, date and CUSIP numbers of the affected Participation Certificates.

(C)  The District represeats that since July 3, 1995, it has not failed to comply
In any material respect with any previous undertaking in a written contract or agreement
specified in paragraph (b)(5)(i) of the Rule.

D)y (1) This Section may bc amcended, by written agreement of the
parties, without the consent of the holders of the Participation Certificates (except to the extent
required under clause (4) below), if all of the following conditions are satisfied: (1) such
amendment is made in connection with a change in circumstances that arises from a change in
legal (including regulatory) requirements, a change in law (including rules or regulations) or in
interpretations thereof, or a change in the identity, nature or status of the District or the type of
busiess conductced thereby, (2) this Section as so amended would have complied with the
requirements of the Rule as of the date of this Resolution, after taking inlo account any
amendments or inlerpretations of the Rule, as well as any change in circumstances, (3} the
District shall have delivered to the County an opinion of Bond Counsel, addressed to the District
and the County, to the same effect as set forth in clause (2) above, (4) either (i) the District shall
have delivered to the County an opinion of Bond Counsel or a determination by a person, in each
case unaffiliated with the District (such as Bond Counsel or the County) and acceptable to the
District, addressed to the District and the County, to the effect that the amendment does not
materially impair the interests of the holders of the Participation Certificates or (ii} the holders of
the Participation Certificates consent to the amendment to this Section pursuant to the same
procedures as are otherwise required for amendments, and (5) the District shall have delivered
copies of such opinion(s) and amendment to each NRMSIR and the SID,

(2) In addition to subsection (D})(1) above, this Section may be
amended and any provision of this Section may be waived, by written agreement of the parties,
without the consent of the holders of the Participation Certificates, if all of the following
conditions are satisfied: (1) an amendment to the Rule is adopted, or a new or modified official
nterpretation of the Rule is issued, after the effective date of this Scetion which is applicable to



this Section, (2) the District shall have delivered to the County an opinion of Bond Counsel,
addressed to the District and the County, to the effect that performance by the District and the
County under this Section as so amended or giving effect to such waiver, as the case may be, will
not result in a vielation of the Rule and (3) the District shall have delivered copies of such
opinion and amendment to each NRMSIR and the SID.

{E) (1) The provisions of this Section shall inure solely to the benefit of
the holders from time to time of the Participation Certificates, except that beneficial owners of
Participation Certificates shall be third-party beneficianes of this Section.

(2) Except as provided in this subsection (E)}2), the provisions of
this Section shall create no rights in any person or entity. The obligations of the District to
comply with the provisions of this Section shall be enforceable m the case of enforcement of
obligations to provide notices, by any Registered Owner of outstanding Certificates, or by the
Fiscal Agent and Certificate Agent on behalf of the Registered Owners of outstanding
Certificatcs; provided, however, that the Fiscal Agent and Certificate Agent shall not be required
to take any enforcement action except at the direction of the Registered Owners of not iess than a
majorily in aggregate principal amount of the Certificates at the time outstanding who shall have
provided the Certificatc Agent with adequate security and indemnity. The Registered Owners’,
Fiscal Agent’s and Certificate Agent’s rights to enforce the provisions of this Scction shall be
limited solely to a right, by action in mandamus or for specific performance, to compel
performance of the District’s obligations under this Section. In consideration of the third-party
beneficiary status of beneficial owners of Certificates pursuant to subsection (1) of this Section,
bencficial owners shall be deemed to be Registered Owners of Certificates for purposes of this
subsection {B).

(F) For the purposes of this Resolution, unless the context otherwise requires,
the terms defined in this Subsection shall, for all purposes of this Resolution, have the meanings
specified herein:

"Bond Counsel” means an attormey or firm of attorneys of nationally recognized
standing in matters pertaining to the validity of, and tax-exempt nature of interest on, obligations
1ssued by states and their political subdivisions.

“Material Event” means any of the events with respect to the Notes, set forth in
Section {9} A) above.

“Material Event Notice” means notice of a4 Malenal Event.

“MSRB" means the Municipal Securities Rulemaking Board established pursuant
to Section 15B(b)(1) of the Securities Exchange Act of 1934.

“NRMSIR" means, at any time, a then-existing nationally recognized municipal
securities information repository, as recognized from time to time by the SEC for the purposes
referred to in the Rule. The NRMSIRs as of the dale of this Resolution arc Bloomberg
Municipal Repository, DPC Data Inc., Standard & Poor’s Securities Evaluations, Inc., and FT
Interactive Data.



“Register” means the book or book of registration kept by the Registrar in which
are maintained the names and addresses and principal amounts registered to cach Registered
Owner.

“Registered Owner " means the Person in whose name a Certificate is registered
on the Register.

“Registrar’’ means the Certificate Agent, or a substitute Registrar.

“SID” means, at any time, a then-existing state information depository, if any, as
operated or designated as such by or on behalf of the State of California for the purposes referred
to in the Rule. As of the date of this Resolution, there is no S1D.

Section 10.  Delivery of Notes. The proper officers of the County Board are
hereby requested to deliver the Notes to the Treasurer and Tax Collector upon payment therefor
in accordance herewith and in accordance with the terms of the Purchase Contract executed in
connection with the Notes or the Participation Certificates, as appropriate, and the Trust
Agreemernt. All actions heretofore taken by the officers and agents of the District and the
County Board with respect to the Notes are hereby approved, confirmed and ratified, and the
officers of the District and the County Board are hereby authorized and directed to do any and all
things and take any and all actions including but not limiled o those described herein, which
they, or any of them, may deem necessary or advisable in order to consummate the lawful
issuance and delivery of the Notes in accordance with this Resolution and any resolutions
hereafier adopted by this Governing Board.

Section 11.  Non-Negotiability of Notes. In the event that the Authorized
Officer shall elect to issue the District’s Notes within the Pooled Program, such Notes shall be
lodged in trust with the Certificate Agent and maintained in such trust until their scheduled
maturity and payment in full. The Notes shall not be transferable or assignable by the Certificate
Agent. Notwithstanding the foregoing, in the event that the Notes should be lost, stolen,
destroyed or mutilated prior to their stated maturity, the District shall cause to be issued a new
Note or Notes of the same tenor, term and maturity as the original to replace the same upon such
reasonable terms and conditions, including the payment of costs and the posting of a surety bond,
as may from time to time be determined and prescribed by the Authonized Officer in consultation
with the County Office of Education.

Section 12.  Authorization for Credit Enhancement for Pooled Program. In the
event the District participates in the Pooled Program in accordance with the provisions of Section
7 above, this Governing Board acknowledges and agrees that it shall be obligated to pay its pro
rata share of the cost of any Credit Enhancement required for the Pooled Program, and this
Governing Board specifically finds and determines that the acquisition of such Credit
Enhancement will benefit the District by reducing the interest cost associated with the Notes.
The Authorized Officer is hereby authorized and directed to execute such reimbursement or
other financing agreement as may be necessary in order {0 obtain said Credit Enhancement for
the District’s participation in the Pooled Program, and the District agrees to perform its
obligations pursuant to such reimbursement or other financing agreement.




Section 13, Authonzation to Attest. Any Authorized Officer or the Secretary
of the Governing Board is hereby authorized and directed 1o attest to the signature of any other
Authorized Officer, whenever required or advisable for the transactions contemplated by this
Resolution. Each Authorized Officer is authorized and directed to execute and attest such further
documents, instruments and certificates as may be deemed necessary or advisable by Bond
Counsel, in order to accomplish the purposes of this Resolution,

Section 14.  Further Actions Authorized. It is hereby covenanted that the
District, and its appropriate officials, have duly taken all proceedings necessary to be taken by
them, and will take any additional proceedings necessary to be taken by them, for the levy,
collection and enforcement of the taxes and other revenues pledged under this Resolution in
accordance with the law and for carrying out the provisions of this Resolution. The Authorized
Officer, officers and staff of the District are hereby directed to take such further action as may be
necessary to carry out the intent and purpose of this Resolution and to execute and deliver any
and all agreements, certificates and other documents that they or Bond Counsel may deem
necessary or advisable to effectuate the purposes of this Resolution without further approval of
this Governing Board.

Section 15.  Costs and Expenses. The District covenants and agrees to pay its
pro rata share of the costs and expenses incurred in connection with the execution and delivery
of the Notes, the Participation Certificates and the administration of the Pooled Program, in the
event that its Authonized Officer should elect to participate in the Pooled Program.

Section 16, Limited Liability. Notwithstanding anything to the contrary
contained herein or in the Notcs or in any other document mentioned herein, the District shall not
have any liability hereunder or by reason hereef or in conneclion with the transactions
contemplated hercby except 1o the extent payable from moneys available therefor as set forth in
Section 5 hereof and the County is not liable for payment on the Notes or any other obligation of
the District hercunder.

Section 17.  Effective Date. This Resolution shall take effect immediately.

PASSED AND ADOPTED by the Citrus Community College District this April
6, 2004, by the following vote:

AYES: 3
NOES: 0
ABSENT: o

-me J ) (et

Susan M. Keith
President of the Board of Trustees of the
Citrus Community College Distnct




ATTEST:

Michael Bevilacqua
Secretary of the Board of Trustees of the
Citrus Community College District



EXHIBIT A

FORM OF 2004-2005 TAX AND REVENUE ANTICIPATION NOTE

CITRUS COMMUNITY COLLEGE DISTRICT
COUNTY OF LOS ANGELES
STATE OF CALIFORNIA
2004-2005 TAX AND REVENUE ANTICIPATION NOTE

No. R-1 July 1, 2004
Principal Amount: § Interest Rate: %

FOR VALUE RECEIVED, the Citrus Community College District (the
“District™), County of Los Angeles, State of California, acknowledges itself indebted to and
promises to pay to the TREASURER AND TAX COLLECTOR OF THE COUNTY OF LOS
ANGELES, the principal amount stated above in lawful money of the United States of America,
on , 2005, together with interest thereon at the interest rate stated above, per annum 1n
like lawful money of the United States of America from the date hereof until maturity. Both the
principal of and interest on this Note shall be payable only upon surrender of this Note as the
Note shall fall due; provided, however, that no interest shall be payable for any pcriod after
maturity during which the Registcred Owner hereof fails properly to present this Note for

payment.

1t is hereby certified, recited and declared that this Note i1s made, execuled and
given pursuan! to and by autherity of a resolution duly passcd and adopted by the Board of
Trustees of the District, and of a resolution duly passed and adopted by the Board of Supervisors
of the County of Los Angeles on , 2004, under and by authority of Article 7.6
(commencing with Scction 53850) of Chapter 4, Part 1, Division 2, Title 5, of the California
Government Code, and that all acts, conditions and things required to exist, happen and be
performed precedent o and in the issuance of this Notc have existed, happened and been
performed in regular and due time, form and manner as required by law, and that this Note,
together with all other indebtedness and obligations of the District, docs not cxceed any limit
prescribed by the Constitution or laws of the State of California.

The principal amount 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
District during, or are attributable to, Fiscal Ycar 2004-2005 and which are lawfully available
therefor. As security for the payment of the principal of and interest on the Note, the District has
pledged an amount equal to % of the principal amount of the Note from the first unrestricted
revenues received by the District in the month of 2005, plus an amount equal to _ % of
the principal amount of the Note, plus an amount sufficient to pay interest on the Note, from the
first unrestricted revenues received by the District in the month of 2005 (the “Pledged
Revenues”), and the principal of the Note and the interest thereon shall be payable from the
Pledged Revenues, and to the extent not so paid shall be paid from any other moncys of the
District lawfuity available therefor.




In the event of the nonpayment of this Note on the maturity date hereof, this Note
shall commence to bear interest at a default rate of one and one-half percent (1.5%) per annum
above the interest rate earned by the Los Angeles County Trcasury Pool held and invested by the
Treasurer and Tax Collector of the County, calculated on a 360-day year of twelve 30-day
months. Such interest shall be calculated and compounded on the first day of each calendar
quarter occurring after the maturity date hereof; provided, however, that if the matunity date
hereof is not the first day of a calendar quarter, the initial and final quarters shall be prorated

using the average of the last three month-end interest rates, and shall be paid until payment in
full hereof.

IN WITNESS WHEREOF, the Board of Supcrvisors of the County of Los
Angeles has caused this Notc to be executed by its Chair and by the Treasurer and Tax Collector
of the County of Los Angeles and countersigned by the Executive Officer-Clerk of the Board of
Supervisors, or their duly designated dcputics, which signatures may be facsimile signatures
(provided that one of such signatures must be manually affixed) and has caused a facsimile of its
official seal to be printed hereon this st day of July, 2004,

By:

Chair

By:

Treasurer and Tax Collector

Countersigned:

By:

Executive Officer-Clerk of
the Board of Supervisors
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ASSIGNMENT

For value received, the undersigned do(es) hereby sell, assign and transfer
unto BNY Western Trust Company, acting as Certificate Agent, the within Note and do(es)
hereby irrevocahly constitute and appoint as the undersigned’s attorney to
transfer such Note on the registration books of the Certificate Agent, with full power of
substitution in the premises.

TREASURER AND TAX COLLECTOR OF THE
COUNTY OF LOS ANGELES

I R

Dated: , 2004

Notc: The signature(s) to this Assignment must
correspond with the name(s) as writien on
the face of the within Certificate in every
particular, without alteration or enlargement
or any change whatsoever,

Social Security Number,
Taxpayer Identification Number
or other Identifying Number of Assignee:
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RESOLUTION OF THE BOARD OF TRUSTEES OF THE
EL MONTE UNION HIGH SCHOOL DISTRICT
REQUESTING THE ISSUANCE OF _
2004-2005 TAX AND REVENUE ANTICIPATION NOTES
FOR THE DISTRICT BY THE BOARD OF SUPERVISORS
OF THE COUNTY OF LOS ANGELES

WHEREAS, pursuant to Sections 53850 er seq., of the Government Code of the
Statc of California (the “Code™) contained in Title 5, Division 2, Part I, Chapter 4, Article 7.6
thereof, on or after the first day of any fiscal year, the El Monte Union High Schoo! District (the
“District™)} may borrow money by issuing notes to be designated “El Monte Union High School
District 2004-2005 Tax and Revenue Anticipation Notes” (the “Notes”) in anticipation of the
receipt of {axes, income, revenue, cash receipts and other moneys to be received by the District
attributable to its fiscal year ending June 30, 2005 (the “"Repayment Fiscal Year”), for any
purpose for which the District is authorized to expend moneys, inciuding but not limited to
current expenses, capital cxpenditurcs and the discharge of any obligation or indcbtedness of the
District; and

WHEREAS, Section 53853 of the Code provides that such notes may be issued
by the appropriatc County Board of Supervisors on behalf of the District upon the authority of a
resolution of the governing board of the District; and

WHEREAS, this Board of Trustees (the “District Board™), being the governing
board of the District, desires the assistance of the Board of Supecrvisors of the County of
Los Angeles (the “County Board”) in the borrowing of not to exceed Five Million Dollars
($5,000,000), at an intcrest ratc not cxceeding twelve percent (12%) per annum, and an
underwriters’ discount not exceeding one percent (1%) of the principal amount of the notes
described below; and

WHEREAS, pursuant to the Code, the Notes shall be payable no more than 12
months after the date of issue, and the Notes shall be payable only from revenue received or
accrued during the fiscal year in which the Notes were issued; and

WHEREAS, pursuant to Section 53856 of the Code, the District may pledge any
taxes, income, revenue, cash receipts or other moneys deposited in inactive or term deposits (but
excepting certain moneys of the District), to the repayment of the Notes, which shall be issued as
a general obligation of the District, and to the extent not paid from the taxes, income, revenue,
cash receipts and other moncys of the District pledged for the payment thereof, shall be paid with
interest thereon from any other moneys of the District lawfully available therefor, as required by
Section 53857 of the Code; and

WHEREAS, the Notes to be issued hercunder in Fiscal Year 2004-2005 when
added to the interest payable thereon, may not exceed eighty-five percent (83%) of the estimated
amount of the uncollected taxes, income, revenue (including but not limited to revenuc from
state and federal governments), cash receipts and olher moneys of the District which will be
available for the payment of principal of the Notes and the interest thereon, as required by
Section 53858 of the Code; and
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WHEREAS, upon satisfaction of certain conditions, it may be in the best interests
of the District to participate in the Los Angeles County Schools Pooled Financing 2004-2005
Tax and Revenue Anticipation Notes Program (the “Pooled Program™), in order to achieve the
highest possible rating, the lowest possible interest rate for the Notes and savings in costs of
issuance and to improve the marketability of the Notes; and

WHEREAS, upon satisfaction of certain conditions, it may be in the best interests
of the District for the Treasurer and Tax Collector of the County of Los Angeles (the “Treasurcr
and Tax Collector™) to provide for the execution and delivery of participation certificates,
evidencing proportionate interests in the Notes for sale to the general public on a pooled basis
with the tax and revenue anticipation nntes of other school districts and/or community college
districts located within the County of Los Angeles (the “County™), 1n order to achieve savings in
costs of issuance and to improve the marketability of the Notes; and

WHEREAS, the Treasurer and Tax Collector has approved the selection of
underwriters who will purchase any Notes issued under the Pooled Program (the “Pooled
Program Notes”) and the selection of bond counsel who will provide the approving opinion on
the Notes, and the District Board desires to have any Pooled Program Notes or, in the alternative,
to have its individual Notes purchased by such underwriters upon such terms as may be approved
by the authorized representative of the District;

NOW, THEREFORE, this Board of Trustees of the El Monte Union High School
District hereby determines and resolves as follows:

Section 1. Governing Board Determination.  All of the recitals set forth
herein arc true and correct, and this Governing Board so finds and determines.

Section 2. Authorization of Issuance of Notes: Terms Thereof. This
Governing Board hereby authorizes the issuance of its Noles in a principal amount not to cxceed
Five Million Dollars ($5,000,000), under Section 53830, et seq., of the Code to be designated “El
Monte Union High School District, 2004-2005 Tax and Revenue Anticipation Notes,” the final
principal amount to be set forth in the Purchase Contract and Notes, as specified in Section 5
herein. The Notes are (o be numbered from one consecutively upward in order of issuance, to be
in the denominations of $5,000, or integral multiples thereof, as determined by the Treasurer and
Tax Collector; to be dated the date of delivery thereof; to mature (without option of prior
redemption) 12 months after their date of issue; and to bear interest, payable at maturity and
computed on a 30-day month/360-day year basis, at the rate or rates determined at the time of
sale thereof, but not in excess of twelve percent (12%) per annum. The Notes may be issued for
purchase by the Pooled Program, whereby the District and certain school districts and
community college districts {collectively, with respect to any onc scrics of participation
certificates, the “Participants™) located within the County of Los Angeles will simultaneously
issue (or will have issued by the County on their behalf) tax and revenue anticipation notes and
participate in the execution and delivery of participation certificates, evidencing proportionate
and undivided interests 1n the Notes of all Participants (the “Participation Certificates”), which
may be divided into two or more series of Participation Certificates, as provided in Section 7
below.
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Both the principal of and interest on the Notes shall be payable, only upon
surrender thereof, in lawful money of the United States of America at the principal office of
BNY Western Trust Company (the “Certificatc Agent”), or the District, as provided under the
Trust Agreement to be entered into by and between the County and the Certificatc Agent (the
“Trust Agreement”). The Treasurer and Tax Collector is authorized to act as a trustee, fiscal
agent, dissemination agent and/or presentation agent (the “Fiscal Agent”) in connection with the
Notes and the Participation Certificates, and the County may appoint an agent or other third party
to perform any or all of such duties.

Section 3. Form_of Notes. The Notes shall be issued in fully registered form
(except as otherwise provided herein), and shall be substantially in the form and substance sct
forth in Exhibit A, as attached hereto and by this reference incorporated herein, the blanks in said
form to be filled in with appropriate words and figures, or with appropriate modifications o such
form as may be appropriate for an issue of the District’s Notes outside the Pooled Program as the
Treasurer and Tax Collector may determine and approve, There shall be delivered with the
Notes a legal opinion of Bond Counsel (as defined in Section 8 below) respecting the validity of
said Notes and the exclusion from gross income of the interest thereon for federal income tax
purposes and the exemption of interest thereon from present State of California personal income
taxes.

Scction 4. Deposit of Note Proceeds, No Arbitrage. The proceeds of sale of
the Notes (net of costs of issuance} shall be deposited in or to the credit of the general fund of the
District or otherwise as directed by the Authorized Officer (as defined in Section 7 below), to be
withdrawn and expended for any lawful purpose for which the District is authorized to expend
moncys, including, but not limited to, current expenses, capital expenditures and the discharge of
any obligations or indebtedness of the District. The District hereby covenants that it will comply
with the requirements of the Tax Certificate to be executed by the District with respect to the
Notes and any other instructions requested by or otherwise provided by Bond Counsel.

Section 5. Payment of Notes.

(A)  Source of Payment. The principal amount of the Notes, together with
the interest thereon, shall be payable from taxes, income, revenue, cash receipts and other
moneys which are received by the District during, or are attributable to, the Repayment Fiscal
Year and which are available therefor. The Notes shall be a general obligation of the District,
and to the extent the Notes are not paid from the Pledged Revenues defined below, the Notes
shall be pard with interest thereon from any other moneys of the District lawfully avaijable
therefor, as provided herein and by law.

(B)  Pledged Revenues.  As security for the payment of the principal of and
interest on the Notes, the District hereby pledges from the first unrestricted revenues received by
the District (such pledged amounts being hereinafter called the “Pledged Revenues”™) as more
fully described in the Purchase Contract and Notes. The term “unrestricted revenues” shall mean
taxes, income, revenue, cash reccipts, and other money of the District as provided in Section
53856 of the Code, which are intended as receipts for the general fund of the District and which
are generally available for the payment of current expenses and other obligations of the District.
The principal of the Notes and the interest thereon shall be a first lien and charge against and
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shall be payable from the first moneys received by the District from such Pledged Revenues, as
provided by law.

In order to effect the pledge referred to in the preceding paragraph, the District
agrees to the establishment of the Repayment Fund, as defined below, and the District agrees 10
cause to be deposited, and shall request specific amounts from the District’s funds on deposit
with the Treasurer and Tax Collector for such purpose, directly therein the first unrestricted
revenues received by the District in the months and dates set forth in the Purchase Contract and
the Notes (each individual month a “Repayment Month” and collectively, the “Repayment
Months™) and any amount thereafter attributable to the Repayment Fiscal Year. until the amount
on deposit in such fund, teking into consideration anticipated investment carnings thereon to be
received by the Maturity Date (as specified in the Purchase Contract and Notes) 1s equal, in the
respective Repayment Months, to the percentages of the principal of and interest duc on the
Notes at maturity as specified in the Purchase Contract and the Notes. Such Repayment Months
and Pledged Revenucs may be changed (as approved by the Underwriters} as directed in a
certificate of the District that may be delivered on or before the date of delivery of the Notes.

Tn the event that on the last Business Day (as defined in the Trust Agreement) of
any Repayment Month, the District has not received sufficient unrestricted revenues to permit
the deposit into the Repayment Fund of the full amount of Pledged Revenues to be deposited in
the Repayment Fund from said unrestricted revenues in said month, then the amount of any
deficiency shall be satisfied and made up from any other moneys of the District lawfuily
available for the payment of the principal of the Notes and the interest thereon, as and when such
other moneys are received or are otherwise legally available.

None of the Pledged Revenues shall be available for the payment of principal of
and intcrest due on any tax and revenue anticipation notes attributable to any Participant other
than the District, and the District acknowledges and agrees thal by participation in the Pooled
Program, it shall not be entitled to any payment of principal of and interest on the Notes from the
revenues of any Participant other than the District.

In accordance with this Section 5(B) and to effect the pledge contained herein the
District shall and does hereby authorize and instruct the Los Angeles County Auditor-Controller
{the “Auditor-Controller”) to intercept the first amounts received in its Repayment Months as set
forth in the Purchase Contract and Notes (or as modified as provided in the Certificate which
may be delivered by the District on or before the issuance of the Notes), and place such amounts
on deposit with the Treasurer and Tax Collector for deposit directly in the Repayment Fund held
by the Fiscal Agent with a designation to the Certificate Agent of the amounts to be credited for
the District. Upon such deposit, such funds will not be available to the District. The District
shall and does hereby authorize and instruct that, in the event that there have been insufficient
Pledged Revenues reccived by the District by the third Business Day prior to the day on which
Pledged Revenues are to be deposited into the Repayment Fund (the “Pledge Date”), to permit
the deposit into its Repayment Fund of the full amount of the Pledged Revenues required to be
deposited with respect to such Pledge Dule, the Auditor-Controller shall collect the amount of
any deficiency for deposit in the Repayment Fund in such amount as may be directed by the
Trcasurer and Tax Collector from any other unrcstricted moneys of the District lawfully
available for the payment of the principal of the Notes and the interest thereon on such Pledge
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Date or thereafter on a daily basis, when and as such Pledged Revenues and unrestricted moncys
are recetved by the Participant and will deposit said moneys with the Treasurer for deposit
directly in the Repayment Fund.

(C)  Deposit of Pledged Revenues in Repayment Fund. The Pledged Revenues
shall be held by the County 1n a separate and special fund designated as the “El Monte Union
High School District, 2004-20035 Tax and Revenue Anticipation Notes Repayment Fund” (herein
called the “Repayment Fund™) and the County will administer the Pledged Revenues through and
including the maturity date of the Notes and apply such funds as directed in this Resolution. Any
moneys deposited in the Repayment Fund shalt be for the sole benefit of the owners of the Notes
and until the Notes and all interest thereon are paid, or until provision has been made for the
payment of the Notes and all interest thereon in accordance with their terms, the moneys in the
Repayment Fund shall be applied only for the purposes for which the Repayment Fund is
created. The Treasurer and Tax Collector is directed 10 deposit all Pledged Revenues subject to
deposit as provided in this Section 5(C) when and as received directly into the Repayment Fund,
without further instruction by the District. From the dates of receipt by the Treasurer and Tax
Collector of any of the Pledged Revenues subject to such deposit, the District shall have no right,
title or interest therein.

(D)  Disbursement and Investment of Moneys in Repavment Fund. All
Pledged Revenues shall be deposited inte the Repayment Fund upon receipt.  After such date as
the amount of Pledged Revenues on deposit in the Repayment Fund shall be sufficient to pay in
full the principal of and interest on the Notes, when due, any moncys in excess of such amount
remaining in or accruing to the Repayment Fund shall be transferred to the general fund of the
District or otherwise as directed by the Authorized Officer. On the maturity date of the Notes,
the moneys in the Repayment Fund shall be used, to the extent necessary, to pay the principal of
and interest on the Notes.

Moneys in the Repayment Fund, to the greatest extent possible, shall be invested
in Permitted Investments (as defined in the Trust Agreement) as directed by the Treasurer and
Tax Coliector or by the Authorized Officer in consultation with the Los Angeles County Office
of Education, which may include, but not be limited to, a guaranteed investment contract and the
Los Angeles County Pooled Investment Fund or any other investment which the Authorized
Officer in consultation with the County Office of Education deems prudent. The Treasurer and
Tax Collector (who is hereby designated as agent of the District for these purposes) is hereby
requested to invest and/or to direct the investment of the proceeds of the Notes and the
Participation Certificates and any other funds held under the Trust Agreement in accordance with
the Trust Agreement and Los Angeles County policy governing the investment of such funds.

(E) Defaults in the Repayment of the Notes. Tf the Notes as evidenced and
represented by a serics of Participation Certificales are not paid at maturity, or are paid in whole
or in part by a draw under or claim upon a form of credit support for the Notes or such series of
Participation Certificates (“Credit Enhancement™) which draw or claim is not fully reimbursed
on such date, they shall become Defaulted Notes (as defined in the Trust Agreement), and the
unpaid portion thereof (or the portion thereof with respect to which Credit Enhancement applies
for which rcimbursement on a draw or claim has not been fully made) shall be deemed
outstanding and shall continue to bear interest at the default rate specified in the Trust
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Agreement (the “Default Rate™). If the Notes as evidenced and represenied by a series of
Participation Certificates are not secured by Credit Enhancement in wholc or in part and are not
fully paid at maturity, the unpaid portion thereof (or the portion thereof to which no Credit
Enhancement applies which is unpaid) shall be deemed outstanding and shall continue 1o bear
interest thereafter until paid at thc Default Rate. In each case set forth in the preceding two
sentences, the obligation of the District with respect to such Defaulted Notes or unpaid Notes
shall not be a debt or liability of the District prohibited by Articie XVI, Section 18 of the
California Constitution and the District shall not be liable thereon except to the extent of any
available revenues attributable to the Repayment Fiscal Year as provided in paragraph (B) above.

Section 6. Execution of Notes. The District hereby requests the Treasurer
and Tax Collector, or his designated deputy, and the appropriate officers of the County Board to
execute the Notes by their manual or facsimile signatures and to affix a facsimile of the seal of
the County thereon; and said officers shall be authorized to cause the blank spaces thereof to be
filied in prior to initial delivery as may he appropriate.

Section 7. Approval of Sale of Notes. In order to retain maximum flexibility
and secure interest cost savings for the District, this Governing Board hereby delegates to the
President of the Governing Board, to the Superintendent of the District, or such other authorized
person {each, an “Authorized Officer”), the right, on behalf of the District, to elect to have the
District participate in the Pooled Program upon satisfaction of the following conditions: the
District will participate in the Pooled Program unless its participation would result in (a) an
issuance of Notes after the date of the primary cash flow deficit of the District, or (b) a delay in
the issuance of the Notes which delay would likely, in the judgment of the Authorized Officer in
consullation with the County Office of Education, increase the interest rate applicable to the
Notes. The Treasurer and Tax Collector shall, within the limitations set forth below, be
authorized and dirccted, on behalf of the District, to enter into a contract of purchase with the
Underwriters for the purchase of the Notes.

If the Authorized Officer shall clect to have the District participate in the Pooled
Program, the Notes shall be deposited into a trust to be established under and pursuant to the
Trust Agreement, creating a trust estate, which shall contain the Notes and the tux and revenue
anticipation notes of the other Participants in such series. Tt is hereby recognized, acknowledged
and agreed that the Certificate Agent appointed pursuant to the Trust Agreement, may execute
and deliver Participation Certificates on behalf of the District and the other Participants, each
representing the proportional, undivided ownership interest of the registered owner thereof in the
Notes. The District agrees to recognize each registered owner of the Participation Certificates as
the beneficial owner of its Notes to the extent of such registered owner’s proportional, undivided
interest in the Notes. If, for purposes of obtaining the highest possible rating and the lowest
possible interest rate for the Notes, it shall be advisable for the District to participate in a Pooled
Program to be divided into twoe or more scrics of Participation Certificates, the Authorized
Officer shall approve the participation by the District in one such series. The Authorized Officer
is hereby authorized to execute and deliver any documents and to take such other action as may
be necessary or proper to ¢arry out the interest of the provisions hereof. The participation by the
District in the Pooled Program and the execution and delivery of Participation Certificates under
the Trust Agrcement, delined herein, shall not cause the District to be liable for payments of
principal of or interest on the notes attributable to any other Participant.
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The Authorized Officer is further authorized to determine the maximum principal
amount of Notes to be lodged with the Certificale Agent in exchange for the execution and
delivery of the Participation Certificates, not to exceed $5,000,000, and to deliver the Notes to
the County, if the conditions set forth in this Resolution are satisfied.

Section 8. Authorization and Approval of Preliminary Official Statement and
Official Statement. In connection with the Pooled Program, the County Office of Education,
with the concurrence of this District, has appointed RBC Dain Rauscher Inc., as representative of
itself and any co-underwriter the County Office of Education may appoint as Underwriters (the
“Underwriters™), and Hawkins Delafield & Wood LLP, or such other counsel as the Office of
Education may appoint, as bond counsel (“Bond Counsel™). The officers of the District are
authorized to provide information rcgarding the District in connection with the preparation of
such document or documents. The proposed form of Preliminary Official Statement with respect
to Participation Certificates in the form on file with this Board is hercby approved. The
Underwriters are hereby authorized to prepare and distribute a Preliminary Official Statement
and an Official Statement relating to the Pooled Program. The Authorized Officer is hereby
authorized and directed to provide the Underwriters with such information relating to the District
as the Underwriters shall reasonably request for inclusion in the Preliminary Official Statement.
Upon inclusion of the information relating to the District therein, the Preliminary Official
Statement is, except for certain omissions permitted by Rule [5¢2-12 of the Securities and
Exchange Commission promulgaled under the Securitics Exchange Act of 1934, as amended (the
“Rule”), hereby deemed final within the meaning of the Rule; provided that no representation is
made as to the information contained in the Preliminary Official Statement relating to the other
Participants or any municipal bond insurer. If, at any time prior to the execution of the Purchase
Contract by the County, any event oceurs as a result of which the information contained in the
Preliminary Official Statement relating to the District might include an untrue statement of a
material fact or omit to state any material fact necessary to make the statements therein, in light
of the circumstances under which they were made, not misleading, the District shall promptly
notily the Underwriters.

Section 9. Continwing Disclosure.

{A)  Asrequired by the Rule, the District covenants with the beneficial owners
of the Participation Certificates that it will, and hereby authorizes its appropriate officers and
employees to provide, in a timely manner, to the Municipal Securities Rulemaking Board (the
“MSRB”) or each nationally recognized municipal securities information repository and to any
California information depository for the benefit of the beneficial owners of the Participation
Certificates, notice of any of the following events with respect to the Notes, if material:

(1)  principal and interest payment delinquencies;

(2) non-payment related defaults;

(3) unscheduled draws on the debt service reserves reflecting financial
difficulties; :

(4) unscheduled  draws  on  credit enhancements reflecting financial
difficulties:

(5) substitution of credit or liquidity providers, or their failure to perform;
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(6)  adversc tax opinions or events affecting the tax-exempt status of the
securities;

(7} modifications to rights of security holders;

(8) bond calls:

(C)] defeasances;

{10) releasc, substitution, or sale of property securing repayment of the
securities; and

(11) rating changes.

Notwithstanding any other provision herein, failure of the District to perform in
accordance with this Scction 9(A) shall not constitute a default under this Resolution and may be
enforced only as provided in this Section 9.

(B)  Each Material Event Notice shall be so captioned and shall prominently
state the title, date and CUSIP numbers of the affected Participation Certificates.

(C)  The District represents that since July 3, 1995, it has not failed to comply
in any material respect with any previous undertaking in a written contract or agreement
specified in paragraph (b}(5)(1) of the Rule.

by () This Section may be amended, by written agreement of the
parties, without the consent of the holders of the Participation Certificates (except to the extent
required under clause (4) below), if all of the following conditions are satisfied: (1) such
amendment is made in connection with a change in circumstances that arises from a change n
legal (including regulatory) requirements, a change in law (including rules or regulations} or in
interpretations thereof, or a change in the identity, nature or status of the District or the type of
business conducted thereby, (2) this Section as so amended would have complied with the
requirements of the Rule as of the date of this Resolution, alter taking into account any
amendments or interpretations of the Rule, as well as any change in circumstances, (3) the
District shail have delivered to the County an opinion of Bond Counsel, addressed o the District
and the County, to the same effect as sct forth in clause (2) above, (4) either (i) the District shall
have delivered to the County an opinion of Bond Counsel or a determination by a person, in each
case unaffiliated with the District (such as Bond Counsel or the County) and acceptable to the
District, addressed to the District and the County, to the effect that the amendment does not
materially impair the interests of the holders of the Participation Certificates or (ii) the holders of
the Participation Certificates consent to the amendment to this Section pursuant to the same
procedures as are otherwise required for amendments, and (5} the Distnict shall have delivered
copies of such opinion(s) and amendment to each NRMSIR and the SID.

(2) In addition to subsection (D)(1) above, this Section may be
amended and any provision of this Scction may be waived, by written agreement of the parties,
without the consent of the holders of the Participation Certificates, if all of the following
conditions are satisfied: (1) an amendment 1o the Rule 1s adopted, or a new or modified official
interpretation of the Rule is issued, after the effective date of this Section which is applicable to
this Section, (2) the District shall have delivered to the County an opinion of Bond Counsel,
addressed to the District and the County, to the effect that performance by the District and the
County under this Section as so amended or giving effect to such waiver, as the case may be, will
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not result in a violation of the Rule and (3) the District shall have delivered copies of such
opinion and amendment to each NRMSIR and the SID.

(E)y (D The provisions of this Section shall inure solely to the benefit of
the holders from time to time of the Participation Certificates, except that beneficial owners of
Participation Certificates shall be third-party beneficiaries of this Section.

) Except as provided in this subsection (E}2). the provisions of
this Section shall create no rights in any person or entity. The obligations of the District to
comply with the provisions of this Section shall be enforceable in the case of enforcement of
obligations to provide notices, by any Registered Owner of outstanding Certificates, or by the
Fiscal Agent and Certificatc Agent on behalf of the Registered Owners of outstanding
Certificates; provided, however, that the Fiscal Agent and Certificate Agent shall not be required
to take any enforcement action cxcept at the direction of the Registered Owners of not less than a
majority in aggregate principal amount of the Centificates at the time outstanding who shall have
provided the Certificate Agent with adequate security and indemnity. The Registered Owners’,
Fiscal Agent’s and Certificate Agent’s rights to enforce the provisions of this Section shall be
limited seolely to a right, by action in mandamus or for specific performance, to compel
performance of the District’s obligations under this Section. In consideration of the third-party
beneficiary status of beneficial owners of Certificates pursuant 1o subscction (1) of this Section,
beneficial owners shall be deemcd to be Registered Owners of Certificates for purposes of this
subsection (B).

() For the purposes ol this Resolution, unless the context otherwise requires,
the terms defined in this Subsection shall, for all purposes of this Resolution, have the meanings
specified herein:

“Bond Counsel” meuans an attorncy or firm of attorneys of nationally recognized
standing in matters pertaining to the validity of, and tax-exempt nature of interest on, obligations
issued by states and their political subdivisions.

“Material Event” means any of the events with respect to the Notes, set forth in
Section (9 A) above.

“Material Event Notice” means notice of a Material Event.

“MSRB” means the Municipal Securities Rulemaking Board cstablished pursuant
to Section 15B(b)(1) of the Securities Exchange Act of 1934.

“NRMSIR” means, at any time, a then-existing nationally recognized municipal
securities information reposilory, as recognized from time to time by the SEC for the purposes
referred to in the Rule. The NRMSIRs as of the date of this Resolution are Bioomberg
Municipal Repository, DPC Duta Inc., Standard & Poor’s Sccurities Evaluations, Inc., and FT
Interactive Data.

“Register” means the book or book of registration kept by the Registrar in which

are maintained the names and addresses and principal amounts registered to each Registercd
Owner.
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“Registered Owner" means the Person in whose name a Certificate is registered
on the Register.

“Registrar” means the Certilicatc Agent, or a substitute Registrar.

“SID” means, 4l any time, a then-existing state information depository, if any, as
operated or designated as such by or on behalf of the State of California for the purposcs referred
to in the Rule. As of the date of this Resolution, there i1s no SID.

Section 10.  Delivery of Notes. The proper officers of the County Board are
hereby requested ta deliver the Notes to the Treasurer and Tax Collector upon payment therefor
in accordance herewith and in accordance with the terms of the Purchase Contract executed in
connection with the Notes or the Participation Certificates, as appropriate, and the Trust
Agreement. All actions heretofore taken by the officers and agenis of the District and the
County Board with respect to the Notes are hereby approved, confirmed and ratified, and the
officers of the District and the County Board are hereby authorized and directed to do any and all
things and take any and all actions including but not limited to those described herein, which
they, or any of them, may deem necessary or advisable in order to consummate the lawful
issuance and delivery of the Notes in accordance with this Resolution and any resolutions
hereafter adopted by this Governing Board.

Section 11.  Non-Negotiabhility of Notes. In the event that the Authorized
Officer shall elect to issue the District’s Notes within the Pooled Program, such Notes shall be
lodged in trust with the Certificate Agent and maintained in such trust until their scheduled
maturity and payment in full. The Notes shall not be transferable or assignable by the Cenrtificate
Agent. Notwithstanding the foregoing, in the event that the Notes should be lost, stolen,
destroyed or mutilated prior to their stated maturity, the District shall causc to be issued a new
Note or Notes of the same tenor, term and maturity as the original to replace the same upon such
reasonable terms and conditions, including the payment of costs and the posting of a surety bond,
as may from time to time be determined and prescribed by the Authorized Officer in consultation
with the County Office of Education.

Section 12.  Authorization for Credit Enhancement for Pooled Program. In the
event the District participates in the Pooled Program in accordance with the provisions of Section
7 above, this Governing Board acknowledges and agrees that it shail be obligated to pay its pro
rata share of the cost of any Credit Enhancement required for the Pooled Program, and this
Governing Board specifically finds and determines that the acquisition of such Credit
Enhancement will benefit the District by reducing the interest cost associated with the Notes.
The Authorized Officer is hereby authorized and directed to execute such reimbursement or
other financing agreement as may be neccssary in order to obtain said Credit Enhancement for
the District’s participation in the Pooled Program, and the District agrees to perform its
obligations pursuani to such reimbursement or other financing agreement.

Section 13.  Authorization to Attest. Any Authorized Officer or the Secretary
of the Governing Board is hereby authorized and directed to attest to the signature of any other
Authorized Officer, whenever required or advisable for the transactions contemplated by this
Resolution. Each Authorized Officer is authorized and directed to execute and attest such further
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documents, instruments and certificates as may be deemed necessary or advisable by Bond
Counsel, in order to accomplish the purposes of this Resolution.

Section 14.  Further Actions Authorized. It is hereby covenanted that the
District, and its appropriate officials, have duly taken all proceedings necessary to be taken by
them, and will take any additional proceedings necessary to be taken by them, for the levy,
collection and enforcement of the taxes and other revenues pledged under this Resolution 1n
accordance with the taw and for carrying out the provisions of this Resolution. The Authornized
Officer, officers and staff of the District are hereby directed to take such further action as may be
necessary to carry oul the intent and purpose of this Resolution and to execute and deliver any
and all agreements, certificates and other documents that they or Bond Counsel may deem
necessary or advisable to effectuatc the purposes of this Resolution without further approval of
this Governing Board.

Section 15.  Costs and Expenses. The District covenants and agrees to pay its
pro rata share of the costs and expenscs incurred in connection with the execution and delivery
of the Notes, the Participation Certificates and the administration of the Pooled Program, in the
event that its Authorized Officer should elect to participate in the Pooled Program.

Section 16.  Limited Liability. Notwithstanding anything to the contrary
contained herein or in the Notes or in any other document mentioned herein, the District shall not
have any liability hereunder or by rcason hereof or in connection with the transactions
contemplated hereby except 1o the extent payable from moneys available therefor as set forth in
Section 5 hereof and the County is not liable for payment on the Notes or any other obligation of
the District hereunder.

Section 17.  Effective Date. This Resolution shall take effect immediately.
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PASSED AND ADOPTED by the EI Monte Union High School District this
April 7, 2004, by the following votc:

AYES: 5

NOES: 0

ABSENT: /4 / M CZ

President of the Board of Trustees of the
El Monte Union High School District

ATTEST:

‘%/MWW

Secr rgtary ofthe Board of Trustees of the
El Monte Udion High School District
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EXHIBIT A

FORM OF 2004-2005 TAX AND REVENUE ANTICIPATION NOTE

EL MONTE UNION HIGH SCHOOL DISTRICT
COUNTY OF LOS ANGELES
STATE OF CALIFORNIA
2004-2005 TAX AND REVENUE ANTICIPATION NOTE

No. R-1 July 1, 2004
Principal Amount: $__ Interest Rate: %

FOR VALUE RECEIVED, the El Monte Union High School District (the
“District™), County of Los Angcles, State of California, acknowledges itself indebted to and
promises to pay to the TREASURER AND TAX COLLECTOR OF THE COUNTY OF LOS
ANGELES, the principal amount statcd above in lawful money of the United States of America,
on , 2005, together with interest thereon at the interest rate stated above, per annum in
like lawful money of the United States of America from the date hereof until maturity. Both the
principal of and interest on this Note shall be payable only upon surrender of this Note as the
Note shall fall due; provided, however, that no interest shall be payable for any period after
maturity during which the Registered Owner hereof fails properly to present this Note for
payment.

It is hereby certified, recited and declared that this Note is made, executed and
given pursuant to and by authority of a resolution duly passed and adopted by the Board of
Trustees of the District, and of a resolution duly passed and adopted by the Board of Supervisors
of the County of Los Angeles on , 2004, under and by authority of Article 7.6
(commencing with Section 53850} of Chapter 4, Part 1, Division 2, Title 3, of the California
Government Code, and that all acts, conditions and things required to exist, happen and be
performed precedent to and in the issuance of this Note have existed. happened and been
performed in regular and due time, form and manner as required by law, and that this Note,
together with all other indebtedness and obligations of the District, does not exceed any limit
prescribed by the Constitution or laws of the State of California.

The principal amount 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
District during, or are attributable to, Fiscal Year 2004-2005 and which are lawfully available
therefor. As security for the payment of the principal of and interest on the Note, the District has
pledged an amount equal 1 __ % of the principal amount of the Note from the first unrestricted
revenues received by the District in the month of 2005, plus an amount equal to __% of
the principal amount of the Note, plus an amount sufficient to pay interest on the Note, from the
first unrestricted revenucs received by the District in the month of 2005 (the “Pledged
Revenues™), and the principal of the Note and the inlerest thercon shall be payable from the
Pledged Revenues, and to the extent not so paid shall be paid from any other moneys of the
District lawfully available therefor.
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In the event of the nonpayment of this Note on the maiurity date hereof, this Note
shall commence to bear interest at a default rate of one and one-half percent (1.5%) per annum
above the interest rate earned by the Los Angeles County Treasury Pool held and invested by the
Treasurer and Tax Collector of the County, calculated on a 360-day vear of twejve 30-day
months. Such interest shall be calculated and compounded on the first day of each calendar
quarter occurring after the maturity date hereof: provided, however. that if the maturity date
hereof is not the first day of a calendar quarter, the initial and final quarters shall be prorated
using the average of the last three month-end interest rates. and shall be paid until payment in
full hereof.

IN WITNESS WHEREQF, the Board of Supervisors of the County of Los
Angeles has causcd this Note to be executed by its Chair and by the Treasurer and Tax Collector
of the County of Los Angeles and countersigned by the Exceutive Officer-Clerk of the Board of
Supervisors, or their duly designated deputies, which signatures may be facsimile signatures
(provided that one of such signatures must be manually affixed) and has causcd a facsimile of its
official seal to be printed hereon this 1st day of July, 2004.

By:
Chair
By:
Treasurer and Tax Collector
Countersigned:
By: .
Executive Officer-Clerk of
the Board of Supervisors
A-2
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ASSIGNMENT

For value received, the undersigned do(es) hereby scll, assign and transfer &
unto BNY Western Trust Company, acting as Certificate Agent, the within Note and does) -
hereby irrevocably constitute and appoint as the undersigned’s attorney to
transfer such Note on the registration hooks of the Cenificate Agent. with full power of
substitution in the premises.

TREASURER AND TAX COLLECTOR OF THE
COUNTY OF LOS ANGELES

£

Datea: , 2004

Note: The signature{s) to this Assignment must
correspond with the name(s) as written on
the face of the within Certificate in every
particular, without alteration or enlargement
or any change whatsoever.

Social Security Number,
Taxpaycr ldentification Number
or other Identifying Number of Assignee:
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RESOLUTION NO. _32

RESOLUTION OF THE BOARD OF EDUCATION OF TIE
GLENDALE COMMUNITY COLLEGE DISTRICT
REQUESTING THE ISSUANCE OF
2004-2005 TAX AND REVENUE ANTICIPATION NOTES
FOR THE DISTRICT BY THE BOARD OF SUPERVISORS
OF THE COUNTY OF LOS ANGELES

WHEREAS, pursuant to Sections 53850 ef seq., of the Governmment Code of the
State of California (the “Code™) contained in Title 5, Division 2, Part I, Chapter 4, Article 7.6
thereof, on or after the first day of any fiscal year, the Glendale Community College District (the
“District”) may borrow money by issuing notes to he designated “Glendale Community College
District 2004-2005 Tax and Revenue Antictpation Notes” (the “Notes™) in anticipation of the
receipt of taxes, income, revenue, cash receipts and other moneys to be received by the District
attributable to its fiscal year ending June 30, 2005 (the ‘“Repayment Fiscal Year™), for any
purpose for which the District is authorized to expend moncys, including but not limited to
current expenses, capital expenditures and the discharge of any obligation or indebtedness of the
District; and

WHEREAS, Section 53853 of the Code provides that such notes may be issued
by the appropriate County Board of Supervisors on behalf of the District upon the authority of a
resolution of the governing board of the District; and

WHEREAS, this Board of Education (the “District Board”), being the governing
board of the Daistrict, desircs the assistance of the Board of Supervisors of the County of
[.os Angeles (the “County Board™) in the borrowing of not to cxceed Five Million Dollars
($5,000,000), at an intcrest rate not exceeding twelve percent (12%) per annum, and an
underwriters’ discount not exceeding one percent (1%) of the principal amount of the notes
described below; and

WHEREAS, pursuant to the Code, the Notes shall be payable no more than 12
months after the date of issue, and the Notes shall be payable only from revenue received or
accrued during the fiscal year in which the Notes were issued; and

WHEREAS, pursuant to Scction 53856 of the Code, the District may pledge any
taxes, Income, revenue, cash receipis or other moneys deposited in inactive or term deposits (but
excepting certain moncys of the District), lo the repayment of the Notes, which shall be issued as
a general obligation of the District, and to the extent not patd from the taxcs, income, revenue,
cash receipts and othcr moneys of the District pledged for the payment thereof, shall be paid with
interest thereon from any other moneys of the District lawfully available therefor, as required by
Scction 53857 of the Code; and

WHEREAS, thc Notes to be issued hereunder in Fiscal Year 2004-2005 when
addcd to the interest payable thereon, may not exceed eighty-five percent (85%) of the estimated
amount of the uncollected taxes, income, revenue (including but not limited to revenue from
statc and fcderal governmenis), cash receipts and other moneys of the District which will be
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available for the payment of principal of the Notes and the interest thereon, as required by
Section 53858 of the Code; and

WHEREAS, upon satisfaction of certain conditions, it may be 1n the best interests
of the District to participate in the Los Angeles County Schools Pooled Financing 2004-2005
Tax and Revenue Anticipation Notes Program (the “Pooled Program”), in order to achieve the
highest possible rating, the lowest possible interest rate for the Notes and savings in costs of
issuance and to improve the marketability of the Notes; and

WHEREAS, upon satisfaction of certain conditions, it may be in the best interests
of the District for the Treasurer and Tax Collector of the County of Los Angeles (the “Treasurer
and Tax Collector”) to provide for the execution and delivery of participaticn certificates,
evidencing proportionate interests in the Notes for sale to the general public on a pooled basis
with the tax and revenue anticipation notes of other school districts and/or community college
districts located within the County of Los Angeles (the “County”), tn order to achieve savings in
costs of issuance and to improve the marketability of the Notes; and

WHEREAS, the Treasurer and Tax Collector has approved the selection of
underwriters who will purchase any Notes issued under the Pooled Program (the “Pooled
Program Notes™) and the selection of bond counsel who will provide the approving opinion on
the Notes, and the District Board desires to have any Pooled Program Notes or, in the alternative,
to have its individual Notes purchased by such underwriters upon such terms as may be approved
by the authorized representative of the District;

NOW, THEREFORE, this Board of Education of the Glendale Community
College District hereby determines and resolves as follows:

Section 1. Governing Board_Determination.  All of the recitals set forth
herein are true and correct, and this Governing Board so finds and determines.

Section 2. Authorization of Issuance of Notes; Terms Thereof.  This
Governing Board hereby authorizes the issuance of its Notes in a principal amount not to exceed
Five Million Dollars ($5,000,000), under Section 53850, et seq., of the Code to be designated
“Glendale Community College District, 2004-2005 Tax and Revenue Anticipation Notes,” the
final principal amount to be set forth in the Purchase Contract and Notes, as specified in Section
5 herein. The Notes are to be numbered from one consecutively upward in order of issuance, to
be in the denominations of $5,000, or integral multiples thereof, as determined by the Treasurer
and Tax Collector; to be dated the date of delivery thereof, to mature (without option of prior
redemption) 12 months after their date of issue; and to bear interest, payable at maturity and
computed on a 30-day month/360-day year basis, at the rate or rates determined at the time of
sale thereof, but not in excess of twelve percent (12%) per annum. The Notes may be issued for
purchase by the Pooled Program, whereby the District and certain school districts and
community college districts (collectively, with respect to any one senies of participation
certificates, the “Participants™) located within the County of Los Angeles will simultaneously
tssue (or will have issued by the County on their behalf) tax and revenue anticipation notes and
participate in the execution and delivery of participation certificates, evidencing proportionate
and undivided interests in the Notes of all Participants (the “Participation Certificates™), which
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may be divided into two or more series of Participation Certificates, as provided in Section 7
below.

Both the principal of and interest on the Notes shall be payable, only upon
surrender thereof, in lawful money of the United States of America at the principal office of
BNY Western Trust Company (the “Certificate Agent”), or the District, as provided under the
Trust Agreement to be entered into by and between the County and the Certificate Agent (the
“Trust Agreement”). The Treasurer and Tax Collector is authorized to act as a trustee, fiscal
agent, dissemination agent and/or presentation agent (the “Fiscal Agent™) in connection with the
Notes and the Participation Certificates, and the County may appoint an agent or other third party
to perform any or all of such duties.

Section 3. Form of Notes. The Notes shall be issued in fully registered form
(except as otherwise provided herein), and shall be substantially in the form and substance set
forth in Exhibit A, as attached hereto and by this reference incorporated herein, the blanks in said
form to be filled in with appropriate words and figures, or with appropriate modifications to such
form as may be appropriate for an issue of the District’s Notes outside the Pooled Program as the
Treasurer and Tax Collector may determine and approve. There shall be delivered with the
Notes a legal opinion of Bond Counsel (as defined in Section 8 below) respecting the validity of
said Notes and the exclusion from gross income of the interest thereon for federal income tax
purposes and the exemption of interest thereon from present State of California personal income
taxes.

Section 4. Deposit of Note Proceeds; No Arbitrage. The proceeds of sale of
the Notes (net of costs of issuance) shall be deposited in or to the credit of the general fund of the
District or otherwise as directed by the Authorized Officer (as defined in Section 7 below), to be
withdrawn and expended for any lawful purpose for which the District is authorized to expend
moneys, including, but not limited to, current expenses, capital expenditures and the discharge of
any obligations or indebtedness of the District. The District hereby covenants that it will comply
with the requirements of the Tax Certificate to be executed by the District with respect to the
Notes and any other instructions requested by or otherwise provided by Bond Counsel.

Section 5. Payment of Notes.

(A Source of Payment. The principal amount of the Notes, together with
the interest thereon, shall be payable from taxes, income, revenue, cash receipts and other
moneys which are received by the District during, or are attributable to, the Repayment Fiscal
Year and which are available therefor. The Notes shall be a general obligation of the District,
and to the extent the Notes are not paid from the Pledged Revenues defined below, the Notes
shall be paid with interest thereon from any other moneys of the District lawfully available
therefor, as provided herein and by law.

(B) Pledged Revenues.  As security for the payment of the principal of and
interest on the Notes, the District hereby pledges from the first unrestricted revenues received by
the District (such pledged amounts being hereinafter called the “Pledged Revenues™) as more
fully described in the Purchase Contract and Notes. The term “unrestricted revenues” shall mean
taxes, income, revenue, cash receipts, and other money of the District as provided in Section
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53856 of the Code, which are intended as receipts for the general fund of the District and which
are generally available for the payment of current expenses and other obligations of the District.
The principal of the Notes and the interest thereon shall be a first lien and charge against and
shall be payable from the first moneys received by the District from such Pledged Revenues, as
provided by law.

In order to effect the pledge referred to in the preceding paragraph, the District
agrees to the establishment of the Repayment Fund, as defined below, and the District agrees to
cause 1o be deposited, and shall request specific amounts from the District’s funds on deposit
with the Treasurer and Tax Collector for such purpose, directly therein the first unrestricted
revenues received by the District in the months and dates set forth in the Purchase Contract and
the Notes (each individual month a “Repayment Month” and coilectively, the “Repayment
Months”) and any amount thereafter attributable to the Repayment Fiscal Year, until the amount
on deposit in such fund, taking into consideration anticipated investment earnings thereon to be
received by the Maturity Date (as specified in the Purchase Contract and Notes) is equal, in the
respective Repayment Months, to the percentages of the principal of and interest due on the
Notes at maturity as specified in the Purchase Contract and the Notes. Such Repayment Months
and Pledged Revenues may be changed (as approved by the Underwriters) as directed in a
certificate of the District that may be delivered on or before the date of delivery of the Notes.

In the event that on the last Business Day (as defined in the Trust Agreement) of
any Repayment Month, the District has not received sufficient unrestricted revenues to permit
the deposit into the Repayment Fund of the full amount of Pledged Revenues to be deposited in
the Repayment Fund from said unrestricted revenues in said month, then the amount of any
deficiency shall be satisfied and made up from any other moneys of the District lawfully
available for the payment of the principal of the Notes and the interest thereon, as and when such
other moneys are recetved or are otherwise legally available.

None of the Pledged Revenues shall be available for the payment of principal of
and interest due on any tax and revenue anticipation notes attributable to any Participant other
than the District, and the District acknowledges and agrees that by participation in the Pooled
Program, it shall not be entitled to any payment of principal of and interest on the Notes from the
revenues of any Participant other than the District.

In accordance with this Section 5(B)} and to effect the pledge contained herein the
District shall and does hereby authorize and instruct the Los Angeles County Auditor-Controller
(the “Auditor-Controller”) to intercept the first amounts received in its Repayment Months as set
forth in the Purchase Contract and Notes {(or as modified as provided in the Certificate which
may be delivered by the District on or before the issuance of the Notes), and place such amounts
on deposit with the Treasurer and Tax Collector for deposit directly in the Repayment Fund held
by the Fiscal Agent with a designation to the Certificate Agent of the amounts to be credited for
the District. Upon such deposit, such funds will not be available to the District. The District
shall and does hereby authorize and instruct that, in the event that there have been insufficient
Pledged Revenues received by the District by the third Business Day prior to the day on which
Pledged Revenues are to be deposited into the Repayment Fund (the “Pledge Date”), to permit
the deposit into its Repayment Fund of the full amount of the Pledged Revenues required to be
deposited with respect to such Pledge Date, the Auditor-Controller shall collect the amount of
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any deficiency for deposit in the Repayment Fund in such amount as may be directed by the
Treasurer and Tax Collector from any other unrestricted moneys of the District lawfully
available for the payment of the principal of the Notes and the interest thereon on such Pledge
Date or thereafter on a daily basis, when and as such Pledged Revenues and unrestricted moneys
are received by the Participant and will deposit said moneys with the Treasurer for deposit
directly in the Repayment Fund.

(C)  Deposit of Pledged Revenues in Repayment Fund  The Pledged Revenues
shall be held by the County in a separate and special fund designated as the “Glendale
Community College District, 2004-2005 Tax and Revenue Anticipation Notes Repayment Fund”
(herein called the “Repayment Fund”) and the County will administer the Pledged Revenues
through and including the maturity date of the Notes and apply such funds as directed in this
Resolution. Any moneys deposited in the Repayment Fund shall be for the sole benefit of the
owners of the Notes and until the Notes and all interest thereon are paid, or until provision has
been made for the payment of the Notes and all interest thereon in accordance with their terms,
the moneys in the Repayment Fund shall be applied only for the purposes for which the
Repayment Fund is created. The Treasurer and Tax Collector is directed to deposit all Pledged
Revenues subject to deposit as provided in this Section 5(C) when and as received directly into
the Repayment Fund, without further instruction by the District. From the dates of receipt by the
Treasurer and Tax Collector of any of the Pledged Revenues subject to such deposit, the District
shall have no right, title or interest therein.

(D) Disbursement and Investment of Moneys in Repayment Fund  All
Pledged Revenues shall be deposited into the Repayment Fund upon receipt. After such date as
the amount of Pledged Revenues on deposit in the Repayment Fund shall be sufficient to pay in
full the principal of and interest on the Notes, when due, any moneys in excess of such amount
remaining in or accruing to the Repayment Fund shall be transferred to the general fund of the
District or otherwise as directed by the Authorized Officer. On the maturity date of the Notes,
the moneys in the Repayment Fund shall be used, to the extent necessary, to pay the principal of
and interest on the Notes.

Moneys in the Repayment Fund, to the greatest extent possible, shall be invested
in Permitted Investments (as defined in the Trust Agreement) as directed by the Treasurer and
Tax Collector or by the Authorized Officer in consultation with the Los Angeles County Office
of Education, which may include, but not be limited to, a guaranteed investment contract and the
Los Angeles County Pooled Investment Fund or any other investment which the Authorized
Officer in consultation with the County Office of Education deems prudent. The Treasurer and
Tax Collector (who is hereby designated as agent of the District for these purposes) is hereby
requested to invest and/or to direct the investment of the proceeds of the Notes and the
Participation Certificates and any other funds held under the Trust Agreement in accordance with
the Trust Agreement and Los Angeles County policy governing the investment of such funds.

{E}  Defaults in the Repayment of the Notes. If the Notes as evidenced and
represented by a series of Participation Certificates are not paid at maturity, or are paid in whole
or in part by a draw under or claim upon a form of credit support for the Notes or such series of
Participation Certificates (“Credit Enhancement”) which draw or claim is not fully reimbursed
on such date, they shall become Defaulted Notes (as defined in the Trust Agreement), and the
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unpaid portion thereof (or the portion thereof with respect to which Credit Enhancement applies
for which reimbursement on a draw or claim has not been fully made) shall be deemed
outstanding and shall continue to bear interest at the default rate specified in the Trust
Agreement (the “Default Rate™). If the Notes as evidenced and represented by a series of
Participation Certificates are not secured by Credit Enhancement in whole or in part and are not
fully paid at maturity, the unpaid portion thereof (or the portion thereof to which no Credit
Enhancement 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 District with respect to such Defaulted Notes or unpaid Notes
shall not be a debt or Hability of the District prohibited by Article XVI, Section 18 of the
California Constitution and the District shall not be liable thereon except to the extent of any
available revenues attributable to the Repayment Fiscal Year as provided in paragraph (B) above.

Section 6. Execution of Notes. The District hereby requests the Treasurer
and Tax Coliector, or his designated deputy, and the appropriate officers of the County Board to
execute the Notes by their manual or facsimile signatures and to affix a facsimile of the seal of
the County thereon; and said officers shall be authorized to cause the blank spaces thereof to be
filled in prior to initial delivery as may be approprate.

Section 7. Approval of Sale of Notes. In order to retain maximum flexibility
and secure interest cost savings for the District, this Governing Board hereby delegates to the
President of the Governing Board, to the Superintendent of the District, or such other authorized
person (each, an “Authorized Officer”), the right, on behalf of the District, to elect to have the
District participate in the Pooled Program upon satisfaction of the following conditions: the
District will participate in the Pooled Program unless its participation would result in (a) an
issuance of Notes after the date of the primary cash flow deficit of the District, or (b) a delay in
the issuance of the Notes which delay would likely, in the judgment of the Authonzed Officer in
consultation with the County Office of Education, increase the interest rate applicable to the
Notes. The Treasurer and Tax Collector shall, within the limitations set forth below, be
authorized and directed, on behalf of the District, to enter into a contract of purchase with the
Underwriters for the purchase of the Notes.

If the Authorized Officer shall elect to have the District participate in the Pooled
Program, the Notes shall be deposited into a trust to be established under and pursuant to the
Trust Agreement, creating a trust estate, which shall contain the Notes and the tax and revenue
anticipation notes of the other Participants in such series. It is hereby recognized, acknowledged
and agreed that the Certificate Agent appointed pursuant to the Trust Agreement, may execute
and deliver Participation Certificates on behalf of the District and the other Participants, each
representing the proportional, undivided ownership interest of the registered owner thereof in the
Notes. The District agrees to recognize each registered owner of the Participation Certificates as
the benefictal owner of its Notes to the extent of such registered owner’s proportional, undivided
interest in the Notes. If, for purposes of obtaining the highest possible rating and the lowest
possible interest rate for the Notes, it shall be advisable for the District to participate in a Pooled
Program to be divided into two or more series of Participation Certificates, the Authorized
Officer shall approve the participation by the District in one such series. The Authorized Officer
is hereby authorized to execute and deliver any documents and to take such other action as may
be necessary or proper to carry out the interest of the provisions hereof The participation by the
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District in the Pooled Program and the execution and delivery of Participation Certificates under
the Trust Agreement, defined herein, shall not cause the District to be liable for payments of
principal of or interest on the notes attributable to any other Participant.

The Authorized Officer is further authorized to determine the maximum principal
amount of Notes to be lodged with the Certificate Agent in exchange for the execution and
delivery of the Participation Certificates, not to exceed 35,000,000, and to deliver the Notes to
the County, if the conditions set forth in this Resolution are satisfied.

Section 8. Authorization and Approval of Preliminary Official Statement and
Official Statement. In connection with the Pooled Program, the County Office of Education,
with the concurrence of this District, has appointed RBC Dain Rauscher Inc., as representative of
itself and any co-underwriter the County Office of Education may appoint as Underwriters (the
“Underwriters”), and Hawkins Delafield & Wood LLP, or such other counsel as the Office of
Education may appoint, as bond counsel (“Bond Counsel”). The officers of the District are
authorized to provide information regarding the District in connection with the preparation of
such document or documents. The proposed form of Preliminary Official Statement with respect
to Participation Certificates in the form on file with this Board is hereby approved. The
Underwriters are hereby authorized to prepare and distribute a Preliminary Official Statement
and an Official Statement relating to the Pooled Program. The Authorized Officer is hereby
authorized and directed to provide the Underwriters with such information relating to the District
as the Underwriters shall reasonably request for inclusion in the Preliminary Official Statement.
Upon inclusion of the information relating to the District therein, the Preliminary Official
Statement is, except for certain omissions permitted by Rule 15c¢2-12 of the Securities and
Exchange Commission promulgated under the Securities Exchange Act of 1934, as amended (the
“Rule”), hereby deemed final within the meaning of the Rule; provided that no representation is
made as to the information contained in the Preliminary Official Statement relating to the other
Participants or any municipal bond insurer. If, at any time prior to the execution of the Purchase
Contract by the County, any event occurs as a result of which the information contained in the
Preliminary Official Statement relating to the District might include an untrue statement of a
material fact or omit to state any material fact necessary to make the statements therein, in light
of the circumstances under which they were made, not misleading, the District shall promptly
notify the Underwriters.

Section 9. Continuing Disclosure.

(A)  Asrequired by the Rule, the District covenants with the beneficial owners
of the Participation Certificates that it will, and hereby authorizes its appropriate officers and
employees to provide, in a timely manner, to the Municipal Securities Rulemaking Board (the
“MSRB”) or each nationally recognized municipal securities information repository and to any
California information depository for the benefit of the beneficial owners of the Participation
Certificates, notice of any of the following events with respect to the Notes, if material:

(1)  principal and interest payment delinquencies;

(2) non-payment related defaults;

3) unscheduled draws on the debt service reserves reflecting financial
difficulties;
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(4) unscheduled draws on credit enhancements reflecting financial
difficulties;

(5 substitution of credit or liquidity providers, or their failure to perform;

(6)  adverse tax opinions or events affecting the tax-exempt status of the
securities;

(7)  modifications to rights of security holders;

(8)  bond calls;

(9 defeasances,

(10) release, substitution, or sale of property securing repayment of the
securities; and :

(11)  rating changes.

Notwithstanding any other provision herein, failure of the District to perform in
accordance with this Section 9(A) shall not constitute a default under this Resolution and may be
enforced only as provided in this Section 9.

(B)  Each Material Event Notice shall be so captioned and shall prominently
state the title, date and CUSIP numbers of the affected Participation Certificates.

(C)  The District represents that since July 3, 1995, it has not failed to comply
in any material respect with any previous undertaking in a written contract or agreement
specified in paragraph (b)(5)(i) of the Rule.

(D) (1) This Section may be amended, by written agreement of the
parties, without the consent of the holders of the Participation Certificates (except to the extent
required under clause (4) below), if all of the following conditions are satisfied: (1) such
amendment is made in connection with a change in circumstances that arises from a change in
legal (including regulatory) requirements, a change in law (including rules or regulations) or in
interpretations thereof, or a change in the identity, nature or status of the District or the type of
business conducted thereby, (2) this Section as so amended would have complied with the
requirements of the Rule as of the date of this Resolution, after taking into account any
amendments or interpretations of the Rule, as well as any change in circumstances, (3) the
District shall have delivered to the County an opinion of Bond Counsel, addressed to the District
and the County, to the same effect as set forth in clause (2) above, (4) either (1) the District shall
have delivered to the County an opimon of Bond Counsel or a determination by a person, in each
case unaffiliated with the District (such as Bond Counsel or the County) and acceptable to the
District, addressed to the District and the County, to the effect that the amendment does not
materially impair the interests of the holders of the Participation Certificates or (ii) the holders of
the Participation Certificates consent to the amendment to this Section pursuant to the same
procedures as are otherwise required for amendments, and (5) the District shall have delivered
copies of such opinion(s) and amendment to each NRMSIR and the SID.

(2) In addition to subsection (D)(1) above, this Section may be
amended and any provision of this Section may be waived, by written agreement of the parties,
without the consent of the holders of the Participation Certificates, if all of the following
conditions are satisfied: (1) an amendment to the Rule is adopted, or a new or modified official
interpretation of the Rule is issued, after the effective date of this Section which is applicable to
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this Section, (2) the District shall have delivered to the County an opinion of Bond Counsel,
addressed to the District and the County, to the effect that performance by the District and the
County under this Section as so amended or giving effect to such waiver, as the case may be, will
not result in a violation of the Rule and (3) the District shall have delivered copies of such
opinion and amendment to each NRMSIR and the SIT).

(E) (1) The provisions of this Section shall inure solely to the benefit of
the holders from time to time of the Participation Certificates, except that beneficial owners of
Participation Certificates shall be third-party beneficianes of this Section

(2) Except as provided in this subsection (E)(2), the provisions of
this Section shall create no rights in any person or entity. The obligations of the District to
comply with the provisions of this Section shall be enforceable in the case of enforcement of
obligations to provide notices, by any Registered Owner of outstanding Certificates, or by the
Fiscal Agent and Certificate Agent on behalf of the Registered Owners of ouistanding
Certificates;, provided, however, that the Fiscal Agent and Certificate Agent shali not be required
to take any enforcement action except at the direction of the Registered Owners of not less than a
majority in aggregate principal amount of the Certificates at the time outstanding who shall have
provided the Certificate Agent with adequate security and indemnity. The Registered Owners’,
Fiscal Agent’s and Certificate Agent’s rights to enforce the provisions of this Section shall be
limited solely to a right, by action in mandamus or for specific performance, to compel
performance of the District’s obligations under this Section. In consideration of the third-party
beneficiary status of beneficial owners of Certificates pursuant to subsection (1) of this Section,
beneficial owners shall be deemed to be Registered Owners of Certificates for purposes of this
subsection (B).

(F)  For the purposes of this Resolution, unless the context otherwise requires,
the terms defined in thts Subsection shall, for all purposes of this Resolution, have the meanings
specified herein:

“Bond Counsel” means an attorney or firm of attorneys of nationally recognized
standing in matters pertaining to the validity of, and tax-exempt nature of interest on, obligations
issued by states and their political subdivisions.

“Material Event” means any of the events with respect to the Notes, set forth in
Section (9} A) above.

“Material Fvent Notice” means notice of a Material Event.

“MSRB” means the Municipal Securities Rulemaking Board established pursuant
to Section 15B(b)(1) of the Securities Exchange Act of 1934,

“NRMSIR” means, at any time, a then-existing nationally recognized municipal
securities information repository, as recognized from time to time by the SEC for the purposes
referred to in the Rule The NRMSIRs as of the date of this Resolution are Bloomberg
Municipal Repository, DPC Data Inc., Standard & Poor’s Securities Evaluations, Inc., and FT
Interactive Data.
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“Register” means the book or book of registration kept by the Registrar in which
are maintained the names and addresses and principal amounts registered to each Registered
Owner.

“Registered Owner” means the Person in whose name a Certificate 1s registered
on the Register.

“Registrar" means the Certificate Agent, or a substitute Registrar.

“SID" means, at any time, a then-existing state information depository, if any, as
operated or designated as such by or on behalf of the State of California for the purposes referred
to in the Rule. As of the date of this Resolution, there 1s no SID.

Section 10.  Delivery of Notes The proper officers of the County Board are
hereby requested to deliver the Notes to the Treasurer and Tax Collector upon payment therefor
in accordance herewith and in accordance with the terms of the Purchase Contract executed in
connection with the Notes or the Participation Certificates, as appropriate, and the Trust
Agreement. All actions heretofore taken by the officers and agents of the District and the
County Board with respect to the Notes are hereby approved, confirmed and ratified, and the
officers of the District and the County Board are hereby authorized and directed to do any and all
things and take any and all actions including but not limited to those described herein, which
they, or any of them, may deem necessary or advisable in order to consummate the lawful
issuance and delivery of the Notes in accordance with this Resolution and any resolutions
hereafter adopted by this Governing Board.

Section 11.  Non-Negotiability of Notes In the event that the Authorized
Officer shall elect to issue the District’s Notes within the Pooled Program, such Notes shall be
lodged in trust with the Certificate Agent and maintained in such trust until their scheduled
maturity and payment in full. The Notes shall not be transferable or assignable by the Certificate
Agent. Notwithstanding the foregoing, in the event that the Notes should be lost, stolen,
destroyed or mutilated prior to their stated maturity, the District shall cause to be issued a new
Note or Notes of the same tenor, term and maturity as the onginal to replace the same upon such
reasonable terms and conditions, including the payment of costs and the posting of a surety bond,
as may from time to time be determined and prescribed by the Authorized Officer in consultation
with the County Office of Education.

Section 12, Authorization for Credit Enhancement for Pooled Program. In the
event the District participates in the Pooled Program in accordance with the provisions of Section
7 above, this Governing Board acknowledges and agrees that it shall be obligated to pay its pro
rata share of the cost of any Credit Enhancement required for the Pooled Program, and this
Governing Board specifically finds and determines that the acquisition of such Credit
Enhancement will benefit the District by reducing the interest cost associated with the Notes.
The Authorized Officer 1s hereby authorized and directed to execute such reimbursement or
other financing agreement as may be necessary in order to obtain said Credit Enhancement for
the District’s participation in the Pooled Program, and the District agrees to perform its
obligations pursuant to such reimbursement or other financing agreement.
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Section 13, Authorization to Attest. Any Authorized Officer or the Secretary
of the Governing Board is hereby authorized and directed to attest to the signature of any other
Authorized Officer, whenever required or advisable for the transactions contemplated by this
Resolution. Each Authorized Officer is suthorized and directed to execute and attest such further
documents, instruments and certificates as may be deemed necessary or advisable by Bond
Counsel, in order to accomplish the purposes of this Resolution.

Section 14.  Further Actions Authorized Tt is hereby covenanted that the
District, and its appropriate officials, have duly taken all proceedings necessary to be taken by
them, and will take any additional proceedings necessary to be taken by them, for the levy,
collection and enforcement of the taxes and other revenues pledged under this Resolution in
accordance with the law and for carrying out the provisions of this Resolution. The Authorized
Officer, officers and staff of the District are hereby directed to take such further action as may be
necessary to carry out the intent and purpose of this Resolution and to execute and deliver any
and all agreements, certificates and other documents that they or Bond Counsel may deem
necessary or advisable to effectuate the purposes of this Resolution without further approval of
this Governing Board.

Section 15.  Costs and Expenses. The District covenants and agrees to pay its
pro rata share of the costs and expenses incurred in connection with the execution and delivery
of the Notes, the Participation Certificates and the admimistration of the Pooled Program, in the
event that its Authorized Officer should elect to participate in the Pooled Program.

Section 16.  Limited Liability. Notwithstanding anything to the contrary
contained herein or in the Notes or in any other document mentioned herein, the District shall not
have any [iability hereunder or by reason hereof or in connection with the transactions
contemplated hereby except to the extent payable from moneys available therefor as set forth in
Section 5 hereof and the County is not liable for payment on the Notes or any other obligation of
the District hereunder.

Section 17.  Effective Date. This Resolution shall take effect immediately.
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PASSED AND ADOPTED by the Glendale Community College District this

Rpril 19 2004, by the following vote:
AYES: Burke-Kelly, Gabrieclian, Hacopian, King, Najarian
NOES: None

= Uwlk,

President of the Board of Education tff he
Glendale Community College Dlstnct

ATTEST:

I 7

Secretary of the Board of Education of the
Glendale Community College District
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EXHIBIT A

FORM OF 2004-2005 TAX AND REVENUE ANTICIPATION NOTE

GLENDALE COMMUNITY COLLEGE DISTRICT
COUNTY OF LOS ANGELES
STATE OF CALIFORNIA
2004-2005 TAX AND REVENUE ANTICIPATION NOTE

No. R-1 July 1, 2004
Principal Amount: $ Interest Rate: %a

FOR VALUE RECEIVED, the Glendale Community College District (the
“District”), County of Los Angeles, State of California, acknowledges itself indebted to and
promises to pay to the TREASURER AND TAX COLLECTOR OF THE COUNTY OF LOS
ANGELES, the principal amount stated above in lawful money of the United States of America,
on 2008, together with interest thereon at the interest rate stated above, per annum 1in
like lawful money of the United States of America from the date hereof until maturity. Both the
principal of and interest on this Note shall be payable only upon surrender of this Note as the
Note shall fall due; provided however, that no interest shall be payable for any period after
maturity during which the Registered Owner hereof fails properly to present this Note for
payment.

It is hereby certified, recited and declared that this Note is made, cxecuted and
given pursuant to and by authority of a resolution duly passed and adopted by the Board of
Education of the District, and of a resolution duly passed and adopted by the Board of
Supervisors of the County of Los Angeles on , 2004, under and by authority of
Article 7.6 (commencing with Section 53850) of Chapter 4, Part 1, Division 2, Title 5, of the
California Government Code, and that all acts, conditions and thmgs required to exist, happen
and be performed precedent to and in the issuance of this Note have existed, happened and been
performed in regular and due time, form and manner as required by law, and that this Note,
together with all other indebtedness and obligations of the District, does not exceed any limit
prescribed by the Constitution or laws of the State of California.

The principal amount 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
District during, or are attributable to, Fiscal Year 2004-2005 and which are lawfully available
therefor. As security for the payment of the principal of and interest on the Note, the District has
pledged an amount equal to __ % of the principal amount of the Note from the first unrestricted
revenues received by the District in the month of 2005, plus an amount equal to % of
the principal amount of the Note, plus an amount sufficient to pay inierest on the Note, from the
first unrestricted revenues received by the District in the month of 2005 (the “Pledged
Revenues”), and the principal of the Note and the interest thereon shall be payable from the
Pledged Revenues, and to the extent not so paid shall be paid from any other moneys of the
District lawfully available therefor
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In the event of the nonpayment of this Note on the maturity date hereof. this Note
shail commence to bear interest at a default rate of one and one-half percent (1.5%) per annum
above the interest rate earned by the Los Angeles County Treasury Poo! held and invested by the
Treasurer and Tax Collector of the County, calculated on a 360-day year of twelve 30-day
months. Such interest shall be calculated and compounded on the first day of each calendar
quarter occurring after the maturity date hercof, provided, however, that if the maturity date
hereof is not the first day of a calendar quarter, the initial and final quarters shall be prorated
using the average of the last three month-end interest rates, and shall be paid untii payment in
full hereof.

IN WITNESS WHEREOQF, the Board of Supervisors of the County of Los
Angeles has caused this Note to be executed by its Chair and by the Treasurer and Tax Collector
of the County of Los Angeles and countersigned by the Executive Officer-Clerk of the Board of
Supervisors, or their duly designated deputies, which signatures may be facsimile signatures
(provided that one of such signatures must be manually affixed) and has caused a facsimile of its
official seal to be printed hereon this 1% day of July, 2004.

By
Chair
By:
Treasurer and Tax Collector
Countersigned:
By:
Executive Officer-Clerk of
the Board of Supervisors
A-2
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ASSIGNMENT

For value received, the undersigned do(es) hereby sell, assign and transfer
unto BNY Western Trust Company, acting as Certificate Agent, the within Note and do(es)
hereby iwrevocably constitute and appoint as the undersigned’s attorney to
transfer such Note on the registration books of the Certificate Agent, with full power of
substitution in the premises.

TREASURER AND TAX COLLECTOR OF THE
COUNTY OF LOS ANGELES

Dated: 2004

Note: The signature(s) to this Assignment must
correspond with the name(s) as written on
the face of the within Certificate in every
particular, without alteration or enlargement
or any change whatsoever,

Social Security Number,
Taxpayer Identification Number
or other Identifying Number of Assignee:

A-3
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Hawthorne School District
14120 S. Hawthorne Blvd.
Hawthorne, CA 80250

April 28, 2004

2003-2004
RESOLUTION #40
RESOLUTION OF THE BOARD OF TRUSTEES OF THE
HAWTHORNE SCHOOL DISTRICT
REQUESTING THE ISSUANCE OF
2004-2005 TAX AND REVENUE ANTICIPATION NOTES
FOR THE DISTRICT BY THE BOARD OF SUPERVISORS
OF THE COUNTY OF L OS ANGELES

WHEREAS, pursuant to Sections 53850 ef seq., of the Government Code of the
State of California (the “Code”) contained in Title 5, Division 2, Part 1, Chapter 4, Article 7.6
thereof, on or after the first day of any fiscal year, the Hawthorne School District (the “District”)
may borrow money by issuing notes to be designated “Hawthorne School District 2004-2005
Tax and Revenue Anticipation Notes” (the “Notes™) in anticipation of the receipt of taxes,
income, revenue, cash receipts and other moneys to be received by the District attributable to
its fiscal year ending June 30, 2005 (the “Repayment Fiscal Year"), for any purpose for which
the District is authorized to expend moneys, including but not limited to current expenses,
capital expenditures and the discharge of any obligation or indebtedness of the District; and

WHEREAS, Section 53853 of the Code provides that such notes may be issued
by the appropriate County Board of Supervisors on behalf of the District upon the authority of a
resolution of the governing board of the District; and

WHEREAS, this Board of Trustees (the “District Board”), being the governing
board of the District, desires the assistance of the Board of Supervisors of the County of
Los Angeles (the “County Board") in the borrowing of not to exceed Five Million Dollars
($5,000,000), at an interest rate not exceeding twelve percent (12%) per annum, and an
underwriters’ discount not exceeding one percent (1%) of the principal amount of the notes
described below; and

WHEREAS, pursuant to the Code, the Notes shall be payable no more than 12
months after the date of issue, and the Notes shall be payable conly from revenue received or
accrued during the fiscal year in which the Notes were issued; and

WHEREAS, pursuant to Section 53856 of the Code, the District may pledge any
taxes, income, revenue, cash receipts or other moneys deposited in inactive or term deposits
{but excepting certain moneys of the District), to the repayment of the Notes, which shall be
issued as a general obligation of the District, and to the extent not paid from the taxes, income,
revenue, cash receipts and other moneys of the District pledged for the payment thereof, shall
be paid with interest thereon from any other moneys of the District lawfully available therefore,
as required by Section 53857 of the Code; and

WHEREAS, the Notes o be issued hereunder in Fiscal Year 2004-2005 when
added to the interest payable thereon, may not exceed eighty-five percent (85%) of the
estimated amount of the uncollected taxes, income, revenue (including but not limited to
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revenue from state and federal governments), cash receipts and other moneys of the District
which will be available for the payment of principal of the Notes and the interest thereon, as
required by Section 53858 of the Code; and

WHEREAS, upon satisfaction of certain conditions, it may be in the best interests
of the District to participate in the Los Angeles County Schools Pooled Financing 2004-2005
Tax and Revenue Anticipation Notes Program (the “Pooled Program”), in order fo achieve the
highest possible rating, the lowest possible interest rate for the Notes and savings in costs of
issuance and to improve the marketability of the Notes; and

WHEREAS, upon satisfaction of certain conditions, it may be in the best interests
of the District for the Treasurer and Tax Collector of the County of Los Angeles (the “Treasurer
and Tax Collector”) to provide for the execution and delivery of participation certificates,
evidencing proportionate interests in the Notes for sale to the general public on a pooled basis
with the tax and revenue anticipation notes of other school districts and/or community college
districts located within the County of Los Angeles (the “County”), in order to achieve savings in
costs of issuance and to improve the marketability of the Notes; and

WHEREAS, the Treasurer and Tax Collector has approved the selection of
underwriters who will purchase any Notes issued under the Pooled Program (the “Pooled
Program Notes”) and the selection of bond counsel who will provide the approving opinion on
the Notes, and the District Board desires {o have any Pocled Program Notes or, in the
alternative, to have its individual Notes purchased by such underwriters upon such ferms as
may be approved by the authorized representative of the District;

NOW, THEREFORE, this Board of Trustees of the Hawthome School District
hereby determines and resolves as follows:

Section 1. Governing Board Determination. All of the recitals set forth herein
are true and correct, and this Governing Board so finds and determines.

Section 2. Authorization of Issuance of Notes; Terms Thereof. This
Governing Board hereby authorizes the issuance of its Notes in a principal amount not to
exceed Five Million Dollars ($5,000,000), under Section 53850, et seq., of the Code to be
designated “ Hawthorne School District, 2004-2005 Tax and Revenue Anticipation Notes,” the
final principal amount to be set forth in the Purchase Contract and Notes, as specified in Section
5 herein. The Notes are to be numbered from one consecutively upward in order of issuance, to
be in the denominations of $5,000, or integral muitiples thereof, as determined by the Treasurer
and Tax Collector; to be dated the date of delivery thereof; to mature {(without option of prior
redemption) 12 months after their date of issue; and to bear interest, payable at maturity and
computed on a 30-day month/360-day year basis, at the rate or rates determined at the time of
sale thereof, but not in excess of twelve percent (12%) per annum. The Notes may be issued
for purchase by the Pooled Program, whereby the District and certain school districts and
community college districts (collectively, with respect {o any one series of participation
certificates, the *Participants™) located within the County of Los Angeles will simultaneously
issue (or will have issued by the County on their behalf) tax and revenue anticipation notes and
participate in the execution and delivery of participation certificates, evidencing proportionate
and undivided interests in the Notes of all Participants (the “Participation Certificates™}, which
may be divided into two or more series of Participation Certificates, as provided in Section 7
below.
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Both the principal of and interest on the Notes shall be payable, only upon
surrender thereof, in lawful money of the United States of America at the principal office of BNY
Western Trust Company (the “Certificate Agent”), or the District, as provided under the Trust
Agreement to be entered into by and between the County and the Certificate Agent (the “Trust
Agresement”). The Treasurer and Tax Collector is authorized to act as a trustee, fiscal agent,
dissemination agent and/or presentation agent (the "Fiscal Agent”) in connection with the Notes
and the Participation Certificates, and the County may appoint an agent or ather third party to
perform any or all of such duties.

Section 3. Form of Notes. The Notes shall be issued in fully registered form
(except as otherwise provided herein), and shall be substantially in the form and substance set
forth in Exhibit A, as attached hereto and by this reference incorporated herein, the blanks in
said form to be filied in with appropriate words and figures, or with appropriate modifications to
such form as may be appropriate for an issus of the District's Notes outside the Pooled Program
as the Treasurer and Tax Collector may determine and approve. There shall be delivered with
the Notes a legal opinion of Bond Counsel (as defined in Section 8 below) respecting the validity
of said Notes and the exclusion from gross income of the interest thereon for federal income tax
purposes and the exemption of interest thereon from present State of California personal
income taxes.

Section 4. Deposit of Note Proceeds; No Arbitrage. The proceeds of sale of
the Notes (net of costs of issuance} shall be deposited in or to the credit of the general fund of
the District or otherwise as direcied by the Authorized Officer (as defined in Section 7 below), to
be withdrawn and expended for any tawful purpose for which the District is authorized to expend
moneys, including, but not limited to, current expenses, capital expenditures and the discharge
of any obligations or indebtedness of the District. The District hereby covenants that it will
comply with the requirements of the Tax Certificate to be executed by the District with respect to
the Notes and any other instructions requested by or otherwise provided by Bond Counsel.

Section 5. Payment of Notes.

{A)  Source of Payment. The principal amount of the Notes, together with
the interest thereon, shall be payable from taxes, income, revenue, cash receipts and other
moneys which are received by the District during, or are attributable to, the Repayment Fiscal
Year and which are available therefore. The Notes shall be a general obligation of the District,
and to the extent the Notes are not paid from the Pledged Revenues defined below, the Notes
shall be paid with interest thereon from any other moneys of the District [awfully available
therefore, as provided herein and by law.

(B) Pledged Revenues. As security for the payment of the principal of and
interest on the Notes, the District hereby pledges from the first unrestricted revenues received
by the District (such pledged amounts being hereinafter called the “Pledged Revenues’) as
more fully described in the Purchase Contract and Notes. The term “unrestricted revenues”
shall mean taxes, income, revenue, cash receipts, and other money of the District as provided
in Section 53856 of the Code, which are intended as receipts for the general fund of the District
and which are generally available for the payment of current expenses and other obligations of
the District. The principal of the Notes and the interest thereon shall be a first lien and charge
against and shall be payable from the first moneys received by the District from such Pledged
Revenues, as provided by law.
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In order to effect the pledge referred to in the preceding paragraph, the District
agrees to the establishment of the Repayment Fund, as defined below, and the District agrees
to cause to be deposited, and shall request specific amounts from the District's funds on deposit
with the Treasurer and Tax Collector for such purpose, directly therein the first unrestricted
revenues received by the District in the months and dates set forth in the Purchase Contract
and the Notes (each individual month a "Repayment Month” and collectively, the "Repayment
Months"} and any amount thereafter attributable to the Repayment Fiscal Year, until the amount
on deposit in such fund, taking into consideration anticipated investment earnings thereon to be
received by the Maturity Date (as specified in the Purchase Contract and Notes) is equal, in the
respective Repayment Monihs, to the percentages of the principal of and interest due on the
Notes at maturity as specified in the Purchase Contract and the Notes. Such Repayment
Months and Pledged Revenues may be changed {as approved by the Underwriters) as directed
in a certificate of the District that may be delivered on or before the date of delivery of the Notes.

In the event that on the last Business Day (as defined in the Trust Agreement) of
any Repayment Month, the District has not received sufficient unrestricted revenues to permit
the deposit into the Repayment Fund of the full amount of Pledged Revenues to be deposited in
the Repayment Fund from said unrestricted revenues in said month, then the amount of any
deficiency shall be satisfied and made up from any other moneys of the District lawfully
available for the payment of the principal of the Notes and the interest thereon, as and when
such other moneys are received or are otherwise legally available.

None of the Pledged Revenues shall be available for the payment of principal of
and interest due on any tax and revenue anticipation notes attributable to any Participant other
than the District, and the District acknowledges and agrees that by participation in the Pooled
Program, it shall not be entitled to any payment of principal of and interest on the Notes from the
revenues of any Participant other than the District.

In accordance with this Section 5(B) and to effect the pledge contained herein
the District shall and does hereby authorize and instruct the Los Angeles County Auditor-
Controller (the “Auditor-Controller”) to intercept the first amounts received in its Repayment
Months as set forth in the Purchase Contract and Notes (or as modified as provided in the
Certificate which may be delivered by the District on or before the issuance of the Notes}, and
place such amounts on deposit with the Treasurer and Tax Collector for deposit directly in the
Repayment Fund held by the Fiscal Agent with a designation to the Certificate Agent of the
amounts to be credited for the District. Upon such deposit, such funds will not be available to
the District. The District shall and does hereby authorize and instruct that, in the event that
there have been insufficient Pledged Revenues received by the District by the third Business
Day prior to the day on which Pledged Revenues are to be deposited into the Repayment Fund
(the “Pledge Date"), to permit the deposit into its Repayment Fund of the full amount of the
Pledged Revenues required to be deposited with respect to such Pledge Date, the Auditor-
Controller shall collect the amount of any deficiency for deposit in the Repayment Fund in such
amourt as may be directed by the Treasurer and Tax Collector from any other unrestricted
moneys of the District lawfully available for the payment of the principal of the Notes and the
interest thereon on such Pledge Date or thereafter on a daily basis, when and as such Pledged
Revenues and unrestricted moneys are received by the Participant and will deposit said moneys
with the Treasurer for deposit directly in the Repayment Fund.

{(C) Deposit of Pledged Revenues in Repayment Fund. The Pledged
Revenues shall be held by the County in a separate and special fund designated as the
“Hawthorne School District, 2004-2005 Tax and Revenue Anticipation Notes Repayment Fund”
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{herein called the "Repayment Fund”) and the County will administer the Pledged Revenues
through and including the maturity date of the Notes and apply such funds as directed in this
Resolution. Any moneys deposited in the Repayment Fund shall be for the sole benefit of the
owners of the Notes and until the Notes and all interest thereon are paid, or until provision has
been made for the payment of the Notes and all interest thereon in accordance with their terms,
the moneys in the Repayment Fund shall be applied only for the purposes for which the
Repayment Fund is created. The Treasurer and Tax Collector is directed to deposit all Pledged
Revenues subject to deposit as provided in this Section 5(C) when and as received directly into
the Repayment Fund, without further instruction by the District. From the dates of receipt by the
Treasurer and Tax Collector of any of the Pledged Revenues subject to such deposit, the
District shall have no right, title or interest therein.

(D) Disbursement and Investment of Moneyvs in Repayment Fund. All
Pledged Revenues shall be deposited into the Repayment Fund upon receipt. After such date
as the amount of Pledged Revenues on deposit in the Repayment Fund shall be sufficient to
pay in full the principal of and interest on the Notes, when due, any moneys in excess of such
amount remaining in or accruing to the Repayment Fund shall be transferred to the general fund
of the District or otherwise as directed by the Authorized Officer. On the maturity date of the
Notes, the moneys in the Repayment Fund shall be used, to the extent necessary, to pay the
principal of and interest on the Notes.

Moneys in the Repayment Fund, to the greatest extent possible, shall be
invested in Permitted Investments (as defined in the Trust Agreement) as directed by the
Treasurer and Tax Collector or by the Authorized Officer in consultation with the Los Angeles
County Office of Education, which may include, but not be limited to, a guaranteed investment
contract and the Los Angeles County Pooled Investment Fund or any other investment which
the Authorized Officer in consultation with the County Office of Education deems prudent. The
Treasurer and Tax Collector (who is hereby designated as agent of the District for these
purposes) is hereby requested to invest and/or to direct the investment of the proceeds of the
Notes and the Participation Certificates and any other funds heid under the Trust Agreement in
accordance with the Trust Agreement and Los Angeles County policy governing the investment
of such funds.

(E)  Defaults in the Repayment of the Notes. If the Notes as evidenced and
represented by a series of Participation Certificates are not paid at maturity, or are paid in whole
or in part by a draw under or claim upon a form of credit support for the Notes or such series of
Participation Certificates ("Credit Enhancement”) which draw or claim is not fully reimbursed on
such date, they shall become Defaulted Notes (as defined in the Trust Agreement), and the
unpaid portion thereof (or the portion thereof with respect to which Credit Enhancement applies
for which reimbursement on a draw or claim has not been fully made) shall be deemed
outstanding and shall continue to bear interest at the default rate specified in the Trust
Agreement (the “Default Rate”). If the Notes as evidenced and represented by a series of
Participation Certificates are not secured by Credit Enhancement in whole or in part and are not
fully paid at maturity, the unpaid portion thereof (or the portion thereof to which no Credit
Enhancement 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 District with respect to such Defaulted Notes or unpaid Notes
shall not be a debt or liability of the District prohibited by Article XVI, Section 18 of the California
Constitution and the District shall not be liable thereon except to the extent of any available
revenues attributable to the Repayment Fiscal Year as provided in paragraph (B) above.
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Section 6. Execution of Notes. The District hereby requests the Treasurer
and Tax Coliector, or his designated deputy, and the appropriate officers of the County Board to
execute the Noles by their manual or facsimile signatures and to affix a facsimile of the seal of
the County thereon; and said officers shall be authorized to cause the blank spaces thereof to
be filled in prior to initial delivery as may be appropriate.

Section 7. Approval of Sale of Notes. In order to retain maximum flexibility
and secure interest cost savings for the District, this Governing Board hereby delegates o the
President of the Governing Board, to the Superintendent of the District, or such other authorized
person (each, an “‘Authorized Officer”), the right, on behalf of the District, to elect to have the
District participate in the Pooled Program upon satisfaction of the following conditions: the
District will participate in the Pooled Program unless its participation would result in (a) an
issuance of Notes after the date of the primary cash fiow deficit of the District, or {b) a delay in
the issuance of the Notes which delay would likely, in the judgment of the Authorized Officer in
consultation with the County Office of Education, increase the interest rate applicable to the
Notes. The Treasurer and Tax Collector shall, within the limitations set forth below, be
authorized and directed, on behalf of the District, to enter into a contract of purchase with the
Undenwriters for the purchase of the Notes.

If the Authorized Officer shall elect to have the District participate in the Pooled
Program, the Notes shall be depaosited into a trust to be established under and pursuant to the
Trust Agreement, creating a trust estate, which shall contain the Notes and the tax and revenue
anticipation notes of the other Participants in such series. It is hereby recognized,
acknowledged and agreed that the Certificate Agent appointed pursuant to the Trust
Agreement, may execute and deliver Participation Certificates on behalf of the District and the
other Participants, each representing the proportional, undivided ownership interest of the
registered owner thereof in the Notes. The District agrees to recognize each registered owner
of the Participation Certificates as the beneficial owner of its Notes to the extent of such
registered owner’s proportional, undivided interest in the Notes. If, for purposes of obtaining the
highest possible rating and the lowest possible interest rate for the Notes, it shall be advisable
for the District to participate in a Pooled Program to be divided into two or more series of
Participation Certificates, the Authorized Officer shall approve the participation by the District in
one such series. The Authorized Officer is hereby authorized to execute and deliver any
documents and to take such other action as may be necessary or proper to carry out the
interest of the provisions hereof. The participation by the District in the Pooled Program and the
execution and delivery of Participation Certificates under the Trust Agreement, defined herein,
shall not cause the District to be liable for payments of principal of or interest on the notes
attributable to any other Participant.

The Authorized Officer is further authorized to determine the maximum principal
amount of Notes to be lodged with the Certificate Agent in exchange for the execution and
delivery of the Participation Certificates, not to exceed $5,000,000, and to deliver the Notes to
the County, if the conditions set forth in this Resolution are satisfied.

Section 8. Authorization and Approval of Preliminary Official Statement and
Official Statement. In connection with the Pooled Program, the County Office of Education, with
the concurrence of this District, has appointed RBC Dain Rauscher, Inc., as representative of
itself and any co-underwriter the County Office of Education may appoint as Underwriters (the
“Underwriters™), and Hawkins, Delafield & Wood, or such other counsel as the Office of
Education may appoint, as bond counsel ("Bond Counsel’). The officers of the District are
authorized to provide information regarding the District in connection with the preparation of
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such document or documents. The proposed form of Preliminary Official Statement with
respect to Participation Certificates in the form on file with this Board is hereby approved. The
Underwriters are hereby authorized to prepare and distribute a Preliminary Official Statement
and an Official Statement relating to the Pooled Program. The Authorized Officer is hereby
authorized and directed to provide the Underwriters with such information relating to the District
as the Underwriters shall reasonably request for inclusion in the Preliminary Officia! Statement.
Upon inclusion of the information relating to the District therein, the Preliminary Official
Statement is, except for certain omissions permitted by Rule 15¢2-12 of the Securities and
Exchange Commission promulgated under the Securities Exchange Act of 1934, as amended
(the “Rule”), hereby deemed final within the meaning of the Rule; provided that no
representation is made as to the information contained in the Preliminary Official Statement
relating to the other Participants or any municipal bond insurer. If, at any time prior to the
execution of the Purchase Contract by the County, any event occurs as a result of which the
information contained in the Preliminary Official Statement relating to the District might include
an untrue statement of a material fact or omit to state any material fact necessary to make the
statements therein, in light of the circumstances under which they were made, not misleading,
the District shall promptly notify the Underwriters.

Section 9. Continuing Disclosure.

(A) As required by the Rule, the District covenants with the beneficial owners
of the Participation Certificates that it will, and hereby authorizes its appropriate officers and
employees to provide, in a timely manner, to the Municipal Securities Rulemaking Board (the
“MSRB"} or each nationally recognized municipal securities information repository and to any
California information depository for the benefit of the beneficial owners of the Participation
Certificates, notice of any of the following events with respect to the Notes, if material:

(1) principal and interest payment delinquencies;

(2) non-payment related defaults;

{3) unscheduled draws on the debt service reserves reflecting financial
difficulties;

(4) unscheduled draws on credit enhancements reflecting financial
difficulties;

(5) substitution of credit or liquidity providers, or their failure to perform;

(6) adverse tax opinions or events affecting the tax-exempt status of the
securities;

(7N modifications to rights of security holders;

(8) bond calls;

(9) defeasances;

(10) release, substitution, or sale of property securing repayment of the
securities; and

{11} rating changes.

Notwithstanding any other provision herein, failure of the District to perform in
accordance with this Section (3)(A) shall not constitute a default under this Resolution and may
be enforced only as provided in this Section (9).

{B} Each Material Event Notice shall be so captioned and shall prominently
state the title, date and CUSIP numbers of the affected Participation Certificates.
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(C)  The District represents that since July 3, 1995, it has not failed to comply
in any material respect with any previous undertaking in a written contract or agreement
specified in paragraph (b)(5)(i} of the Rule.

0y (1) This Section may be amended, by written agreement of the
parties, without the consent of the holders of the Participation Certificates (except to the extent
required under clause (4) below), if all of the following conditions are satisfied: (1) such
amendment is made in connection with a change in circumstances that arises from a change in
legal (including regulatary) requirements, a change in law {including rules or regulations) or in
interpretations thereof, or a change in the identity, nature or status of the District or the type of
business conducted thereby, (2) this Section as so amended would have complied with the
requirements of the Rule as of the date of this Resolution, after taking into account any
amendments or interpretations of the Rule, as well as any change in circumstances, (3) the
District shall have delivered to the County an opinion of Bond Counsel, addressed to the District
and the County, to the same effect as set forth in clause (2) above, (4) either (i) the District shall
have delivered to the County an opinion of Bond Counsel or a determination by a person, in
each case unaffiliated with the District (such as Bond Counsel or the County) and acceptable to
the District, addressed to the District and the County, to the effect that the amendment does not
materially impair the interests of the holders of the Certificates or (ii) the holders of the
Participation Certificates consent to the amendment to this Section pursuant to the same
procedures as are olherwise required for amendments, and (%) the District shall have delivered
copies of such opinion(s) and amendment to each NRMSIR and the SID.

(2) In addition to subsection (D)(1) above, this Section may be amended and
any provision of this Section may be waived, by written agreement of the parties, without the
consent of the holders of the Participation Certificates, if all of the following conditions are
satisfied: (1} an amendment to the Rule is adopted, or a new or modified official interpretation of
the Rule is issued, after the effective date of this Section which is applicable to this Section, (2)
the District shall have delivered to the County an opinion of Bond Counsel, addressed to the
District and the County, to the effect that performance by the District and the County under this
Section as so amended or giving effect to such waiver, as the case may be, will not result in a
violation of the Rule and (3) the District shall have dslivered copies of such opinion and
amendment to each NRMSIR and the SID.

(E) (1) The provisions of this Section shall inure solely to the benefit of
the holders from time to time of the Participation Certificates, except that beneficial owners of
Participation Certificates shall be third-party beneficiaries of this Section.

(2) Except as provided in this subsection (E}2), the provisions of
this Section shail create no rights in any person or entity. The obligations of the District to
comply with the provisions of this Saction shall be enforceable in the case of enforcement of
obligations to provide notices, by any Registered Owner of outstanding Cerlificates, or by the
Fiscal Agent and Cerlificate Agent on behalf of the Registered Owners of outstanding
Certificates; provided, however, that the Fiscal Agent and Certificate Agent shall not be required
to take any enforcement action except at the direction of the Registered Owners of not less than
a majority in aggregate principal amount of the Certificates at the time cutstanding who shall
have provided the Certificate Agent with adequate security and indemnity. The Registered
Owners', Fiscal Agent's and Cerlificate Agent’s rights to enforce the provisions of this Section
shall be limited solely to a right, by action in mandamus or for specific performance, to compel
performance of the District's obligations under this Section. In consideration of the third-party
beneficiary status of beneficial owners of Certificates pursuant to subsection (1) of this Section,
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beneficial owners shall be deemed to be Registered Owners of Certificates for purposes of this
subsection (B).

(F) For the purposes of this Resolution, unless the context otherwise
requires, the terms defined in this Subsection shall, for all purposes of this Resolution, have the
meanings specified herein:

“Bond Counse!” means an attorney or firm of attorneys of nationally recognized
standing in matters pertaining to the validity of, and tax-exempt nature of interest on, obligations
issued by states and their political subdivisions.

“Material Event” means any of the events with respect to the Notes, set forth in
Section (9)(A) above,

“Material Event Notice” means notice of a Material Event.

‘MSRB" means the Municipal Securities Rulemaking Board established pursuant
to Section 15B(b){1) of the Securities Exchange Act of 1934,

‘NRMSIR” means, at any time, a then-existing nationally recognized municipal
securities infarmation repository, as recognized from time to time by the SEC for the purposes
referred to in the Rule. The NRMSIRs as of the date of this Resolution are Bloomberg
Municipal Repositories, DPC Data Inc., Standard & Poor's J.J. Kenny Repository, and FT
Interactive Data.

‘Register” means the book or book of registration kept by the Registrar in which
are maintained the names and addresses and principal amounts registered to each Registered
Owner,

‘Registered Owner” means the Person in whose name a Certificate is registered
on the Register.

‘Registrar” means the Certificate Agent, or a substitute Registrar.

“SID™ means, at any time, a then-existing state information depository, if any, as
operated or designated as such by or on hehalf of the State of Califomia for the purposes
referred to in the Rule. As of the date of this Resolution, there is no SID.

Section 10.  Delivery of Notes. The proper officers of the County Board are
hereby requested to deliver the Notes to the Treasurer and Tax Collector upon payment therefor
in accordance herewith and in accordance with the terms of the Purchase Contract executed in
connection with the Notes or the Participation Certificates, as appropriate, and the Trust
Agreement. All actions heretofore taken by the officers and agents of the District and the
County Board with respect to the Notes are hereby approved, confirmed and ratified, and the
officers of the District and the County Board are hereby authorized and directed to do any and
all things and take any and all actions including but not limited to those described herein, which
they, or any of them, may deem necessary or advisable in order to consummate the lawful
issuance and delivery of the Notes in accordance with this Resolution and any resolutions
hereafter adopted by this Governing Board.
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Section 11.  Non-Negotiability of Notes. In the event that the Authorized
Officer shall elect to issue the District’s Notes within the Pooled Program, such Notes shall be
lodged in trust with the Certificate Agent and maintained in such trust until their scheduled
maturity and payment in full. The Notes shall not be transferable or assignable by the
Certificate Agent. Notwithstanding the foregoing, in the event that the Notes should be lost,
stolen, destroyed or mutilated prior to their stated maturity, the District shall cause to be issued
a new Note or Notes of the same tenor, term and maturity as the original to replace the same
upon such reasonable terms and conditions, including the payment of costs and the pasting of a
surety bond, as may from time to time be determined and prescribed by the Authorized Officer
in consultation with the County Office of Education.

Section 12.  Authorization for Credit Enhancement for Pooled Program. In the
event the District participates in the Pooled Program in accordance with the provisions of
Section 7 above, this Governing Board acknowledges and agrees that it shall be obligated to
pay its pro rata share of the cost of any Credit Enhancement required for the Pooled Program,
and this Governing Board specifically finds and determines that the acquisition of such Credit
Enhancement will benefit the District by reducing the interest cost associated with the Notes.
The Authorized Officer is hereby authorized and directed to execute such reimbursement or
other financing agreement as may be necessary in order to obtain said Credit Enhancement for
the District's participation in the Pooled Program, and the District agrees to perform its
obligations pursuant to such reimbursement or other financing agreement.

Section 13.  Authorization to Attest. Any Authorized Officer or the Secretary of
the Governing Board is hereby authorized and directed to attest to the signature of any other
Authorized Officer, whenever required or advisable for the transactions contemplated by this
Resolution. Each Authorized Officer is authorized and directed to execute and attest such
further documents, instruments and certificates as may be deemed necessary or advisable by
Bond Counsel, in order to accomplish the purposes of this Resolution.

Section 14.  Further Actions Authorized. [t is hereby covenanted that the
District, and its appropriate officials, have duly taken all proceedings necessary to be taken by
them, and will take any additional proceedings necessary to be taken by them, for the levy,
collection and enforcement of the taxes and other revenues pledged under this Resolution in
accordance with the law and for carrying out the provisions of this Resolution. The Authorized
Officer, officers and staff of the District are hereby directed to take such further action as may be
necessary to carry out the intent and purpose of this Resolution and to execute and deliver any
and all agreements, certificates and other documents that they or Bond Counsel may deem
necessary or advisable to effectuate the purposes of this Resolution without further approval of
this Governing Board.

Section 15. Costs and Expenses. The District covenants and agrees to pay
its pro rata share of the costs and expenses incurred in connection with the execution and
delivery of the Notes, the Participation Centificates and the administration of the Pooled
Program, in the event that its Authorized Officer should elect to participate in the Pooled
Program,

Section 16.  Limited Liability.  Notwithstanding anything to the contrary
contained herein or in the Notes or in any other document mentioned herein, the District shall
not have any liability hereunder or by reason hereof or in connection with the transactions
contemplated hereby except to the extent payable from moneys available therefore as set forth
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in Section 5 hereof and the County is not liable for payment on the Notes or any other obligation
of the District hereunder.

Section 17.  Effective Date. This Resolution shall take effect immediately.

PASSED AND ADOPTED by the Hawthorne School District this 28th day of April,
2004, by the following vote:

AYES:

NOES:

ABSENT:
President O the Board of Trustees of the
Hawthome School District

ATTEST:

‘Setretary of the Bolird-of Plustees
of the Hawthorne School Ristrict
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EXHIBIT A

FORM OF 2004-2005 TAX AND REVENUE ANTICIPATION NOTE

HAWTHORNE SCHOOL DISTRICT

COUNTY OF LOS ANGELES
STATE OF CALIFORNIA
2004-2005 TAX AND REVENUE ANTICIPATION NOTE
No. R-1 July 1, 2004
Principal Amount: $ Interest Rate: %

FOR VALUE RECEIVED, the Hawthorne School District {the “District”),
County of Los Angeles, State of California, acknowledges itself indebted to and promises to pay
to the TREASURER AND TAX COLLECTOR OF THE COUNTY OF LOS ANGELES, the
principal amount stated above in lawful money of the United Statcs of America, on
2005, together with interest thereon at the interest rate stated above, per annum in like lawful
money of the United States of America from the date hereof until maturity. Both the principal of
and interest on this Note shall be payable only upon surrender of this Note as the Note shall fall
due; provided, however, that no interest shall be payable for any period after maturily during
which the Registered Owner hereof fails properly to present this Note for payment.

It is hereby certified, recited and declared that this Note is made, executed and
given pursuant to and by authority of a resolution duly passed and adopted by the Board of
Trustees of the District, and of a resolution duly passed and adopied by the Board of Supervisors
of the County of Los Angeles on , 2004, under and by authority of Article 7.6
{commencing with Section 53850) of Chapter 4, Part 1, Division 2, Title 5, of the California
Government Code, and that all acts, conditions and things required to exist, happen and be
performed precedent to and in the issuance of this Note have existed, happened and been
performed in regular and due time, form and manner as required by law, and that this Note,
together with all other indebtedness and obligations of the District, does not exceed any limit
prescribed by the Constitution or laws of the State of California.

The principal amount 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
District during, or are attributable to, Fiscal Year 2004-2005 and which are lawfully available
therefor. As security for the payment of the principal of and interest on the Note, the District has
pledged an amount equal to __ % of the principal amount of the Note from the first unrestricted
revenues received by the District in the month of 2005, plus an amount equal to % of
the principal amount of the Note, plus an amount sufficient to pay interest on the Note, from the
first unrestricted revenucs received by the Distriet in the month of 2005 (the “Pledged
Revenues™), and the principal of the Note and the interest thereon shall be payable from the
Pledged Revenucs, and to the extent not so paid shall be paid from any other moneys of the
District lawfully available therefore.
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In the event of the nonpayment of this Note on the maturity date hereof, this Note
shall commence to bear intcrest at a default rate of one and one-half percent (1.5%) per annum
above the interest rate earned by the Los Angeles County Treasury Pool held and invested by the
Treasurer and Tax Collector of the County, calculated on a 360-day year of twelve 30-day
months. Such inlercst shall be calculated and compounded on the first day of each calendar
quarter occurring after the maturity date hereof; provided, howcver, that if the maturity date
hereof is not the first day of a calendar quarter, the initial and final quarters shall be prorated
using the average of the last three month-end interest rates, and shall be paid until payment in
full hereof.

IN WITNESS WHEREQF, the Board of Supervisors of the County of Los
Angeles has caused this Note to be executed by its Chair and by the Treasurer and Tax Collector
of the County of Los Angeles and countersigned by the Executive Officer-Clerk of the Board of
Supervisors, or their duly designated deputies, which signatures may be facsimile signatures
(provided that one of such signatures must be manually affixed) and has caused a facsimile of its
official seal to be printed hereon this 1¥ day of July, 2004.

By:
Chair
By:
Treasurer and Tax Collector
Countersigned:
By:
Executive Officer-Clerk of
the Board of Supervisors
A-2
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ASSIGNMENT

For value received, the undersigned do(es) hereby sell, assign and transfer
unto BNY Western Trust Company, acting as Certificate Agent, the within Note and do(es)
hereby irrevocably constitute and appoint as the undersigned’s attorney (o
transfer such Note on the registration books of the Certificate Agent, with full power of
substitution in the premises.

TREASURER AND TAX COLLECTOR OF THE
COUNTY OF LOS ANGELES

Dated: , 2004

Note: The signature(s) to this Assignment must
correspond with the name(s) as wrillen on
the face of the within Certificate in every
particular, without alteration or enlargement
or any change whatsoever.

Social Security Number,
Taxpayer Identification Number
or other Identifying Number of Assignee:

A-3
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RESOLUTION NO. 17-03-04

RESOLUTION OF THE BOARD OF EDUCATION OF THE
LA CANADA UNIFIED SCHOOL DISTRICT
REQUESTING THE 1SSUANCE OF
2004-2005 TAX AND REVENUE ANTICIPATION NOTES
FOR THE DISTRICT BY THE BOARD OF SUPERVISORS
OF THE COUNTY OF LOS ANGELES

WHEREAS, pursuant to Sections 53850 et seq., of the Government Code of the
State of California (the “Code”) contained in Title 5, Division 2, Part 1, Chapter 4, Article 7.6
thereof, on or after the first day of any fiscal year, the La Cafiada Unified School District (the
“District”) may borrow money by issuing notes to be designated “La Cafiada Unified School
District 2004-2005 Tax and Revenue Anticipation Notes” (the “Notes”) in anticipation of the
receipt of taxes, income, revenue, cash receipts and other moneys to be received by the District
attributable to its fiscal year ending June 30, 2005 (the “Repayment Fiscal Year”), for any
purpose for which the District is authorized to expend moneys, including but not limited to
current expenses, capital expenditures and the discharge of any obligation or indebtedness of the

District; and

WHEREAS, Section 53853 of the Code provides that such notes may be issued
by the appropriate County Board of Supervisors on behalf of the District upon the authority of a
resolution of the governing board of the District; and

WHEREAS, this Board of Education (the “District Board”), being the governing
board of the District, desires the assistance of the Board of Supervisors of the County of
Los Angeles (the “County Board”) in the borrowing of not to exceed Three Million Dollars
($3,000,000), at an interest rate not exceeding twelve percent (12%) per annum, and an
underwriters’ discount not exceeding one percent (1%) of the principal amount of the notes
described below; and

WHEREAS, pursuant to the Code, the Notes shall be payable no more than 12
months after the date of issue, and the Notes shall be payable only from revenue received or
accrued during the fiscal year in which the Notes were issued; and

WHEREAS, pursuant to Section 53856 of the Code, the District may pledge any
taxes, income, revenue, cash receipts or other moneys deposited in inactive or term deposits (but
excepting certain moneys of the District), to the repayment of the Notes, which shall be issued as
a general obligation of the District, and to the extent not paid from the taxcs, Income, revenue,
cash receipts and other moneys of the District pledged for the payment thereof, shall be paid with
intcrest thereon from any other moneys of the District lawfully available thercfor, as required by
Section 53857 of the Code; and

WHEREAS, the Notes to be issued hereunder in Fiscal Year 2004-2005 when
added to thc interest payable thercon, may not exceed eighty-five percent (85%) of the estimated
amount of the uncollected taxes, income, revenue (including but not limited to revenue from
state and federal governments), cash receipts and other moneys of the District which will be
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available for the payment of principal of the Notes and the interest thereon, as required by
Section 53858 of the Code; and

WHEREAS, upon satisfaction of certain conditions, it may be in the best interests
of the District to participate in the Los Angeles County Schools Pooled Financing 2004-2005
Tax and Rcvenue Anticipation Notes Program (the “Pooled Program™), in order to achieve the
highest possible rating, the lowest possible interest rate for the Notes and savings in costs of
jssuance and to improve the marketability of the Notes; and

WHEREAS, upon satisfaction of certain conditions, it may be in the best interests
of the District for the Treasurer and Tax Collector of the County of Los Angeles (the “Treasurer
and Tax Collector”) to provide for the execution and delivery of participation certificates,
evidencing proportionate interests in the Notes for sale to the general public on a pooled basis
with the tax and revenue anticipation notes of other school districts and/or community college
districts located within the County of Los Angeles (the “County™), in order to achieve savings in
costs of issuance and to improve the marketability of the Notes; and

WHEREAS, the Treasurer and Tax Collector has approved the selection of
underwriters who will purchase any Notes issued under the Pooled Program (the “Pooled
Program Notes™) and the selection of bond counsel who will provide the approving opinion on
the Notes, and the District Board desires to have any Pooled Program Notes or, in the alternative,
to have its individual Notes purchased by such underwriters upon such terms as may be approved
by the authorized representative of the District;

NOW, THEREFORE, this Board of Education of the La Cafiada Unified School
District hereby determines and resolves as follows:

Section 1. Governing_Board Determination. All of the recitals set forth
herein are true and correct, and this Governing Board so finds and determines.

Section 2. Authorization of Issuance of Notes; Terms Thercof.  This
Governing Board hereby authorizes the issuance of its Notes in a principal amount not to exceed
Three Million Dollars ($3,000,000), under Section 53850, et seq., of the Code to be designated
«| a Cafiada Unified School District, 2004-2005 Tax and Revenue Anticipation Notes,” the final
principal amount to be set forth in the Purchase Contract and Notes, as specified in Section 5
herein. The Notes arc to be numbered from one consecutively upward in order of issuance, to be
in the denominations of $5,000, or integral multiples thereof, as determined by the Treasurer and
Tax Collector; to be dated the date of delivery thereof; to mature (without option of prior
redemption) 12 months after their date of issue; and 1o bear interest, payable at maturity and
computed on a 30-day month/360-day year basis, at the rate or rates determined at the time of
sale thereof, but not in excess of twelve percent (12%) per annum. The Notes may be issued for
purchase by the Pooled Program, wherchy the District and certain school districts and
community college districts (collectively, with respect to any one series of participation
certificates, the “Participants™) located within the County of Los Angeles will simultaneously
issue (or will have issued by the County on their behalf) tax and revenue anticipation notes and
participate in the execution and delivery of participation certificates, evidencing proportionate
and undivided interests in the Notes of alt Participants (the “Participation Certificates™), which

[ ]
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may be divided into two or more series of Participation Certificates, as provided in Section 7
below.

Both the principal of and interest on the Notes shall he payable, only upon
surrender thereof, in lawful money of the United States of America at the principal office of
BNY Western Trust Company (the “Certificate Agent™), or the District, as provided under the
Trust Agreement to be entered into by and between the County and the Certificate Agent (the
“Trust Agreement”). The Treasurer and Tax Collector is authorized to act as a trustee, fiscal
agent, dissemination agent and/or presentation agent (the “Fiscal Agent™) in connection with the
Notes and the Participation Certificates, and the County may appoint an agent or other third party
to perform any or all of such duties.

Section 3, Form of Notes. The Notes shall be issued in fully registered form
(except as otherwise provided herein), and shall be substantially in the form and substance set
forth in Exhibit A, as attached hereto and by this reference incorporated herein, the blanks in said
form to be filled in with appropriate words and figures, or with appropriate modifications to such
form as may be appropriate for an issue of the District’s Notes outside the Pooled Program as the
Treasurer and Tax Collector may determine and approve. There shall be delivercd with the
Notes a legal opinion of Bond Counsel (as defined in Section 8 below) respecting the validity of
said Notes and the exclusion from gross income of the interest thercon for federal income tax
purposes and the cxemption of interest thercon from present State of California personal income

taxes.

Section 4. Deposit of Note Procecds; No Arbitrage. The proceeds of sale of
the Notes (net of costs of issuance) shall be deposited in or to the credit of the general fund of the
District or otherwise as directed by the Authorized Officer (as defined in Section 7 below), to be
withdrawn and expended for any lawful purpose for which the District is authorized to expend
moneys, including, but not limited to, current expenses, capital expenditures and the discharge of
any obligations or indebtedness of the District. The District hereby covenants that it will comply
with the requirements of the Tax Certificate to be executed by the District with respect to the
Notes and any other instructions requested by or otherwise provided by Bond Counsel.

Section 5. Payvment of Notes.

(A)  Source of Payment. The principal amount of the Notes, together with
the interest thereon, shall be payable from taxes, mncome, revenue, cash receipts and other
moneys which are received by the District during, or are attributable to, the Repayment F iscal
Vear and which are available therefor. The Notes shall be a general obligation of the District,
and to the cxtent the Notes are not paid from the Pledged Revenues defined below, the Notes
shall be paid with interest thereon from any other moneys of the District lawfully available
therefor, as provided herein and by law.

(B)  Pledged Revenues.  As security for the payment of the principal of and
interest on the Notes, the District hereby pledges from the first unrestricted revenues received by
the District (such pledged amounts being hercinafter called the “Pledged Revenues™) as more
fully described in the Purchase Contract and Notes. The term “unrestricted revenues” shall mean
taxes, income, revenue, cash receipts, and other money of the District as provided in Section
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53856 of the Code, which are intended as receipts for the general fund of the District and which
are generally available for the payment of current expenses and other obligations of the District.
The principal of the Notes and the interest thereon shall be a first lien and charge against and
shall be payable from the first moncys received by the District from such Pledged Revenucs, as

provided by law.

In order to effect the pledge referred to in the preceding paragraph, the District
agrees to the establishment of the Repayment Fund, as defined below, and the District agrees to
cause to be deposited, and shall request specific amounts from the District’s funds on deposit
with the Treasurer and Tax Collector for such purpose, directly therein the first unrestricied
revenues received by the District in the months and dates set forth in the Purchase Contract and
the Notes (each individual month a “Repayment Month” and collectively, the “Repayment
Months”) and any amount thereafter attributable to the Repayment Fiscal Year, until the amount
on deposit in such fund, taking into consideration anticipated investment earnings thereon to be
received by the Maturity Date (as specified in the Purchase Contract and Notes) is equal, in the
respective Repayment Months, to the percentages of the principal of and interest due on the
Notes at maturity as specified in the Purchase Contract and the Notes. Such Repayment Months
and Pledged Revenues may be changed (as approved by the Underwriters) as directed in a
certificate of the District that may be delivered on or before the date of delivery of the Notes.

In the event that on the last Business Day (as defined in the Trust A greement) of
any Repayment Month, the District has not received sufficient unrestricted revenues to permit
the deposit into the Repayment Fund of the full amount of Pledged Revenues to be deposited in
the Repayment Fund from said unrestricted revenues in said month, then the amount of any
deficiency shall be satisfied and made up from any other moneys of the District lawfully
available for the payment of the principal of the Notes and the interest thercon, as and when such
other moneys are received or are otherwise legally available.

None of the Pledged Revenues shall be available for the payment of principal of
and interest due on any tax and revenue anticipation notes attributabie to any Participant other
than the District, and the District acknowledges and agrees that by participation in the Pooled
Program, it shall not be entitled io any payment of principal of and interest on the Notes from the
revenues of any Participant other than the District.

In accordance with this Section 5(B) and to effect the pledge contained herein the
District shall and does hereby authorize and instruct the Los Angeles County Auditor-Controller
(the “Auditor-Controller™) to intercept the first amounts received in its Repayment Months as set
forth in the Purchase Contract and Notes (or as modified as provided in the Certificate which
may be delivered by the District on or before the issuance of the Notes), and place such amounts
on deposit with the Treasurer and Tax Collector for deposit directly in the Repayment Fund held
by the Fiscal Agent with a designation to the Certificate Agent of the amounts to be credited for
the District. Upon such deposit, such funds will not be available to the District. The District
shall and docs hereby authorize and instruct that, in the event that therc have been insufficient
Pledged Revenues received by the District by the third Business Day prior to the day on which
Pledged Revenues are to be deposited into the Repayment Fund (the “Pledge Date™), to permit
the deposit into its Repayment Fund of the full amount of the Pledged Revenues required to be
deposited with respect to such Pledge Date, the Auditor-Controller shall collect the amount of
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any deficiency for deposit in the Repayment Fund in such amount as may be directed by the
Treasurer and Tax Collector from any other unrestricted moneys of the District lawfully
avaiiable for the payment of the principal of the Notes and the interest thereon on such Pledge
Date or thereafter on a daily basis, when and as such Pledged Revenues and unrestricted moneys
arc received by the Participant and wiil deposit said moneys with the Treasurer for deposit
directly in the Repayment Fund.

(C)  Deposit of Pledged Revenues in Repayment Fund. The Pledged Revenucs
shall be held by the County in a separate and special fund designated as the “La Cafiada Unified
School District, 2004-2005 Tax and Revenue Anticipation Notes Repayment Fund” (herein
called the “Repayment Fund™) and the County wil administer the Pledged Revenues through and
including the maturity date of the Notes and apply such funds as directed in this Resolution. Any
moneys deposited in the Repayment Fund shall be for the sole benefit of the owners of the Notes
and until the Notes and all interest thereon are paid, or until provision has been made for the
payment of the Notes and all interest thereon in accordance with their terms, the moneys in the
Repayment Fund shall be applied only for the purposes for which the Repayment Fund is
created. The Treasurer and Tax Collector is directed to deposit all Pledged Revenues subject to
deposit as provided in this Section 5(C} when and as received directly into the Repayment Fund,
without further instruction by the District. From the dates of receipt by the Treasurer and Tax
Collector of any of the Pledged Revenues subjcct to such deposit, the District shall have no right,
title or interest therein.

(D)  Disbursement and Investment of Moneys in Repayment Fund. All
Pledged Revenues shall be deposited into the Repayment Fund upon receipt. After such datc as
the amount of Pledged Revenues on deposit in the Repayment Fund shall be sufficient to pay in
full the principal of and interest on the Notes, when due, any moneys in excess of such amount
remaining in or accruing to the Repayment Fund shall be transferred to the gencral fund of the
District or otherwise as directed by the Authorized Officer. On the maturity date of the Notes,
the moneys in the Repayment Fund shall be used, to the extent necessary, to pay the principal of
and intcrest on the Notes.

Moneys in the Repayment Fund, to the greatest extent possible, shall be invested
in Permitted Investments (as defined in the Trust Agreement) as directed by the Treasurer and
Tax Collector or by the Authorized Officer in consultation with the Los Angeles County Office
of Education, which may include, but not be limited to. a guaranteed investment contract and the
Los Angeles County Pooled Investment Fund or any other investment which the Authorized
Officer in consultation with the County Office of Education deems prudent. The Treasurer and
Tax Collector (who is hereby designated as agent of the District for these purposcs) is hereby
requested to invest andfor to direct the investment of the proceeds of the Notes and the
Participation Certificates and any other funds held under the Trust Agreement in accordance with
the Trust Agreement and Los Angeles County policy governing the investment of such funds.

(E)  Defaults in the Repayment of the Notes. If the Notes as evidenced and
represented by a series of Participation Certificates arc not paid at maturity, or arc paid in whole
or in part by a draw under or claim upon a form of credit support for the Notes or such series of
Participation Certificates (“Credit Enhancement”) which draw or claim is not fully reimbursed
on such date, they shall become Defaulted Notes (as defined in the Trust Agreement), and the
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unpaid portion thereof (or the portion thereof with respect to which Credit Enhancement applies
for which reimbursement on a draw or claim has not been fully made) shall be deemed
outstanding and shall continue to bear interest at the default rate specified in the Trust
Agreement (the “Default Rate™). If the Notcs as evidenced and represented by a scries of
Participation Certificates are not secured by Credit Enhancement in whole or in part and are not
fully paid at maturity, the unpaid portion thereof (or the portion thereof to which no Credit
Enhancement 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 District with respect to such Defaulted Notes or unpaid Notes
shall not be a debt or liability of the District prohibited by Article XVI, Section 18 of the
California Constitution and the District shall not be liable thereon except to the extent of any
available revenues attributable to the Repayment Fiscal Year as provided in paragraph (B) above.

Section 6. Execution of Notes. The District hereby requests the Treasurer
and Tax Collector, or his designated deputy, and the appropriate officers of the County Board to
execute the Notes by their manual or facsimile signatures and to affix a facsimile of the seal of
the County thereon; and said officers shall be authorized to cause the blank spaces thereof to be
filted in prior to initial delivery as may be appropriate.

Section 7. Approval of Sale of Notes. In order to retain maximum flexibility
and secure interest cost savings for the District, this Governing Board hereby delegates to the
President of the Governing Board, to the Superintendent of the District, or such other authorized
person (each, an “Authorized Officer”), the right, on behalf of the District, to elect to have the
District participate in the Pooled Program upon satisfaction of the following conditions: the
District will participate in the Pooled Program unless its participation would result in (a) an
issuance of Notes after the date of the primary cash flow deficit of the District, or (b) a delay in
the issuance of the Notes which delay would likely, in the judgment of the Authorized Officer in
consultation with the County Office of Education, increase the intercst rate applicable to the
Notes. The Treasurer and Tax Collector shali, within the limitations set forth below, be
authorized and directed, on behalf of the District, to enter into a contract of purchase with the
Underwriters for the purchase of the Notes.

If the Authorized Officer shall elect to have the District participatc in the Pooled
Program, the Notes shall be deposited into a trust to be established under and pursuant to the
Trust Agreement, creating a trust estate, which shall contain the Notes and the tax and revenue
anticipation notes of the other Participants in such series. It is hereby recognized, acknowledged
and agreed that the Certificate Agent appointed pursuant to thc Trust Agreement, may cxecute
and deliver Participation Certificates on behalf of the Distriet and the other Participants, each
representing the proportional, undivided ownership interest of the registered owner thereof in the
Notes. The District agrees to recognize each registered owner of the Participation Certificates as
the bencficial owner of its Notes to the extent of such registered owner’s proportional, undivided
interest in the Notes. Tf, for purposcs of obtaining the highest possible rating and the lowest
possible interest rate for the Notes, it shall be advisable for the District to participate in a Pooled
Program to be divided into two or more series of Participation Certificates, the Authorized
Officer shall approve the participation by the District in one such series. The Authorized Officer
is hereby authorized to executc and deliver any documents and to take such othet action as may
be necessary or proper to carry out the interest of the provisions hereof. The participation by the
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District in the Pooled Program and the execution and delivery of Participation Certificates under
the Trust Agreement, defined herein, shall not cause the District to be liable for payments of
principal of or interest on the notes attributable to any other Participant.

The Authorized Officer is further authorized to determine the maximum principal
amount of Notes to be lodged with the Certificate Agent in exchange for the execution and
delivery of the Participation Certificates, not to exceed $3,000,000, and to deliver the Notes to
the County, if the conditions set forth in this Resolution arc satisfied.

Section 8. Authorization and Approval of Preliminary Official Statement and
Official Statement. In connection with the Pooled Program, the County Office of Education,
with the concurrence of this District, has appointed RBC Daim Rauscher Inc., as representative of
itself and any co-underwriter the County Office of Education may appoint as Underwriters (the
“Underwriters”), and Hawkins Delafield & Wood LLP, or such other counsel as the Office of
Education may appoint, as bond counsel (“Bond Counsel”). The officers of the District are
authorized to provide information regarding the District in connection with the preparation of
such document or documents. The proposed form of Preliminary Official Statement with respect
to Participation Certificates in the form on file with this Board is hereby approved. The
Underwriters are hereby authorized to prepare and distribute a Preliminary Official Statement
and an Official Statement relating to the Pooled Program. The Authorized Officer is hereby
authorized and directed to provide the Underwriters with such information relating to the District
as the Underwriters shall reasonably request for inclusion in the Preliminary Official Staternent.
Upon inclusion of the information relating to the District therein, the Preliminary Official
Statement is, except for certain omissions permitted by Rule 15¢2-12 of the Securities and
Exchange Commission promulgated under the Securities Exchange Act of 1934, as amended (the
“Rule”), hereby deemed final within the meaning of the Rule; provided that no representation is
made as to the information contained in the Preliminary Official Statement relating to the other
Participants or any municipal bond insurer. If, at any time prior to the execution of the Purchase
Contract by the County, any event occurs as a result of which the information contained in the
Preliminary Official Statement relating to the District might include an untrue statement of a
material fact or omit to state any material fact necessary to make the statements therein, in light
of the circumstances under which they were made, not misleading, the District shal promptly
notify the Underwriters.

Section 9. Continuing Disclosure.

(A)  As requited by the Rule, the District covenants with the beneficial owners
of the Participation Certificates that it will, and hereby authorizes its appropriate officers and
employees to provide, in 2 timely manner, to the Municipal Securities Rulemaking Board (the
“MSRB”) or each nationally recognized municipal securities information repository and to any
California information depository for the benefit of the beneficial owners of the Participation
Certificatcs, notice of any of the following events with respect to the Notes, if material:

(1) principal and interest payment delinquencies;

(2) non-payment related defaults;

(3} unscheduled draws on the debt service rcserves reflecting financial
difficulties;
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(4)  unscheduled draws on credit enhancements reflecting  financial
difficulties;

(5) substitution of credit or liquidity providers, or their failure to perform;

{6) adverse tax opinions or events affecting the tax-exempt status of the
securities;

(7)  modifications to rights of security holders;

(8)  bond calls;

€)) defeasances;

(10) release, substitution, or sale of property securing repayment of the
securities; and

(11) rating changes.

Notwithstanding any other provision herein, failure of the District to perform in
accordance with this Section 9(A) shall not constitute a default under this Resolution and may be
enforced only as provided in this Section 9.

(B)  Each Material Event Notice shall be so captioned and shall prominently
state the title, date and CUSIP numbers of the affected Participation Certificates.

- (C)  The District represents that since July 3, 1995, it has not failed to comply
in any material respect with any previous undertaking in a written contract or agreement
specified in paragraph (b)(5)(i) of the Rule.

Doy ) This Section may be amended, by written agreement of the
parties, without the consent of the holders of the Participation Certificates (except to the extent
required under clause (4) below), if all of the following conditions are satisfied: (1) such
amendment is made in connection with a change in circumstances that arises from a change in
legal (including regulatory) requirements, a change in law (including rules or regulations) or in
interpretations thereof, or a change in the identity, nature or status of the District or the type of
business conducted thereby, (2) this Section as so amended would have complied with the
requirements of the Rule as of the date of this Resolution, after taking into account any
amendments or interpretations of the Rule, as well as any change in circumstances, (3) the
District shall have delivered to the County an opinion of Bond Counsel, addressed to the District
and the County, to the same effect as set forth in clause (2) above, (4) either (i) the District shall
have delivered to the County an opinion of Bond Counsel or a determination by a person, in each
case unaffiliatcd with the District (such as Bond Counsel or the County) and acceptable to the
District, addressed to the District and the County, to the effect that the amendment does not
materially impair the interests of the holders of the Participation Certificates or (ii) the holders of
the Participation Certificates consent to the amendment to this Section pursuant to the same
procedures as arc otherwise required for amendments, and (5) the District shall have delivered
copies of such opinion(s) and amendment to each NRMSIR and the SID.

2) In addition to subsection (DY) above, this Section may be
amended and any provision of this Scction may be waived, by written agreement of the parties,
without the comsent of the holders of the Participation Certificates, if all of the following
conditions are satisfied; (1) an amendment to the Rule is adopted, or 2 new or modified official
interpretation of the Rule is issued, after the effective date of this Section which is applicable to
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this Section, (2) the District shall have delivered to the County an opinion of Bond Counsel,
addressed to the District and the County, to the effect that performance by the District and the
County under this Section as so amended or giving effect to such waiver, as the case may be, will
not result in a violation of the Rule and (3) the District shall have delivered copies of such
opinion and amendment to each NRMSIR and the SID.

(E) (1) The provisions of this Section shall inure solely to the benefit of
the holders from time to time of the Participation Certificates, except that beneficial owners of
Participation Certificates shall be third-party beneficiaries of this Section.

(2) Except as provided in this subsection (E}2), the provisions of
this Section shail create no rights in any person or entity. The obligations of the District to
comply with the provisions of this Section shall be enforceable in the case of enforccment of
obligations to provide notices, by any Registered Owner of outstanding Certificates, or by the
Fiscal Agent and Certificate Agent on behalf of the Registered Owners of outstanding
Certificates; provided, however, that the Fiscal Agent and Certificate Agent shall not be required
to take any enforcement action except at the direction of the Registered Qwners of not less than a
majority in aggregate principal amount of the Certificates at the time outstanding who shall have
provided the Certificate Agent with adequate security and indemnity. The Registered Owners’,
Fiscal Agent’s and Certificate Agent’s rights to enforce the provisions of this Section shall be
limited solely to a right, by action in mandamus or for specific performance, to compel
performance of the District’s obligations under this Section. In consideration of the third-party
beneficiary status of beneficial owners of Certificates pursuant to subsection (1) of this Section,
beneficial owners shall be deemed to be Registered Owners of Certificates for purposes of this

subsection (B).

(F)  For the purposes of this Resolution, unless the context otherwise requires,
the terms defined in this Subsection shall, for all purposes of this Resolution, have the meanings
specified herein:

“Bond Counsel” means an attorney or firm of attorneys of nationally recognized
standing in matters pertaining to the validity of, and tax-exempt naturc of interest on, obligations
issued by states and their political subdivisions.

“Material Event” means any of the events with respect to the Notes, set forth in
Section (9)(A) above.

“Material Event Notice” means notice of a Material Event.

“MSRB’ means the Municipal Securities Rulemaking Board established pursuant
to Section 15B(b)(1) of the Securities Exchange Act of 1934.

“NRMSIR” means, at any time, a then-existing nationally recognized municipal
securities information repository, as recognized from time to time by the SEC for the purposes
referred to in the Rule. The NRMSIRs as of the date of this Resolution are Bloomberg
Municipal Repository, DPC Data Inc., Standard & Poor’s Securities Evaluations, Inc., and FT
Interactive Data.
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“Register " means the book or book of registration kept by the Registrar in which
are maintained the names and addresses and principal amounts registered to each Registered
Owner.

“Registered Owner”” means the Person in whose name a Certificate is registered
on the Register.

“Registrar”” means the Certificate Agent, or a substitute Registrar.

“SID" means, at any time, a then-existing state information depository, if any, as
operated or designated as such by or on behalf of the State of California for the purposes referred
io in the Rule. As of the date of this Resolution, there 1s no SID.

Section 10.  Delivery of Notes. The proper officers of the County Board are
hereby requested to deliver the Notes to the Treasurer and Tax Collector upon payment therefor
in accordance herewith and in accordance with the terms of the Purchase Contract executed in
comnection with the Notes or the Participation Certificates, as appropriate, and the Trust
Agreement. All actions heretofore taken by the officers and agents of the District and the
County Board with respect to the Notes are hereby approved, confirmed and ratified, and the
officers of the District and the County Board are hereby authorized and directed to do any and all
things and take any and all actions including but not limited to those described herein, which
they, or any of them, may deem necessary or advisable in order to consummate the tawful
issuance and delivery of the Notes in accordance with this Resolution and any resolutions
hereafter adopted by this Governing Board.

Section 11.  Non-Negotiability_of Notes. In (he event that the Authorized
Officer shall elect ta issue the District’s Notes within the Pooled Program, such Notes shall be
lodged in trust with the Certificate Agent and maintained in such trust until their scheduled
maturity and payment in full. The Notes shall not be transferable or assignable by the Certificate
Agent. Notwithstanding the foregoing, in the event that the Notes should be lost, stolen,
destroyed or mutilated prior to their stated maturity, the District shall cause to be issued a new
Note or Notes of the same tenor, term and maturity as the original to replace the same upon such
reasonable terms and conditions, including the payment of costs and the posting of a surcty bond,
as may from time to time be determined and prescribed by the Authorized Officer in consultation
with the County Office of Education.

Section 12.  Authorization for Credit Enhancement for Pooled Program. In the
event the District participates in the Pooled Program in accordance with the provisions of Section
7 above, this Governing Board acknowledges and agrees that 1t shall be obligated to pay its pro
rata share of the cost of any Credit Enhancement required for the Pooled Program, and this
Governing Board specifically finds and determines that the acquisition of such Credit
Enhancement will benefit the District by reducing the interest cost associated with the Notes.
The Authorized Officer is hereby authorized and directed to exccute such reimbursement or
other financing agreement as may be necessary in order to obtain said Credit Enhancement for
the District’s participation in the Pooled Program, and the District agrees to perform its
obligations pursuant to such reimbursement or other financing agreement.
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Section 13.  Authorization to Attest. Any Authorized Officer or the Secretary
of the Governing Board is hereby authorized and directed to attest to the signature of any other
Authorized Officer, whenever required or advisable for the transactions contemplated by this
Resolution. Each Authorized Officer is authorized and directed to execute and attest such further
documents, instruments and certificates as may be deemed necessary or advisable by Bond
Counsel, in order to accomplish the purposes of this Resolution.

Section 14.  Further Actions Authorized. It is hereby covenanted that the
District, and its appropriate officials, have duly taken all proceedings necessary to be taken by
them, and will take any additional proceedings necessary to be taken by them, for the levy,
collection and enforcement of the taxes and other revenues pledged under this Resolution in
accordance with the law and for carrying out the provisions of this Resolution. The Authorized
Officer, officers and staff of the District are hereby directed to take such further action as may be
necessary to carry out the intent and purpose of this Resolution and to cxecute and deliver any
and all agreements, certificates and other documents that they or Bond Counsel may deem
necessary or advisable to effcctuate the purposes of this Resolution without further approval of
this Goveming Board.

Section 15.  Costs and Expenses. The District covenants and agrees to pay its
pro rata share of the costs and expenses incurred in connection with the execution and delivery
of the Notes, the Participation Certificates and the administration of the Pooled Program, in the
event that its Authorized Officer should elect to participate in the Pooled Program.

Section 16.  Limited Liability. Notwithstanding anything to the contrary
contained herein or in the Notes or in any other document mentioned herein, the District shall not
have any liability hereunder or by reason hereof or in connection with the transactions
contemplated hercby cxcept to the extent payable from moneys available therefor as set forth in
Section 5 hercof and the County is not liable for payment on the Notes or any other obligation of
the District hereunder.

Section 17.  Effective Date. This Resolution shall take effect immediately.

PASSED AND ADOPTED by the La Cafiada Unified School District this

March 30 , 2004, by the following vote:
AYES: 5
NOES: o
ABSENT: 0
" e
;" President of the Board of Education of
the La Cafiada Unified School District
ATTEST:

11
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Bk,

Secretary of the Board of Education of the
La Cafiada Unified School District

12
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EXHIBIT A

FORM OF 2004-2005 TAX AND REVENUE ANTICIPATION NOTE

LA CANADA UNIFIED SCHOOL DISTRICT
COUNTY OF LOS ANGELES
STATE OF CALIFORNIA
2004-2005 TAX AND REVENUE ANTICIPATION NOTE

No. R-1 July 1, 2004

Principal Amount: $ Interest Rate: Y

FOR VALUE RECEIVED, the La Cafiada Unified School District (the
“District”™), County of Los Angeles, State of California, acknowledges itself indebted to and
promises to pay to the TREASURER AND TAX COLLECTOR OF THE COUNTY OF LOS
ANGELES, the principal amount stated above in lawful money of the United States of America,
on , 2005, together with interest thereon at the interest ratc stated above, per annum in
like lawful money of the United States of America from the date hereof until maturity. Both the
principal of and interest on this Note shall be payable only upon surrender of this Note as the
Note shall fall due; provided, however, that no interest shall be payable for any period after
maturity during which the Registered Owner hereof fails property to present this Note for

payment.

It is hereby certified, recited and declarcd that this Note is made, executed and
given pursuant to and by authority of a resolution duly passed and adopted by the Board of
Education of the District, and of a resolution duly passed and adopted by the Board of
Supervisors of the County of Los Angeles on ___ , 2004, under and by authority of
Article 7.6 (commencing with Section 53850) of Chapter 4, Part 1, Division 2, Title 5, of the
California Government Code, and that all acts, conditions and things required to exist, happen
and be performed precedent to and in the issuance of this Note have existed, happened and been
performed in regular and due time, form and manner as required by law, and that this Note,
together with all other indebtedness and obligations of the District, does not exceed any limit
prescribed by the Constitution or laws of the State of California.

The principal amount 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
District during, or are attributable to, Fiscal Year 2004-2005 and which are lawfully available
therefor. As security for the payment of the principal of and interest on the Note, the District has
pledged an amount equal to _ % of the principal amount of the Note from the first unrestricted
revenues received by the District in the month of 20035, plus an amount equal to __ % of
the principal amount of the Note, plus an amount sufficient to pay interest on the Notc, from the
first unrestricted revenues received by the District in the month of 2005 (the “Pledged
Revenues”), and the principal of the Note and the interest thereon shall be payable from the
Pledged Revenues, and to the extent not so paid shall be paid from any other moneys of the
District lawfully available therefor.
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In the event of the nonpayment of this Note on the maturity date hereof. this Note
shall commence to bear interest at a default rate of one and one-half percent (1.5%) per annum
above the interest rate earned by the Los Angeles County Treasury Pool held and invested by the
Treasurer and Tax Collector of the County, calculated on a 360-day year of twelve 30-day
months. Such interest shall be calculated and compounded on the first day of each calendar
quarter occurring after the maturity date hereof; provided, however, that if the matunity date
hereof is not the first day of a calendar quarter, the initial and final quarters shall be prorated
using the average of the last three month-end interest rates, and shall be paid until payment in
full hereof.

IN WITNESS WHEREOQF, the Board of Supervisors of the County of Los
Angeles has caused this Note to be executed by its Chair and by the Treasurcr and Tax Collector
of the County of Los Angeles and countersigned by the Executive Officer-Clerk of the Board of
Supervisors, or their duly designated deputies, which signatures may be facsimile signatures
(provided that onc of such signatures must be manually affixed) and has caused a facsimile of its
official seal to be printed hereon this 1¥ day of July, 2004.

By:
Chair
By:
Treasurer and Tax Collector
Countersigned:
By: . _
Executive Officer-Clerk of
the Board of Supervisors
A-2
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ASSIGNMENT

For value received, the undersigned do(es) hereby scll, assign and transfer
unto BNY Western Trust Company, acting as Certificate Agent, the within Note and dofes)
hereby irrevocably constitute and appoint as the undersigned’s attomey to
transfer such Note on the registration books of the Certificate Agent, with full power of
substitution in the premises.

TREASURER AND TAX COLLECTOR OF THE
COUNTY OF LOS ANGELES

Dated: , 2004

Note: The signature(s) to this Assignment must
correspond with the name(s) as written on
the face of the within Certificate in every
particular, without alteration or enlargement
or any change whatsoever.

Social Security Number,
Taxpayer Identification Number
or other Identifying Number of Assignee:
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APPROVED
APR 0 6 2004

BOARD OF TRUSTEES
LBCCD RESOLUTION NO. 040604C

RESOLUTION OF THE BOARD OF TRUSTEES OF THE
LONG BEACH COMMUNITY COLLEGE DISTRICT
REQUESTING THE ISSUANCE OF
2004-2005 TAX AND REVENUE ANTICIPATION NOTES
FOR THE DISTRICT BY THE BOARD OF SUPERVISORS
OF THE COUNTY OF 1.OS ANGELES

WHEREAS, pursuant to Sections 53850 er seq., of the Government Code of the
State of California (the *Code™) contained n Title 5, Division 2, Part I, Chapter 4, Article 7.6
thercol, on or afler the first day of any fiscal year, the Long Beach Community College District
(the “District™} may horrow money by issuing notes to be designated “Long Beach Community
Collcge District 2004-2005 Tax and Revenue Anticipation Notes™ (the “Notes™) in anticipation
of the receipt of taxes, income, revenue, cash reccipts and other moneys to be received by the
District attributable to its fiscal year ending June 30, 2005 (the “Repayment Fiscal Year”), for
any purpose for which the District 1s authorized to expend moneys, including but not limited to
current expenses, capital expenditures and the discharge of any obligation or indebtedness of the
Dastrict; and

WIIEREAS, Section 53853 of the Code provides that such notes may be issued
by the appropriate County Board of Supervisors on hehalf of the District upon the authority ol a
resolution of the governing board of the District; and

WHEREAS, this Board of Trustees (the “Disirict Board”™), being the governing
board of the District, desires the assistance of the Board of Supervisors of the County of
Los Angeles (the “County Board”) in the borrowing of not to exceed Five Million Dollars
($5,000,000), at an interest rate not exceeding twelve percent (12%) per annum, and an
underwriters” discount not exceeding one percent (1%) of the principal amount of the notes
described below: and

WHEREAS, pursuant to the Code, the Notes shall be payable no morc than 12
months after the date of issue, and thc Notes shall be payable only from revenue received or
accrued during the fiscal year in which the Notes were issued; and

WHEREAS, pursuant to Section 53856 of the Code, the District may pledge any
taxes, income, revenue, cash receipts or other moncys deposiled in inactive or term deposits (but
excepting certain moneys of the District), to the repayment of the Notes, which shall be issucd as
a general obligation of the Pistrict, and to the cxtent not paid [rom the taxes, income, revenue,
cash receipts and other moneys of the District pledged for the payment thereof, shall be paid with
interest thereon from any other moneys of the District law(ully available therefore, as required
by Sectien 53857 of the Code; and

WHEREAS, the Notes to be issued hereunder in Fiscal Year 2004-2005 when
added to the interest payable thereon, may not exceed eighty-five percent (85%) of the estimated
amount of the uncollected taxes, income, revenue (including but not limiled to revenue from
state and federal governments), cash receipts and other moneys of the District which will be
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available for the payment of principal of the Notes and the interest thereon, as required by
Section 53858 of the Code; and

+ WHEREAS, upon satisfaction of certain conditions, 1t may be in the best interests
of the Ihstrict to participate in the Los Angeles County Schools Pooled Financing 2004-2005
Tax and Revenue Anticipation Notcs Program (the “Pooled Program™), in order to achicve the
highest possible rating, the lowest possible interest rate for the Notes and savings in costs of
issuance and to improve the marketability of the Notes; and

WHEREAS, upon satisfaction of certain conditions, it may b in the best interests
ol the District for the Treasurer and Tax Collector of the County of Los Angeles (the “Treasurer
and Tax Collector”) to provide for the execution and delivery of participation certificates,
evidencing proportionate interests in the Notes for sale to the general public on a pooled basis
with the tax and revenue anticipation notes of other school districts and/or commumty college
districts located within the County of Los Angeles (the “County”), in order to achieve savings in
costs of issuance and to improve the marketability of the Notes; and

WHEREAS, the Treasurer and Tax Collecior has approved the selection of
underwriters who will purchase any Notes issued under the Pooled Program (the “Pooied
Program Notes™) and the selection of bond counsel who will provide the approving opinion on
the Notes, and the District Board desires to have any Pooled Program Notes or, in the alternative,
10 have its individual Notes purchased by such underwriters upon such terms as may be approved
by the authorized representative of the District;

NOW, THEREFORE, this Board of Trustees of the Long Beach Community
College District hereby determines and resolves as follows:

Section 1. Governing Board Determination. All of the recilals set forth
herein are true and correct, and this Governing Board so finds and determines.

Section 2. Authorization of TIssuance of Notes; Terms Thereof.  This
(Govemning Board hereby authorizes the issuance of its Notes in a principal amount not to ¢xcced
Five Million Dollars ($5,000,000), under Section 53850, ef seq., of the Code to be designated
“Long Beach Community College District, 2004-2005 Tax and Revenue Anticipation Notes,”
the final principal amount to be set forth in the Purchase Contract and Notes, as specified in
Section 5 herein. The Notes are to be numbered from one consecutively upward in order of
issuance, 1o be in the denominations of $5,000, or integral muitiples thereof, as determined by
the Treasurer and Tax Collector; to be dated the date of delivery thereof; to mature (without
option of prior redemption) 12 months after their date of issue; and to bear interest, pavable at
maturity and computed on a 30-day month/360-day year basis, at the rate or rates determined al
the time of sale thereof, but not 1n excess of twelve percent (12%) per annum. The Notes may he
issued for purchase by the Pooled Program, whereby the Disiricl and certain school districts and
community college districts (collectively, with respect to any one series of participation
certificates, the “Participants™) located within the County of Los Angeles will simultaneously
issue (or will have issued by the County on their behalf) tax and revenue anticipation notes and
participate in the execution and delivery of participation certificates, evidencing proportionate
and undivided interests in the Notes of all Participants (the “Participation Certificates™), which
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may be divided into two or more serics of Participation Certificates, as provided in Section 7
below.

Both the principal of and interest on the Notes shail be payable, only upon
surrender thereof, m lawful money of the United States of America at the principal office of
BNY Western Trust Company (the “Certificate Agent”), or the District, as provided under the
Trust Agreement to be entered into by and between the County and the Certificatc Agent (the
“Trust Agrcement”™). The Treasurer and Tax Colleclor is authorized to act as a trustee, fiscal
agent, dissemination agent and/or presentation agent (the “Fiscal Agent”) in connection with the
Notes and the Participation Cerlificates, and the County may appoint an agent or other third party
to perform any or all of such duties,

Section 3. Form of Notes. The Notes shall be issued in fully registered form
{except as otherwise provided herein), and shall be substantially in the form and substance set
forth in Exhibit A, as attached hereto and by this reference incorporated herein, the blanks in said
form to be filled in with appropriate words and figures, or with appropriate modifications to such
form as may be appropriate for an issue of the District’s Notes outside the Pooled Program as the
Treasurer and Tax Collector may determine and approve. There shall be delivered with the
Notes a lcgal opinion of Bond Counsel (as defined in Section 8 below) respecting the validity of
said Notes and the exclusion from gross income of the interest thereon for federal income tax
purposes and the excmption of interest thercon from present State of Califormia personal income
taxes.

Section 4. Deposit of Note Proceeds; No Arbitrage. The proceeds of sale of
the Notes (net of costs of 1ssuance) shall be deposited 1n or to the credit of the general fund of the
District or otherwise as direcled by the Authorized Officer (as defined in Section 7 below), to he
withdrawn and expended for any lawful purpose for which the District is authorized lo expend
moneys, including, but not limited to, current expenses, capital expenditures and the discharge of
any obligations or indebtedness of the District. The District hereby covenants that it will comply
with the requircments of the Tax Certificate to be executed by the District with respect to the
Notes and any other instructions requested by or otherwise provided by Bond Counsel.

Section 5. Payment of Notes.

{A)  Source of Payment. The principal amount of the Notes, together with
the interest thereon, shall be payable [rom taxes, income, revenue, cash receipts and other
moncys which are received by the District during, or are attributable to, the Repayment Fiscal
Year and which are available thercfore. The Notes shall be a general obligation of the District,
and to the cxtent the Notes are not paid from the Pledged Revenues defined below, thc Notcs
shall be paid with interest thereon from any other moncys of the District lawfully avatlable
therefore, as provided herein and by law.,

(B}  Pledged Revenues.  As security for the payment of the principal of and
interest on the Notes, the District hereby pledges from the first unrestricted revenues reccived by
the Dustrict (such pledged amounts heing hereinaticr called the “Pledged Revenues™) as more
fully described in the Purchasc Contract and Notes. The term “unrestricted revenues™ shall mean
taxes, income, revenue, cash receipts, and other money of the District as provided in Sectlion
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53856 of the Code, which are intended as rcceipts for the general fund of the District and which
are generally available for the payment of current expenses and other obligations of the District.
The principal of the Notes and the interest thercon shall be a first lien and charge against and
shall be payable from the first moneys received by the District from such Pledged Revenues, as
provided by law.

In order to effect the pledge referred to in the preceding paragraph, the District
agrees to the establishment of the Repayment Fund, as defined below, and the District agrees to
cause lo be deposited, and shall request specific amounts from the District’s funds on deposit
with the Treasurer and Tax Collector for such purpose, dircetly therein the first unrestricted
revenues received by the District in the months and dates set forth in the Purchase Contract and
the Notes (each individual month a “Repayment Month” and collectively, the “Repayment
Months™) and any amount thereafter attributable to the Repayment Fiscal Year, until the amount
on deposit in such fund, taking into consideration anticipated investment earnings thereon to be
reccived by the Maturity Date (as specified in the Purchase Contract and Notes) is equal, in the
respective Repayment Months, to the percentages of the principal of and interest due on the
Notes al maturity as specificd in the Purchase Contract and the Notes. Such Repayment Months
and Pledged Revenues may be changed (as approved by the Underwriters) as directed in a
certificate of the District that may be delivered on or before the date of delivery of the Notes.

In the event thal on the last Business Day (as defined in the Trust Agreement) of
any Repayment Month, the District has not received sufficient unrestricted revenues to permit
the deposit into the Repayment Fund of the full amount of Pledged Revenues to be deposited in
the Repayment Fund from said unrestricted revenues in said month, then the amount of any
deficiency shall be satisfied and made up from any other moneys of the District lawfully
available for the payment of the principal of the Notes and the intcrest thercon, as and when such
other moneys are received or are otherwise legally available.

None of the Pledged Revenues shall he available for the payment of principal of
and interest due on any tax and revenue anticipation notcs attributable to any Partictpant other
than the District, and the District acknowledges and agrees that by participation in the Pooled
Program, it shall not be entitled to any payment of principal of and intcrest on the Notes from the
revenues of any Participant other than the District.

[n accordance with this Section 5(B) and to effect the pledge contained herein the
District shall and does hereby authorize and instruet the Los Angeles County Auditor-Controller
{the “Auditor-Controller™) to intercept the first amounts received in its Repayment Months as set
forth in the Purchase Contract and Notes (or as modified as provided in the Certificate which
may be delivered by the District an or before the issuance of the Notes), and place such amounts
on deposit with the Treasurer and Tax Collector [or deposit directly in the Repayment Fund held
by the Fiscal Agent with a designation to the Certificate Agent of the amounts to be credited for
the District. Upon such deposit, such funds will not be availablc to the District. The District
shall and does hereby authorize and instruct that, in the event that there have been insufficient
Pledged Revenues received by the District by the third Business Day prior to the day on which
Pledged Revenues are to be deposited into the Repayment Fund (the “Pledge Datc™), to permit
the deposit into its Repayment Fund of the full amount of the Pledged Revenues required to be
deposited with respect to such Pledge Dalte, the Auditor-Controller shall collect the amount of

4
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any deficiency for deposit in the Repayment Fund in such amount as may bc directed by the
Treasurer and Tax Collector from any other unrestricted moneys of the District lawfully
available for the payment of the principal of the Notes and the interest thercon on such Pledge
Date or thereafter on a daily basis, when and as such Pledged Revenues and unrestricted moneys
are received by the Participant and will deposit said moncys with the Treasurer for deposit
directly in the Repayment Fund.

(C)  Dcposit of Pledged Revenues in Repayment Fund. The Pledged Revenues
shall be held by the County in a separate and special fund designated as the “Long Beach
Community College District, 2004-2003 Tax and Revenuc Anticipation Notes Repayment Fund”
(herein called the “Repayment Fund”) and the County will administer the Pledged Revenues
through and including the maturity datc of thc Notes and apply such funds as directed in this
Resolution. Any moneys deposited in the Repayment Fund shall be for the sole benefit of the
owners of the Notes and until the Notes and all intcrcst thercon are paid, or until provision has
heen made for the payment of the Notes and all interest thereon in accordance with their terms,
the moneys in the Repayment Fund shall be applied only for the purposes [or which the
Repayment Fund is created. The Treasurer and Tax Collector 1s directed to deposit all Pledged
Revenues subject to deposit as provided in this Section 5(C) when and as received directly into
the Repayment Fund, without further instruction by the District. From the dates of receipt by the
Treasurcr and Tax Collector of any of the Pledged Revenues subject to such deposit, the District
shall have no right, title or mterest therein.

(D}  Disbursement and Investment of Moneys in Repayment Fund. All
Pledged Revenues shall be deposited into the Repayment Fund upon receipt. After such datc as
the amount of Pledged Revenues on deposit in the Repayment Fund shall be sufficient to pay in
full the principal of and interest on the Notes, when due, any moneys in excess of such amount
remaining in or accruing to the Repayment Fund shall be transferred to the general fund of the
District or otherwise as directed by the Authorized Officer. On the maturity date of the Notes,
the moneys in the Repayment Fund shall be used, to the extent necessary, to pay the principal of
and interest on the Notes.

Moneys in the Repayment Fund, to the greatest extenl possible, shall be invested
in Permitted Investments (as defined in the Trust Agreement) as directed by the Treasurer and
Tax Collector or by the Authorized Officer in consultation with the Los Angeles County Officc
of Education, which may include, but not be limited to, a guaranteed investment contract and the
Los Angeles County Pooled Investment Fund or any other investment which the Authorized
Officer in consultation with the County Office of Education deems prudent. The Treasurer and
Tax Collector (who is hereby designated as agent of the District for these purposes) is hereby
requested to inves! and/or lo direct the investment of the proceeds of the Notes and the
Participation Certificates and any other funds held under the Trust Agreement in accordance with
the Trust Agreement and Los Angeles Counly policy governing the investment of such funds.

{E)  Defaults in the Repayment of the Notes. [f the Notes as evidenced and
represented by a series of Participation Certificates are not paid at maturity, or arc paid in whole
or in part by a draw under or claim upon a form of credit support for the Notes or such series of
Participation Certificates (“Credit Enhancement”) which draw or claim is not fully reimbursed
on such date, they shall become Defaulted Notes (as defined in the Trust Agrecement), and the
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unpaid portion thereof (or the portion thereof with respect to which Credit Enhancement applies
for which reimbursement on a draw or claim has not been fully made) shall be deemed
outstanding and shall continue to bear interest at the default rate specified i the Trust
Agreement (the “Default Rate™). If thc Notcs as evidenced and represented by a series of
Participation Certificates arc not secured by Credit Enhancement in whole or in part and are not
fully paid at maturity, the unpaid portion thereof (or the portion thereof to which no Credit
Enhancement 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 thc District with respect to such Defaulted Notes or unpaid Notes
shall not be a debt or liability of the District prohibited by Article XVI, Scction 18 of the
California Constitution and the District shall not be liable thereon except to the extent of any
available revenues attributable to the Repayment Fiscal Year as provided in paragraph (B) above.

Section 6. Execution of Notes. The District hereby requests the Treasurer
and Tax Collector, or his desiznated deputy, and the appropriate officers of the County Board to
cxceute the Notes by their manual or facsimile signatures and to affix a facsimile of the seal of
the County thereon; and said officers shall be authorized to causc the blank spaces thereof to he
filled in prior to initial delivery as may be appropnate.

Section 7, Approval of Sale of Notes. In order to retain maximum flexibility
and sceurc tnterest cost savings for the District, this Governing Board hereby delegates to the
President of the Governing Board, to the Superintendent of the District, or such other authorized
person (cach, an “Authorized Officer™), the right, on behalf of the District, to elect to have the
District participate in the Poolcd Program upon satisfaction of the following conditions: the
District will participate in the Pooled Program unless its participation would result n (a) an
issuance of Notes after the date of the primary cash flow deficit of the District, or (b) a delay in
the issuance of the Notes which delay would likely, in the judgment of the Authorized Officer in
consultation with the County Office of Education, increase the interest rate applicable to the
Notes, The Treasurer and Tax Collector shall, within the limitations set forth below, be
authorized and directed, on behalf of the District, to enter into a contract of purchase with the
Underwriters for the purchase of the Notes.

If the Authorized Officer shall elect to have the District participate in the Pooled
Program, the Notes shall be deposited into a trust to be established under and pursuant to the
Trust Agreement, creating a trust estate, which shall contain the Notcs and the tax and revenue
anticipation notes of the other Participants in such series. Tt is hereby recognized, acknowledged
and agreed that the Certificate Agent appointed pursuant to the Trust Agreement, may cxccute
and deliver Participation Certificates on bchalf of the District and the other Participants, each
representing the proportional, undivided ownership interest of the registered owner thereol in the
Notes. The District agrees to recognize cach registered owner of the Participation Certificates as
the beneficial owner of its Notes to the extent of such registered owner’s proportional, undivided
interest in the Notes. If, for purposes of obtaining the highest possible rating and the lowest
possible interest rate for the Notes, it shall be advisable for the District to participate in a Pooled
Program to be divided into two or more series of Participation Certificates. the Authorized
Officer shall approve the participation by the District in one such series. The Authorized Officer
is hereby authorized to execute and deliver any documents and to take such other action as may
be necessary or proper to carry out the interest of the provisions hereof. The participation by the
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District in the Pooled Program and the execution and delivery of Participation Certificates under
the Trust Agreement, defined herein, shall not cause the Disirict to be liable for payments of
principal of or interest on the notes attributable to any other Participant.

The Authorized Officer is further authorized to determine the maximum principal
amount of Notes to be lodged with the Certificate Agent in exchange for the execution and
delivery of the Participation Certificates, not to exceed $5,000,000, and to deliver the Notes to
the County, if the conditions set forth in this Resolution are satisfied.

Section &. Authorization and Approval of Prelimunary Official Statement and
Official Statement. In connection with the Pooled Program, the County Office of Education,
with the concurrence of this District, has appointed RBC Dain Rauscher Inc., as representative of
itself and any co-underwriter the County Office of Education may appoint as Underwriters (the
“Underwriters”), and Hawkins Delafield & Wood LLP, or such other counsel as the Office of
Education may appoint, as bond counsel (“Bond Counsel”). The officers of the District are
authorized to provide information regarding the District in connection with the preparation of
such document or documents. The proposed form of Preliminary Official Statement with respect
to Participation Certificates in the form on filc with this Board is hereby approved. The
Underwriters are hereby authorized to prepare and distribute a Preliminary Official Statement
and an Official Statement relating to the Pooled Program. The Authonized Officer is hereby
authorized and directed to provide the Underwriters with such information relating to the District
as the Undcrwritcrs shall reasonably request for inclusion in the Preliminary Official Statement.
Upon inclusion of the information relating to the District therein, the Preliminary Official
Statement is, cxcept for certain omissions permitted by Rule 15¢2-12 of the Securities and
Exchange Commission promulgated under the Securities Exchange Act of 1934, as amended (the
“Rule™), hereby deemed final within the meaning of the Rule; provided that no representation is
made as to the information contained in the Preliminary Official Statement relating to the other
Participants or any municipal hond insurer. 1f, at any time prior to the execution of the Purchasc
Contract by the County, any event occurs as a result of which the information contained in the
Preliminary Official Statement relating to the District might include an untrue statement of a
material fact or omit to state any matcrial fact ncecssary to make the statements therem, 1n light
of the circumstances under which they were made, not misleading, the District shall promptly
notify the Underwriters.

Section 9. Continuing Disclosure.

(A}  As required by the Rule, the District covenants with the beneficial owners
of the Participation Certificates that it will, and hereby authorizes its appropriate officers and
employees to provide, in a timely manner, to the Municipal Securities Rulemaking Board (the
“MSRB”) or each nationally recognized municipal sceurities information repository and to any
California information depository for the benefit of the beneficial owners of the Participation
Certificatcs, notice of any of the following cvents with respect to the Notes, 1f material:

(1) principal and interest payment delinquencies;

(2) non-payment related defaults;

(3) unscheduled draws on the debt service reserves reflecung financial
difficulties;
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{4) unscheduled draws on credit enhancements reflecting financial
difficulties;

{5) substitution of credit or liguidity providers, or their failure to perform;

(6) adverse tax opinions or events affecting the tax-exempt status of the
securitics,

(7 moadifications to rights of security holders;

(8) bond calls;

(9 defeasances;

(10) release, substitution, or sale of propcrty securing repayment of the
securitics; and

{11) rating changes.

Notwithstanding any other provision herein, failure of the District to perform
accordance with this Scction 9(A) shall not constitute a default under this Resolution and may be
enforced only as provided in this Section 9.

(B}  Lach Material Event Notice shall be so captioned and shall prominently
state the title, date and CUSIP numbers of the affected Participation Certificates.

(C)  The District represents that since July 3, 1993, it has not failed to comply
in any material respect with any previous undcrtaking in a written contract or agreement
specified in paragraph (b)(5)(1) of the Rule.

> (1) This Section may be amended, by wrilten agreemcent of the
parties, without the consent of the holders of the Participation Certificates (except to the extent
required under clause (4) below), if all of the following conditions are satisfied: (1) such
amendment is made in connection with a change in circumstances that arises from a change in
legal (including regulatory) requirements, a change in law (including rules or regulations) or in
interpretations thereof, or « change in the identity, naturc or status of the District or the type of
business conducted thereby, (2) this Section as so amended would have corplied with the
requirements of the Rule as of the date of this Resolution, after taking into account any
amendments or interpretations of the Rule, as well as any change in circumstances, (3) the
District shall have delivered to the County an opinion of Bond Counsel, addressed to the District
and the County, to the same effect as set forth in clause (2) above, (4) either (i) the District shall
have delivered to the County an opinion of Bond Counsel or a dctermination by a person, in each
casc unalfiliated with the District (such as Bond Counsel or the County) and acceptable to the
District, addressed to the District and the County, to the effect that the amendment does not
materially impair the interests of the holders of the Participation Certificates or (ii) the holders of
the Participation Certificates consent to the amendment to this Scction pursuant to the same
procedures as are otherwise required for amendments, and (5) the District shall have delivered
copies of such opinion(s) and amendment to each NRMSIR and the SID.

(2) In addition to subscction (D)(1) above, this Section may be
amended and any provision of this Section may be waived, by written agreement of the parties,
without the consent of the holders of the Participation Certificates, if all of the following
conditions are satisfied: (1) an amendment to the Rule is adopted, or a new or modified official
interpretation of the Rule is issued, after the effective date of this Section which 1s applicable to
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this Section, (2) the District shall have delivered to the County an opinion of Bond Counsel,
addressed to the District and the County, to the effect that performance by the District and the
County under this Section as so amended or giving effect to such waiver, as the case may be, will
not result in a violation of the Rule and (3) the District shall have delivered copics of such
opinion and amcndment to each NRMSIR and the STD.

(E)y (1) The provisions of this Section shall inure solely to the benefit of
the holders from time to time of the Participation Certificates, except that benceficial owners of
Participation Certificates shall be third-party beneficiaries of this Section.

(2) Except as provided in this subsection (E)2), the provisions of
this Section shall create no rights in any person or eniity. The obligations of the District to
comply with the provisions of this Section shall be enforceable in the case of enforcement of
obligations to provide notices, by any Registered Owner of outstanding Certificates, or by the
Fiscal Agent and Certificatc Agent on behalf of the Registered Owners of outstanding
Certificates; provided, however, that the Fiscal Agent and Certificale Agent shall not be required
{0 take any enforcement action cxcept at the direction of the Registered Owners of not less than a
majority’in aggrcgate principal amount of the Certificates at the time outstanding who shall have
provided the Certificate Agent with adequate sccurity and indemnity. The Registered Owners’,
Fiscal Agent’s and Cerlificate Agent’s rights to enforce the provisions of this Section shall be
limited solely to a right, by action in mandamus or for specific performance, to compel
performance of the District’s obligations under this Section. In consideration of the third-party
beneficiary status of beneficial owners of Certificates pursuant to subsection (1) of this Section,
beneficial owners shall be deemed to be Registered Owners of Certificates for purposes of this
subsection (B).

(F) For the purposes of this Resolution, unless the context otherwise requires,
the terms defined in this Subsection shall, for all purposes of this Resolution, have the meanings
specified herein:

“Bond Counsel” mcans an attorney or firm of attorneys of nationally recognized
standing in matters pertaining to the validity of, and tax-exempt nature of interest on, obligations
1ssued by states and their political subdivisions.

“Material Event™ means any of the events with respect to the Notes, set forth in
Section (9)(A) above.

“Material Event Notice' mcans notice of a Material Event.

“MSRR " means the Municipal Securities Rulemaking Board established pursuant
to Section 15B(b)(1) of the Securities Exchange Act of 1934,

“NRMSIR™ mecans, at any time, a then-existing nationally recognized municipal
securities information repository, as recognized from time to time by the SEC for the purposcs
referred to in the Rule. The NRMSIRs as of the date of this Resolution are Bloomberg
Municipal Repository, DPC Data Inc., Standard & Poor’s Sceurities Evaluations, Inc., and FT
Interactive Data.
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“Register” means the book or book of registration kept by the Registrar in which
are maintained the names and addresses and principal amounts rcgistered to cach Registered
Owner.

“Registered Owner” means the Person in whose name a Certificate 1s registered
on the Register.

“Registrar’ means the Certificate Agent, or a substitute Registrar.

“$1D’" means, at any time, a then-existing slale information depository, if any, as
operated or designated as such by or on behalf of the State of California for the purposes referred
to in the Rule. As of the date of this Resolution, there is no SID.

Scction 10.  Delivery of Notes. The proper officers of the County Board are
hereby requested to deliver the Notes to the Treasurer and Tax Collector upon payment therctor
in accordance herewith and in accordance with the terms of the Purchase Contract executed in
connection with the Notes or thc Participation Certificates, as appropriate, and the Trust
Agreement. All actions heretofore taken by the officers and agents of the District and the
County Board with respect to the Notes are hercby approved, confirmed and ratified, and the
officers of the District and the County Board are hereby authorized and directed to do any and all
things and take any and all actions including but not limited to those described herein, which
they, or any of them, may deem necessary or advisable in order to consummate the lawtul
issuance and delivery of the Notes in accordance with this Resolution and any resolutions
hereafter adopted by this Governing Board.

Section 11.  Non-Negotiability of Notes. In thc cvent that the Authorized
Officer shall elect to issue the District’s Notes within the Pooled Program, such Notes shall be
ledged in trust with the Certificate Agent and maintained in such trust until their scheduled
maturity and payment in full. The Notes shall not be transferable or assignable by the Certificate
Agent.  Notwithstanding the foregoing, in the event that the Notes should be lost, stolen,
destroyed or mutilated prior to their stated maturity, the District shall cause to be issued a new
Note or Notes of the same tenor, term and maturity as the original to replace the same upon such
reasonable terms and conditions, including the payment of costs and the posting of a surety bond,
as may from time (o time be determined and prescribed by the Authorized Officer in consultation
with the County Office of Education.

Section 12.  Authorization for Credit Enhancement for Pooled Program. In the
event the District participates in the Pooled Program in accordance with the provisions of Scction

7 above, this Governing Board acknowledges and agrees that it shall be obligated to pay its pro
rata share of the cost of any Credit Enhancement required for the Pooled Program, and this
Governing Board specifically finds and determincs that the acquisition of such Credit
Enhancement will benefit the District by reducing the interest cost associated with the Notes.
The Authorized Officer is hereby authorized and dirceted to execute such reimbursement or
other financing agreement as may be necessary in order to obtain said Credit Enhancement for
the District’s participation in the Pooled Program, and the District agrees to perform its
obligations pursuant to such reimbursement or other financing agreement.
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Scction 13.  Authorization to Attest. Any Authorized Officer or the Secretary
of the Governing Board is hereby authorized and directed to attest to the signature of any other
Authorized Officer, whenever requircd or advisable for the transactions contcmplated by this
Resolution, Each Authorized Officer is authorized and directed to execute and attest such further
documents, instruments and certificates as may be deemed necessary or advisable by Bond
Counscl, in order to accomplish the purposes of this Resolution.

Section 14.  Further Actions Authorized. It 1s hereby covenanted that the
Dastrict, and its appropriate officials, have duly taken all proceedings necessary to be taken by
them, and will take any additional proceedings necessary to be taken by them, for the levy,
collection and enforcement of the taxes and other revenues pledged under this Resolution in
accordance with the law and for carrying out the provisions of this Resolution. The Authorized
Officer, officers and staff of the District are hereby directed to take such further action as may be
necessary to carry out the intent and purpose of this Resolution and to execute and deliver any
and all agrcements, certificates and other documents that they or Bond Counsel may deem
necessary or advisable to effectuate the purposes of this Resolution without further approval of
this Govemning Board.

Section 15.  Costs and Expenses. The District covenants and agrees to pay its
pro rata share of the costs and expenses incurred in connection with the cxecution and dclivery
of the Notes, the Parlicipation Certificates and the administration of the Pooled Program, in the
event that its Authorized Officer should elect to participate in the Pooled Program.

Section 16.  Limited Liability.  Notwithstanding anything to the contrary
contained herein or in the Notes or in any other document mentioned herein, the District shall not
have any liability hereunder or by rcason hereof or in connection with the transactions
contemplated hereby except to the extent payable from moneys available therefore as set [orth in
Section 5 hercol and the County is not liable for payment on the Notes or any other obligation of
the District hereunder.

Section 17.  Effective Date. This Resolution shall take cflcet immediately.
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PASSED AND ADOPTED by the Long Beach Community College District this
6" day of April, 2004, by the following vote:

AYES: 5
NOES: G
ABSENT: _0
/ LT Ay
/,_/L O R S Tl ,___(:_:__. — /) )( ).f pon A
President of the Board of Trustees of the
Long Beach Community College District
ATTEST:

e B .
S LT /)

Secretary of the Board of Trustees of the

LongBeach Community Collcge District

12
12982.1 027069 RES



EXHIBIT A

FORM OF 2004-2005 TAX AND REVENUE ANTICTPATION NOTE

LONG BEACH COMMUNITY COLLEGE DISTRICT
COUNTY OF LOS ANGELES
STATE OF CALTFORNIA
2004-2005 TAX AND REVENUE ANTICIPATION NOTE

No. R-1 - July 1, 2004
Principal Amount; $ _ Interest Rate: %%

FOR VALUE RECEIVED, the Long Beach Community College District (the
“District™), County of Los Angeles, State of California, acknowledges itself indebted 10 and
promises to pay to the TREASURER AND TAX COLLECTOR OF THE COUNTY OF LOS
ANGELES, the principal amount stated above in lawful money of the United States of Amcrica,
ol . 2005, together with intcrest thereon at the interest rate stated above, per annum in
like lawiul moncy of the United States of America from the date hereof until matunty. Both the
principal of and interest on this Note shall be payable only upon surrender of this Note as the
Nole shall {all duc; provided, however, that no interest shall be payable for any period after
maturity during which the Registered Owner hereof fails properly to present this Note for
payment.

It is hereby certified, recited and declared that this Note is made, execuied and
given pursuant to and by authority of a resolution duly passed and adopted by the Board of
Trustees of the District, and of a resolution duly passed and adopted by the Board of Supervisors
of the County of Los Angcles on , 2004, undcr and by authority of Article 7.0
(commencing with Section 53850) of Chapter 4, Part I, Division 2, Title 5, of the Californa
Government Code, and that all acts, conditions and things required to exist, happen and be
performed precedent to and in the issuance of this Note have existed, happened and been
performed in regular and due time, form and manncr as rcquircd by law, and that this Note,
together with all other indebtedness and obligations of the District, does not exceed any limit
prescribed by the Constitution or laws of the State of California.

The principal amount of the Note, together with the interest thereon, shall be
payvable from taxes, income revenue, cash receipts and other moneys which are received by the
District during, or are attributable to, Fiscal Year 2004-2005 and which are lawfully available
therefore.  As security for the payment of the principal of and interest on the Note, the District
has pledged an amount equal to % of the principal amount of the Note from the first
unrestricted revenues received by the District in the month of 2005, plus an amount
equal to __%u of the principal amount of the Note, plus an amount sufticient to pay interest on the
Note, {rom the first unrestricted revenues received by the District in the month of 2005
(the “Pledged Revenues™), and the principal of the Note and the interest thereon shall be payable
from the Pledged Revenues, and to the extent not so paid shall be paid from any other moneys of
the District lawfully available therefore.
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In the event of the nonpayment of this Note on the maturity date hereof, this Note
shall commence (o bear interest at a default rate of one and one-half percent (1.5%) per annum
above the interest rate eamed by the Los Angeles County Treasury Pool held and invested by the
Treasurer and Tax Collector of the County, calculated on a 300-day year of twelve 30-day
moenths.  Such interest shall be calculated and compounded on the first day of each calendar
quarter occurring after the maturity datc hercof, provided, however, that if the maturity date
hereof is not the first day of a calendar quarter, the initial and final quarters shall be prorated
using the average of the last three month-end interest rates, and shall be paid until payment in
full hereof.

IN WITNESS WHEREOF, the Board of Supervisors of the County of Los
Angeles has caused this Note to be executed by its Chair and by the Treasurer and Tax Collector
of the County of Los Angcles and countersigned by the Executive Officer-Clerk of the Board of
Supervisors, or their duly designated deputies, which signatures may be facsimile signatures
(provided that onc of such signatures must be manually affixed) and has caused a facsimile of its
official seal to be printed hereon this 1% day of July, 2004,

By:
Chair
By: _
Treasurer and Tax Collector
Countersigned:
By:
Executive Officer-Clerk of
the Board of Supervisors
A2
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ASSIGNMENT

For valuc received, the undersigned do(es) hereby sell, assign and transfer
unto BNY Western Trust Company, acting as Certificate Agent, the within Note and do(cs)
hereby irrevocably constitute and appoint as the undersigned’s attorney to
transfer such Note on the registration books of the Certificate Agent, with full power of
substitution in the premises.

TREASURER AND TAX COLLECTOR OF THE
COUNTY OF LOS ANGELES

T

Dated: April 6, 2004

Note: The signature(s) to this Assignment must
correspond with the name(s) as written on
the face of the within Certificate in every
particular, without alteration or enlargecment
or any change whatsoever.

Social Security Number:
Taxpayer Identification Number
or other Identifying Number of Assignee:

A-3 _
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RESOLUTION NQ, 04-22

RESOLUTION OF THE BOARD OF EDUCATION OF THE
MONROVIA UNIFIED SCHOOL DISTRICT
REQUESTING THE ISSUANCE OF
2004-2005 TAX AND REVENUE ANTICIPATION NOTES
FOR THE DISTRICT BY THE BOARD OF SUPERVISORS
OF THE COUNTY OF LOS ANGELES

WHEREAS, pursuant to Sections 53850 et seq., of the Govemment Code of the
State of California (the “Code™) contained in Title 5, Division 2, Part I, Chapter 4, Article 7.6
thereof, on or after the first day of any fiscal year, the Monrovia Unified School District (the
“District™) may borrow money by issuing notes to be designated “Monrovia Unified School
District 2004-2005 Tax and Revenue Anticipation Notes” (the “Notes”) in anticipation of the
receipt of taxes, income, revenue, cash receipts and other moneys to be received by the District
attributable to its fiscal year ending June 30, 2005 (the “Repayment Fiscal Year”), for any
purposc for which the District is authorized to expend moncys, including but not limited to
current expenses, capital expenditures and the discharge of any obligation or indebtedness of the
District; and

WHEREAS, Section 53853 of the Codc provides that such notes may be issued
by the appropriate County Board of Supervisors on behalf of the District upon the authority of a
resolution of the governing board of the District; and

WHEREAS, this Board of Education (the “District Board™), being the governing
board of the District, desires the assistance of thc Board of Supervisors of the County of
Los Angeles (the “County Board”) in the borrowing of not to exceed Five Million Dollars
(85,000,000}, at an intcrest rate not exceeding twelve percent (12%) per annum, and an
underwriters’ discount not exceeding one percent (1%) of the principal amount of the notes
described below; and

WHEREAS, pursuant to the Code, the Notes shall be payable no more than
12 months after the date of issue, and the Notes shall be payable only from revenue received or
accrued during the fiscal year in which the Notes were issued; and

WHEREAS, pursuant to Section 53856 of the Code, the District may pledge any
taxes, income, revenue, cash receipts or other moneys deposited in inactive or term deposits (but
excepting certain moneys of the District), to the repayment of the Notes, which shall be issued as
a general obligation of the District, and to the cxtent not paid from the taxes, income, revenue,
cash receipts and other moneys of the District pledged for the payment thereof, shall be paid with
interest thereon from any other moneys of the District lawfully available therefor, as required by
Section 53857 of the Code; and

WHEREAS, the Notes to be issucd hereunder in Fiscal Year 2004-2005 when
added to the interest payable thercon, may not exceed eighty-five percent (85%) of the estimated
amount of the uncollected taxes, income, revenue (including but not limited to revenuc from
state and federal governments), cash receipts and other moneys of the District which will be
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available for the payment of principal of the Notes and the interest thercon, as required by
Section 53838 of the Code; and

WHEREAS, upon satisfaction of certain conditions, it may be in the best interests
of the District to participate in the Los Angeles County Schools Pooled Financing 2004-2005
Tax and Revenuc Anticipation Notes Program (the “Pooled Program™), in order to achieve the
highest possible rating, the lowest possible interest rate for the Notes and savings in costs of
issuance and to improve the markctability of the Notes; and

WHEREAS, upon satisfaction of certain conditions, it may be in the best interests
ol the District for the Treasurer and Tax Collector of the County of Los Angeles (the *“Treasurcr
and Tax Collector”) to provide for the execution and delivery of participation certificates.
evidencing proportionate interests in the Notes for sale to the general public on a pooled basis
with the tax and revenue anticipation notes of other school districts and/or community college
districts located within the County of Los Angeles (the “County”), in order to achieve savings in
costs of issuance and to improve the marketability of the Noles; and

WHEREAS, the Treasurer and Tax Colleclor has approved the selection of
underwrifers who will purchase any Notes issued under the Pooled Program (the “Pooled
Program Notes”) and the selection of bond counsel who will provide the approving opinion on
the Notes, and the District Board desires to have any Poolced Program Notes or, in the alternative,
to have its individual Notes purchased by such underwriters upon such terms as may be approved
by the authorized representative of the District;

NOW, THEREFORE, this Board of Education of the Monrovia Unified School
District hereby determines and resolves as [ollows:

Section 1. Governing_Board Determination. All of the recituls sct forth
herein are true and correet, and this Governing Board so finds and determines.

Scetion 2. Authorization of Issuance of Notes; Terms Thereof.  This
Governing Board hereby authorizes the issuance of its Notes in a principal amount not to excced
Five Million Dollars ($5,000,000), under Section 53850, ef seq., of the Code to be designated
“Monrovia Unified School District, 2004-2005 Tax and Revenue Anticipation Notes,” the final
principal amount to be set forth in the Purchase Contract and Notes, as specified in Scction 5
herein. The Notes arc to be numbered from one consecutively upward in order of issuance, to be
in the decnominations of $5,000, or integral multiples thereof, as determined by the Treasurer and
Tax Collector; to be dated the date of delivery thereof, to mature (without option of prior
redemption) 12 months after their date o fissue; and to bear interest, payable at maturity and
computed on a 30-day month/360-day year basis, at the rate or rates determined at the time of
sale thereof, but not in excess of twelve percent {(12%) per annum. The Notes may be issued for
purchase by the Pooled Program, whercby the District and certain school districts and
community college districts (coltectively, with respect to any onc scries of participation
certificates, the “ Participants™) located w ithin the C ounty o f Los Angeles will simultancously
issue (or will have issued by the County on their behalf) tax and revenue anticipation notes and
participate in the execution and dclivery of participation certificates, evidencing proportionate
and undivided interests in the Notes of all Participants (the “Participation Certificates™), which
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may be divided into two or more series of Participation Certificates, as provided in Section 7
below.

Both the principal of #nd interest on the Notes shall be payable, oniy upon
surrender t hereof, in lawful money o f the United S tates o f America at the principal o fficeof
BNY Western Trust Company (the “Certificate Agent”), or the District, as provided under the
Trust Agreement to be entered inte by and between the County and the Certificate Agent (the
“Trust Agreement”). The Treasurer and Tax Collector is authorized to act as a trustee, fiscal
agent, dissemination agent and/or presentation agent (the “‘Fiscal Agent”) in connection with the
Notes and the Participation Certificates, and the County may appoint an agent or other third party
to perform any or all of such dutics.

Section 3. Form of Notes. The Notes shall be issued in fully regstered form
(cxcept as otherwise provided herein), and shall be substantially in the form and substance set
forth in Exhibit A, as attached hereto and by this reference incorporated herein, the blanks in said
form to be filled in with appropriate words and figures, or with appropriate modifications to such
form as may be appropriate for an issue of the District’s Notes outside the Pooled Program as the
Treasurer and Tax Collector may determine and approve. Therc shall be delivered with the
Notes a legal opinion of Bond Counsel (as defined in Section 8 below) respecting the validity of
said Notes and the exclusion from gross income of the interest thereon for fedcral income tax
purposes and the exemption of interest thereon from present Statc of California personal income
taxes.

Section 4. Deposit of Note Proceeds; No Arbitrage. The proceeds of sale of
the Notes (net of costs of issuance) shall be deposited in or to the credit of the general fund of the
District or otherwise as directed by the Authorized Officer (as defined in Section 7 below), to be
withdrawn and expended for any lawful purpose for which the District is authorized to expend
moneys, including, but not limited to, current expenses, capital cxpenditures and the discharge of
any obligations or indebtedness of the District. The District hereby covenants that it will compty
with the requirements of the Tax Certificate to be executed by the District with respect to the
Notes and any other instructions requested by or otherwise provided by Bond Counsel.

Section 5. Payment of Notes.

(A)  Source of Pavment. The principal amount of the Notes, together with
the interest thereon, shall bec payable from taxes, income, revenuc, cash receipts and other
moneys which arc received by the District during, or are attributable to, the Repayment Fiscal
Year and which are available therefor. The Notes shall be a general obligation of the District,
and to the extent the Notes are not paid from the Pledged Revenues defined below, the Notes
shall be paid with interest thereon from any other moneys of the District lawfully avaitabie
therefor, as provided herein and by law.

(B)  Pledged Revenues.  As security for the payment of the principal of and
interest on the Notcs, the District hereby pledges from the first unrestricted revenues received by
the District (such pledged amounts being hereinafter calfled the “Pledged R cvenues™) as more
fully described in the Purchase Contract and Notes. The term “unrestricted revenues’ shall mean
taxes, income, revenue, ¢ ash receipts, and other money o f the District as provided in Section
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53856 of the Code, which are intended as receipts for the general fund of the District and which
are generally available for the payment of current expenses and other obligations of the District.
The principal of the Notes and the interest thereon shall be a first lien and charge against and
shall be payable from the first moneys received by the District from such Pledged Revenues, as
provided by law.

In order to effect the pledge referred to in the preceding paragraph, the District
agrees to the cstablishment of the Repaymeut Fund, as defined below, and the District agrees to
cause to be deposited, and shall request specific amounts from the District’s funds on deposit
with the Treasurer and Tax Collector for such purpese, directly therein the first unrestricted
revenues received by the District in the months and dates set forth in the Purchase Contract and
the Notes (cach individual month a “Repayment Month” and collectively, the “Repayment
Months”) and any amount thereafter attributable to the Repayment Fiscal Year, until the amount
on deposit in such fund, taking into consideration anticipated investment earnings thercon to be
received by the Maturity Date (as specified in the Purchasc Contract and Notes) is equal, in the
respective Repayment Months, 1o the percentages of the principal of and interest due on the
Notes at maturity as specified in the Purchase Contract and the Notes. Such Repayment Months
and Pledged Revenucs may be changed (as approved by the Underwriters) as directed in a
certificate of the District that may be delivered on or beforc the date of delivery of the Notes.

In the event that on the last Business Day (as defined in the Trust Agreement) of
any Repayment Month, the District has not received sufficient unrestricted revenucs to permit
the deposit into thc Repayment Fund of the full amount ol Pledged Revenues to be deposited in
the Repayment Fund from said unrestricted revenues in said month, then the amount of any
deficiency shall be satisfied and made up from any other moneys of the District lawfully
avatlable for the payment of the principal of the Notes and the interest thereon, as and when such
other moneys are received or are othcrwisce legally available.

None of the Pledged Revenues shall be availahle for the payment of principal of
and interest due on any lax and revenue anticipation notes attributable 1o any Participant other
than the District, and the District acknowledges and agrecs that by participation in the Pooled
Program, it shall not be entitled to any payment of principai of and interest on the Notes from the
revenues of any Participant other than the District.

In accordance with this Section 5(B) and to effect the pledge contained herein the
District shall and does hereby authorize and instruct the Los Angeles County Auditor-Controller
{the “Auditor-Controller) to intercept the first amounts received in its Repayment Months as set
forth in the Purchase Contract and Notes (or as modified as provided in the Certificate which
may be dclivered by the District on or before the issuance of the Notes), and place such amounts
on deposit with the Treasurer and Tax Collector for deposit directly in the Repayment Fund held
by the Fiscal Agent with a designation to the Certificate Agent of the amounts to be credited for
the District. Upon such deposit, such funds will not be available to the District. The District
shall and does hereby authorize and instruct that, in the event that there have been insufficient
Pledged Revenues received by the District by the third Business Day prior to the day on which
Pledged Revenues arc to be deposited into the Repayment Fund (the “Pledge Date”), to permit
the deposit into its Repayment Fund of the full amount of the Pledged Revenues required to be
deposited with respect to such Pledge Date, the Auditor-Controller shall collect the amount of
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any deficiency for deposit in the Repayment Fund in such amount as may be directed by the
Treasurer and Tax Collector from any other unrestricted moneys of the District lawfully
available for the payment of the principal of the Notes and the interest thereon on such Pledge
Date or thercafter on a daily basis, when and as such Pledged Revenues and unrestricted moreys
are received by the Participant and will deposit said moneys with the Treasurer for deposit
directly in the Repayment Fund.

(C)  Deposit of Pledged Revenues 1n Repayment Fund. The Pledged Revenues
shall be held by the County in a separate and special fund designated as the “Monrovia Unified
School District, 2004-2005 Tax and Revenue Anticipation Notes Repayment Fund” (herein
called the “Repayment Fund”) and the County will administer the Pledged Revenues through and
including the maturity date of the Notcs and apply such funds as directed in this Resolution. Any
moneys deposited in the Repayment Fund shall be for the sole benefit of the owners of the Notes
and until thc Notes and all interest thereon are paid, or until provision has been made for the
payment of the Notes and all interest thereon in accordance with their terms, the moneys in the
Repayment Fund shall be applied only for the purposes for which the Repayment Fund is
created. The Treasurer and Tax Collcctor is directed to deposit all Pledged Revenues subject to
deposit as provided in this Section 5(C) when and as received directly into the Repayment Fund,
without further instruction by the District. From the dates of receipt by the Treasurer and Tax
Coltector of any of the Pledged Revenues subject to such deposit, the District shall have no right,
title or interest therein,

(D)  Dishursement and Investment of Moneys in Repayment Fund. All
Pledged Revenues shall be deposited into the Repayment Fund upon receipt. After such date as
the amount of Pledged Revenues on deposit in the Repayment Fund shall be sufficient to pay in
full the principal of and interest on the Notes, when due, any moneys in excess of such amount
remaining in or accruing to the Repayment Fund shall be transferred to the general fund of the
District or otherwise as directed by thc Authorized Officer. On the matunty date of the Notes,
the moneys in the Repayment Fund shall be used, to the extent nceessary, to pay the principal of
and intcrest on the Notes.

Moneys in the Repayment Fund, to the greatest extent possible, shall be invested
in Permitted Investments (as defined in the Trust Agreement) as dirccted by the Treasurer and
Tax Collector or by the Authorized Officer in consultation with the Tos Angeles County Office
of Education, which may include, but not be limited to, a guaranteed investment contract and the
Los Angeles County Pooled Investment Fund or any other investment which the Authorized
Officer in consultation with the County Office of Education deems prudent. The Treasurer and
Tax Collector (who is hereby designatcd as agent of the District for these purposes) is hereby
requested to invest and/or to direct the investment of the procceds of the Notes and the
Participation Certificates and any other funds held under the Trust Agreement in accordance with
the Trust Agreement and Los Angeles County policy governing the investment of such funds.

(B) Defaults in the Repayment of the Notes. If the Notes as evidenced and
represented by a series of Participation Certificates are not paid at maturity, or are paid in whole
or in part by a draw under or claim upon a form of credit support for the Notes or such serics of
Participation Certificates (“Credit Enhancement™) which draw or claim is not fully reimbursed
on such date, they shall become Defaulted Notes (as defined in the Trust Agreement), and the
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unpaid portion thercof (or the portion thercof with respect to which Credit Enhancement applics
for which reimbursement on a draw or claim has not been fully made) shall be deemed
outstanding and shall continue to bear interest at the default rate specified in the Trust
Agreement (the “Default Rate™). If the Notes as evidenced and represented by a series of
Participation Certificates arc not secured by Credit Enhancement in whole or in part and are not
fully paid at maturity, the unpaid portion thereof (or the portion thereof to which no Credit
Enhancement applies which 1s unpaid) shall be deemed outstanding and shall continue to bear
intercst thereafter until paid at the Default Rate. In each case set forth in the preceding t wo
sentences, the obligation of the District with respect to such Defaulted Notes or unpaid Notes
shall not be a debt or liability of the District prohibited by Article XVI, Section 18 of the
California Constitution and the District shall not be liable thereon except to the extent of any
available revenues attributable to the Repayment Fiscal Year as provided in paragraph (B) above.

Section 6. Execution of Notes. The Disirict hereby requests the Treasurer
and Tax Collector, or his designatcd deputy, and the appropriate officers of the County Board to
¢xccute the Notes by their manual or facsimile signatures and to affix a facsimile of the seal of
the County thereon; and said officers shall be authorized to cause the blank spaces thereof to be
filled in prior to initial delivery as may be appropriatc.

Section 7. Approval of Sale of Notes. In order to retain maximum flexibility
and secure interest cost savings for the District, this Governing Board hereby delegates to the
President of the Governing Board, to the Superintendent of the District, or such other authonzed
person (each, an “Authorized Officer™), the right, on behalf of the District, to elect to have the
District participate in the Pooled Program upon satisfaction of the following conditions: the
District will participate in the Pooled Program umless its participation would result in (a) an
issuance of Notes after the date of the primary cash flow deficit of the District, or (b) a delay in
the issuance of the Notcs which delay would likely, in the judgment of the Authorized Officer in
consultation with the County Office of Education, incrcase the interest rate applicable to the
Notes. The Treasurer and Tax Collector shall, within the limitations set forth below, be
authorized and directed, on behalf of the District, to enter into @ contract ol purchase with the
Underwriters for the purchase of the Notes.

If the Authorized Officer shall elect to have the District participate in the Pooled
Program, the Notes shall be deposited into a trust to be established under and pursuant to the
Trust Agreement, creating a trust estate, which shall contain the Notes and the tax and revenue
anticipation notes of the other Participants in such series. It is hereby recognized, acknowledged
and agreed that the Certificale Agent appointed pursuant to the Trust Agreement, may execute
and deliver Participation Certificates on behalf of the District and the other Participants, each
representing the proportional, undivided ownership intcrest of the registered owner thereof in the
Notes. The District agrees to recognize each registered owner of the Participation Certificates as
the beneficial owner of its Notes to the extent of such registcred owner’s proportional, undivided
interest in the Notes. If, for purposcs of obtaining the highest possible rating and the lowest
possible interest rate for the Notes, it shall be advisable for the District to participate in a Pooled
Program to be divided into two or morc serigs of Participation Certificates, the Authorized
Officer shall approve the participation by the District in one such series. The Authorized Officer
is hereby authorized to execule and deliver any documents and to take such other action as may
be necessary or proper to carry out the interest of the provisions hereof. The participation by the
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District in the Pooled Program and the execution and delivery of Participation Certificates under
the Trust Agreement, defined herein, shall not cause the District to be liable for payments of
principal of or interest on the notes attnibutable to any other Participant.

The Authorized Officer is further authorized to determine the maximum principal
amount of Notes to be lodged with the Certificate Agent in exchange for the execution and
delivery of the Participation Certificates, not to exceed $5,000,000, and to deliver the Notes to
the County, if the conditions set forth in this Resolution are satisfied.

Section 8. Authorization and Approval of Preliminary Official Statement and
(Official Statement. In connection with the Pooled Program, the County Office of Education,

with the concurrence of this District, has appointed RBC Dain Rauscher Inc., as representative of
itself and any co-underwriter the County Office of Education may appoint as Underwriters (the
“Underwriters”), and Hawkins Dclafield & Wood LLP, or such other counsel as the Office of
Education may appoint, as bond counsel (“Bond Counsel”). The officers of the District are
authorized to provide information regarding the District in connection with the preparation of
such document or documents. The proposed form of Preliminary Official Statement with respect
to Participation Certificates in the form on file with this Board is hereby approved. The
Underwriters are hereby authorized to prepare and distribute a Preliminary Official Statcment
and an O fficial S tatement relating to the Pooled Program. The Authorized O fficer is hereby
authorized and directed to provide the Underwriters with such information relating to the District
as the Underwriters shall reasonably request for inclusion in the Prelimiary Official Statement.
Upon inclusion of the information relating to the District therein, the Preliminary Official
Statement is, cxcept for certain omissions permitted by Rule 15¢2-12 of the Securities and
Exchange Commission promulgated under the Securities Exchange Act of 1934, as amended (the
“Rule”™), hereby deemed final within the meaning of the Rule; provided that no represcntation 18
made as to the information contained in the Preliminary Olficial Statement relating to the other
Participants or any municipal bond insurcr. If, at any time prior to the execution of the Purchase
Contract by the County, any event occurs as a result of which the information contained in the
Preliminary Official S tatement relating to the District might include an untrue statement o f a
material fact or omit to state any material fact necessary to make the statements therein, in light
of the circumstances under which they were madc, not misleading, the District shall promptly
notify the Underwriters.

Section 9. Continuing Disclosure.

(A)  As required by the Rule, the District covenants with the beneficial owners
of the Participation Certificates that it will, and hereby authorizes its appropriate officcrs and
employces to provide, in a timely manner, to the Municipal Sccurities Rulemaking Board (the
“MSRR”) or each nationally recognized municipal securities information repository and to any
California i nformation d cpository for the benefit o f t he b eneficial o wners o { the P articipation
Certificates, notice of any of the following events with respect to the Notes, if material:

(1 principal and interesi payment delinquencies;

(2) non-payment related defaults;

(3) unscheduled draws on the debt service reserves reflecting financial
difficulties;
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(4) unscheduled draws on credit enhancements reflecting financial
difficuities;

(5) substitution of credit or liquidity providers, or their failure to perform;

(6) adversc tax opimons or events affecting the tax-exempt status of the
securities;

(7) modifications to nights of security holders;

(8) bond calls;

9 defeasances;

(10)  release, substitution, or sale of property securing repayment of the
securilies; and

(11) rating changes.

MNotwithstanding any other provision herein, failure of the District to perform in
accordance with this Section 9(A} shall not constitute a default under this Resolution and may be
enforced only as provided in this Section 9.

(B)  Each Material Event Notice shall be so captioned and shall prominently
state the title, date and CUSTP numbers of the affected Participation Certificates.

(C)  The District represents that since July 3, 1995, it has not failed to comply
in any material respect with any previous undertaking in a written contract or agreement
spceificd in paragraph (b)(5)(1) of the Rule.

Dy 1) This Section may be amended, by written agreement of the
parties, without the consent of the holders of the Participation Certificates (except to the extent
required under clause (4) below), if all of the following conditions are satisfied: (1) such
amendment is made in comnection with a change in circumstances that arises from a change In
legal (including regulatory) requirements, a change in law (including rules or rcgulations) or in
interpretations thereof, or a change in the identity, nature or status of the District or the type of
business conducted thereby, (2) this Section as so amended would have complied with the
requirements of the Rule as of the date of this Resolution, after taking into account any
amendments or inlerprctations of the Rule, as well as any change in circumslances, (3) the
District shall have delivered to the County an opinion of Bond Counscl, addressed to the District
and the County, to the same effect as set forth in clause (2) above, (4) either (i) the District shall
have delivered to the County an opinion of Bond Counsel or a determination by a person, in cach
case unaffiliated with the District (such as Bond Counsel or the County) and acceptable to the
District, addressed to the District and the County, to the effect that the amendment does not
materially impair the interests of the holders of the Participation Certificates or (ii) the holders of
the Participation Certificates consent to the amendment to this Section pursuant to the same
procedures as arc otherwise required for amendments, and (5) the District shall have delivered
copies of such opinion(s) and amendment to cach NRMSITR and the SID.

(2) In addition to subsection (D)(1} above, this Section may be
amended and any provision of this Scction may be waived, by written agreement of the parties,
without the consent of the holders of the Participation Certificatcs, if all of the following
conditions are satisfied: {1) an amcndment to the Rule is adopted, or a new or modified official
interpretation of the Rule is issued, after the effective date of this Section which is applicable to
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this S cction, (2) the District s hall have d elivered to the County an opinion o f Bond C ounsel,
addressed to the District and the County, to the effect that performance by the District and the
County under this Section as so amended or giving effect to such walver, as the case may be, will
not result in a violation of the Rule and (3) the District shall have delivered copies of such
opinion and amendmenl to each NRMSIR and the SID.

(E) (1) The provisions of this Section shall inure solely to the benefit of
the holders from time to time of the Participation Certificates, except that beneficial owners of
Participation Certificates shall be third-party beacficiaries of this Section.

(2) Except as provided in this subsection (E)2), the provisions of
this Section shall crcate no rights in any person or entity. The obligations of the District to
comply with the provisions of this Section shall be enforceable in the case of enforcement of
obligations to provide notices, by any Registered Owner of outstanding Certificates, or by the
Fiscal Agent and Certificate Agent on behalf of the Rcgistered Owners of outstanding
Certificates; provided, however, that the Fiscal Agent and Certificate Agent shall not be required
to take any enforcecment action except at the direction of the Registered Owners of not less than a
majority in aggregate principal amount of the Certificates at the time outstanding who shall have
provided the Certificate Agent with adequate security and indemnity. The Registered Owners’,
Fiscal Agent’s and Certificate Agent’s rights to cnforce the provisions of this Section shall be
limited solely to a right, by action in mandamus or for specific performunce, to compel
performance of the District’s obligations under this Section. In consideration of the third-party
beneficiary status of beneficial owners of Certificates pursuant to subsection (1) of this Section,
beneficial owners shall be deemed to be Registered Owners of Certificates for purposes of this
subsection (B).

(F) For the purposes of this Resolution, unless the context otherwise requires,
the terms defined in this Subsection shall, for all purposes of this Resolution, have the meanings
specified herein:

“Bond Counsel” means an attorney or firm of attorneys of nationally recognized
standing in matlers pertaining to the validity of, and tax-exempt nature of interest on, obligations
issued by states and their political subdivisions.

“Material Event” mcans any of the events with respect to the Notes, set forth in
Scction (9}(A) above.

“Marerial Event Notice” means notice of a Material Event,

“MSRB " means the Municipal Securities Rulemaking Board established pursuant
to Section 15B(b)(1) of the Securities Exchange Act of 1934.

“NRMSIR” means, at any time, a then-existing nationally recognized municipal
securities information repository, as recognized from time to time by the SEC [or the purposes
referred to in the Rule. The NRMSIRs as of the date of this Resolution are Bloomberg
Municipal Repository, DPC Data Inc., Standard & Poor’s Securitics Evaluations, Inc., and FT
Interactive Data.
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“Register” means the book or book of registration kept by the Registrar :n which
are maintained the names and addresscs and principal amounts registered to each Registered
Owner.

“Registered Owner"” means the Person in whose name a Certificatc 1s registered
on the Register.

“Registrar” means the Certificate Agent, or a substitute Registrar.

“SID" means, at any time, a then-existing state information depository, if any, as
operated or designated as such by or on behalf of the State of California for the purposes referred
to in the Rule. As of the date of thic Resolution, there is no SID.

Section 10.  Delivery of Notes. The proper officers of the County Board are
hereby requested to deliver the Notes to the Treasurer and Tax Collector upon payment thercfor
in accordance herewith and in accordance with the terms of the Purchase Contract executed in
connection with the Notes or the Participation Certificates, as appropriate, and the Trust
Agreement. All actions heretofore taken by the officers and agents of the District and the
County Board with respect to the Notes are hereby approved, confirmed and ratified, and the
officers of the District and the County Board are hereby authorized and directed to do any and all
things and take any and all actions including but not limited to those described herein, which
they, or any of them, may deem necessary or advisable in order to consummate the lawful
issuancc and delivery of thc Notes in accordance with this Resolution and any resolutions
hereafter adopted by this Governing Board.

Section 11.  Non-Negotiability of Notes. In the event that the Authorized
Officer shall elect to issue the District’s Notes within the Pooled Program, such Notes shall be
lodged in trust with the Certificate Agent and maintained in such trust until their schcduled
maturity and payment in full, The Notes shall not be transferable or assignable by the Certificate
Agent. Notwithstanding the foregoing, in the event that the Notes should be lost, stolen,
destroyed or mutilated prior to their stated maturity, the District shall causc to be issued a new
Note or Notes of the same tenor, term and maturity as the original to replace the same upon such
reasonable terms and conditions, including the payment of costs and the posting of a surety bond,
as may from time to time be determined and prescribed by the Authorized Officer in consultation
with the County Office of Education.

Section 12.  Authorization for Credit Enhancement for Pooled Program. In the
event the District participates in the Pooled Program in accordance with the provisions of Section
7 above, this Governing Board acknowledges and agrees that it shall be obligated to pay its pro
rata share of the cost of any Credit Enhancement required for the Pooled Program, and this
Governing Board specifically finds and determines that the acquisition of such Credit
Enhancement will benefit the District by reducing the interest cost associated with the Notes.
The Authorized Officer is hereby authorized and directed to execute such reimbursement or
other financing agreement as may bc necessary in order to obtain said Credit Enhancement for
the District’s participation in the Pooled Program, and the District agrees to perlorm its
obligations pursuant to such reimbursement or other financing agrcement.
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Section 13.  Authorization to Attest. Any Authorized Officer or the Secretury
of the Govemning Board is hereby authorized and directed to attest to the signature of any other
Authorized Officer, whenever required or advisable for the transactions contemplated by this
Resolution. Fach Authorized Officer is authorized and directed to execute and attest such further
documents, instruments and certificates as may be deemed necessary or advisable by Bond
Counscl, in order to accomplish the purposes of this Resolution.

Section 14.  Further Actions Authorized. Tt is hereby covenanted that the
District, and its appropriate officials, have duly taken all proceedings necessary to be taken by
them, and will take any additional proceedings ncccssary to be taken by them, for the levy,
collection and enforcement of the taxes and other revenues pledged under this Resolution in
accordance with the law and for carrying out the provisions of this Resolution. The Authorized
Officer, officers and staff of the District arc hereby directed to take such further action as may be
necessary to carry out the intent and purpose of this Resolution and to execute and deliver any
and all agreements, certificates and other documents' that they or Bond Counscl may deem
necessary or advisable to effectuate the purposes of this Resolution without further approval of
this Governing Board.

Section 15.  Costs and Expenses. The District covenants and agrees to pay its
pro rata share of the costs and expenses incurred in cormection with the execution and delivery
of the Notes, the Participation Certificates and the administration of the Pooled Program, in the
event that its Authorized Officer should elect to participate in the Pooled Program.

Section 16,  Limited Liability. Notwithstanding anything to the contrary
contained herein or in the Notes or in any other document mentioned herein, the District shall not
have any liability hereunder or by reason hereof or in conncction with the transactions
contemplated hereby except to the extent payable from moneys available therefor as sct forth in
Section 5 hereof and the County is not liable for payment on the Notes or any other obligation of
the District hereunder.

Section 17.  Effective Date. This Resolution shall take effect immediatcly.

11 :
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PASSED AND ADOPTED by the Monrovia Unified School District this
, 2004, by the following vote:

AYES: Carter, Chesley, Diaz, Sandford, Wong
NOES: None

ABSENT: None

President offthe Board o Education. of the
Moaonrovia ¥inified School District

ATTEST:

(%/;MM@‘(/

Secretary of the Board of E;iucﬁﬁfof'thﬂ

Monrovia Unified Sc istrict

12
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EXHIBIT A

FORM OF 2004-2005 TAX AND REVENUE ANTICIPATION NOTE

MONROVIA UNIFIED SCHOOL DISTRICT
COUNTY OF LOS ANGELES
STATE OF CALIFORNIA
2004-2005 TAX AND REVENUE ANTICIPATION NOTE

No. R-1 July 1, 2004
Principal Amount: $ Interest Rate: %
FOR VALUE RECEIVED, the District  (the

“District™), County of Los Angeles, State of California, acknowledges itself indebted to and
promises to pay to the TREASURER AND TAX COLLECTOR OQF THE COUNTY OF
LOS ANGELES, the principal amount stated above in lawful money of the United States of
Ammerica, on 2005, together with interest thereon at the interest rate stated above, per
annum in like lawful money of the United States of America from the date hereof until maturity.
Both the principal of and interest on this Notc shalt be payable only upon surrendcr of this Note
as the Note shall fall due; provided. however, that no interest shall be payabie for any period
after maturity during which the Registered Owncr hereof fails praperly to present this Note for

payment,

Tt is hereby certified, recited and declared that this Note is made, executed and
given pursuant to and by authority of a resolution duly passed and adopted by the Board of
Education of the District, and of a rtesolution duly passed and adopted by thc Board of
Supervisors of the County of Los Angeles on , 2004, under and by authority of
Article 7.6 (commencing with Section 53850) of Chapter 4, Part 1, Division 2, Title 5, of the
California Government Code, and that all acts, conditions and things required to exist, happen
and be performed precedent to and in the issuance of this Note have existed, happened and been
performed in regular and due timc, form and manner as required by law, and that this Note,
together with all other indebtedness and obligations of the District, does not exceed any limit
prescribed by the Constitution or laws of the State of California.

The principal amount 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
District during, or are attributable to, Fiscal Year 2004-2005 and which arc lawfully available
therefor. As security for the payment of the principal of and interest on the Note, the District has
pledged an amount equal to __ % of the principal amount of the Note from the first unrestricted
revenues received by the District in the month of 2005, plus an amount equal to _ % of
the principal amount of the Note, plus an amount sufficient to pay interest on the Note, from the
first unrestricted revenues received by the District in the month of 2005 (the “Pledged
Revenues”), and the principal of the Note and the intcrest thereon shall be payable from the
Pledged Revenues, and to the extent not so paid shall be paid from any other moneys of the
District lawfully available therefor.
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In the event of the nonpayment of this Note on the maturity date hereof, this Note
shall commence to bear interest at a default rate of one and onc-half percent (1.5%) per annum
above the interest rate earned by the Los Angeles County Treasury Pool held and invested by the
Treasurer and Tax Collector of the County, calculated on a 360-day year of twelve 30-day
months. S uch interest shall be calculated and compounded on the first day of cach calendar
quarter occurring after the maturity date hereof; provided, however, that if the maturity date
hereof 1s not the first day of a calendar quarter, the initial and final quarters shall be prorated
using the average of the last three month-end interest rates, and shall be paid until payment in
full hereof.

IN WITNESS WHEREQOF, the Board of Supervisors of the County of
Los Angeles has caused this Note to be executed by its Chair and by the Treasurer and Tax
Collector of the County of Los Angeles and countersigned by the Executive Officer-Clerk of the
Board of Supervisors, or their duly designated deputics, which signatures may be facsimile
signatures (provided that onc of such signatures must be manually affixed) and has caused a
fucsimilc of its official seal to be printed hereon this [st day of July, 2004,

By: _ _
Chair
By:
Treasurer and Tax Collector
Countersigned:
By: .
Executive Officer-Clerk of
the Board of Supervisors
A-2
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ASSIGNMENT

For value received, the undersigned do(es) hereby sell, assign and transfer
unto BNY Western Trust Company, acling as Certificate Agent, thc within Note and do(cs)
hereby irrcvocably constitute and appoint as the undersigned’s attorney to
transfer such Note on the registration books of the Certificate Agent, with full power of
substitution in thc premises.

TREASURER AND TAX COLLECTOR OF THE
COUNTY OF LOS ANGELES

-

Dated: , 2004

Note: The signature(s) to this Assignment must
correspond with the name(s) as written on
the face of the within Certificate in every
particular, without alteration or cnlargement
or any change whatsoever.

Social Security Number,
Taxpayer Identification Number
or other Identifying Number of Assignee:
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PALMDALE SCHOOL DISTRICT

TO: BOARD OF TRUSTEES

FROM: BUSINESS AND REPORT
ADMINISTRATIVE SERVICES

DATE OF

BOARD

MEETING: March 30, 2004 x_ACTION

RE: RESOLUTION #21-2004/2005: PARTICIPATION
IN THE LOS ANGELES COUNTY EDUCATIONAL
AGENCIES 2004/2005 POOLED TAX AND
REVENUE ANTICIPATION NOTES—TRANs
PROGRAM

AGENDA ITEM
BACKGROUND:

In order for the District to participate in the Los Angeles County Pooled
TRANs Program or the 2004/2005 fiscal year, the Board of Trustees
must adopt a resolution stating such.

STATUS:

The firm of Hawkins, Delafield & Wood is serving as bond counsel for the
Tax and Revenue Anticipation Notes for the District for the 2004 /2005
fiscal year.

RECOMMENDATION:

It is recommended that the Board of Trustees adopt Resolution #21-
2003/2004 in order to ensure the District’s participation in the Los
Angeles County Pooled TRANs Program for the 2004 /2005 fiscal year.

A220-03/04
1.OP:cah



RESOLUTION NO. 21

RESOLUTION OF THE BOARD OF TRUSTEES OF THE
PALMDALE SCHOOL DISTRICT
REQUESTING THE ISSUANCE OF
2004-2005 TAX AND REVENUE ANTICIPATION NOTES
FOR THE DISTRICT BY THE BOARD OF SUPERVISORS
OF THE COUNTY OF LOS ANGELES

WHEREAS, pursuant to Sections 33830 et seq., of the Government Code of the
State of California (the “Code™) contained in Title 5, Division 2, Part I, Chapter 4, Article 7.6
thereof. an or after the first day of any fiscal year, the Palmdale School District (the “District™)
may borrow money by issuing notes to be designated “Palmdale School District 2004-2005 Tax
and Revenue Anticipation Notes™ (the “Notes™) in anticipation of the receipt of taxes, income,
revenue, cash receipts and other moneys to he received hy the District attributable to its fiscal
year ending June 30, 2005 (the “Repayment Fiscal Year™), for any purpose for which the District
15 authorized to expend moneys, including but net limited to current expenses, capital
expenditures and the discharge of any obligation or indebtedness of the District; and

WHEREAS, Section 53853 of the Code provides that such notes may be issued
by the appropriate County Board of Supervisors on behalf of the District upon the authonty of a
resolution of the governing beard of the District; and

WHEREAS, this Board of Trustees (the “District Board™), being the governing
board of the District, desires the assistance of the Board of Supervisors of the County of
Los Angeles (the “County Board™) in the borrowing of not to exceed Ten Million Dollars
($10,000,000), at an interest rate not exceeding twelve percent (12%) per annum, and an
underwriters’ discount not exceeding one percent (1%) of the principal amount of the notes
described below; and

WHEREAS, pursuant to the Code, the Notes shall be payable no more than 12
months after the date of issue, and the Notes shall be payable only from revenue received or
accrued during the fiscal year in which the Notes were issued; and

WHEREAS, pursuant to Section 53856 of the Code, the District may pledge any
taxes, income, revenue, cash receipts or other moneys deposited in inactive or term deposits (but
cxcepting certain moneys of the District), to the repayment of the Notes, which shall be issued as
a general obligation of the District, and to the extent not paid from the taxes, income, revenuc,
cash reccipts and other moneys of the District pledged for the payment thereof, shall be paid with
interest thereon from any other moneys of the District lawfully available thercfor, as required by
Section 53837 of the Code; and

WIIEREAS, the Notes to be issued hereunder in Fiscal Year 2004-2005 when
added to the interest payable thereon, may not cxceed cighty-five percent (85%) of the estimated
amount of the uncollected taxes, income, revenue (including but not limited to revenue from
state and federal governments), cash receipts and other moneys of the District which will be
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available for the payment of principal of the Notes and the interest thereon, as required by
Section 53858 of the Code; and

WHEREAS, upon satisfaction of certain conditions, 1t may be in the best interests
of the District to participate in the Los Angeles County Schools Pooled Financing 2004-2005
Tax and Revenue Anticipation Notes Program (the “Pooled Program™), in order to achicve the
highest possible rating, the lowest possible interest rate for the Notes and savings in costs of
issuance and to improve the marketability of the Notes; and

WHEREAS, upon satisfaction of certain conditions, it may be in the best interests
of the District for the Treasurer and Tax Collector of the County of Los Angeles (the “Trcasurer
and Tax Collector™) to provide for the exccution and delivery of participation certificates,
evidencing proportionate interests in the Notes for sale to the general public on a pooled basis
with the tax and revenue anticipation notes of other school districts and/or communtity college
districts located within the County of Los Angeles (the “County™), in order to achieve savings in
costs of issuance and Lo improve the marketability of the Notes; and

WHEREAS, the Treasurer and Tax Collector has approved the selection of
underwriters who will purchase any Notes issued under the Pooled Program (the “Pooled
Program Notes™) and the selection of bond counsel who will provide the approving opinion on
the Notes, and the District Board desires to have any Pooled Program Notes or, in the alternative,
to have its individual Notes purchased by such underwriters upon such terms as may be approved
by the authorized representative of the District;

NOW, THEREFORE, this Board of Trustees of the Palmdale School District
hereby determines and resolves as follows:

Section [. Governing Board Determination. All of the recitals set forth
herein are true and correct, and this Goveming Board so finds and determines.

Scction 2, Authorization of Issuance of Notes; Terms Thereof — This
Governing Board hereby authorizes the issuance of its Notes in a principal amount not to exceed
Ten Million Dollars {$10,000,000), under Section 53850, e¢f sey., of the Code to be designated
“Palmdale School District, 2004-2005 Tax and Revenue Anticipation Notes,” the final principal
amount to be set forth in the Purchase Contract and Notes, as specified in Section 5 herein. The
Notes arc to be numbered from one consceutively upward in order of 1ssuance, to be it the
denominations of 55,000, or integral multiples thereof, as determined by the Treasurer and Tax
Collector; to be dated the date of delivery thereof; to mature (without option of prior redemption)
12 months after their date of issue: and to bear interest, payable at maturity and computed on a
30-day month/360-day year basis, at the rate or rates determined at the time of sale thereof, but
not i excess of twelve percent (12%) per annum. The Notes may be issued for purchase by the
Pooled Program, whereby the District and certain school districts and community college
districts  (collectively, with rtespect to any one serics of participation certificates, the
“Participants™) located within the County of Los Angeles will simultaneously itssue (or will have
sssued by the County on their behalf) tax and revenuce anticipation notes and participate in the
execution and delivery of participation certificates, evidencing proportionate and undivided

]
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interests in the Notes of all Participants (the “Participation Certificates™), which may be divided
into two or more series of Participation Certificates, as provided in Section 7 below.

Both the principal of and interest on the Notes shall be payable, only upon
surrender thereof, in lawful money of the United States of America at the principal office of
BNY Western Trust Company (the “Certificate Agent™), or the District, as provided under the
Trust Agreement (o be entered into by and between the County and the Certificate Agent {the
“Trust Agreement”). The Treasurer and Tax Collector is authorized to act as a trustee, fiscal
agent, dissemination agent and/or presentation agent (the “Fiscal Agent”) in connection with the
Notes and the Participation Certificates, and the County may appoint an agent or other third party
to perform any or all of such duties.

Section 3. Form of Notes. The Notes shall be issued in fully registered form
(except as otherwise provided herein), and shall be substantially in the form and substance set
forth in Exhibit A, as attuched hereto and by this reference incorporated herein, the blanks in said
form to be filled in with appropriate words and figures, or with appropriate modifications to such
form as may be appropriate for an issue of the District’s Notes outside the Pooled Program as the
Treasurer and Tax Collector may determine and approve. There shali be delivered with the
Notes a legal opinion of Bond Counsel (as defined in Section 8 below) respecting the validity of
said Notes and the exclusion from gross income of the interest thereon for federal mcome tax
purposcs and the exemption of interest thereon from present State of California personal incomce
taxes.

Section 4, Deposit of Note Proceeds; No Arbitrage. The proceeds of sale of
the Notes (net of cosis of issuance) shall be deposited in or to the credit of the general fund of the
District or otherwise as directed by the Authorized Officer (as defined in Section 7 below), to be
withdrawn and cxpended for any lawful purpose for which the District is authorized to expend
moneys, including, but not limited to, current expenses, capital expenditures and the discharge of
any obligations or indebtedness of the District. The District hereby covenants that it will comply
with the requirements of the Tax Certificate to be executed by the District with respect to the
Notes and any other instructions requested by or otherwise provided by Bond Counsel.

Section 5. Payvment of Notes.

(A)  Source of Payment.  The principal amount of the Notes, together with
the interest thereon, shall be payable from taxes, income, revenue, cash receipts and other
moneys which are received by the District during, or are attnbutable to, the Repayment Fiscal
Year and which are available therefor. The Netes shall be a general obligation of the District,
and to the extent the Notes are not paid from the Pledged Revenues defined below, the Notes
shall be paid with interest thereon from any other moneys of the District lawfully available
therefor, as provided herein and by law.

(B}  Pledged Revenues.  As security for the payment of the principal of and
interest on the Notes, the District hereby pledges from the first unrestricted revenues received by
the District (such pledged amounts being hereinafter called the “Pledged Revenues™) as more
fully described in the Purchase Contract and Notes. The term “unrestricted revenues” shall mean
taxes, income, revenue, cash receipts, and other money of the District as provided in Section
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53856 of the Code, which arc intended as receipts for the general fund of the District and which
are generally available for the payment of current expenses and other obligations of the District.
The principal of the Notes and the interest thereon shall be a f{irst lien and charge against and
shail be payable from the first moneys received by the District from such Pledged Revenues, as
provided by law.

In order to effect the pledge referred to in the preceding paragraph. the District
agrees to the establishment of the Repayment Fund, as defined betow, and the District agrees to
cause to be deposited, and shall request specific amounts from the District’s funds on depostt
with the Treasurer and Tax Collector for such purpose, directly therein the first unrestricted
reenues received by the District in the months and dates set forth in the Purchase Contract and
the Notes (each individual month a “Repayment Month™ and collectively, the “Repayment
Months™) and any amount thereafter attributable to the Repayment Fiscal Year, until the amount
on deposit in such fund, taking into consideration anticipated investment eamings thereon to be
received by the Maturity Date (as specified in the Purchase Contract and Notes} is equal, in the
respective Repayment Months, to the percentages of the principal of and interest due on the
Notes at maturitly as specified in the Purchase Contract and the Notes. Such Repayment Months
and Pledged Revenues may be changed (as approved by the Underwriters) as directed in a
certificate of the District that may be delivered on or before the date of delivery of the Notes,

In the event that on the last Business Day (as defined in the Trust Agreement) of
any Repayment Month, the District has not received sufficient unrestricted revenues to permit
the deposit into the Repayment Fund of the full amount of Pledged Revenues to be deposited in
the Repayment Fund from said unrestricted revenues in said month, then the amount of any
deficiency shall be satisfied and made up from any other moneys of the District lawfully
available for the payment of the principal of the Notes and the interest thereon, as and when such
other moneys are received or are otherwisc legally available.

Nene of the Pledged Revenues shall be available for the payment of principal of
and interest due on any tax and revenue anticipation notes attributable to any Participant other
than the District, and the District acknowledges and agrees that by participation in the Pooled
Program, it shall not be entitled to any payment of principal of and interest on the Notes from the
revenues of any Participant other than the District.

In accordance with this Section 5(B) and to effect the pledge contained herein the
District shall and does hereby authorize and instruct the Los Angeles County Auditor-Controller
(the “Auditor-Controller”) to intercept the first amounts received in its Repayment Months as set
forth in the Purchase Contract and Notes (or as moedified as provided in the Certificate which
may be delivered by the District on or before the issuance of the Notes), and place such amounts
on deposit with the Treasurer and Tux Collector for deposit directly in the Repayment Fund held
by the Fiscal Agent with a designation to the Certificate Agent of the amounts to be credited for
the District. Upon such deposit, such funds will not be available to the District. The District
shall and does hereby authorize and instruct that, in the event that there have been insutficient
Pledged Revenues received by the District by the third Business Day prior to the day on which
Pledged Revenues are to be deposited into the Repayment Fund (the “Pledge Date”), to permit
the deposit into its Repayment Fund of the full amount of the Pledged Revenues required to be
deposited with respect to such Pledge Date, the Auditor-Controller shall collect the amount of
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any defictency for deposit in the Repayment Fund in such amount as may be directed hy the
Treasurer and Tax Collector trom any other unrestricted moneys of the District lawfully
available for the payment of the principal of the Notes and the interest thereon on such Pledge
Date or thereafter on a daily basis, when and as such Pledged Revenues and unrestricted moneys
are received by the Participant and will deposit said moneys with the Treasurer for deposit
directly in the Repavment Fund.

{C)  Decposit of Pledged Reveaues in Repavment Fund. The Pledged Revenues
shall be held by the County in a separate and special fund designated as the “Palmdale Schoo!
Distriet, 2004-20035 Tax and Revenue Anticipation Notes Repayment Fund™ (herein called the
“Repayment Fund”) and the County will administer the Pledged Revenues through and including
the maturity date of the Notes and apply such funds as directed in this Resolution. Any moneys
deposited in the Repayment Fund shall be for the sole benefit of the owners of the Notes and
until the Notes and all interest thereon are paid, or until proviston has been made for the pavment
of the Notes and all interest thereon in accordance with their terms, the moneys in the
Repavment Fund shall be applied only for the purposes for which the Repayment Fund is
created. The Treasurer and Tax Collector 1s directed to deposit all Pledged Revenues subject to
deposit as provided in this Section 5(C) when and as received directly into the Repayment Fund,
without further insiruction by the District. From the dates of receipt by the Treasurer and Tax
Collector of any of the Pledged Revenues subject to such deposit, the District shall have no right,
title or interest therein.

(D)  Disbursement and Investment of Moneys in Repavment Fund. All
Pledged Revenues shall be deposited into the Repayment Fund upon receipt. After such dale as
the amount of Pledged Revenues on deposit in the Repayment Fund shall be sufficient to pay in
full the principal of and interest on the Notes, when due, any moneys in excess of such amount
remaimning in or accruing to the Repayment Fund shall be transferred to the gencral fund of the
District or otherwise as directed by the Authorized Officer. On the maturity date of the Notes,
the moneys in the Repayment Fund shall be used, to the extent nccessary, to pay the principal of
and interest on the Notes.

Moncys (n the Repayment Fund, to the greatest extent possible, shall be invested
in Permitted Investments (as defined in the Trust Agreement) as directed by the Treasurer and
Tax Collector or by the Authorized Officer in consultation with the Los Angeles County Office
of Educatton, which may include, but not be limited to, a guaranteed investment contract and the
Los Angeles County Pooled Investment Fund or any other investment which the Authorized
Officer in consuitation with the County Office of Education deems prudent. The Treasurer and
Tax Collector (who is hereby designated as agent of the District for these purposes) is hereby
requested to invest and/or to direct the investment of the proceeds of the Notes and the
Participation Certificates and any other funds held under the Trust Agreement in accordance with
the Trust Agreement and Los Angeles County policy governing the investment of such funds.

(E) Defaults in the Repayment of the Notes. If the Notes as evidenced and
represented by a series of Participation Certificates are not paid at maturity, or are paid in whole
or in part by a draw under or claim upon a form of credit support for the Notes or such series of
Participation Certificates (“Credit Enhancement™) which draw or claim is not fully reimbursed
on such date, they shall become Defaulted Notes (as defined in the Trust Agreement), and the

5
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unpaid portion thereof (or the portion thereot with respect ta which Credit Enhancement applies
for which reimbursement on a draw or claim has not been fully made) shall be deemed
outstanding and shall continue to bear interest at the default rate specificd in the Trust
Agreement (the “Default Rate™). If the Notes as evidenced and represented by a series of
Participation Certificates arc not secured by Credit Enhancement in whole or in part and are not
futly paid at maturity, the unpaid portion thereof (or the portion thereof to which no Credit
Enhancement applies which is unpaid) shall be decmed 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 District with respect to such Defaulted Notes or unpaid Notes
shall not be a debt or liability ol the District prohibited by Article XVI, Section 18 of the
California Constitution and the District shall not be liable thereon except to the extent of any
available revenues attributable to the Repayment Fiscal Year as provided in paragraph (B) above.

Section 6. Execution of Notes. The District hereby requests the Treasurer
and Tax Collector, or his designated deputy, and the appropriate officers of the County Board to
execute the Notes by their manual or facsimile signatures and to affix a facsimile of the seal of
the County thereon; and said officers shall be authorized (o causc the blank spaces thereof to be
filled in prior to initial delivery as may be appropriate.

Section 7. Approval of Sale of Notes. In order to retain maximum flexibility
and secure interest cost savings for the District, this Governing Board hereby delegates to the
President of the Governing Board, to the Superintendent of the District, or such other authorized
person (cach, an “Authorized Officer”), the right, on behalf of the District, to elect to have the
District participate in the Pooled Program upon satisfaction of the following conditions: the
District will participate in the Pooled Program unless its participation would result in (a) an
issuance of Notes after the date of the primary cash flow deficit of the District, or (b) a delay in
the issuance of the Notes which delay would likely, in the judgment of the Authorized Officer in
consultation with the County Office of Education, increase the interest rate applicable to the
Notes. The Treasurer and Tax Collector shall, within the limitations set forth below, be
authorized and dirccted, on behalf of the District, to enter into a contract of purchase with the
Underwriters for the purchase of the Notes.

if the Authorized Officer shall elect to have the District participate in the Pooled
Program, the Notes shall be deposited into a trust to be established under and pursuant to the
Trust Agreement, creating a trust estate, which shall contain the Notes and the tax and revenue
anticipation notes of the other Participants in such series. It is hereby recognized, acknowledged
and agreed that the Certificate Agent appointed pursuant to the Trust Agreement, may execute
and deliver Participation Certificates on behalf of the District and the other Participants, cach
representing the proportional, undivided ownership interest of the registered owner thereof in the
Notes. The District agrees to recognize each registered owner of the Participation Certificates as
the beneficial owner of its Notes to the extent of such registercd owner’s proportional, undivided
interest in the Notes. If, for purposes of obtaining the highest possible rating and the lowest
possible interest rate for the Notes, it shall be advisable for the District to participate in a2 Pooled
Program to be divided into two or more series of Participation Certificates, the Authorized
Officer shall approve the participation by the District in one such serics. The Authorized Officer
is herchy authorized to cxecute and deliver any documents and to take such other action as may
be necessary or proper to carry out the interest of the provisions hereof. The participation by the
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District in the Pooled Program and the execution and delivery of Participation Certificates under
the Trust Agreement, defined herein, shall not cause the District to be liable for payments of
principal of or interest on the notes attributable to any other Participant.

The Authorized Officer 1s further authorized to determine the maximum principal
amount of Notes to be lodged with the Certificate Agent in exchange for the execution and
delivery of the Participation Certificates, not to exceed $10,000,000, and to deliver the Notes to
the County, if the conditions set forth in this Resolution are satisfied.

Section 8. Authorization and Approval of Preliminary Qffictal Statement and

Official Statement. In connection with the Pooled Program, the County Office of Education,
with the coneurrence of this District, has appointed RBC Dain Rauscher Inc., as representative of
itself and any co-underwriter the County Office of Education may appoint as Underwriters (the
“Underwriters™), and Hawkins Delafield & Wood LLP, or such other counsel as the Office of
Education may appoint, as bond counscl ("Bond Counsel”). The officers of the District are
authorized to provide information regarding the District in connection with the preparation of
such document or documents. The proposed form of Preliminary Official Statement with respect
to Participation Certificates in the form on file with this Board is hereby approved. The
Underwriters are hereby authorized to prepare and distribute a Preliminary Official Statement
and an Official Statement relating to the Pooled Program. The Authorized Officer is hereby
authorized and directed to provide the Underwriters with such information relating to the District
as the Underwriters shall reasonably request for inclusion in the Preliminary Official Statement,
Upon inclusion of the information relating to the District therein, the Preliminary Official
Staternent 1s, except for certain omissions permitted by Rule 15¢2-12 of the Securities and
Exchange Commission promulgated under the Securities Exchange Act of 1934, as amended (the
“Rule™), hereby deemed final within the meaning of the Rule; provided that no representation is
made as to the information contained in the Preliminary Official Statement relating to the other
Participants ot any municipal bond insurer. If, at any time prior to the execution of the Purchase
Contract by the County, any event occurs as a result of which the information contained in the
Preliminary Official Statement relating to the District might include an untrue statement of a
material fact or omit to state any materiaf fact necessary to make the statements therein, in light
of the circumstances under which they were made, not misleading, the District shall promptly
notify the Underwriters.

Section 9. Continuing Disclosure,

{A)  As required by the Rule, the District covenants with the heneficial owners
of the Participation Certificates that it will, and hereby authorizes its appropriate officers and
employees to provide, in a timely manner, to the Municipal Securities Rulemaking Board (the
“MSRB"} or each nationally recognized municipal sccurities information repository and to any
California information depository for the benefit of the beneficial owners of the Participation
Certificates, notice of any of the following cvents with respect to the Notes, if material:

(1) principal and interest payment delinquencies;

(2) non-payment related defaults;

(3) unscheduled draws on the debt service reserves reflecting financial
difficulties;
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(4) unscheduled draws on  credit  enhancements  reflecting  finaneial

diffrcultics;

(5) substitution of credit or liquidity providers, or their failure to perform;

(6) adverse tax opinions or events affecting the tax-cxempt status of the
securities;

(7) modifications to rights of security holders,

(8) bond calls:

(9} defeasances;

(10) release, substitution. or sale of property securing repayment of the
securilies: and

(11}  rating changes.

Notwithstanding any other provision herein, failure of the District to perform in
accordance with this Section 9(A) shall not constitute a default under this Resolution and may be
enforced only as provided in this Section 9.

{B)  Each Material Event Notice shall be se captioned and shall prominently
state the title, date and CUSIP numbers of the affected Participation Certificates.

(C)  The District represents that since July 3, 1995, it has not failed to comply
in any material respect with any previous undertaking in a written contract or agreement
specified 1n paragraph (b} 5)(1) of the Rule.

™ (h This Scction may bce amended, by written agreement of the
parties, without the consent of the holders of the Participation Certificates (except to the extent
required under clausc (4) below), if all of the following conditions are satisfied: (1) such
amendment 1s made in connection with a change in circumstances that arises from a change in
legal (inciuding regulatory) requirements, a change in law (including rules or regulations) or in
interpretations thereof, or a change in the identity, nature or status of the District or the type of
business conducted thereby, (2) this Section as so amended would have complied with the
requirements of the Rule as of the date of this Resolution, after taking into account any
amendments or nterpretations of the Rule, as well as any change in circumstances, (3) the
District shall have delivered to the County an opinion of Bond Counsel, addressed to the District
and the County, to the same effect as set forth in clause {2) abave, (4) cither (1) the District shall
have delivered to the County an opinion of Bond Counsel or a determination by a person, in each
case unaffiliated with the District (such as Bond Counsel or the County) and acceptable to the
District, addressed to the District and the County, to the effect that the amendment docs not
materially impair the interests of the holders of the Participation Certificates or (i1) the holders of
the Participation Certificates consent to the amendment to this Scclion pursuant to the same
procedures as are otherwise required for amendments, and (5) the District shall have delivered
copics ot such opinion(s) and amendment 10 each NRMSIR and the SID.

(2) In addition to subscction (D)(1} above, this Section may be -
amended and any provision of this Section may be waived, by written agreement of the parties,
without the consent of the holders of the Participation Certificates, it all of the following
conditions are satisfied: (1) an amendment to the Rule is adopted, or a new or modified official
mterpretation of the Rule is issued, after the effective date of this Section which is applicable to
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this Section, (2} the District shall have delivered to the County an opinion of Bond Counsel.
addressed to the District and the County. to the etfect that performance by the District and the
County undcr this Section as so amended or giving elfect (o such waiver, as the case mav be, will
not result 1 a violation of the Rule and (3) the District shall have delivered copies of such
opinicn and amendment to each NRMSIR and the SID.

(E) (1 The provisions of this Section shall inure solely to the benefit of
the holders from time to time of the Participation Certificates, except that beneficial owners of
Participation Certificates shall be third-party beneficiaries of this Section.

(2) Except as provided 1n this subsection (EX2), the provisions of
this Section shall create no rights in any person or entity. The obligations of the District to
comply with the provisions of this Scction shall be enforceable in the case of enforcement of
obligations to provide notices, by any Registered Owner of outstanding Certificates, or by lhe
Fiscal Agent and Certificate Agent on behalf of the Registered Owners of outstanding
Certificates; provided, however, that the Fiscal Agent and Certificate Agent shall not be required
to take any enforcement action except at the direction of the Registered Owners of not less than a
majority in aggregate principal amount of the Certificates at the time outstanding who shall have
provided the Certificate Agent with adequate security and indemnity, The Registered Owners’,
Fiscal Agent’s and Certificate Agent’s rights to enforce the provisions of this Section shall be
limited solely to a right, by action in mandamus or for specific performance, to compel
performance of the District’s obligations under this Section. In consideration of the third-party
benefictary status of bencficial owners of Certificates pursuant to subsection (1) of this Section,
beneficial owners shall be deemed to be Registered Owners of Certificates for purposes of this
subsection (B).

(F} For the purposes of this Resolution, unless the context otherwise requires,
the terms defined in this Subsection shall, for all purposes of this Resolution, have the meanings
specified herein:

“Bond Counsel” means an attorney or firm of attomeys of nationally recognized
standing in matters pertaining to the validity of, and tax-exempt nature of interest on, obligations
1ssued by states and their political subdivisions.

“Material Event” means any of the events with respect to the Notes, set forth in
Section (9)(A) above.

“Material Event Notice ' means notice of a Material Event.

"MSRB" means the Municipal Securities Rulemaking Board established pursuant
to Scction 15B(b)(1) of the Securities Exchange Act of 1934,

“NRMSIR” means, at any time, a then-existing nationally recognized municipal
securities information repository, as recognized from time to time by the SEC for the purposes
referred to in the Rule. The NRMSIRs as of the date of this Resolution arc Bloomberg
Municipal Repository, DPC Data Inc., Standard & Poor’s Securities Evaluations, Inc., and FT
Interactive Data,
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“Register " means the book or book of registration kept by the Registrar in which
are maintained the names and addressces and principal amounts registered to cach Registered
QOwner.

“Registered Owner” means the Person in whose name a Certificate is registered
on the Register.

"Registrar " means the Certificate Agent, or a substitute Registrar.

“SID " means, at any time, a then-existing state information depository, if any, as
operated or designated as such by or on behalf of the State of California {or the purposcs referred
to in the Rule. As of the date of this Resolution, there is no SID.

Scction 10.  Delivery of Notes. The proper officers of the County Board are
hereby requested to deliver the Notes to the Treasurer and Tax Collector upon payment therefor
in accordance herewith and in accordance with the terms of the Purchase Contract executed in
connection with the Notes or the Participation Certificates, as appropriate, and the Trust
Aprcement, All actions heretofore taken by the officers and agents of the District and the
County Board with respect to the Notes are hereby approved, confirmed and ratified, and the
officers ol the District and the County Board are herehy authorized and directed to do any and all
things and take any and all actions including but not limited to those described herein, which
they, or any of them, may deem nccessary or advisable in order to consummate the lawful
issuance and delivery of the Notes in accordance with this Resolution and any resolutions
hereafter adopted by this Governing Board,

Section 11, Non-Negoliability of Notes. In the event that the Authorized
Officer shall elect to issue the District’s Notes within the Pooled Program, such Notes shall be
lodged in trust with the Certificate Agent and maintained in such trust until their scheduled
maturity and payment in full. The Notes shall not be transferable or assignable by the Certiticate
Agent. Notwithstanding the foregoing, in the event that the Notes should be lost, stolen,
destroyed or mutilated prior to their stated maturity, the District shall cause to be issued a new
Note or Notes of the same tenor, term and maturity as the original to replace the same upon such
reasonable terms and conditions, including the pavment of costs and the posting of a surety bond,
as may from time to time be determined and prescribed by the Authorized Officer in consultation
with the County Office of Education.

Section 12, Authorization for Credit Enhancement for Pooled Program. In the
event the District participates in the Pooled Program in accordance with the provisions of Section
7 above, this Governing Board acknowledges and agrees that it shall be obligated to pay its pro
rata share of the cost of any Credit Enhanccment required for the Pooled Program, and this
Governing Board specifically finds and determines that the acquisition of such Credit
Enhancement will bencefit the District by reducing the interest cost associated with the Notes.
The Authorized Officer is hereby authorized and directed to cxccute such reimbursement or
other financing agreement as may be necessary in order to obtain said Credit Enhancement for
the District’s participation in the Pooled Program, and the District agrees to perlorm ils
obligations pursuant to such reimbursement or other financing agreement.
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Section 13.  Authorization to Attest. Any Authorized Officer or the Secretary
of the Governing Board is hereby authorized and directed to attest to the signature of any other
Authorized Officer, whenever required or advisable for the transactions contemplated by this
Resolution. Each Authorized Officer is authorized and directed to execute and attest such further
documents, instruments and certificates as may be deemed necessary or advisable by Bond
Counsel, in order to accomplish the purposes of this Resolution.

Section 14.  Further Actions Authorized. It 1s hereby covenanted that the
District, and its appropriate officials, have duly taken all proceedings necessary to be taken by
themy, and will take any additional proceedings necessary to be taken by them, for the levy.
collection and enforcement of the taxes and other revenues pledged under this Reselution in
accordance with the law and for carrying out the provisions of this Resolution. The Authorized
Officer, officers and staff of the District ure hereby directed to take such further action as may be
nceessary 1o carry out the intent and purpose of this Resolution and to execute and deliver any
and all agrecments, certificates and other documents that they or Bond Counsel may deem
necessary or advisable to effectuate the purposes of this Resotution without further approval of
this Governing Board.

Section 15.  Costs and Expenses. The District covenants and agrees to pay it§
pro rata share of the costs and expenses incurred in connection with the execution and delivery
of the Notes, the Participation Certificates and the admimstration of the Pooled Program, tn the
cvent that its Authorized Officer should elect ta participate in the Pooled Program.
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Section 16. Limited Liability. Notwithstanding anything to the contrary
contained herein or in the Notes or in any other document mentioned herein, the District shall not
have any liability hereunder or by reason hereof or in conmection with the transactions
contemplated hereby except to the extent payablc from moneys available therefor as set forth in
Section 5 hereof and the County is not liable for payment on the Notes or any other obligation of
the District hereunder.

Section 17.  Effective Date. This Resolution shall take effect immediately.

PASSED AND ADOPTED by the Palmdale School District this Harté
_3 o, 2004, by the following vote:

AYES: S

NOES; O

ABSENT: O i
Preéident of the] Board of Trustees of the
Palmdalec School District

ATTEST:

M @///Vib
Secreta of tb{e oard of Trustees of the
Pdlmddl Schqiol istritt
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EXHIBIT A

FORM OF 2004-2005 TAX AND REVENUE ANTICIPATION NOTE

PALMDALL SCHOOL DISTRICT
COUNTY OF LOS ANGELES
STATE OF CALIFORNIA
2004-2005 TAX AND REVENUE ANTICIPATION NOTE

No. R-1 July 1, 2004
Principal Amount: § Interest Rate: %o
FOR VALUE RECEIVED, the District  (the

“District”™), County of Los Angeles, State of California, acknowledges itself indebted to and
promises to pay to the TREASURER AND TAX COLLECTOR OF THE COUNTY OF LOS
ANGELES, the principal amount stated above in lawful money of the United States of America,
on , 2005, together with interest thereon at the interest rate stated above, per annum in
like lawful money of the United States of America from the date hereof until maturity. Both the
principal of and interest on this Note shall be payable only upon surrender of this Note as the
Note shall fall due; provided, however, that no interest shall be payable for any period after
maturity during which the Registered Owner hereof fails properly to present this Note for
payment.

It is hereby certified, recited and declarcd that this Note is made, executed and
given pursuant to and by authority of a resolution duly passed and adopted by the Board of
Trustees of the District, and of a resolution duly passed and adopted by the Board of Supervisors
of the County of Los Angeles on . 2004, under and by authority of Article 7.6
(commeneing with Scetion 338350) of Chapter 4, Part 1, Division 2, Title 5, of the California
Govemment Code, and that all acts, conditions and things required to exist, happen and be
performed precedent to and in the issuance of this Note have existed, happened and been
performed in regular and due time, form and manner as required by law, and that this Note,
together with all other indebtedness and obligations of the District, does not exceed any limit
prescribed by the Constitution or laws of the State of California.

The principal amount of the Note, together with the interest thereon, shall be
payable from taxes, income revenue, cash receipts and other moncys which are received by the
District during, or arc attributable to, Fiscal Year 2004-2005 and which are lawfully availablc
therefor. As security for the payment of the principal of and interest on the Note, the District has
pledged an amount equal to __% of the principal amount of the Note from the first unrestricted
revenues received by the District in the month of 2005, plus an amount equal to % of
the principal amount of the Note, plus an amount sufficient to pay interest on the Note, from the
first unrestricted revenues received by the District in the month of 2005 (the “Piedged
Revenues”), and the principal of the Note and the interest thereon shall be payable from the
Pledged Revenues, and to the extent not so paid shall be paid from any other moneys of the
District lawfully available therefor.
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In the event of the nonpayment of this Note on the maturity date hereot, this Note
shall commence to bear interest at a default rate of one and one-half percent {1.5%) per annum
above the inierest rate eammed by the Los Angeles County Treasury Pool held and invested by the
Treasurer and Tax Collector of the County, calculated on a 360-day vear of rwelve 30-dav
months.  Such nterest shall be caleulated and compounded on the first day of each calendar
quarter occurring after the maturity date hereof, provided, however. that if the matunty date
hereof 1s not the first day of a calendar quarter, the initial and final quarters shall be prorated
using the average of the last three month-cnd nterest rates, and shall be paid until payment in
full hereof.

IN WITNESS WHEREQF. the Board of Supervisors of the County of Los
Angeles has caused this Note 1o be executed by its Chair and by the Treasurer and Tax Collector
of the County of Los Angeles and countersigned by the Executive Officer-Clerk of the Board of
Supervisors, or their duly designated deputies, which signatures may be facsimile signatures
(provided that one of such signatures must be manually affixed) and has caused a facsimiie of its
official seal to he printed hereon this 1st day of July, 2004,

By
Chair
By: o
Treasurer and Tax Collector
Countcrsigned:
By:
Execunve Ofticer-Clerk of
the Board of Supervisors
A-2
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ASSIGNMENT

For value received, the undersigned do(es) hereby sell. assign and transfer
unto BNY Western Trust Company, acting as Certificatc Agent, the within Note and do(cs)
hereby irrevocably constitute and appoint as the undersigned’s attomey to
transfer such Note on the registration books of the Certificate Agent, with full power of
substitution in the premises.

TREASURER AND TAX COLLECTOR OF THE
COUNTY OF LOS ANGELES

Dated: . 2004

Note: The signature(s) to this Assignment must
correspond with the name(s) as written on
the face of the within Certificate in every
particular, without alteration or enlargement
or any change whatsocver.

Social Security Number,
Taxpayer ldentification Number
or other Identifying Number of Assignee:

A-3
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RESOLUTION NO. 23 - 2003/04

RESOLUTION OF THE BOARD OF EDUCATION OF THE
PALOS VERDES PENINSULA UNIFIED SCHOOL DISTRICT
REQUESTING THE ISSUANCE OF
2004-2005 TAX AND REVENUE ANTICIPATION NOTES
FOR THE DISTRICT BY TIIE BOARD OF SUPERVISORS
OF THE COUNTY OF 1.0S ANGELES

WHEREAS, pursuant to Sections 33850 ef seg.. of the Government Code of the
State of California (the “Code™) contained in litle 5. Division 2. Part I, Chapter 4. Article 7.6
thercof, on or after the first day of any fiscal vear, the Palos Verdes Peninsula Unified School
District (the “District’™ may borrow money by issuing notes to be designated “Palos Verdes
Peninsula Unificd School District 2004-2005 Tax and Revenue Anticipation Notes™ (the
“Notes™) in anticipation of the receipt of taxcs, income. revenue. cash receipts and other moneys
1o be received by the District attributable to its fiscal year ending June 30, 2005 (the “Repayment
Fiscal Year™), for any purpose for which the District is authorized to expend moneys. including
but not limited 1o currcnt expenses, capital expenditures and the discharge of any obligation or
indcbtedness of the District; and

WHLECREAS. Section 53833 of the Code provides that such notes may be issued
by the appropriate County Board of Supervisors on behalf of the Disirict upen the authority of a
resolution of the governing board ol the District; and

WHEREAS, this Board of Education {the “District Board™). being the governing
hoard of the District, desires the assistance of the Board of Supervisors of the County of
Los Angeles (the “County Board™) in the horrowing of not to exceed Five Million Deollars
($5.000,000), at an interest rate not exceeding twelve percent (12%) per annum, and an
underwriters” discount not exceeding one percent (1%) of the principal amount of the notes
described below,; and

WHEREAS, pursuant to the Code, the Notes shall be payable no more than
12 months after the date of issue, and the Notes shall be payable only from revenue received or
accrued during the fiscal year in which the Notes were issued; and

WHEREAS, pursuant to Section 53856 of the Code. the Districl may pledge any
taxes. income, revenue, cash receipts or other moneys deposited n inactive or term deposits (but
excepting certain moneys of the District). to the repayment of the Notes, which shall be issued as
a general obligation ol the District. and to the extent not paid from the taxes. income. revenue,
cash receipts and other maneys of the District pledged for the payment thereof, shall be paid with
interest thereon from any other moneys of the District lawfully available therefor. as required by
Section 53857 of the Code; and

WIIEREAS. the Notes o be issued hereunder in Fiscal Year 2004-2005 when
added to the interest pavable thereon, may nol exceed cighty-five percent (85%) of the estimated
amount of the uncollected taxes, income, revenue (including but not limited to revenue from
state and federal governments), cash teecipts and other moneys of the District which will be
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available for the payment of principal of the Notes and the interest thereon. as required by
Section 53858 of the Code: and

WHEREAS. upon satistaction of certain conditions, it may be in the best interests
of the District to participate in the 1.os Angeles County Schools Poeled Financing 2004-2005
Tax and Revenue Anticipation Notes Program (the “Pooled Program™), in order to achieve the
highest possible rating. the lowest possible interest rate for the Notes and savings in costs of
issuance and to improve the marketability of the Notes; and

WHEREAS. upon satisfaction of certain conditions, it may be in the best interests
of the Distriet for the Treasurer and Tax Collector of the County of Los Angeles (the “Treasurcr
and Tax Colleclor”) to provide for the exccution and delivery of participation certificates.
cvidencing proportionate interests in the Notes for sale to the general public on a pooled basis
with the tax and revenue anticipation notes of other school districts and/or community college
districts located within the County of T.os Angeles (the “County™). in order to achieve savings in
costs of issuance and to improve the marketability of the Notes: and

WHEREAS, the Treasurer and lax Collector has approved the selection of
underwriters who will purchase any Notes issued under the Pooled Program (the “Pooled
Program Notes™) and the selection of bond counsel who will provide the approving opinion on
the Notes. and the District Board desires to have any Pooled Program Notes or, in the alternative,
ta have its individual Notes purchased by such underwriters upon such terms as may be approved
by the authorized representative of the District:

NOW, THEREFORE. this Board of Education of the Palos Verdes Peninsula
Unified School District hereby determines and resolves as follows:

Section 1. Governing Board Determination. All ol the recitals sct forth
lerein are true and correct, and this Governing Board so finds and determines.

Section 2. Authorization of Issuance of WNotes: Terms Thereof.  This
Governing Board hereby authorizes the issuance ol its Notes in a principal amount net to exceed
Five Million Dollars ($5.000.000). under Section 53830, ¢t seq.. of the Code to be designated
“Palos Verdes Peninsula Unified School District. 2004-2005 Tax and Revenue Anticipation
Notes,” the final principal amount to be set forth in the Purchase Contract and Notes, as specilied
in Section 3 herein. The Notes are to be numbered from one consecutively upward in arder of
issuance. to be in the denominations of $5,000. or integral multiples thereof. as determined by
the Treasurer and Tax Colleclor; to be dated the date of delivery thereof: to mature (without
option of prior redemption) 12 months after their date of issue; and to bear interest. payable at
maturity and computed on a 30-day montl/360-day year basis, at the rate or rates determined at
the time of sale thereof, but not in excess of twelve percent (12%) per annum. The Notes may be
issued for purchase by the Pooled Program, whereby the District and certain school districts and
community college districts (collectively, with respect 1o any one scrics of participation
certificates, the “Participants™) located within the County of Los Angeles will simultaneously
issue (or will have issued by the County on their behalf) tax and revenue anticipation notes and
participate in the execution and delivery of participation certificates, evidencing proportionate
and undivided interests in the Notes of all Participants (the “Participation Certificates™). which
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may be divided into two or more series of Participation Certificates, as provided in Seclion 7
beiow,

Both the principal of and interest on the Notes shall be payable. only upon
surrender thereof. in lawful money of the United States of America at the principal office of
BNY Western Trust Company {the “Certificate Agent™). or the District. as provided under the
Trust Agreement to be entered into by and between the County and the Certificate Agent (the
“Trust Agreement”). The Treasurer and Tax Collector 1s authorized to act as a trustee. tiscal
agent. dissemination agent and/or presentation agent (the “Fiscal Agent™) in connection with the
Notes and the Participation Certificates. and the County may appoint an agent or other third party
to perform any or all of such dutics.

Scetion 3. Form of Notes. The Notes shall be issued in fully rewistered form
{except as otherwise provided herein), and shall be substantiaily in the form and substance set
torth in Exhibit A. as attached hereto and by this reference incorporated hercin, the blanks in said
form to be filled in with appropriate words and figures. or with appropriate modifications to such
form as may be appropriate for an issuc of the District’s Notes outside the Pooled Program as the
Treasurer and Tax Collector may determine and approve. There shall be dehvered with the
Notes a legal opinion of Bond Counsel (as delined in Section 8 below) respecting the validity of
said Notes and the exclusion from gross income of the interest thereon for federal income tax
purposcs and the exemption of interest thereon from present State of California personal income
taxes.

Section 4. Deposit of Note Proceeds; No Arbitrage. The proceeds of sale of
the Notes {net of costs of i1ssuance) shall be deposited in or to the credit of the general fund of the
District or otherwise as directed by the Authorized Officer (as defined in Section 7 below). to be
withdrawn and expended [or any lawlul purpose for which the District is authorized to expend
moneys, inciuding, but not limited to, current expenses. capital expenditures and the discharpe of
any obligations or indebtedness of the District. The District hereby covenants that it will comply
with the requirements of the Tax Certificate to be executed by the District with respect to the
Notes and any other instructions requested by or otherwise provided by Bond Counsel.

Section 3. Pavment of Notcs.,

(A)  Source of Pavment. The principal amount of the Notes, together with
the interest thereon. shall be pavable from taxes, income. revenue, cash receipts and other
moneys which are received by the District during, or arc attributable to, the Repayment Fiscal
Year and which are available therefor. The Notes shall be a general obligation of the District,
and to the extent the Notes are not paid from the Pledped Revenucs delined below. the Notes
shall be pard with interest thereon from any other moneys of the District lawtfully available
therefor, as provided herein and by law.

(B)  Pledged Revenues.  As security for the payment of the principal of and
interest on the Notes, the District hereby pledges from the [irst unrestricted revenues received by
the District (such pledged amounts being hereinafter called the “Pledged Revenues™) as more
[ully described in the Purchase Contract and Notes. The term “unrestricted revenues™ shall mean
taxes. income, revenue, cash receipts, and other money of the District as provided in Section

Lad
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53856 of the Code, which are intended as receipts for the general fund of the District and which
are generally available for the payvment of current expenses and other obligations of the District.
The principal of the Notes and the interest thereon shall be a first lien and charge against and
shall be payable from the first moneys received by the District from such Pledged Revenues. as
provided by law.

In order to effect the pledge referred to in the preceding paragraph. the District
agrees to the establishment of the Repayment Fund. as defined below. and the District agrees (o
cause to be deposited, and shall request specific amounts from the District’s tunds on deposit
with the Treasurer and Tax Collector for such purpose, directly therein the first unrestricted
revenues received by the District in the months and dates set forth in the Purchase Contract and
the Notes {cach individual month a “Repayment Month™ and collectively, the “Repayment
Months™} and any amount thereafter attributable to the Repayment Fiscal Year. until the amount
on deposit in such fund. taking into consideration anticipated investment earnings thereon to be
received by the Maturity Date (as specified in the Purchase Contract and Notes) 1s equal. n the
respective Repayment Months, to the percentages of the principal of and mterest due on the
Notes at maturity as specified in the 'urchase Contract and the Notes. Such Repayment Months
and Pledged Revenucs may be changed (as approved by the 1Inderwriters) as directed in a
certificate of the District that may be delivered on or before the date of delivery of the Notes.

In the event that on the last Business Day (as defined in the Trust Agrecment) of
any Repayment Month, the District has not received sufficient unrestricted revenues to permit
the deposit into the Repayment Fund of the full amount of Pledged Revenues to be deposited in
the Repayment Fund from said unreswmicted revenues in said month. then the amount of any
deficiency shall be satisfied and made up {rom any other moncys of the District lawfully
available for the payment of the principal of the Notes and the interest thereon, as and when such
other moneys are received or are otherwise tegally available.

None of the Pledged Revenues shall be available for the payment of principal of
and interest due on any tax and revenue anticipation notes attributable to any Participant other
than the District, and the District acknowledges and aprees that by participation m the Pooled
Program, it shall not be entitled to any payment of principal of and interest on the Notes from the
revenues of any Participant other than the District.

In accordance with this Scction 5(B) and to effect the pledge contained herein the
District shall and does hereby authorize and nstruct the Los Angeles County Auditor-Controller
(the *Auditor-Controller™) to mtercept the fiest amounts received in its Repayment Months as sct
forth in the Purchase Contract and Notes {or as modified as provided in the Certificate which
mayv be delivered by the District on or before the issuance of the Notes), and place such amounts
on deposit with the Treasurer and Tax Collector for deposit directly in the Repayment I'und held
by the Fiscal Apent with a designation to the Certificate Agent of the amounts to be credited for
the District. Upon such deposit, such funds will not be available to the District. The District
shall and does hereby authorize and instruct that, in the event that there have been insufficient
Pledged Revenues received by the District by the third Business Day prior to the day on which
Pledged Revenues are to be deposited into the Repayment Fund (the “Pledge Date™), to permit
the deposit into its Repayment Fund of the {ull amount of the Pledged Revenues required to be
deposited with respect to such Pledge Date, the Auditor-Controller shall collect the amount of

4
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any deficiency for deposit in the Repayment Fund in such amount as may be directed by the
Treasurer and Tax Collector from any other unrestricted moneys of the District lawfully
available for the payment of the principal of the Notes and the interest thereon on such Pledge
Datec o1 thereafter on a daily basis, when and as such Pledged Revenues and unrestricted moneys
are received by the Participant and will deposit said moneys with the Treasurer for deposit
directly in the Repayment 'und.

(C)  Deposit of Pledged Revenues in Repavment Fund. The Pledged Revenues
shall be held by the County in a separatc and special fund designated as the “Palos Verdes
Peninsula Unified School District, 2004-2005 Tax and Revenue Anticipation Notes Repayment
Fund™ (herein called the “Repayment Fund™) and the County will administer the Pledged
Revenues through and including the maturity date of the Notes and apply such funds as directed
in this Resolution. Any moneys deposited in the Repayment Fund shall be for the sole benefit of
the owners of the Notes and until the Notes and all interest thereon are paid. or until provision
has been made [or the payment of the Notes and all interest thereon in accordance with their
terms, the moneys in the Repayment Fund shall be applicd only for the purposes for which the
Repayment Fund 15 created. The Treasurer and Tax Collector is directed to deposit all Pledged
Revenues subject to deposit as provided in this Section 5(C) when and as received directly into
the Repayment Fund, without further instruction by the District. From the dates of receipt by the
Treasurer and Tax Collector ol uny of the Pledged Revenues subject to such deposit, the District
shall have no right, title or interest therein.

(D)  Disbursgment and Investment of Monevs in Repavment Fund. All
Pledged Revenues shall be deposited into the Repayment Fund upon receipt.  After such date as
the amount of Pledged Revenues on deposit in the Repayment Fund shall be sufficicnt to pav in
full the principal of and interest on the Notes, when due. any moneys in excess of such amount
remaining in or accruing to the Repayment Fund shali be transferred to the gencral fund of the
District or othcrwise as dirccted by the Authorized Officer. On the maturity date of the Notes.
the moneys in the Repayment I'und shall be used. to the extent necessary. to pay the principal of
and interest on the Notes.

Moneys in the Repayment Fund. to the greatest extent possible, shall be invested
in Permitted Investments (as defined in the Trust Agreement) as directed by the [reasurer and
Tax Collector or by the Autherized Officer in consultation with the Los Angeles County Office
ol Education, which may include, but not be limited to. a guaranteed investment contract and the
Los Angeles County Pooled Investment Fund or any other investment which the Authorized
Officer in consultation with the County Office of Education deems prudent. T'he I'reasurer and
Tax Collector (who is hereby designated as agent of the District for these purposes) is hereby
requested to invest and/or to direct the investment of the proceeds of the Notes and the
Participation Certificates and any other funds held under the Trust Agreement in accordance with
the Trust Agreement and Los Angeles County policy governing the tnvestment of such funds.

(E) Defaults in the Repayment of the Notes. If the Notes as evidenced and
represented by a series of Participation Certificates are not paid at maturity. or are paid in whole
or in part by a draw under or claim upon a form of credit support {or the Notes or such series ol
Participation Certificates (“Credit Enhancement™) which draw or claim is not fully reimbursed
on such date, they shall become Defaulted Notes (as defined in the Trust Agreement). and the
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unpaid portion thereof {or the portion thereof with respect to which Credit Enhancement applies
for which reimbursement on a draw or claim has not been fully made) shall be deemed
outstanding and shall continuc to bear interest at the default rate specified in the Trust
Agrcement (the “Default Rate™). If the Notes as evidenced and represented by a series of
Participation Certificates are not secured by Credit Enhancement in whole or in part and are not
fully paid al maturity, the unpaid portion thereof (or the portion thereof to which no Credit
Enhancement applies which is unpaid) shall be deemed outstanding and shall continue to beur
interest thereafter until paid at the Default Rate,  In cach case set forth in the preceding two
scntences, the obligation of the District with respect to such Defaulted Notes or unpaid Notes
shall not be a debt or liability of the District prohibited by Article XVI. Sccetion 18 of the
California Constitution and the District shall not be liable thereon except to the extent of any
available revenues attributable to the Repayment Fiscal Ycear as provided in paragraph (B) above.

Section 6. Exccution_of Notes. ‘The District hereby requests the Treasurer
and Tax Collector. or his designated deputy, and the appropriate officers of the County Board (o
exceute the Notes by their manual or facsimile signatures and to affix a facsimile of the scal of
the County thereon: and saicl officers shall be authorized to cause the blank spaces thereof to be
filled in prior to initial delivery as may be appropriate.

Section 7. Approval of Sale ol Notes. In order to retamn maximum flexibility
and secure interest cost savings for the District, this Governing Board hereby delegates to the
President of the Governing Board, to the Superintendent of the District, or such other autherized
person (cach. an “Authorized Officer™). the right, on behalf of the District. to elect to have the
District participate in the Pooled Program upon satisfaction of the following conditions: the
District will participate in the Pooled Program unless its participation would result in (a) an
issuance of Notes after the date of the primary cash [Tow delieit of the Distriet. or (b} a delay in
the issuance of the Notes which delay would likely, 1n the judgment of the Authorized Officer in
consultation with the County Office of Education. increase the intercst ratc applicable to the
Notes. The Treasurer and Tax Ceollector shall, within the limitations set forth below. be
authorized and directed. on behalf of the District, to enter into a contract ol purchase with the
Underwriters [or the purchase of the Notes.

If the Authorized Officer shall elect to have the District participate in the Pooled
Program. the Notes shall be deposited into a trust to be cstablished under and pursuant to the
Trust Agreement, creating a trust estate, which shall contain the Notes and the tax and revenue
anticipation notes of the other Participants in such scrics. It is hereby recognized. acknowledged
and agreed that the Certificate Agent appointed pursuant to the Trust Agreement, may execute
and deliver Participation Certificates on behall ol the District and the other Participants, cach
representing the proportional. undivided ownership interest of the registered owner thereef in the
Notes. The District agrees Lo recognize cach registered owner of the Participation Certificates as
the beneficial owner of its Notes to the extent of such registered owner’s proportional, undivided
interest in the Notes. I, [or purpoescs of obtaining the highest possible rating and the lowest
possible interest rate for the Notes. it shall be advisable for the District to participate in a Pooled
Program to be divided into two or more series of Participation Certificates, the Authorized
Officer shall approve the participation by the District in onc such serics. The Authorized Officer
is hereby authorized to execute and deliver any documents and to take such other action as may
be necessary or proper to carry out the interest of the provisions hereof. The participation by the
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District in the Pooled Program and the execution and delivery of Participation Certificates under
the Trust Agreement, defined herein, shall not cause the District o be liable for payments of
principal of or interest on the notes attributable to any other Participant.

The Authorized Officer is further authorized to determine the maximum principal
amount of Notes to be lodged with the Certificate Agent in exchange for the execution und
delivery of the Participation Certificates. not to exceed $5.000.000. and to dehver the Notes to
the County. if the conditions set forth in this Resolution are satisfied.

Section 8. Authorization and Approval of Prehiminary Official Statement and
Official Statement. In cennection with the Pooled Program. the County Office of Education.
with the concurrence of this District. has appointed RBC Dain Rauscher Inc.. as representative of
itself and any co-underwriter the County Office of Education may appoint as Underwriters (the
“Underwriters”), and Hawkins Delafield & Wood LLP. or such other counsel as the Office of
Education may appoint. as bond counsel ("Bond Counsel™). The officers of the District are
authorized to provide information regarding the District in connection with the preparation of
such document or documents. The proposcd torm of Preliminary Otficial Statement with respect
to Participation Certificates in the form on file with this Board is hereby approved. The
Underwriters are hereby authorized o prepare and distribute a Preliminary Official Statement
and an Official Statement relating to the Pooled Program. The Authorized Officer is hereby
authorized and directed to provide the Underwriters with such information relating to the District
as the Underwriters shall reasonably request for inclusion in the Preliminary Official Statement.
Upon inclusion of the inlormation relating to the District therein, the Preliminary Official
Statcment 1s, except for certain omissions permitted by Rule 15¢2-12 of the Securities and
LCxchange Commission promulgated under the Securittes Exchange Act of 1934, as amended (the
“Rule™). hereby deemed final within the meaning of the Rule: provided that no representation is
made as to the information contained in the Preliminary Official Statement relating o the other
Participants or any municipal bond insurer. 1f, at any time prior to the execution of the Purchase
Contract by the County, any event occurs as a result of which the information conlained in the
Preliminary Official Statement relating to the District might include an untrue statement of a
materiai fact or omit to state any material fact necessary 10 make the statements therein, in light
of the circumstances under which they were made, not misleading, the District shall promptly
notify the Underwriters.

Seclion 9. Continuing Disclosurc.

(A}  Asrequired by the Rule, the District covenants with the beneficial owners
of the Participation Certificates that it will, and hereby authorizes its appropriate oflicers and
cmplovees to provide, in a timely manner, to the Municipal Securities Rulemaking Board (the
“MSRB™) or each nationally recognized municipal securities information repository and to any
California information depository for the benefit of the beneficial owners of the Participation
Certificates, notice of any of the following events with respect to the Notes, i material:

(1) principal and interest payment delinquencies;
(2) non-payment related delaults:
(3) unscheduled draws on the debt service reserves reflecting financial
difficulties;
7
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(4) unscheduled draws on credit enhancements reflecting {inancial

difficulties:

{3) substitution of credit or liquidity providers. or their failure to perform:

{0) adverse tax opinions or events allecting the tax-cxempt status of the
securltics,

(7) modifications to rights of security holders:

(&) bond calls:

(9 defeasances:

(10)  release. substitution, or sale of property securing repayment of the
securities: and

(11)  rating changes.

Notwithstanding any other provision herein. failure of the District to perform m
accordance with this Section 9(A) shall not constitute a delault under this Resolution and may be
enforced only as provided in this Section 9.

(B) Cach Material Event Notice shall be so captioned and shall prominently
state the title. date and CUSTP numbers of the affected Participation Certificates.

(Cy  The District represents that since July 3. 1995, it has not failed to comply
in any material respect with any previous undertaking in a written contract or agrecment
specilied in paragraph (b)(3){i} of the Rule.

Dy (1) This Section may be amended, by written agreement of the
parties, without the consent of the holders of the Participation Certificates (except to the extent
required under clause (4) below), il all of the following conditions are satisfied: (1) such
amendment is made in connection with a change in circumstances thal arises {rom a change
legal (including regulatory) requirements. a change in law (including rules or regulations) or in
interpretations thereof, or a change in the identity. nature or status of the District or the type of
business conducted thereby. (2) this Scclion as so amended would have complied with the
requirements of the Rule as of the date of this Resolution. after taking into account any
amendments or interpretations of the Rule, as well as any change in circumstances, (3) the
District shall have delivered to the County an opinion of Bond Counsel. addressed to the District
and the County, to the same effect as set forth in clause {2) above, (4) either (i) the District shall
have delivered to the County an opinion of Bond Counsel or a determination by a person. in cach
case unaffiliated with the District (such as Bond Counsel or the County) and acceptable to the
District. addressed to the District and the County. to the effect that the amendment docs not
materially impair the interests of the holders of the Participation Certificates or (ii) the holders of
the Participation Certificates consent to the amendment to this Section pursuant to the same
procedures as are otherwise required [or amendments. and (5) the District shall have delivered
copics of such opinion(s) and amendment to each NRMSIR and the SID.

(2) In addition lo subsection (D)1} above, this Section may be
amecnded and any provision of this Section may be waived, by written agreemcent ol the parties.
without the consent of the holders of the Participation Certificates, if all of the following
conditions are satisfied: (1) an amendment to the Rule is adopted, or a new or madified official
intcrpretation of the Rule is issued. after the effective date of this Section which 1s applicable to
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this Scetion. (2) the District shall have delivered to the County an opinion of Bond Counsel.
addressed to the District and the County, to the ctfect that performance by the District and the
County under this Scction as so amended or giving effect to such waiver. as the case may be. will
not result in a violation of the Rule and (3) the District shall have delivered copies of such
opinion and amendment to each NRMSIR and the SID.

(E) (1} The provisions of this Section shall inure solely 1o the benefit of
the holders from time to time of the Participation Certificates. except that beneficial owners of
Participation Certificates shall be third-party beneficiaries of this Section.

(2)  Except as provided in this suhsection (E)(2). the provisions of this
Section shall create no rights in any person or entity. The obligations of the District o comply
with the provisions of this Scction shall be enforceable in the case of enforcement of obligations
to provide notices, by any Registered Owner of outstanding Ceriificates, or by the Fiscal Agent
and Certificate Agent on behalf of the Registered Owners of outstanding Certiticates: provided.
however, that the Fiscal Agent and Certificate Agent shall net be required to take any
enforcement action except at the dircetion of the Registered Owners of not less than a majority in
aggregate principal amount of the Certificates at the time outstanding who shall have provided
the Certificate Agent with adequate security and indemnity. The Registered Owners’, Fiscal
Agent's and Certificate Agent’s rights to enforce the provisions of this Section shall be limited
solely to a right. by action in mandamus or for speciiic performance. to compel performance of
the District’s obligations under this Section. In consideration of the third-party beneficiary status
of beneficial owners of Certificates pursuant to subsection (1) of this Section. beneficial owners
shall be deemed to be Registered Owners of Certificates for purposes of this subsection (B).

(F) For the purposes of this Resolution, unless the context otherwise requires,
the terms defined in this Subsection shall, lor all purposcs of this Resolution, have the meanings
specified herein:

“Bond Counsel” means an attorney or firm ol attorneys of nationally recognized
standing in malters pertaining to the validity of, and tax-exempt nature of nterest on. obligations
issued by states and their political subdivisions.

“Material Fvent” meuans any of the cvents with respect to the Notes. set forth in
Section (9} A) above,

“Matrerial vent Notice” means notice of 4 Material Event.

“MSRB"” means the Municipal Securities Rulemaking Board established pursuant
to Section 15B{b)(1) of the Securities Exchange Act of 1934,

"NRMSIR" means, at any time, a then-existing nationally reccognized municipal
sccuritics information repository, as recognized from time to time by the SEC for the purposes
referred to in the Rule. The NRMSIRs as of the date of this Reselution are Bloomberg
Municipal Repository, DPC Data Inc.. Standard & Poor’s Securities Evaluations. Inc.. and FT
[nteractive Data.

13054.1 027069 RES



“Register " means the book or book of registration kept by the Registrar in which
are maintained the names and addresses and principal amounts registered to each Registered
Owner.

“Registered (hwner” means the Person in whose name a Certificate is registered
on the Register.

“Registrar " means the Certificate Agent. or a substitute Registrar.

“SID7 means. at any time, a then-existing state information depository. if any. as
operated or designated as such by or on behalf of the State of California for the purposes referred
to in the Rule. As of the date ol this Resolution, there is no SID.

Section 10.  Delivery of Notes. The proper officers of the County Board are
hereby requested to deliver the Notes to the Treasurer and Tax Collector upon payment therelor
in accordance herewith and in accordance with the terms of the Purchase Contract executed in
connection with the Notes or the Participation Certificates, as appropriate. and the Trust
Agreement. All actions herclofore taken by the officers and agents of the District and the
Counly Board with respect to the Notes are hereby approved, confirmed and ratified, and the
officers of the District and the County Board arc hereby authorized and directed te do any and all
things and take any and all actions including but not limited to those described herein. which
thev, or any of them. may deem necessary or advisable in order to consummate the lawtul
issuance and delivery of the Notes in accordance with this Resolution and any resolutions
hereafter adopted by this Governing Board.

Section_}1.  Non-Negotiahility of Notes. [In the event that the Authorized
Officer shall elect to issue the District’s Notes within the Pooled Program. such Notes shall be
lodged in trust with the Certificate Agent and maintained in such trust until their scheduled
maturity and payment 1n full. The Notes shall not be transterable or assignable by the Certificate
Agent. Notwithstanding the forcgoing. in the cvent that the Notes should be lost, stolen,
destroyed or mutilated prior to their stated maturity. the District shall cause to be issued a new
Note or Notes of the same tenor, term and maturity as the original to replace the same upon such
reasonable terms and conditions, including the payment of costs and the posting of a surety bond.
as may from time to time be determined and prescribed by the Autherized Officer in consultation
with the County Office of Education.

Section 2.  Authorization for Credit Cnhancement for Pooled Program. In the
cvent the District participates in the Pooled Program m accordance with the provisions of
Section 7 above. this Governing Board acknowledges and agrees that it shall be obligated to pay
its pro rata share of the cost of any Credit Enhancement required for the Pooled Program. and
this Governing Board specifically finds and determines that the acquisition of such Credit
Enhancement will benefit the District by reducing the nterest cost associated with the Notes.
The Authorized Officer is hereby authorized und directed (o execute such reimbursement or
other financing agreement as may be necessary in order to obtain said Credit Enhancement for
the District’s participation in the Pooled Program. and the District agrees to perform its
obligations pursuant to such reimbursement or other financing agreement.
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Section 13.  Authorization to Attest. Any Authorized Officer or the Secretary
of the Governing Board is hereby authorized and directed to attest to the signature of any other
Authorized Officer, whenever required or advisable for the transactions contemplated by this
Resolution. Each Authorized Officer is authorized and directed to execute and attest such further
documents, instruments and certificates as may be dcemed necessary or advisable by Bond
Counsel, in order to accomplish the purposes of this Resolution.

Section 14.  Further Actions_Authorized. It is hereby covenanted that the
District, and its appropriate officials, have duly taken ail proccedings necessary to be taken by
them, and will take any additional proceedings necessary to be taken by them, for the levy,
collection and enforcement of the taxes and other revenues pledged under this Resolution in
accordance with the law and for carrying out the provisions of this Resolution. The Authorized
(Mficer, officers and staff of the District arc hereby directed to take such further action as may be
necessary to carry out the intent and purpose of this Resolution and to execute and deliver any
and all agreements, certificates and other documents that they or Bond Counsel may deem
necessary or advisable to effectuate the purposes of this Resolution without further approval of

this Governing Board.

Section 15.  Costs and Expenses. The District covenants and agrees to pay its
pro rata share of the costs and expenses incurred in connection with the execution and delivery
of the Notes, the Participation Certificates and the administration of the Pooled Program, in the
event that its Authorized Officer should elect to participate in the Pooled Program.

Section 16.  Limited Liability. Notwithstanding anything to the contrary
contained herein or in the Notes or in any other document mentioned herein, the District shall not
have any liability hereunder or by rcason hereof or in connection with the transactions
contemplated hereby except to the extent payable [rom moneys available therefor as set forth in
Section 5 hereof and the County is not liable for payment on the Notes or any other obligation of
the District hereunder.

Section 17.  Effective Date. This Resolution shall take effect immediately.

PASSED AND ADOPTED by the Palos Verdes Peninsula Unified School District
this twenty-second day of April, 2004, by the following vote:

AYES:

NOES:

ABSENT: m \
Barbara Lucky v \
President of the Board of Fducati the

Palos Verdes Peninsula Unified School
Dastrict

11
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ATTEST:

2|

Tra J. Toibin v —

Secretary of the Board of Education of the
Palos Verdes Peninsula Unified School District

Exhibit A
12 AR. 4.14
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EXHIBIT A

FORM OF 2004-2005 TAX AND REVENUE ANTICIPATION NOTE

PALOS VERDES PENINSULA UNIFIED SCHOOIL DISTRICT
COUNTY OF LOS ANGELES
STATE OF CALIFORNIA
2004-2005 TAX AND REVENUE ANTICIPATION NOTLE

No. R-1 July 1. 2004

Principal Amount: $ Interest Rate: %

FOR VALUE RECEIVED. the Palos Verdes Peninsula Linified School District
(the “District™), County of Los Angeles. State of California. acknowledges itself indebted to and
promises.to pay to the TREASURER AND TAX COLLECTOR OF THE COUNTY OF LOS
ANGELES, the principal amount stated above in lawful money of the United States of America.
on . 2005, together with interest thereon at the interest rate stated above, per annum In
like lawful money ol the United States of America from the date hereof until maturity. Both the
principal of and interest on this Note shall be payable only upon surrender ol this Note as the
Note shall fall due: provided, however. that no interest shall be payvable for any period after
maturity during which the Registered Owner hereof fails properly (o present this Nole for
paviment.

It is hereby certified. recited and declared that this Note is made. executed and
given pursuant to and by authority of a resolution duly passcd and adopted by the Board of
Education of the District, and of a resolution duly passed and adopted by the Board of
Supervisors of the County of Los Angeles on . 2004, under and by authority of
Article 7.6 {(commencing with Section 538350) of Chapter 4. Part 1. Division 2. Title 3. of the
California Government Code. and that all acts, conditions and things required o exist. happen
and be performed precedent to and in the issuance of this Note have existed. happened and been
performed in regular and due time. form and manner as required by law. and that tlhus Note,
together with all other indebtedness and obligations of the District, does not exceed any limit
prescribed by the Constitution or laws of the State of California.

The principal amount of the Note, together with the nterest thercon. shall be
payable from taxes, income revenue, cash receipts and other moneys which are received by the
District during, or are attributable 1o, Fiscal Year 2004-2005 and which are lawfully available
therefor. As security for the payment of the principal of and interest on the Note. the District has
pledged an amount equal to % of the principal amount of the Note from the first unrestricted
revenues received by the District in the month of 2005. plus an amount equal to % of
the principal amount of the Note. plus un amount suflicient to pay interest on the Note. from the
first unrestricted revenues received by the District in the month of 2005 (the "Pledged
Revenues™), and the principal of the Note and the interest thereon shall be pavable from the
Pledged Revenues. and 1o the extent not so paid shall be paid from any other monevs of the
District lawfully available therefor.
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In the event of the nonpayment of this Note on the maturity date hereof. this Note
shall commence to bear interest at a default rate ot one and one-half percent (1.5%) per annum
above the inlerest rate carned by the Los Angeles County Treasury Pool held and invested by the
Treasurer and Tax Collector of the County, calculated on a 360-day year of twelve 30-day
months. Such interest shall be caleulated and compounded on the first dav of each calendar
quarter accurring after the maturity date hereof: provided. however. that it the maturity date
hereof is not the first day of a calendur quarter, the initisl and final quarters shall be prorated
using the averape of the last three month-end interest rates. and shall be paid until payment
full hereof.

IN WITNESS WHEREOF. the Board ot Supervisors ol the County of
Los Angeles has caused this Note to be executed hy its Chair and by the Treasurer and Tax
Collector of the County of Los Angeles and countersigned by the Executive Officer-Clerk of the
Board of Supervisors. or their duly designated deputies, which signatures mayv be facsimile
signatures (provided that one of such signatures must be munually aflixed) und has caused a
facsimile of its official seal to be printed hereon this 1 day of July, 2004.

By
Chatr
By
Treasurer and Tax Collector
Countersigned:
By:
Exccutive Officer-Clerk of
the Board of Supervisors
A-2
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ASSIGNMENT

For value received, the undersigned do(es) hercby scll. assign and transfer
unto BNY Western Trust Company, acting as-Certificate Agent. the within Note and do(es)
hereby irrevocably constitute and appoint as the undersigned’s allorney&lo
transfer such Note on the repgistration books of the Certificate Agent, with full power of
substitution in the premises.

TREASURER AND TAX COLLECTOR OF THE
COUNTY OF LOS ANGLELLS

Dated: L2004

Note: The signature(s) to this Assignment must
corrcspond with the name{s) as written on
the face of the within Certificate in every
particular. without altcration or enlargement
or any change whatsoever.

Soctal Security Number.
Taxpayer Identification Number
or other ldentifying Number of Assignee:

A-3
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RESOLUTION NO. 03-31

RESOLUTION OF THE BOARD OF EDUCATION OF THE
PARAMOUNT UNIFIED SCHOOL DISTRICT
REQUESTING THE ISSUANCE OF
2004-2005 TAX AND REVENUE ANTICIPATION NOTES
FOR THE DISTRICT BY THE BOARD OF SUPERVISORS
OF THE COUNTY OF LOS ANGELES

WHEREAS, pursuant lo Sections 53850 ef seq., of the Government Code of the
State of California (the “Code”™) contained in Title 5, Division 2, Part I, Chapter 4, Article 7.6
thereof, on or after the first day of any fiscal year, the Paramount Unified School District (the
“District”™) may borrow money by issuing notes to be designated “Paramount Unified School
District 2004-2005 Tax and Revenue Anticipation Notes” (the “Notes™) in anticipation of the
receipt of taxes, income, revenue, cash receipts and other moneys to be received by the District
attributable to its fiscal year cnding June 30, 2005 (the “Repayment Fiscal Year™), for any
purpose for which the District is authorized to expend moneys, including but not limited to
current expenses, capital expenditures and the discharge of any obligation or indebtedness of the
District; and

WHEREAS, Section 53853 of the Code provides that such notes may be issued
by the appropriate County Board of Supervisors on behalf of the District upon the authority of a
resolution of the governing board of the District; and

WHEREAS, this Board of Education (the “District Board™), being the governing
board of the District, desires the assistance of the Board of Supervisors of the County of
Los Angeles (the “County Board”) in the borrowing of not to exceed Five Million Dollars
(8$5,000,000), at an interest rate not exceeding twelve percent (12%) per annum, and an
underwriters’ discount not exceeding one percent (1%) of the principal amount of the notes
described below; and

WHEREAS, pursuant to the Code, the Notes shall be payable no more than
12 months after the datc of i1ssuc, and the Noles shall be payable only from revenue received or
accrued during the fiscal year in which the Notes were issued; and

WHEREAS, pursuant to Section 53856 of the Code, the District may pledge any
taxes, income, revenue, cash receipts or other moneys deposited in inactive or term deposits (but
excepting certain moneys of the District), to the repayment of the Notes, which shall be issued as
a general obhgation of the District, and to the extent not paid from the taxes, income, revenue,
cash receipts and other moneys of the District pledged for the payment thereof, shall be paid with
interest thereon from any other moncys of the District law[ully available therefor, as required by
Section 53857 of the Code; and
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WHEREAS, the Notes to be issued hereunder in Fiscal Year 2004-2005 when
added to the interest payable thereon, may not cxceed eighty-five percent (85%) of the estimated
amount of the uncollected taxes, income, revenue (including but not limited to revenue from
state and federal governments), cash receipts and other moneys of the District which will be
available for the payment of principal of the Notes and the interest thereon, as required by
Section 53858 of the Code; and

WHEREAS, upon satisfaction of certain conditions, it may be in the best interests
of the District to participate in the Los Angeles County Schools Pooled Financing 2004-2005
Tax and Revenue Anticipation Notes Program (the “Pooled Program”), in order to achieve the
highest possible rating, the lowest possible interest rate for the Notes and savings in costs of
issuance and to improve the marketability of the Notes; and

WHEREAS, upon satisfaction of certain conditions, it may be in the best interests
of the District for the Treasurer and Tax Collector of the County of Los Angeles (the “Treasurer
and Tax Collector”) to provide for the execution and delivery of participation certificates,
evidencing proportionate interests in the Notes for salc to the general public on a pooled basis
with the tax and revenue anticipation notes of other school districts and/or community college
districts located within the County of Los Angeles (the “County™), in order to achieve savings in
costs of issuance and to improve the marketability of the Notes; and

WHEREAS, the Treasurer and Tax Collector has approved the selection of
underwriters who will purchase any Notes issued under the Pooled Program (the “Pooled
Program Notes™) and the selection of bond counsel who will provide the approving opinion on
the Notes, and the District Board desires to have any Pooled Program Notes or, in the alternative,
to have its individual Notcs purchased by such underwriters upon such terms as may be approved
by the authorized representative of the District;

NOW, THEREFQRE, this Board of Education of the Paramount Unified School
District hereby determines and resolves as follows:

Section 1. Governing_Board Determination. All of the recitals set forth
herein are true and correct, and this Governing Board so finds and determines.

Section 2. Authorization _of lssuance of Notes; Termms Thereof.  This
Governing Board hereby authorizes the issuance of its Notes in a principal amount not to exceed
Five Million Dollars ($5,000,000), under Section 53850, er seq., of the Code to be designated
“Paramount Unified School Disirict, 2004-2005 Tax and Revenue Anticipation Notes,” the final
principal amount to be set forth in the Purchase Contract and Notes, as specified in Section 5
herein. The Notes are to be numbered from one consecutively upward in order of issuance, t0 be
in the denominations of $5,000, or integral multiples thereof, as determined by the Treasurer and
Tax Collector; to be dated the date of delivery thereof; to mature (without option of prior
redemption) 12 months after their date of issue; and to bear interest, payable at maturity and
computed on a 30-day month/360-day year basis, at the rate or rates determined at the time of
sale thereof, but not in cxcess of twelve percent (12%) per annum. The Notes may be issued for
purchase by the Pooled Program, whereby the District and certain school districts and
community college districts (collectively, with respect to any one series of participation

13031.1 027069 RES



certificates, the “Participants™) located within the County of Los Angeles will simultancously
issue (or will have issued by the County on their behalf) tax and revenue anticipation notes and
participate in the execution and delivery of participation certificates, evidencing proportionate
and undivided interests in the Notes of all Participants {the “Participation Certificates™), which
may be divided into two or more series of Participation Certificates, as provided in Section 7
below.

Both the principal of and interest on the Notes shall be payable, only upon
surrender thereof, in lawful money of the United States of Amenca at the principal office of
BNY Western Trust Company (the “Certificate Agent”), or the District, as provided under the
Trust Agreement to be entered into by and between the County and the Certificate Agent (the
“Trust Agreement™). The Treasurer and Tax Collector is authorized to act as a trustee, fiscal
agent, dissemination agent and/or presentation agent (the “Fiscal Agent™) in connection with the
Notes and the Participation Certificates, and the County may appoint an agent or other third party
to perform any or all of such duties.

Sectton 3. Form of Notes. The Notes shall be issued in fully registered form
(except as otherwise provided herein), and shall be substantially in the form and substance set
forth in Exhibit A, as attached hereto and by this reference incorporated herein, the blanks in said
form to be Iilled in with appropriate words and figures, or with appropriate modifications (o such
form as may be appropriate for an issue of the District’s Notes outside the Pooled Program as the
Treasurer and Tax Collector may determine and approve. There shall be delivered with the
Notes a legal opinion of Bond Counsel (as defined in Section 8 below) respecting the vahidity of
said Notes and the exclusion from gross income of the interest thereon for federal income tax
purposes and the exemption of interest thereon from present State of California personal income
taxes.

Section 4. Deposit of Note Proceeds; No Arbitrage. The proceeds of sale of
the Notes (nct of costs of issuance) shall be deposited in or to the credit of the general fund of the
District or otherwise as directed by the Authorized Officer (as defined in Section 7 below), to be
withdrawn and expended for any lawful purpose for which the District is authorized to expend
moneys, including, but not limited to, current expenses, capital expenditures and the discharge of
any obligations or indebtedness of the District. The District hereby covenants that it will comply
with the requirements of the Tax Certificate to be executed by the District with respect to the
Notes and any other instructions requested by or otherwise provided by Bond Counsel.

Section 5. Payment of Notes.

(A)  Source of Payment. The principal amount of the Notes, together with
the interest thereon, shall be payable from taxes, income, revenue, cash receipts and other
moneys which are received by the District during, or are attributable to, the Repayment Fiscal
Year and which are available therefor. The Notes shall be a general obligation of the District,
and to the extent the Notes are not paid from the Pledged Revenues defined below, the Notes
shall be paid with interest thercon from any other moneys of the District lawfully available
therefor, as provided herein and by law.
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(B}  Pledged Revenues.  As security for the payment of the principal of and
interest on the Notes, the District hereby pledges from the first unrestricted revenues received by
the District (such pledged amounts being heremafter called the “Pledged Revenues™) as more
fully described in the Purchase Contract and Noies. The term “unrestricted revenues” shall mean
taxes, income, revenue, cash receipts, and other money of the District as provided in Section
53856 of the Code, which are intended as receipts for the general fund of the District and which
are generally available for the payment of current expenses and other obligations of the District.
The principal of the Notes and the interest thereon shall be a first lien and charge against and
shall be payable from the first moneys received by the District from such Pledged Revenues, as
provided by law.

In order to effect the pledge referred to in the preceding paragraph, the District
agrees to the establishment of the Repayment Fund, as defined below, and the District agrees to
cause to be deposited, and shall request specific amounts from the District’s funds on deposil
with the Treasurer and Tax Coliector for such purpose, directly therein the first unrestricted
revenues received by the District in the months and dates set forth in the Purchase Contract and
the Notes (each individual month a “Rcpayment Month” and collectively, the “Repayment
Months”) and any amount thereafier attributable to the Repayment Fiscal Year, until the amount
on deposit in such fund, taking into consideration anticipated investment earnings thereon to be
received by the Maturity Date (as specified in the Purchase Contract and Notes) is equal, in the
respective Repayment Months, to the percentages of the pnincipal of and interest due on the
Notes at maturity as specified in the Purchase Contract and the Notes. Such Repayment Months
and Pledged Revenues may be changed (as approved by the Underwriters) as directed in a
certificate of the District that may be delivered on or before the date of delivery of the Notes.

In the event that on the last Business Day (as defined in the Trust Agreement) of
any Repayment Month, the District has not received sufficient unrestricted revenues to permit
the deposit into the Repayment Fund of the full amount of Pledged Revenues to be deposited in
the Repayment Fund from said unrestricted revenues in said month, then the amount of any
deficiency shall be satisfied and made up from any other moneys of the District lawfully
available for the payment of the principal of the Notes and the interest thereon, as and when such
other moneys are received or are otherwise legally available.

None of the Pledged Revenues shall be available for the payment of principal of
and interest due on any tax and revenue anticipation notes attributable to any Participant other
than the District, and the District acknowledges and agrees that by participation in the Pooled
Program, it shall not be entitled to any payment of principal of and interest on the Notes from the
revenues of any Participant other than the District.

In accordance with this Section 5(B) and to effect the pledge contained herein the
District shall and does hereby authorize and instruct the Los Angeles County Auditor-Controller
(the “Auditor-Controller™) to intercept the first amounts received in its Repayment Months as set
forth in the Purchase Contract and Notes (or as modified as provided in the Certificate which
may be delivered by the District on or before the issuance of the Notes), and place such amounts
on deposit with the Treasurer and Tax Collector for deposit directly in the Repayment Fund held
by the Fiscal Agent with a designation to the Certificate Agent of the amounts to be credited for
the District. Upon such deposit, such funds will not be available to the District. The District
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shall and does hereby authorize and instruct that, in the event that there have been insufficient
Pledged Revenues received by the District by the third Business Day prior to the day on which
Pledged Revenues are to be deposited into the Repayment Fund (the “Pledge Date™), to permit
the deposit into 1ts Repayment Fund of the full amount of the Pledged Revenues required to be
deposited with respect to such Pledge Date, the Auditor-Controller shall collect the amount of
any deficiency for deposit in the Repayment Fund in such amount as may be directed by the
Treasurer and Tax Collector from any other unrestricted moneys of the District lawfully
available for the payment of the principal of the Notes and the interest thereon on such Pledge
Date or thereafter on a daily basis, when and as such Pledged Revenues and unrestricted moneys
are received by the Participant and will deposit said moneys with the Treasurer for deposit
directly in the Repayment Fund.

(C)  Deposit of Pledged Revenues in Repavment Fund. The Pledged Revenues
shall be held by the County in a separate and special fund designated as the “Paramount Unified

School District, 2004-2005 Tax and Revenue Anticipation Notes Repayment Fund” (herein
called the “Repayment Fund”) and the County will administer the Pledged Revenues through and
including the maturity date of the Notes and apply such funds as directed in this Resolution. Any
moneys deposited in the Repayment Fund shall be for the sole benefit of the owners of the Notes
and until the Notes and all interest thereon are paid, or until provision has been made for the
payment of the Notes and all interest thereon in accordance with their terms, the moneys in the
Repayment Fund shall be applied only for the purposes for which the Repayment Fund is
created. The Treasurer and Tax Collector is directed 1o deposit all Pledged Revenues subject to
deposit as provided in this Section 5{C) when and as received directly into the Repayment Fund,
without further instruction by the District. From the dates of receipt by the Treasurer and Tax
Collector of any of the Pledged Revenues subject to such deposit, the District shall have no right,
title or interest therein.

(D) Disbursement and Investment of Moneys in Repayment Fund. Al
Pledged Revenues shall be deposited into the Repayment Fund upon receipt. Afier such date as
the amount of Pledged Revenues on deposit in the Repayment Fund shall be sufficient to pay in
full the principal of and interest on the Notes, when due, any moneys in excess of such amount
remaining in or accruing to the Repayment Fund shall be transferred to the general fund of the
District or otherwise as directed by the Authorized Officer. On the maturity date of the Notes,
the moneys in the Repayment Fund shall be used, to the extent necessary, to pay the principal of
and interest on the Notes.

Moneys in the Repayment Fund, to the greatest extent possible, shall be invested
in Permitted Investments (as defined in the Trust Agreement) as directed by the Treasurer and
Tax Collector or by the Authorized Officer in consultation with the Los Angeles County Office
of Education, which may include, but not be limited to, a guaranteed investment contract and the
Los Angeles County Pooled Investment Fund or any other investment which the Authorized
Officer in consuitation with the County Office of Education deems prudent. The Treasurer and
Tax Collector (who is hereby designated as agent of the District for these purposes) is hereby
requested to invest and/or to direct the investment of the proceeds of the Notes and the
Participation Certificates and any other funds held under the Trust Agreement in accordance with
the Trust Agreement and Los Angeles County policy govermning the investment of such funds.
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(E) Defaults in the Repayment of the Notes. If the Notes as evidenced and
represented by a series of Participation Certificates are not paid at maturity, or are paid in whole
or in part by a draw under or claim upon a form of eredit support for the Notes or such serics of
Participation Certificates (“Credit Enhancement”) which draw or claim is not fully reimbursed
on such date, they shall become Defaulted Notes (as defined in the Trust Agrecement), and the
unpaid portion thereof (or the portion thereof with respect to which Credit Enhancement applies
for which reimbursement on a draw or claim has not been fully made) shall be deemed
outstanding and shall continue to bear interest at the default rate specified in the Trust
Agreement (the “Default Rate™). If the Notes as evidenced and represented by a series of
Participation Certificates are not secured by Credit Enhancement in whole or in part and are not
fully paid at maturity, the unpaid portion thereof (or the portion thereof to which no Credit
Enhancement 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 District with respect to such Defaulted Notes or unpaid Notes
shall not be a debt or liability of the District prohibited by Article XVI, Section 18 of the
California Constitution and the District shall not be liable thereon except to the extent of any
available revenues attributable to the Repayment Fiscal Year as provided in paragraph (B) above.

Section 6. Execution of Notes. The District hereby requests the Treasurer
and Tax Collector, or his designated deputy, and the appropriate officers of the County Board to
execute the Notes by their manual or facsimile signatures and to affix a facsimile of the seal of
the County thereon; and said officers shall be authorized to cause the blank spaces thereof to be
filled in prior to initial delivery as may be appropriate,

Section 7. Approval of Sale of Notes. In order to retain maximum flexibility
and secure interest cost savings for the District, this Governing Board hereby delegates to the
President of the Goveming Board, to the Superintendent of the District, or such other authorized
person (each, an “Authorized Officer”), the right, on behalf of the Dustrict, to elect to have the
District participate in the Pooled Program upon satisfaction of the following conditions: the
District will participate in the Pooled Program unless its participation would result in (a) an
issuance of Notes after the date of the primary cash flow deficit of the District, or (b) a dclay in
the issuance of the Notes which delay would likely, in the judgment of the Authorized Officer in
consultation with the County Office of Education, increase the interest rate applicable to the
Notes. The Treasurer and Tax Collector shall, within the limitations set forth below, be
authorized and directed, on behalf of the District, to enter into a contract of purchase with the
Underwriters for the purchase of the Notes.

If the Authorized Officer shall elect to have the District participate in the Pooled
Program, the Notes shall be deposited into a trust to be established under and pursuant to the
Trust Agreement, creating a trust estate, which shall contain the Notes and the tax and revenue
anticipation notes of the other Participants in such series. It is hereby recognized, acknowledged
and agreed that the Certificate Agent appointed pursuant to the Trust Agreement, may execute
and deliver Participation Certificates on behalf of the District and the other Participants, cach
representing the proportional, undivided ownership interest of (he registered owner thereof in the
Notes. The District agrees to recognize each registered owner of the Participation Certificates as
the beneficial owner of its Notes to the extent of such registered owner’s proportional, undivided
interest in the Notes. If, for purposes of obtaining the highest possible rating and the lowest
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possible interest rate for the Notes, it shall be advisable for the District to participate in a Pooled
Program to be divided into two or more series of Participation Certificates, the Authorized
Officer shall approve the participation by the District in one such series. The Authorized Officer
18 hereby authorized to execute and deliver any documents and to take such other action as may
be necessary or proper to carry out the interest of the provisions hereof. The participation by the
District in the Pooled Program and the execution and delivery of Participation Certificates under
the Trust Agreement, defined herein, shall not cause the District to be liable for payments of
principal of or interest on the notes attributable to any other Participant.

The Authorized Officer is further authorized to determine the maximum principal
amount of Notes to be lodged with the Certificate Agent in exchange for the exccution and
delivery of the Participation Certificates, not to exceed $5,000,000, and to deliver the Notes to
the County, if the conditions set forth in this Resolution are satisfied.

Section 8. Authonization and Approval of Preliminary Official Statement and
Official Statement. In connection with the Pooled Program, the County Office of Education,
with the concurrence of this District, has appointed RBC Dain Rauscher Inc., as representative of
itself and any co-underwriter the County Office of Education may appoint as Underwriters (the
“Underwriters™), and Hawkins Delaficld & Wood LLP, or such other counsel as the Office of
Education may appoint, as bond counsel (“Bond Counsel”). The officers of the District are
autharized to provide information regarding the District in connection with the preparation of
such document or documents. The proposed form of Preliminary Official Statement with respect
to Participation Certificates in the form on file with this Board is hereby approved. The
Underwriters are hereby authorized to prepare and distribute a Preliminary Official Statement
and an Official Statement relating to the Pooled Program. The Authorized Officer is hereby
authorized and directed to provide the Underwriters with such information relating to the District
as the Underwriters shall reasonably request for inclusion in the Preliminary Official Statement.
Upon inclusion of the information relating to the District therein, the Preliminary Official
Statement is, except for certain omissions permitted by Rule 15¢2-12 of the Securities and
Exchange Commission promulgated under the Securities Exchange Act of 1934, as amended (the
“Rule™), hereby deemed final within the meaning of the Rule; provided that no representation is
made as to the information contained in the Preliminary Official Statement relating to the other
Participants or any municipal bond insurer. If, at any time prior to the execution of the Purchase
Contract by the County, any event occurs as a result of which the information contained in the
Preliminary Official Statement relating to the District might include an untrue statement of a
material fact or omit to state any material fact necessary to make the statements therein, in light
of the circumstances under which they were made, not misleading, the District shall promptly
notify the Underwriters.

Section 9. Continuing Disclosure.

(A)  As required by the Rulc, the District covenants with the beneficial owners
of the Participation Certificates that it will, and hereby authorizes its appropriate officers and
employees to provide, in a timely manner, to the Municipal Securities Rulemaking Board (the
“MSRB”) or each nationally recognized municipal securities information repository and to any
California information depository for the benefit of the beneficial owners of the Participation
Certificates, notice of any of the following events with respect to the Notes, if material:
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(1)  principal and interest payment delinquencies;

(2) non-payment related defaults;

(3) unscheduled draws on the debt service reserves reflecting financial
difficulties;

(4) unscheduled draws on c¢redit enhancements reflecting financial
difficulties;

(5) substitution of credit or liquidity providers, or their failure to perform;

(6)  adverse tax opinions or events affecting the tax-exempt status of the
securities;

(7) modifications to rights of security holders;

(8) bond calls;

) defeasances;

(10) releasc, substitution, or sale of property securing repayment of the
securities; and

(11)  rating changes.

Notwithstanding any other provision herein, failure of the District to perform in
accordance with this Section 9(A) shall not constitute a default under this Resolution and may be
enforced only as provided in this Section 9.

(B)  Each Material Event Notice shall be so captioned and shall prominently
state the title, datc and CUSIP numbers of the affected Participation Certificates.

(C)  The District represents that since July 3, 1995, it has not failed to comply
in any material respect with any previous undertaking in a written contract or agreement
spceificd in paragraph (b)(5)(i} of the Rule.

(D} (1) This Section may be amended, by written agreement of the
parties, without the consent of the holders of the Participation Certificates (except to the extent
required under clause (4) below), if ail of the following conditions are satisfied: (1) such
amendment is made in connection with a change in circumstances that arises from a change in
legal (including regulatory) requircments, a change in law (including rules or regulations) or in
interpretations thereof, or a change in the identity, nature or status of the District or the type of
business conducted thercby, (2) this Section as so amended would have complied with the
requirements of the Rule as of the date of this Resolution, after taking into account any
amendments or interpretations of the Rule, as well as any change in circumstances, (3) the
District shall have delivered to the County an opinion of Bond Counsel, addressed to the District
and the County, to the same effect as set forth in clause (2) above, (4) either (1) the District shall
have delivered to the County an opinion of Bond Counsel or a determination by a person, in each
case unaffiliated with the District (such as Bond Counsel or the County) and acceptable to the
District, addressed to the District and the County, to the effect that the amendment does not
materially impair the interests of the holders of the Participation Certificates or (ii) the holders of
the Participation Certificates consent to the amendment to this Section pursuant to the same
procedures as are otherwise required for amendments, and (5) the District shall have delivered
copies of such opinion(s) and amendment to each NRMSIR and the SID.
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(2) In addition to subsection (D)(1) above, this Section may be
amended and any provision of this Section may be waived, by written agreement of the parties,
without the consent of the holders of the Participation Certificates, if all of the following
conditions are satisfied: (1) an amendment to the Rule i1s adopted, or a new or modified official
interpretation of the Rule is issued, after the effective date of this Section which is applicable to
this Section, (2) the District shall have delivered to the County an opinion of Bond Counsel,
addressed to the District and the County, to the effect that performance by the District and the
County under this Section as so amended or giving effect to such waiver, as the case may be, will
not result in a violation of the Rule and (3) the District shall have delivered copics of such
opinion and amendment to each NRMSIR and the SID.

(E) (1) The provisions of this Section shall inure solely to the benefit of
the holders from time to time of the Participation Certificates, except that beneficial owners of
Participation Certificates shall be third-party beneficiaries of this Section.

(2) Except as provided in this subsection (E)(2), the provisions of this
Section shall create no rights in any person or entity. The obligations of the District to comply
with the provisions of this Section shall be enforceable in the case of enforcement of obligations
1o provide notices, by any Registered Owner of outstanding Certificates, or by the Fiscal Agent
and Certificate Agent on behalf of the Registered Owners of outstanding Certificates; provided,
however, that the Fiscal Agent and Certificate Agent shall not be required to take any
enforcement action except at the direction of the Registered Owners of not less than a majority in
aggregate pnncipal amount of the Certificates at the time outstanding who shall have provided
the Certificate Agent with adequate security and indemnity. The Registered Owners’, Fiscal
Agent’s and Certificate Agent’s rights to enforce the provisions of this Section shall be limited
solely to a right, by action in mandamus or for specific performance, to compel performance of
the District’s obligations under this Section. In consideration of the third-party beneficiary status
of beneficial owners of Certificates pursuant to subsection (1) of this Scction, beneficial owners
shall be deemed to be Registered Owners of Certificates for purposes of this subsection (B).

(F)  For the purposes of this Resolution, unless the context otherwise requires,
the terms defined in this Subsection shall, for all purposes of this Resolution, have the meanings
specified herein:

"Bond Counsel” means an attorney or firm of allomeys of nationally recognized
standing in matters pertaining to the validity of, and tax-exempt nature of interest on, obligations
1ssued by states and their political subdivisions.

“Material Event™ means any of the cvents with respect to the Notcs, sct forth in
Section {(9)(A) above.

“Material Event Notice” means notice of a Matenal Event.

“MSRB " means the Municipal Securities Rulemaking Board established pursuant
to Section 15B(b)(1) of the Securities Exchange Act of 1934,
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“NRMSIR " means, at any time, a then-existing nationally recognized municipal
securities information repository, as recognized from time to time by the SEC for the purposes
referred to in the Rule. The NRMSIRs as of the date of this Resolution are Bloomberg
Municipal Repository, DPC Data Inc., Standard & Poor’s Securities Evaluations, Inc., and FT
Interactive Data.

“Register”’ means the book or book of registration kept by the Registrar in which
are maintained the names and addresses and principal amounts registered to each Registered
Owner.

“Registered Owner" means the Person in whose name a Certificate is registered
on the Register.

“Registrar” means the Certificate Agent, or a substitute Registrar.

“SID " means, at any time, a then-existing state information depository, if any, as
operated or designated as such by or on behalf of the State of California for the purposes referred
to in the Rule. As of the date of this Resolution, there is no SID.

Section 10.  Delivery of Notes. The proper officers of the County Board are
hereby requested to deliver the Notes to the Treasurer and Tax Collector upon payment therefor
in accordance hercwith and in accordance with the terms of the Purchase Contract executed in
connection with the Notes or the Participation Certificates, as appropriate, and the Trust
Agreement. All actions heretofore taken by the officers and agents of the District and the
County Board with respect to the Notes are hereby approved, confirmed and ratified, and the
officers of the District and the County Board are hereby authorized and directed to do any and all
things and take any and all actions including but not limited to those described herein, which
they, or any of them, may deem necessary or advisable in order to consummaie the lawful
issuance and delivery of the Notes in accordance with this Resolution and any resolutions
hereafter adopted by this Governing Board.

Section 11.  Non-Ncgotiability of Notes. In the event that the Authorized
Officer shall elect to issue the District’s Notes within the Pooled Program, such Notes shall be
lodged in trust with the Certificate Agent and maintained in such trust until their scheduled
maturity and payment in full. The Notes shall not be transferable or assignable by the Certificate
Agent. Notwithstanding the foregoing, in the event that the Notes should be lost, stolen,
destroyed or mutilated prior to their stated maturity, the District shall cause to be issued a new
Note or Notes of the same tenor, term and maturity as the original to replace the same upon such
rcasonable terms and conditions, including the payment of costs and the posting of a surety bond,
as may from time to time be determined and prescribed by the Authorized Officer in consultation
with thc County Office of Education.

Section 12.  Authorization for Credit Enhancement for Pooled Program. In the
event the District participates in the Pooled Program in accordance with the provisions of Section
7 above, this Governing Board acknowledges and agrees that it shall be obligated to pay its pro
rata share of the cost of any Credit Enhancement required for the Pooled Programi, and this
Governing Board specifically finds and determines that the acquisition of such Credit
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Enhancement will benefit the District by reducing the interest cost associated with the Notes.
The Authorized Officer is hereby authonzed and directed to execute such reimbursement or
other financing agreement as may be necessary in order to obtain said Credit Enhancement for
the District’s participation in the Pooled Program, and the District agrees to perform its
obligations pursuant to such reimbursement or other financing agreement.

Section 13.  Authonization to Attest. Any Authonzed Officer or the Secretary
of the Governing Board is hereby authorized and directed to attest to the signature of any other
Authorized Officer, whenever required or advisable for the transactions contemplated by this
Resolution. Each Authorized Officer is authorized and directed to execute and attest such further
documents, instruments and certificates as may be deemed necessary or advisable by Bond
Counsel, in order to accomplish the purposes of this Resolution.

Section 14.  Further Actions Authorized. It is hereby covenanted that the
District, and its appropriate officials, have duly taken all proceedings necessary to be taken by
them, and will take any additional proceedings necessary to be taken by them, for the levy,
collection and enforcement of the taxes and other revenues pledged under this Resolution in
accordance with the law and for carrying out the provisions of this Resolution. The Authorized
Officcr, officers and staff of the District are hereby directed to take such further action as may be
necessary to carry out the intent and purpose of this Resolution and to execute and deliver any
and all agreements, certificatcs and other documents that they or Bond Counsel may deem
necessary or advisable to effectuate the purposes of this Resolution without further approval of
this Governing Board,

Section 15.  Costs and Expenses. The District covenants and agrees to pay its
pro rata share of the costs and expenses incurred in connection with the execution and delivery
of the Notes, the Participation Certificates and the administration of the Pooled Program, in the
event that its Authorized Officer should elect to participate in the Pooled Program.

Section 16. Limited Liability. Notwithstanding anything to the contrary
contained herein or in the Notes or in any other document mentioned herein, the District shall not
have any liability hereunder or by reason hereof or in connection with the transactions
contemplated hereby except to the extent payable from moneys available therefor as set forth in
Section 5 hereof and the County is not liable for payment on the Notes or any other obligation of
the District hereunder.
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Section 17.  Effective Date. This Resolution shall take effect immediately.

PASSED AND ADOPTED by the Paramount Unified School District this April
13, 2004, by the following vote:

AYES: 5
NOES: 0

ABSENT: Y ?
rd
“A“‘/"“"ﬁ é-u-{“ Z éz«’u ——

Pfesident / f the Board of Education
Paramourit Unified School District

ATTEST:

Lol

Secretary of he Board of Education
Paramount XInfied School District

12
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EXHIBIT A

FORM OF 2004-2005 TAX AND REVENUE ANTICIPATION NOTE

PARAMOUNT UNIFIED SCHOOL DISTRICT
COUNTY OF LOS ANGELES
STATE OF CALIFORNIA
2004-2005 TAX AND REVENUE ANTICIPATION NOTE

No. R-1 July 1, 2004

Principal Amount: $ Interest Rate: %

FOR VALUE RECEIVED, thc Paramount Unified School District (the
“District”), County of Los Angcles, State of California, acknowledges itself indebted to and
promises to pay to the TREASURER AND TAX COLLECTOR OF THE COUNTY OF
LOS ANGELES, the principal amount stated above in lawful money of the United States of
America, on , 2005, together with interest thereon at the intcrest rate stated above, per
annum in like lawful money of the United Statcs of America from the date hereof until maturity.
Both the principal of and interest on this Note shall be payable only upon surrender of this Note
as the Note shall fall due; provided, however, that no interest shall be payable for any period
after maturity during which the Registered Owner hereof fails properly to present this Note for

payment.

It is hereby certified, recited and declared that this Note is made, exccuted and
given pursuant to and by authority of a resolution duly passed and adopted by the Board of
Education of the District, and of a resolution duly passed and adopted by the Board of
Supervisors of the County of Los Angeles on , 2004, under and by authority of
Article 7.6 (commencing with Section 53850) of Chapter 4, Part 1, Division 2, Title 5, of the
California Government Code, and that all acts, conditions and things requircd to exist, happen
and be performed precedent to and in the issuance of this Note have existed, happened and been
performed in regular and duc time, form and manner as required by law, and that this Note,
together with all other indebtedness and obligations of the District, does not exceed any limit
prescribed by the Constitution or laws of the State of California.

The principal amount of the Note, together with the interest thereon, shall be
payable from taxes, income revenue, cash reccipts and other moneys which are received by the
District during, or are attributable to, Fiscal Year 2004-2005 and which are lawfully available
therefor. As security for the payment of the principal of and interest on the Note, the District has
pledged an amount equal to % of the principal amount of the Note from the first unrestricted
revenues received by the District in the month of 2005, plus an amount equal to _ % of
the principal amount of the Note, plus an amount sufficient lo pay interest on the Note, from the
first unrestricted revenues reccived by the District in the month of 2005 (the “Pledged
Revenues™), and the principal of the Note and the intercst thereon shall be payable from the
Pledged Revenues, and to the extent not so paid shall be paid from any other moneys of the
District lawfully available therefor.
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In the event of the nonpayment of this Note on the maturity date hereof, this Note
shall commence to bear interest at a default rate of onc and one-half percent (1.5%) per annum
above the interest rate eamed by the Los Angeles County Treasury Pool held and invested by the
Treasurer and Tax Collector of the County, calculated on a 360-day year of twelve 30-day
months. Such interest shall be calculated and compounded on the first day of each calendar
quarter occwiting after the maturity date hereof; provided, however, that if the matunty date
hereof is not the first day of a calendar quarter, the initial and final quarters shall be prorated
using the average of the last three month-end interest rates, and shall be paid until payment in
full hereof.

IN WITNESS WHEREOF, the Board of Supervisors of the County of Los
Angeles has causcd this Note to be executed by its Chair and by the Treasurer and Tax Collector
of the County of Los Angeles and countersigned by the Executive Officer-Clerk of the Board of
Supervisors, or their duly designated deputies, which signatures may be facsimile signatures
(provided that one of such signatures must be manually affixed) and has caused a facsimile of its
official seal to be printed hereon this 1% day of July, 2004.

By:
Chair
By:
Treasurer and Tax Collector
Countersigned:
By:
Executive Officer-Clerk of
the Board of Supervisors
A-2
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ASSIGNMENT

For value received, the undersigned do(es) hereby sell, assign and transfer
unto BNY Western Trust Company, acting as Certificate Agent, the within Note and dofes) -
hereby irrevocably constitute and appoint as the undersigned’s atiorney to
transfer such Note on the registration books of the Certificate Agent, with full power of
substitution in the premises.

TREASURER AND TAX COLLECTOR OF THE
COUNTY OF LOS ANGELES

Dated: , 2004

Note: The signature(s) to this Assignment must
correspond with the name(s) as written on
the face of the within Certificate in every
particular, without alteration or enlargement
or any change whatsoever.

Social Security Number,
Taxpayer Identification Number
or other Identifying Number of Assignee:

A-3
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BOARD OF EDUCATION
PASADENA UNIFIED SCHOOL DISTRICT
PASADENA, CALIFORNIA

Report No. 158-B Date: March 23, 2004

To the Governing Board of the Pasadena Unified School District:

The following recommendation is presented for your approval:

VI

Purpose: Resolution No. 1681 to Approve Issuance of
the 2004-05 Tax and Revenue Anticipation Notes

RECOMMENDATION

It is proposed that the Governing Board of the Pasadena Unified Scheol District approve
the attached Resolution No. 1681 for the issuance of the 2004-05 Tax and Revenue
Anticipation Notes (TRANS) in the amount not to exceed eight million dollars
(58,000,000).

BACKGROUND INFORMATION

Sections 53850 of the Government Code of the State of California authorizes the District
to borrow money by issuing notes for any purpose for which the District is authorized to
expend monies, including but not limited to current expenses, capital expenditures and
the discharge of any obligation or indebtedness of the District. For many years the
District has issued TRANS to cover cash flow problems. Given the uncertainty of the
state budget and the depletion of our special reserve accounts available for mtemal
borrowing, it is beneficial to have a TRANS issuance to alleviate our cash flow situation.

POLICY IMPLICATIONS
Sections 53850 of the Government Code.

STUDENT ACHIEVEMENT/CURRICULUM IMPLICATIONS
There are no student implications.

STAFFING IMPLICATIONS
There are no staffing implications.

RESOURCE/FACILITIES IMPLICATIONS
There are no resource implications.

APPROVED by the Board of
Education of the Pasadena
Unified School District on
the above mentioned date.



Board Report No. 158-B
March 23, 2004
Page 2 of 2

VI, FINANCIAL IMPLICATIONS
TRANS interest income will offset the interest expense.

VII. DEADLINE/TIMEFRAMES
TRANS issue date July 1, 2004 with repayment scheduled on or before June 30, 2005.

IX. OTHER CONSIDERATIONS

A.  What is the effect of this work on other schools or district locations?
TRANS will aid in providing the necessary cash in case funding is delayed,
preventing disruption of service delivery to students and staff.

B.  What community/consumer input has gone into the proposal/program?
This recommendation has been presented to the Board Budget and Finance
Subcommittee at its monthly meeting on March 17, 2004.

C.  Provide backup data when appropriate?
Please see attached resolution for terms and conditions of notes issuance.

D.  What assessment / evaluation / accountability elements will be included in the
project?
The Treasurer and Tax Collector of Los Angeles County approves the
selection of underwriters and bond counsel involved in the assurance of notes
for the interest of the District and other agencies in the pooled program.

ORIGINATING DEPARTMENT: Business Services

Presented By:

David Lutkemneier, Assistant Superintendent
Planning, Research and Evaluations

by

Recommended By

Percy Clark, Iru Superintendent



RESOLUTION NO. 1681

RESOLUTION OF THE BOARD OF EDUCATION OF THE
PASADENA UNIFIED SCHOOL DISTRICT
REQUESTING THE ISSUANCE OF
2004-2005 TAX AND REVENUE ANTICIPATION NOTES
FOR THE DISTRICT BY THE BOARD OF SUPERVISORS
OF THE COUNTY OF LOS ANGELES

WHEREAS, pursuant to Sections 53850 er seq., of the Government Code of the
State of California (the “Code™) contained in Title 5, Division 2, Part 1, Chapter 4, Article 7.6
thereof, on or after the first day of any fiscal year, the Pasadena Unified School District (the
“District”) may borrow money by issuing notes to be designated “Pasadena Unified School
District 2004-2005 Tax and Revenue Anticipation Notes” (the “Notes™) in anticipation of the
receipt of taxes, income, revenue, cash receipts and other moneys lo be received by the District
attributable to its fiscal year ending June 30, 2005 (the “Repayment Fiscal Year”), for any
purpose for which the District is authorized to expend moneys, including but not limited to
current expenses, capital expenditures and the discharge of any obligation or indebtedness of the
Dristrict; and

WHEREAS, Section 53853 of the Code provides that such notes may be issued
by the appropriate County Board of Supervisors on behalf of the District upon the authority of a
resolution of the governing board of the District; and

WHEREAS, this Board of Education (the “District Board”), being the governing
hoard of the District, desircs the assistance of the Board of Supervisors of the County of
Los Angeles (the “County Board”) in the borrowing of not to exceed Eight Million Dollars
($8,000,000), at an interest rate not exceeding twelve percent (12%) per annum, and an
underwriters’ discount not exceeding one percent (1%) of the principal amount of the notes
described below; and

WHEREAS, pursuant to the Code, the Notes shall be payable no more than
12 months after the date of issue, and the Notes shall be payable only from revenue received or
accrued during the fiscal ycar in which the Notes were issued; and

WHEREAS, pursuant to Section 53856 of the Code, the District may pledge any
taxes, income, revenue, cash receipts or other moneys deposited in inactive or term deposits (but
excepting certain moncys of the District), to the repayment of the Notes, which shail be issued as
a general obligation of the District, and to the extent not paid from the taxes, income, revenue,
cash receipts and other moneys of the District pledged for the payment thereof, shall be paid with
interest thereon from any other moneys of the District lawfully available therefor, as required by
Section 53857 of the Code; and

WHEREAS, the Notes to be issued hereunder in Fiscal Year 2004-2005 when
added to the interest payable thereon, may not exceed eighty-five percent (83%) of the estimated
amount of the uncollected taxes, income, revenue (including but not limited to revenue from
state and federal governments), cash receipts and other moneys of the District which will be
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available for the payment of principal of the Notes and the interest thereon, as required by
Section 53858 of the Code; and

WHEREAS, upon satisfaction of certain conditions, it may be in the best
interests of the District 1o participatc in the Los Angeles County Schools Pooled Financing 2004-
2005 Tax and Revenue Anticipation Notes Program (the “Pooled Program™), in order to achieve
the highest possible rating, the lowest possible interest rate for the Notes and savings in costs of
issuance and to improve the marketability of the Notes; and

WHEREAS, upon satisfaction of certain conditions, it may be in the best
interests of the District for the Treasurer and Tax Collector of the County of Los Angeles (the
“Treasurer and Tax Collector”} to provide for the execution and dclivery of participation
certificates, evidencing proportionate interests in the Notes for sale to the general public on a
puoled basis with the tax and revenue anticipation notes of other school districts and/or
community college districts located within the County of Los Angeles (the "“County™), in order to
achicve savings in costs of issuance and to improve the marketability of the Notes; and

WHEREAS, the Treasurer and Tax Collector has approved the selection of
underwriters who will purchase any Notes issued under the Pooled Program (the “Pooled
Program Notes™) and the selection of bond counsel who will provide the approving opinion on
the Notes, and the District Board desires to have any Pooled Program Notes or, in the alternative,
to have its individual Notes purchased by such underwriters upon such terms as may be approved
by the authorized representative of the District;

NOW, THEREFORE, this Board of Education of the Pasadena Unified School
District hereby determines and resolves as follows:

Section |. Governing_Board Dctermination.  All of the recitals set forth
herein are true and correct, and this Governing Board so finds and determines.

Scction 2. Authorization _of Issuance of Notes: Terms Thereof. This
Governing Board hereby authorizes the issuance of its Notes in a principal amount not to excecd
Eight Million Dollars ($8,000,000), under Scction 53850, ef seq., of the Cede to be designated
“Pasadena Unified School District, 2004-2005 Tax and Revenue Anticipation Notes,” the final
principal amount to be set forth in the Purchase Contract and Notcs, as specified in Section 5
herein. The Notes are to be numbered from one consecutively upward in order of issuance, to be
in the denominations of $5,000, or integral multiples thereof, as determined by the Treasurer and
Tax Collector; to be dated the date of delivery thereof; to mature (without option of prior
redemption) 12 months after thetr date of issue; and to bear interest, payable at maturity and
computed on a 30-day month/360-day ycar basis, at the rate or rates determined at the time of
sale thereof, but not in excess of twelve percent (12%) per annum. The Notes may be issued for
purchase by the Pooled Program, whereby the District and certain school districts and
community college districts (collectively, with respect to any one series of participation
certificates, the “Participants™) located within the County of Los Angeles will simultaneously
issue (or will have issued by the County on their behalf) tax and revenue anticipation notes and
participate in the execution and delivery of participation certificates, evidencing proportionate
and undivided interests in the Notes of all Parlicipants (the “Participation Certificates™), which

g ]
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may be divided into two or more serics of Participation Certificates, as provided in Section 7
below.

Both the principal of and interest on the Notes shall be payable, only upon
surrender thereof, in lawful money of the United States of America at the principal office of
BNY Western Trust Company (the “Certificate Agent™), or the District, as provided under the
Trust Agreement to be entered into by and between the County and the Certificate Agent (the
“Trust Agrcement”). The Treasurer and Tax Collector is authorized to act as a trustee, fiscal
agent, dissemination agent and/or presentation agent (the “Fiscal Agent”™) in connection with the
Notes and the Participation Certificates, and the County may appoint an agent or other third party
to perform any or ail of such duties.

Section 3. Form of Notes. The Notes shall be issued in fully registered form
{cxcept as otherwise provided herein), and shall be substantially in the form and substance set
forth in Exhibit A, as attached hereto and by this relercncc incorporated herein, the blanks in said
form to be filled in with appropriate words and figures, or with appropriate modifications to such
form as may be appropriate for an issue of the District’s Notes outside the Pooled Program as the
Treasurer and Tax Collector may determine and approve, There shall be delivered with the
Notes a legal opinion of Bond Counsel (as defined in Section 8 below) respecting (he validity of
said Notes and the exclusion from gross income of the interest thercon for federal income tax
purposcs and the exemption of interest thereon from present State of California personal income
taxes.

Section 4. Deposit of Note Proceeds; No Arbitrage. The proceeds of sale of
the Notes {net of costs of issuance) shall be deposited in or to the credit of the general fund of the
District or otherwise as directed by the Authorized Officer (as defined in Section 7 below), to be
withdrawn and expended for any lawful purpose for which the District is authorized to expend
moneys, including, but not limited to, current expenses, capital expenditures and the discharge of
any obligations or indebledness of the District. The District hereby covenants that it will comply
with the requirements of the Tax Certificate to be exccuted by the District with respect to the
Notes and any other instructions requested by or otherwise provided by Bond Counsel.

Section S. Payment of Notes.

(A)  Source of Payment. The principal amount of the Notes, together with
the interest thereon, shall be payable from laxcs, income, revenue, cash receipts and other
moneys which are received by the District during, or are attributable to, the Repayment Fiscal
Year and which are available therefor. The Notes shall be a general obligation of the District,
and to the extent the Notes are not paid from the Pledged Revenues defined below, the Notes
shall be paid with interest thereon from any other moneys of the District lawtully available
therefor, as provided herein and by law.

(B)  Pledged Revenues.  As security for the payment of the principal of and
interest on the Notes, the District hereby pledges from the first unrestricted revenues received by
the District (such pledged amounts being hereinafter called the “Pledged Revenues”) as more
fully described in the Purchase Coniract and Notes. The term “unrestricted revenues™ shall mean
taxes, income, revenue, cash receipts, and other money of the District as provided in Section
53856 of the Code, which are intended as receipts for the general fund of the District and which

3
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are penerally available for the payment of current cxpenses and other obligations of the District.
The principal of the Notes and the interest thereon shall be a first lien and charge against and
shall be payable from the first moneys received by the District from such Pledged Revenues, as
provided by law,

In order to effect the pledge referred to in the preceding paragraph, the District
agrees to the establishment of the Repayment Fund, as defined below, and the District agrees to
cause to be deposited, and shall request specific amounts from the District’s funds on deposit
with the Treasurer and Tax Collector for such purposec, directly therein the first unrestricted
revenues received by the District in the months and dates set forth in the Purchase Contract and
the Notes (each individual month a “Repayment Month™ and collectively, the “Repayment
Months™) and any amount thereafter attributable to the Repayment Fiscal Year, until the amount
on deposit in such fund, taking into consideration anticipated investment earnings thereon to be
received by the Maturity Date (as specified in the Purchase Contract and Notes) is equal, in the
respective Repayment Months, to the percentages of the principal of and interest due on the
Notes at maturity as specified in the Purchase Contract and the Notes. Such Repayment Months
and Pledged Revenues may be changed (as approved by the Underwriters) as directed in a
certificate of the District that may be delivered on or hefore the date of delivery of the Notcs.

In the event that on the last Business Day (as defined in the Trust Agreement) of
any Repayment Month, the District has not received suflicient unrestricted revenues to permit
the deposit into the Repayment Fund of the full amount of Pledged Revenues to be deposited in
the Repayment Fund from said unrestricted revenues in said month, then the amount of any
deficiency shall be satisfied and made up from any other moneys of the District lawlully
available for the payment of the principal of the Notes and the interest thereon, as and when such
other monceys are received or are otherwise legally available.

None of the Pledged Revenues shall be available for the payment of principal of
and interest due on any {ax and revenue anticipation notes attributable to any Participant other
than the District, and the District acknowledges and agrees that by participation in the Pooled
Program, it shall not be cntitled to any payment of principal of and interest on the Notes from the
revenues of any Participant other than the District.

In accordance with this Section 5(B) and 1o effect the pledge contained herein the
District shall and does hereby authorize and instruct the Los Angeles County Auditor-Controller
{the “Auditor-Controller”) to intercept the first amounts received in its Repayment Months as sct
forth in the Purchase Contract and Notes (or as modificd as provided in the Certificate which
may be delivered by the District on or before the issuance of the Notes), and place such amounts
on deposit with the Treasurer and Tax Collector for deposit directly in the Repayment Fund held
by the Fiscal Agent with a designation to the Certificate Agent of the amounts to be credited for
the District. Upon such deposit, such funds will not be available to the District. The District
shall and does hereby authorize and instruct that, in the event that there have been insufficient
Pledged Revenues received by the District by the third Business Day prior to the day on which
Pledged Revenues are to be deposited into the Repayment Fund (the “Pledge Date”), to permit
the deposit into its Repayment Fund of the full amount of the Pledged Revenues required to be
deposited with respect to such Pledge Date, the Auditor-Controller shall collect the amount of
any deficiency for deposit in the Repayment Fund in such amount as may be directed by the
Treasurer and Tax Collector from any other unrestricted moneys of the District lawtfully
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available for the payment of the principal of the Notes and the interest thereon on such Pledge
Date or thereafter on a daily basis, when and as such Pledged Revenues and unrestricted moneys
are received by the Participant and will deposit said moneys with the Treasurer for deposit
directly in the Repayment Fund.

(C)  Deposit of Pledged Revenues in Repayment Fund. The Pledged Revenues
shall be held by the County in a scparate and special fund designated as the “Pasadena Unified
School District, 2004-2005 Tax and Revenue Anticipation Notes Repayment Fund” (herein
called the “Repayment Fund”™) and the County will administer the Pledged Revenues through and
including the maturity datc of the Notes and apply such funds as directed in this Resolution. Any
moneys deposited in the Repayment Fund shall be for the solc benefit of the owners of the Notes
and until the Notes and all intercst thereon are paid, or untit provision has been made for the
payment of the Notes and all interest thereon in accordance with their terms, the moneys in the
Repayment Fund shall be applied only for the purposes for which the Repayment Fund is
created. The Treasurcr and Tax Collector is directed to deposit all Pledged Revenues subject to
deposit as provided in this Section 5(C) when and as received directly into the Repayment Fund,
without further instruction by the District. From the dates of receipt by the Treasurer and Tax
Collector of any of the Pledged Revenues subject to such deposit, the District shall have no right,
title or interest therein.

(D)  Disbursement and Investment of Moneys in Repayment Fund. All
Pledged Revenues shall be deposited into the Repayment Fund upon receipt. After such date as
the amount of Pledged Revenues on deposit in the Repayment Fund shall be sufficient to pay in
full the principal of and interest on the Notes, when due, any moneys in excess of such amount
remaining in or accruing to the Repayment Fund shall be transferred to the general fund of the
District or otherwise as directed by the Authorized Officer. On the maturity date of the Notes,
the moneys in the Repayment Fund shal! be used, to the extent necessary, to pay the principal of
and interest on the Notes.

Moneys in the Repayment Fund, to the greatest extent possible, shall be invested
in Permitted Investments (as defined in the Trust Agreement) as directed by the Treasurer and
T'ax Collector or by the Authorized Officer in consultation with the Los Angeles County Office
of Education, which may include, but not be limited to, a guaranteed investment contract and the
Los Angeles County Pooled Investment Fund or any other investment which the Authorized
Officer in consultation with the County Office of Education decems prudent. The Treasurer and
Tax Collector (who is hereby designated as agent of the District for these purposes) is hereby
requested to invest and/or to direct the investment of the proceeds of thc Notes and the
Participation Certificates and any other funds held under the Trust Agreement in accordance with
the Trust Agreement and L.os Angeles County policy goveming the investment of such funds.

(E}  Defaults in_the Repayment of the Notes. If the Notes as evidenced and
represented by a scrics of Participation Certificates are not paid at maturity, or are paid in whole
or in part by a draw under or claim upon a form of credit support for the Notes or such series of
Participation Certificates (“Credit Enhancement”™) which draw or claim is not fully reimbursed
on such date, they shall become Defaulted Notes (as defined in the Trust Agreement), and the
unpaid portion thereof {or the portion thereof with respect to which Credit Enhancement applies
for which reimbursement on a draw or claim has not been fully made) shall be deemed
outstanding and shall continue to bear interest at the default rate specified in the Trust
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Agreement (the “Default Ratc”). If the Notes as evidenced and represented by a series of
Participation Certificates are not secured by Credit Enhancement in whole or in part and are not
fully paid at maturity, the unpaid portion thereof (or the portion thercef to which no Credit
Enhancement applies which is unpaid) shall be deemed outstanding and shall continue to bear
interest thereafter until paid at the Defanlt Rate. In each case set forth in the preceding two
sentences, the obligation of the District with respect 1o such Defaulicd Notes or unpaid Notes
shall not be a debt or liability of the District prohibited by Article XVI, Section 18 of the
California Constitution and the District shall not be liable thereon except to the extent of any
available revenues attributable to the Repayment Fiscal Ycar as provided in paragraph (B) above.

Section 6. Execution of Notes. The District hercby requests the Treasurer
and Tax Collector, or his designated deputy, and the appropriate officers of the County Board to
execute the Notes by their manual or facsimile signatures and to affix a facsimile of the scal of
the County thereon; and said officcrs shall be authorized to cause the blank spaces thereaf to be
filled in prior to initial delivery as may be appropriate.

Section 7. Approval of Sale of Notes. In order to retain maximum flexibility
and secure interest cost savings for the District, this Governing Board hereby delegates to the
President of the Governing Board, to the Superintendent of the District, or such other authonzed
person (each, an “Authorized Officer™), the right, on behalf of the District, to elect to have the
District participate in the Pooled Program upon satisfaction of the following conditions: the
District will parlicipate in the Pooled Program unless its participation would result 1n (a) an
issuance of Notes after the date of the primary cash flow deficit of the District, or (b) a delay in
the issuance of the Notes which delay would likely, in the judgment of the Authorized Officer in
consultation with the County Office of Education, increase the interest rate applicable to the
Notes. The Treasurer and Tax Collector shall, within the limitations set forth helow, be
authorized and directed, on behalf of the District, 10 enter into a contract of purchase with the
Underwriters for the purchase of the Notcs.

If the Authorized Officer shall elect to have the District participate in the Pooled
Program, the Notes shall be deposited into a trust to be established under and pursuant to the
Trust Agreement, creating a trust estate, which shall contain the Notes and the tax and revenue
anticipation notcs of the other Participants in such series. It is hereby recognized, acknowledged
and agreed that the Certificate Agent appointed pursuant to the Trust Agreement, may exccutc
and deliver Participation Certificates on behalf of the District and the other Participants, each
representing the proportional, undivided ownership interest of the registered owner thereof m the
Notes. The District agrees to recognize each registered owner of the Participation Certificates as
the beneficial owner of its Notes to the extent of such registered owner’s proportional, undivided
interest in the Notes. If, for purposes of obtaining the highest possible rating and the lawest
possible interest rate for the Notes, it shall be advisable for the District to participate in a Pooled
Program to be divided into two or more series of Participation Certificates, the Authorized
Ofticer shall approve the participation by the District in one such series. The Authorized Officer
is hereby authorized to execute and deliver any documents and to take such other action as may
be necessary or proper to carry out the interest of the provisions hereof. The participation by the
District in the Pooled Program and the exccution and delivery of Partictpation Certificates under
the Trust Agreement, defined herein, shall not cause the District to be liable for payments ol
principal of or interest on the notes attributable to any other Participant.
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The Authorized Officer is further authorized to determine the maximum principal
amount of Notes to be lodged with the Certificate Agent in exchange for the execution and
delivery of the Participation Certificates, not to exceed $8,000,000, and to deliver the Notes to
the County, if the conditions set forth in this Resolution are satisfied.

Section 8. Authorization and Approval of Preliminary Official Statement and
Official Statement. In connection with the Pooled Program, the County Office of Education,
with the concurrence of this District, has appointed RBC Dain Rauscher Inc., as representative of
itself and any co-underwriter the County Office of Education may appoint as Underwriters (the
“Underwriters”™), and Hawkins Delafield & Wood LLP, or such other counsel as the Office of
Lducation may appoint, as bond counsel (“Bond Counscl”). The officers of the District are
authorized to provide information regarding the District in connection with the preparation of
such document or documents. The proposed form of Preliminary Official Statement with respect
to Participation Certificates in the form on file with this Board is hereby approved. The
Underwriters are hereby authorized to prepare and distribute a Preliminary Official Statement
and an Official Statement relating to the Pooled Program. The Authorized Officer is hereby
authorized and directed to provide the Underwriters with such information relating to the District
as the Underwriters shail reasonably request for inclusion in the Preliminary Official Statement.
Upon inclusion of the information relating to the District therein, the Preliminary Official
Statement is, except for certain omissions permitted by Rule 15¢2-12 of the Securities and
Exchange Commission promulgated under the Securities Exchange Act of 1934, as amended (the
“Rule”), hereby deemed final within the meaning of the Rule; provided that no representation is
made as to the information contained in the Preliminary Official Statement relating to the other
Participants or any municipal bond insurer. 1f, at any time prior to the execution of the Purchase
Contract by the County, any event occurs as a result of which the information contained in the
Preliminary Official Statement relating to the District might include an untrue statement of a
material fact or omit to state any material fact necessary to make the statements therein, in light
of the circumstances under which they were made, not mislcading, the District shall promptly
notify the Underwriters.

Section 9. Continuing Disclosure.

{A)  As required by the Rule, the District covenants with the beneficial owners
of the Participation Certificates that it will, and hercby authorizes its appropriate officers and
employees to provide, in a timely manner, to the Municipal Securities Rulemaking Board (the
“MSRB”) or each nationally recognized municipal securities information repository and to any
California information depository for the benefit of the beneficial owners of the Participation
Certificates, notice of any of the following events with respect to the Notes, il matcrial:

(1) principal and interest payment delinquencies;

(2) non-payment related defaults;

(3 unscheduled draws on the debt service reserves rellecting financial
difficulties;

(4) unscheduled draws on credit c¢nhancements reflecting financial
difficulties;

{5} substitution of credit or liquidity providers, or their failure to perform;

{6) adverse tax opinions or events affecting the tax-cxempt status of the
securities;
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{7) modifications to rights of security holders:

(%) bond calls;

(H defeasances;

(10)  release, substitution, or sale of property sccuring repayment of the
securities; and

(11) rating changes.

Notwithstanding any other provision herein, failure of the District to perform in
accordance with this Section 9(A) shall not constitute a default under this Resolution and may be
enforeed only as provided in this Section 9.

(B)  Each Material Event Notice shall be so captioned and shall prominently
state the title, date and CUSTP numbers of the affected Participation Certificates.

(C)  The District represents that since July 3, 1995, it has not failed to comply
in any material respect with any previous undertaking in a written contract or agreement
specified in paragraph (b)(5)(i) ot the Rule.

Dy (1) This Scction may be amended, by written agreement ol the
parties, without the consent of the holders of the Participation Certificates (except to the extent
required under clause (4) below), if all of the following conditions are satisfied: (1} such
amendment is made in connection with a change in circumstances that ariscs from a change in
legal {including regulatory) requirements, a change in law (including rules or regulations) or in
interpretations thereof, or a change in the identity, nature or status of the District or the type of
business conducted thereby, (2) this Section as so amended would have complied with the
requirements of the Rule as of the date of this Resolution, after taking into account any
amendments or interpretations of the Rule, as well as any change in circumstances, (3) the
District shall have delivered to the County an opinion of Bond Counsel, addressed to the District
and the County, to the same cffect as set forth in clause (2) above, (4) either (i) the District shall
have delivered to the County an opinion of Bond Counsel or a deternmination by a person, in each
case unaffiliated with the District (such as Bond Counsel or the County) and acceptable 10 the
District, addressed to the District and the County, to the effect that the amendment does not
materially impair the interests of the holders of the Participation Certificates or (ii) the holders of
the Participation Certificates consent to the amendment to this Section pursuant to the same
procedures as are otherwise required for amendments, and (5) the District shall have delivered
copies of such opinion(s) and amendment to each NRMSIR and the SID.

(2} In addition to subsection (D){(1) above, this Section may be
amended and any provision of this Section may be waived, by written agreement of the parties,
without the consent of the holders of the Participation Certificates, if all of the following
conditions are satisfied: (1) an amendment to the Rule is adopted, or a new or moditied official
interpretation of the Rulce is issued, after the effective date of this Section which is applicable to
this Section, (2) the District shall have delivered to the County an opinion of Bond Counsel,
addressed to the Pistrict and the County, to the effect that performance by the District and the
County under this Section as so amended or giving cffeet to such waiver, as the case may be, will
not result in a violation of the Rule and (3) the District shall have delivered copics of such
opinion and amendment to each NRMSIR and the S1D,
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(Ey (1) The provisions of this Section shall inure solely to the benefit of
the holders from time to time of the Participation Certificates, except that beneficial owners of
Participation Certificates shall be third-party beneficiaries of this Section.

(2)  Excepl as provided in this subsection (E)(2), the provisions of this
Section shall create no rights in any person or entity. The obligations of the District to comply
with the provisions of this Section shali be enforceable in the case of enforcement of obligations
to provide notices, by any Registered Owner of outstanding Certificates, or by the Fiscal Agent
and Certificate Agent on behalf of the Registered Owners of outstanding Certificates; provided,
however, that the Fiscal Agent and Certificate Agent shall not be required to take any
enforcement action except at the direction of the Registered Owners of not less than a majority in
ageregate principal amount of the Certificates at the time outstanding who shall have provided
the Certificate Agent with adequate sccurity and indemnity. The Registered Owners’, Fiscal
Agent’s and Certificate Agent’s rights to enforce the provisions of this Section shall be limited
salely to a right, by action in mandamus or for specific performance, to compel performance of
the District’s obligations under this Section. [n consideration of the third-party beneficiary status
of beneficial owners of Certificates pursuant to subsection (1) of this Section, bencficial owners
shall be deemed to be Registered Owners of Certificates for purposes of this subsection (B).

(F) For the purposes of this Resolution, unless the context otherwise requires,
the terms defined in this Subsection shall, for all purposes of this Resolution, have the mcanings
specified herein:

“Bond Counsel” means an attorney or firm of attorncys of nationally recognized
standing in matters pertaining to the validity of, and tax-exempt nature of interest on, obligations
issued by states and their political subdivisions.

“Material Event” means any of the events with respect to the Notes, set forth in
Scetion (9)(A) above.

“Material Event Notice” means notice of a Material Event.

“MSRB " means the Municipal Securities Rulemaking Board established pursuant
to Section 15B(b)(1) of the Securities Ixchange Act of 1934.

“NRMSIR " means, at any time, a then-existing nationally recognized municipal
securities information repository, as recognized from time to time by the SEC for the purposes
referred to in the Rule. The NRMSIRs as of the date of this Resolution are Bloomberg
Municipa! Repository, DPC Data Inc., Standard & Poor’s Securities Evaluations, Inc., and FT
Interactive Data.

“Register " means the book or book of registration kept by the Registrar in which
are maintained the names and addresscs and principal amounts registered to each Registered
Owner.

“Registered Owner” means the Person in whose name a Certificate is registered
on the Register.

“Registrar” means the Certificate Agent, or a substitute Registrar.
9
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“SID"” means, at any lime, a then-cxisting state information deposttory, if any, as
operated or designated as such by or on behalf of the State of California for the purposes referred
to in the Rule. As of the date of this Resolution, there is no SID.

Section 10.  Delivery of Notes. The proper officers of the County Board are
hereby requested to deliver the Notes to the Treasurer and Tax Collector upon payment therefor
in accordance herewith and in accordance with the terms of the Purchase Contract executed in
connection with the Notes or the Participation Certificates, as appropriate, and the Trust
Agreement. All actions heretofore taken by the officers and agents of the District and the
County Board with respect to the Notes are hereby approved, confirmed and ratified, and the
officers of the District and the County Board are hereby authorized and directed to do any and all
things and take any and all actions including but not limited to those described herein, which
they, or any of them, may deem necessary or advisable in order to consummate the lawful
issuance and delivery of the Notes in accordance with this Resolution and any resolutions
hereafter adopted by this Governing Board.

Section 11.  Non-Nepotiability of Notes. In the event that the Authorized
Officer shall elect to issue the District’s Notes within the Pooled Program, such Notes shall be
lodged in trust with the Certificate Agent and maintained in such trust until their scheduled
maturity and payment in full. The Notes shall not be transferable or assignable by the Certificate
Agent. Notwithstanding the foregoing, in the event that the Notes should bc lost, stolen,
destroycd or mutilated prior to their stated maturity, the District shall cause to be issued a new
Note or Notes of the same tenor, term and maturity as the original to replace the same upon such
reasonable terms and conditions, including the payment of costs and the posting of a surety bond,
as may from time to time be determined and prescribed by the Authorized Officer in consultation
with the County Office of Education.

Section 12.  Authorization for Credit Enhancement for Pooled Program. In the
event the District participates in the Pooled Program in accordance with the provisions of
Scction 7 above, this Governing Board acknowledges and agrees that it shall be obligated 10 pay
its pro rata share of the cost of any Credit Enhancement required for the Pooled Program, and
this Governing Board specifically finds and determines that the acquisition of such Credit
Enhancement will benefit the District by reducing the interest cost associated with the Notes.
The Authorized Officer is hereby authorized and directed to execute such reimbursement or
other financing agreement as may be necessary in order to obtain said Credit Enhancement for
the District’s participation in the Pooled Program, and the District agrees to perform its
obligations pursuant to such reimbursement or other financing agreement.

Section 13.  Authorization to Attest. Any Authorized Officer or the Secretary
of the Governing Board is hereby authorized and dirccted to attest to the signature of any other
Authonized Officer, whenever required or advisable for the transactions contemplated by this
Resolution. Each Authorized Officer 1s authorized and dirceted to exccute and attest such further
documents, instruments and certificates as may be deemed necessary or advisable by Bond
Counsel, in order to accomplish the purposes of this Resolution.

Section 14.  Further Actions Authorized. Tt is hereby covenanted that the
District, and its appropriate officials, have duly taken all proceedings nccessary to be taken by
them, and will take any additional proceedings necessary to be taken by them, for the levy,
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collection and enforcement of the taxes and other revenues pledged under this Resolution in
accordance with the law and for carrying out the provisions of this Resolution. The Authorized
Officer, officers and staff of the District are hereby directed 1o take such further action as may be
necessary to carry out the intent and purpose of this Resolution and to execute and deliver any
and all agreements, certificates and other documents that they or Bond Counsel may deem
necessary or advisable to effectuate the purposcs of this Resolution without further approval of
this Governing Board.

Section 15.  Costs and Expenses. The District covenants and agrees 1o pay Iis
pro rata share of the costs and expenses incurred in connection with the exccution and delivery
of the Notes, the Participation Certificates and the administration of the Pooled Program, in the
cvent that its Authorized Officer should elect to participate in the Pooled Program.

Scction 16, Limited Liability.  Notwithstanding anything to the contrary
contained herein or in the Notes or in any other document mentioned herein, the District shall not
have any liability hereunder or by reason hereof or in connection with the transactions
contemplated hercby except to the extent payable from moneys availablc therefor as set forth in
Scction 5 hereof and the County is not liable for payment on the Notes or any other obligatton of
the District hereunder.

Section 17.  Effective Date. This Resolution shall take effect immediatcly.

PASSED AND ADOPTED by the Pasadena Unified School District this 23" day
of March, 2004, by the following vote:

AYES: 7

NOES: 9 ]

ABSENT: © M W
President of the Board of Education of the
Pasadena Unified School District

ATTEST:

Seéfetary of tHe Board of
Pasadena Unified School District
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EXHIBIT A

FORM OF 2004-2005 TAX AND REVENUE ANTICIPATION NOTE

PASADENA UNIFIED SCHOOL DISTRICT
COUNTY OF LOS ANGELES
STATE OF CALIFORNIA
2004-2005 TAX AND REVENUE ANTICIPATION NOTE

No. R-1 July 1, 2004
Principal Amount: $ Interest Rate: Yo

FOR VALUE RECEIVED, the Pasadena Unified School District (the “District”™),
County of Los Angeles, State of California, acknowledges itself indebted to and promises to pay
to the TREASURER AND TAX COLLECTOR OF THE COUNTY OF LOS ANGELES, the
principal amount stated above in lawful money of the United States of America, on
2005, togcther with interest thereon at the interest rate stated above, per annum in like lawful
money of the United States of America from the date hercof until maturity. Both the principal of
and interest on this Note shall be payable only upon surrender of this Note as the Note shall fall
due; provided. however, that no interest shall be payable for any period after maturtty during
which the Registered Owner hereof fails properly to present this Note for payment.

It is hereby certificd, recited and declared that this Note is made, executed and
given pursuant to and by authority of a resolution duly passed and adopted by the Board of
Education of the District, and of a rcsolution duly passed and adopted by the Board of
Supervisors of the County of Los Angeles on , 2004, under and by authority of
Article 7.6 (commencing with Section 53850) of Chapter 4, Part 1, Division 2, Title 5, of the
California Government Code, and that all acts, conditions and things required to exist, happen
and bc performed precedent to and in the issuance of this Note have existed, happened and been
performed in regular and due time, form and manner as required by law, and that this Note,
together with all other indebtedness and obligations of the District, does not exceed any limit
prescribed by the Constitution or laws of the State of California.

The principal amount of the Note, together with the interest thereon, shall be
payable from taxcs, income revenue, cash receipts and other moneys which are received by the
District during, or are attributable to, Fiscal Year 2004-2005 and which are lawfully available
therefor. As security for the payment of the principal of and interest on the Note, the District has
pledged an amount equal to __ % of the principal amount of the Note from the first unrestricted
revenues received by the District in the month of 2005, plus an amount equal to __ % of
the principal amount of the Note, plus an amount sufficient to pay interest on the Note, from the
first unrestricted revenues received by the District in the month of 2005 (the “Pledged
Revenues™), and the principal of the Note and the interest thereon shall be payable from the
Pledged Revenues, and to the extent not so paid shall be paid from any other moncys of the
District lawfully available therelor,
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In the event of the nonpayment of this Note on the maturity date hercof. this Note
shall commence to bear interest at a default rate of one and one-half percent (1.5%) per annum
above the interest rate eamed by the Los Angeles County Treasury Pool held and invested by the
Treasurer and Tax Collector of the County, calculated on a 360-day year of twelve 30-day
months. Such interest shall be calculated and compounded on the first day of each calendar
quarter occurring after the maturity date hereof: provided, however, that if the maturity date
hereof is not the first day of a calendar quarter, the initial and final quarters shall be prorated
using the average of the last three month-end interest rates, and shall be paid until payment in
full hereof.

IN WITNESS WHEREOQOF, the Board of Supervisors of thc County of
Los Angeles has caused this Note to be executed by its Chair and by the Treasurer and Tax
Collector of the County of Los Angeles and countersigned by the Executive Officer-Clerk of the
Board of Supervisors, or their duly designated deputies, which signatures may be facsimile
signatures (provided that one of such signatures must be manually affixed) and has causcd a
deblHlllC of its official seal to be printed hereon this 1™ day of July, 2004.

Chair
By: N
Treasurer and Tax Collector
Countersigned:
By: _
Executive Officer-Clerk of
the Board of Supervisors
A2
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ASSIGNMENT

For value received, the undersigned do(es) hereby sell, assign and transfer
unto BNY Western Trust Company, acting as Certificate Agent, the within Note and do{es)
hereby irrevocably constitute and appoint as the undersigned’s attorney to
transfer such Note on the registration books of the Certificate Agent, with full power of
substitution in the premises.

TREASURER AND TAX COLLECTOR OF THE
COUNTY OF LOS ANGELES

Dated: , 2004

Note: The signature(s) to this Assignment must
correspond with the name(s) as written on
the face of the within Certificate in every
particular, without alteration or entargement
or any change whatsoever.

Social Security Number,
Taxpayer Identification Number
or ather ldentifying Number of Assignee:

A-3
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RESOLUTION NO. R:03-04:24

RESOLUTION OF THE BOARD OF EDUCATION OF THE
REDONDO BEACH UNIFIED SCHOOL DISTRICT
REQUESTING THE ISSUANCE OF
2004-2005 TAX AND REVENUE ANTICIPATION NOTES
FOR THE DISTRICT BY THE BOARD OF SUPERVISORS
OF THE COUNTY OF LOS ANGELES

WHEREAS, pursuant to Sections 53850 et seq., of the Government Code of the
State of California (the “Code”) contained 1n Title 5, Division 2, Part I, Chapter 4, Article 7.6
thereof, on or after the first day of any fiscal yecar, the Redondo Beach Unified School District
(the “District’”’} may borrow money by issuing notes to he designated “Redonde Beach Unified
School Distnict 2004-2005 Tax and Revenue Anlicipation Notes” (the “Notes™) in anticipation of
the receipt of taxes, income, revenue, cash receipts and other moneys to be received by the
District attributable to its fiscal year ending June 30, 2005 (the “Repayment Fiscal Year”), for
any purpose for which the District 1s authorized to expend moneys, including but not limited to
current expenses, capital cxpenditures and the discharge of any obligation or indebtedness of the
District; and

WHEREAS, Section 53853 of the Code provides that such notes may be issued
by the appropriate County Board of Supervisors on behalf of the District upon the authorty of a
resolution of the governing board of the District; and

WHEREAS, this Board of Education (the “District Board™), being the governing
board of the District, desires the assistance of the Board of Supervisors of the County of Los
Angeles (the “County Board”) in the borrowing of not to exceed Three Million Eight Hundred
Thousand Dellars ($3,800,000), at an interest rate not exceeding twelve percent (12%) per
annum, and an underwnters’ discount not exceeding one percent (1%) of the principal amount of
the notes described below; and

WHEREAS, pursuant to the Codc, the Notes shall be payable no more than 12
months after the date of issue, and the Notes shall be payable only from revenue received or
accrued during the fiscal year in which the Notes were issued; and

WHEREAS, pursuant to Section 53856 of the Code, the District may pledge any
taxes, income, revenue, cash receipts or other moneys deposited in inactive or term deposits (but
cxcepting certain moneys of the District), to the repayment of the Notes, which shall be issued as
a general obligation of the District, and to the extent not paid from the taxes, income, revenue,
cash receipts and other moneys of the District pledged for the payment thereof, shall be paid with
interest thereon from any other moncys of the District law(ully available therefor, as required by
Section 53857 of the Code; and

WHEREAS, the Notes to be issued hereunder in Fiscal Year 2004-2005 when
added to the interest payable thereon, may not exceed eighty-five percent (85%) of the estimated
amount of the uncollected taxes, income, revenue (including but not limited to revenue from
state and federal governments), cash receipts and other moneys of the District which will be
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available for the payment of principal of the Notes and the interest thereon, as required by
Section 53858 of the Code; and

WHEREAS, upon satisfaction of certain conditions, it may be in the best interests
of the District to participate in the Los Angeles County Schools Pooled Financing 2004-2005
Tax and Revenue Anticipation Notes Program (the “Pooled Program”™), in order to achieve the
highest possible rating, the lowest possible interest rate for the Notes and savings in costs of
issuance and to improve the marketability of the Notes; and

WHEREAS, upon satisfaction of certain conditions, it may be in the best interests
of the District for the Treasurer and Tax Collector of the County of Los Angeles (the “Treasurer
and Tax Collector™) to provide for the execution and delivery of participation certificates,
evidencing proportionate interests in the Notes for sale to the general public on a pooled basis
with the tax and revenue anticipation noles of other school districts and/or community college
districts located within the County of Los Angeles (the “County”), in order to achieve savings in
costs of issuance and to improve the marketability of the Notes; and

WHEREAS, the Treasurer and Tax Collector has approved the selection of
underwriters who will purchase any Notes issued under the Pooled Program (the “Pooled
Program Notes™) and the selection of bond counsel who will provide the approving opinion on
the Notes, and the District Board desires to have any Pooled Program Notcs or, in the alternative,
to have its individual Notes purchascd by such underwriters upon such terms as may be approved
by the anthorized representative of the District;

NOW, THEREFORE, this Board of Education of the Redondo Beach Unified
School District hereby determines and resolves as follows:

Section 1. Goverming Board Determination. All of the recitals set forth
herein are true and correct, and this Goverming Board so finds and determines.

Section 2. Authorization of Issuance of Notes; Terms Thereof — Tlus
Governing Board hereby authorizes the issuance of its Notes in a principal amount not to exceed
Three Million Eight Hundred Thousand Dollars (§3,800,000), under Section 53850, ef seq., of
the Code to be designated *“ Redondo Beach Unified School District, 2004-2005 Tax and
Revenue Anticipation Notes,” the final principal amount to be set forth in the Purchase Contract
and Notes, as specified in Section 5 herein. The Notes are to be numbered from onc
consecutively upward in order of issuance, to be in the denominations of $5,000, or integral
multiples thereof, as determined by the Treasurer and Tax Collector; to be dated the date of
delivery thereof;, to mature (without option of prior redemption} 12 months after their date of
1ssue; and to bear interest, payable at maturity and computed on a 30-day month/360-day year
basis, at the rate or rates determined at the time of sale thereof, but not in excess of twelve
percent (12%) per annum. The Notes may be issued for purchase by the Pooled Program,
whereby the District and certamn school districts and commumty college districts (collectively,
with respect to any one series of participation certificates, the “Participants”) located within the
County of Los Angeles will simultaneously issue (or will have issucd by the County on their
behalf) tax and revenue anticipation notes and participate in the execution and delivery of
participation certificates, evidencing proportionate and undivided interests in the Notes of all
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Participants (the “Participation Certificates™), which may be divided into two or more series of
Participation Certificates, as provided in Section 7 below.

Both the principal of and interest on the Notes shall be payable, only upon
surrender thereof, in lawful money of the United States of America at the principal office of
BNY Western Trust Company (the “Certificate Agent”), or the District, as provided under the
Trust Agreement to be entered into by and between the County and the Certificate Agent (the
“Trust Agreement”). The Treasurer and Tax Collector is authonzed to act as 4 trustee, fiscal
agent, dissemination agent and/or presentation agent (the “Fiscal Agent™) in connection with the
Notes and the Participation Certificates, and the County may appoint an agent or other third party
to perlorm any or all of such duties.

Section 3. Form of Notes. The Notes shall be 1ssued in {ully registered form
{(cxcept as otherwise provided herein), and shall be substantially in the form and substance set
forth in Exhibit A, as attached hereto and by this reference incorporated herein, the blanks in said
form to be filled in with appropriatec words and figures, or with appropriate modifications to such
form as may be appropriate for an issue of the District’s Notes outside the Pooled Program as the
Treasurer and Tax Collector may determine and approve. There shall be delivered with the
Notes a legal opinion of Bond Counsel (as defined in Section 8 below) respecting the validity of
said Notes and the exclusion from gross income of the interest thereon for federal income tax
purposes and the exemption of interest thercon from present State of California personal income
taxes.

Section 4. Deposit of Note Proceeds; No Arbitrage. The proceeds of sale of
the Notes (net of costs of issuance) shall be deposited in or to the credit of the general fund of the
District or otherwise as directed by the Authorized Officer (as defined in Section 7 below), to be
withdrawn and expended for any lawful purpose for which the District is authorized to expend
moneys, including, but not limited to, current expenses, capital expenditures and the discharge of
any obligations or indebtedness of the District. The District hereby covenants that it will comply
with the requircments of the Tax Certificate to be executed by the District with respect to the
Notes and any other instructions requested by or otherwise provided by Bond Counsel.

Section 5. Pavment of Notes.

(A)  Source of Payment. The principal amount of the Notes, together with the
interest thereon, shall be payable from taxes, income, revenue, cash reccipts and other moneys
which are received by the District during, or are attributable to, the Repayment Fiscal Year and
which are available therefor. The Notes shall be a general obligation of the District, and to the
extent the Notes are not paid from the Pledged Revenues defined below, the Notes shall be paid
with interest thereon from any other moneys of the District lawfully available therefor, as
provided herein and by law.

(B)  Pledged Revenues. As security for the payment of the principal of and
interest on the Notes, the District hereby pledges from the first unrestricted revenues received by
the District (such pledged amounts being hereinafter called the “Pledged Revenues™) as more
fully described in the Purchase Contract and Notes. The term “unrestricted revenues” shall mean
taxes, income, revenue, cash receipts, and other money of the District as provided in Section
53856 of the Code, which are intended as receipts for the general fund of the District and which
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are generally available for the payment of current expenscs and other obligations of the District.
The principal of the Notes and the interest thereon shall be a first lien and charge agamst and
shall be payable from the first moneys received by the District from such Pledged Revenues, as
provided by law.

In order to effect the pledge referred 1o in the preceding paragraph, the District
agrees to the establishment of thc Repayment Fund, as defined below, and the District agrees to
cause to be deposited, and shall request specific amounts from the District’s funds on deposit
with the Treasurer and Tax Collector for such purpose, directly therein the first unrestricted
revenues received by the District in the months and dates set forth in the Purchase Contract and
the Notes (each individual month a “Repayment Month” and collectively, the “Repayment
Months™) and any amount thereafter atiributablc to the Repayment Fiscal Year, until thc amount
on deposit in such fund, taking into consideration anticipated investment earmings thereon to be
received by the Maturity Date (as specified in the Purchase Contract and Notes) is equal, in the
respective Repayment Months, to the percentages of the principal of and interest due on the
Notes at maturity as specified in the Purchase Contract and the Notes. Such Repayment Months
and Pledged Rcvenues may be changed (as approved by the Underwriters) as directed in a
certificate of the District that may be dclivered on or before the date of delivery of the Notes.

In the cvent that on the last Business Day (as defined in the Trust Agreement) of
any Repayment Month, the District has not received sufficient unrestricted revenucs to permut
the deposit into the Repayment Fund of the full amount of Pledged Revenues to be deposited in
the Repayment Fund from said unrestricted revenues in said month, then the amount of any
deficiency shall be satisfied and made up from any other moneys of the District lawfully
available for the payment of the principal of the Notes and the interest thereon, as and when such
other moneys are received or are otherwise legally available.

None of the Pledged Revenues shall be available for the payment of principal of
and interest due on any tax and revenue anticipation notes attributable to any Participant other
than the District, and the District acknowledges and agrees that by parlicipation mn the Pooled
Program, it shall not be entitled to any payment of principal of and interest on the Notes from the
revenues of any Participant other than the District.

In accordance with this Section 5(B} and to effect the pledge conlained herein the
District shall and does hereby authorize and 1nstruct the Los Angeles County Auditor-Controller
(the “Anditor-Controller™) to intercept the first amounts received in its Repayment Months as set
forth in the Purchase Contract and Notes (or as modified as provided in the Certificatc which
may be delivered by the District on or before the issuance of the Notes), and place such amounts
on deposit with the Treasurer and Tax Collector for deposit directly in the Repayment Fund held
by the Fiscal Agent with a designation to the Certificate Agent of the amounts to be credited for
the District. Upon such deposit, such funds will not be available to the District. The District
shall and does hereby authorize and instruct that, in the event that there have been insufficient
Pledged Revenues received by the District by the third Business Day prior to the day on which
Plcdged Revenucs are to be deposited into the Repayment Fund (the “Pledge Date™), to permit
the deposit into its Repayment Fund of the full amount of the Pledged Revenues required to be
deposited with respect to such Pledge Date, the Auditor-Controller shall collect the amount of
any deficiency for deposit in the Repayment Fund in such amount as may be directed by the
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Treasurcr and Tax Collector from any other unrestricted moneys of the District lawfully
available for the payment of the principal of the Notes and the interest thereon on such Pledge
Date or thereafter on a daily basis, when and as such Pledged Revenues and unrestricted moneys
are received by the Participant and will deposit said moneys with the Treasurer for deposit
directly in the Repayment Fund.

(C) Deposit of Pledged Revenues in Repayment Fund. The Pledged Revenues
shall be held by the County in a separate and special fund designated as the “Redondo Beach
Unified School District, 2004-2005 Tax and Revenue Anticipation Notes Repayment Fund”
(herein called the “Repayment Fund™) and the County will administer the Pledged Revenues
through and including the maturity date of the Notes and apply such funds as directed in this
Resolution. Any moneys deposited in the Repayment Fund shall be for the sole benefit of the
owners of the Notes and until the Notes and all intcrest thereon are paid, or until provision has
been made for the payment of the Notes and all interest thereon in accordance with their terms,
the moneys in the Repayment Fund shall be applied only for the purposes for which the
Repayment Fund is created. The Treasurer and Tax Collector is directed to deposit all Pledged
Revenues subject to deposit as provided in this Section 5(C) when and as received dircetly into
the Repayment Fund, without further instruction by the District. From the dates of receipt by the
Treasurer and Tax Collector of any of the Pledged Revenues subject to such deposit, the District
shall have no right, title or interest therein.

(D)  Disbursement and Investrnent of Moncys in Repayment Fund. All
Pledged Revenues shall be deposited into the Repayment Fund upon receipt. After such date as
the amount of Pledged Revenues on deposit in the Repayment Fund shall be sufficient to pay in
full the principal of and interest on the Notes, when due, any moneys in excess of such amount
remaining in or accruing to the Repayment Fund shall be transferred to the general fund of the
District or otherwise as directed by the Authorized Officer. On the maturity date of the Notes,
the moneys in the Repayment Fund shall be used, to the extent necessary, to pay the principal of
and interest on the Notes.

Moneys in the Repayment Fund, to the greatest extent possible, shall be invested
in Permitted Investments (as defined in the Trust Agreement) as directed by the Treasurer and
Tax Collector or by the Authorized Officer in consultation with the Los Angeles County Office
of Education, which may include, but not be limited to, a guaranteed investment contract and the
Los Angeles County Pooled Investment Fund or any other investment which the Authorized
Officer in consultation with the County Office of Education deems prudent. The Treasurer and
Tax Collector (who is hereby designated as agent of the District for these purposes) is hereby
requested to invest and/or to direct the investment of the proceeds of the Notes and the
Participation Certificates and any other funds held under the Trust Agreement in accordance with
the Trust Agreement and Los Angeles County policy governing the investment of such funds.

(E}  Defaults in the Repayment of the Notes. If the Notes as evidenced and
represented by a series of Participation Certificates are not paid at maturity, or are paid in whole
or in part by a draw under or claim upon a form of credit support for the Notes or such series of
Participation Certificates (“Credit Enhancement™) which draw or claim is not fully reimbursed
on such date, they shall become Defaulted Notes (as defined in the Trust Agreement), and the
unpaid portion thereof (or the portion thereof with respect to which Credit Enhancement applies
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for which reimbursement on a draw or claim has not been fully made) shall be deemed
outstanding and shall continue to bear intercst at thc default rate spccified n the Trust
Agreement (the “Dcfault Rate”). If the Notes as evidenced and represented by a series of
Participation Certificates are not secured by Credit Enhancement in whole or in part and are not
fully paid at maturity, the unpaid portion thereof (or the portion thereof to which no Credit
Enhancement applies which is unpaid) shall be deemed outstanding and shall continue to bear
interest thereafter untit paid at the Default Rate. In each case set forth in the preceding two
sentences, the obligation of the District with respect to such Defaulted Notes or unpard Notes
shall not be a debt or liability of the District prohibited by Article XVI, Section 18 of the
California Constitution and the District shall not be liable thereon except to the extent of any
available revenues attributable to the Repayment Fiscal Year as provided in paragraph (B) above.

Section 6. Execution of Notes. The District hereby requests the Treasurer
and Tax Collector, or his designated deputy, and the appropriate officers of the County Board to
execute the Notes by their manual or facsimile signaturcs and to affix a facsimile of the seal of
the County thereon; and said officers shall be authorized to cause the blank spaces thereof to be

filled in prior to initial dclivery as may be appropriate.

Section 7. Approval of Sale of Notes. In order to retain maximum flexibility
and secure interest cost savings for the District, this Governing Board hereby delegates to the
President of the Govemning Board, to the Superintendent of the District, or such other authonzed
person (each, an “Authorized Officer”), the right, on behalf of the District, to elect to have the
District participate in the Pooled Program upon satisfaction of the following conditions: the
District will participate in the Pooled Program unless its participation would result in (a) an
issuance of Notes after the date of the primary cash flow deficit of the District, or (b} a delay in
the issuance of the Notes which delay would likely, in the judgment of the Authorized Officer in
consultation with the County Office of Education, increase the interest rate applicable to the
Notes. The Treasurer and Tax Collector shall, within the limitations set forth bclow, be
authorized and directed, on behalf of the District, to enter into a contract of purchase with the
Underwriters for the purchase of the Notes.

If the Authorized Officer shall elect to have the District participate in the Pooled
Program, the Notes shall be deposited into a trust to be established under and pursuant to the
Trust Agreement, creating a trust estate, which shall contain the Notes and the tax and revenue
anticipation notes of the other Participants in such series. It is hereby rccognized, acknowledged
and agreed that the Certificate Agent appointed pursuant to the Trust Agreement, may execute
and deliver Participation Certificates on behalf of the District and the other Participants, each
representing the proportional, undivided ownership interest of the registered owner thereof in the
Notes. The District agrees to recognize each registered owner of the Participation Certificates as
the beneficial owner of its Notes to the extent of such registered owner’s proportional, undivided
interest in the Notes. If, for purposes of obtaining the highest possible rating and the lowest
possible interest rate for the Notes, it shall be advisable for the District to participate in a Pooled
Program to be divided into two or more series of Participation Certificates, the Authorized
Officer shall approve the participation by the District in one such series. The Authorized Officer
is hereby authorized to execute and deliver any documents and to take such other action as may
be necessary or proper to carry cut the interest of the provisions hereof. The participation by the
District in the Pooled Program and the execution and delivery of Participation Certificates under
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the Trust Agreement, defined herein, shall not cause the District to be liable for payments of
principal of or interest on the notes attributable to any other Participant.

The Authorized Officer is further authorized to determine the maximum principal
amount of Notes to be lodged with the Certificate Agent in exchange for the execution and
delivery of the Participation Centificates, not to exceed $3,800,000, and to deliver the Notes to
the County, if the conditions set forth in this Resolution are satisfied.

Section §. Authorization and Approval of Preliminary Official Statement and
Official Statement. In connection with the Pooled Program, the County Office of Education,
with the concurrence of this District, has appointed RBC Dain Rauscher Inc., as representative of
itself and any co-underwriter the County Office of Education may appoint as Underwrters (the
“Underwriters”), and Hawkins Delafield & Wood LLP, or such other counscl as the Office of
Education may appoint, as bond counsel (“Bond Counsel”). The officers of the District are
authorized to provide information regarding the District in connection with the preparation of
such document or documents. The proposed form of Preliminary Official Statement with respect
to Participation Cerlificates in the form on file with this Board is hereby approved. The
Underwriters are hereby authorized to prepare and distribute a Preliminary Official Statement
and an Official Statement relating to the Pooled Program. The Authorized Officer is hereby
authorized and directed to provide the Underwriters with such information relating to the District
as the Underwriters shall reasonably request for inclusion in the Preliminary Official Statement.
Upon inclusion of the information relating to the District therein, the Preliminary Official
Statement is, except for certain omissions permitted by Rule 15¢2-12 of the Secunties and
Exchange Commission promulgated under the Securities Exchange Act of 1934, as amended (the
“Rule™), hereby deemed final within the meaning of the Rulc; provided that no representation 1s
made as o the information contained in the Preliminary Official Statement relating to the other
Participants or any municipal bond insurer. If, at any time prior (o the execution of the Purchase
Contract by the County, any event occurs as a result of which the information contained in the
Preliminary Official Statement relating to the District might include an untrue stalement of a
material fact or omit to state any material [act nccessary to make the statements therein, in light
of the circumstances under which they were made, not misleading, the District shall promptly
notify the Underwriters.

Seclion 9. Continuing Disclosurc.

(A)  Asrequired by the Rule, the District covenants with the beneficial owners
of the Participation Certificates that it will, and hereby authorizes its appropriate officers and
employees to provide, in a timely manner, to the Municipal Securities Rulemaking Board (the
“MSRB”) or each nationally rccognized municipal securities information repository and to any
California information depository for the benefit of the beneficial owners of the Participation
Certificates, notice of any of the following cvents with respect to the Notes, 1f material:

(1) principal and interest payment delinquencies;

(2) non-payment related defaults;

(3} unscheduled draws on the debt service reserves reflecting financial
difficulties;

(4) unscheduled draws on credit enhancements reflecting financial
difficulties;
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(5)  substitution of credit or liquidity providers, or their failure to perform;

{6) adverse tax opinions or events affecting the tax-exempt status of the
securities;

(7) modifications to rights of security holders;

(8) bond calls;

9 defeasances;

(10) release, substitution, or salc of property securing rcpayment of the
securities; and

(11)  rating changes.

Notwithstanding any other provision herein, failure of the District to perform in
accordance with this Section 9(A) shall not constitutc a default under this Reselution and may be
enforced only as provided in this Section 9.

(B)  Each Material Event Notice shall be so captioned and shall prominently
state the title, datc and CUSIP numbers of the affected Participation Certificatcs.

(C)  The District represents that since July 3, 1995, it has not failed to comply
in any material respect with any previous undertaking in a written contract or agreement
specified in paragraph (b)(5)(i} of the Rule.

D) (1) This Section may be amended, by written agreemcent of the parties,
without the consent of the holders of the Participation Certificates (except to the extent required
under clause (4) below), if all of the following conditions are satisfied: (1) such amendment is
madc in connection with a change in circumstances that arises from a change in legal (including
regulatory) requirements, a change in law (including rules or regulations) or in inlerpretations
thereof, or a change in the identity, nature or status of the District or the type of business
conducted thereby, (2) this Section as so amended would have complied with the requirements of
the Rule as of the date of this Resolution, after taking into account any amendments or
interpretations of the Rule, as well as any change in circumstances, (3) the District shall have
delivered to the County an opinion of Bond Counsel, addressed to the District and the County, to
the same effect as sct forth in clausc (2} above, (4) either (i) the District shall have delivered to
the County an opinion of Bond Counsel or a determination by a person, in each case unaffiliated
with the District {such as Bond Counsel or the County) and acceptable to the District, addressed
to the District and the County, to the effect that the amendment does not materially impair the
interests of the holders of the Participation Cerlificates or (ii) the holders of the Participation
Certificates consent to the amendment to this Section pursuant to the same procedures as are
otherwise required for amendments, and (5) the District shall have delivered copies of such
opinion(s} and amcndment to each NRMSIR and the SID.

(2) In addition to subsection (ID)(1) above, this Section may be amended and
any provision of this Section may be waived, by written agreement of the parties, without the
consent of the holders of the Participation Certificates, 1l all of the following conditions are
satisfied: (1) an amendment to the Rule is adopted, or a new or modified official interpretation of
the Rule is issued, after the effective date of this Section which is applicable to this Section, (2)
the District shall have delivered to the County an opinion of Bond Counsel, addressed to the
District and the County, to the effect that performance by the District and the County under this
Section as 50 amended or giving effect to such waiver, as the case may be, will not result in a
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violation of the Rule and (3) the District shall have delivered copies of such opinion and
amendment to cach NRMSIR and the SID.

(E) (1) The provisions of this Section shall inure solely to the bencfit of
the holders from time to time of the Participation Certificates, except that beneficial owners of
Participation Certificates shall be third-party beneficiaries of this Section.

(2) Except as provided in this subsection (E}2), the provisions of this Section
shall create no rights in any person or entity. The obligations of the District to comply with the
provisions of this Section shall be enforceable in the case of enforcement of obligations to
provide notices, by any Registercd Owner of outstanding Certificates, or by the Fiscal Agent and
Certificate Agent on behalf of the Registered Owners of outstanding Certificates; provided,
however, that the Fiscal Agent and Certificate Agent shall not be required to take any
enforcement action except at the direction of the Registered Owners of not less than a majority in
aggregate principal amount of the Certificates at the time outstanding who shall have provided
the Certificate Agent with adequate sccurity and indemnity. The Registered Owners’, Fiscal
Agent’s and Certificate Agent’s rights to enforce the provisions of this Section shall be limited
solely to a right, by action in mandamus or for specific performance, to compel performance of
the District’s obligations under this Section. In consideration of the third-party beneficiary status
of beneficial owners of Certificates pursuant to subscction (1) of this Section, beneficial owners
shall be deemed to be Registered Owners of Certificates for purposes of this subsection (B).

(F) For the purposes of this Resolution, unless the context otherwise requires,
the terms defined in this Subsection shall, for all purposes of this Resolution, have the meanings
spectfied herein:

“Bond Counsel’ means an attomey or firm of attorneys of nationally recognized
standing in matters pertaining to the validity of, and tax-exempt nature of interest on, obligations
issucd by states and their political subdivisions.

“Material Event” means any of the events with respect to the Notes, set forth in
Section (9)(A) above.

“Material Event Notice” means notice of a Material Evenl.

“MSRB" means the Municipal Securilies Rulemaking Board established pursuant
to Scction 15B(b)(1) of the Securities Exchange Act of 1934,

“NRMSIR " means, at any time, a then-existing nationally recognized municipal
securities information repository, as recognized from time to time by the SEC for the purposes
referred to in the Rule. The NRMSIRs as of the date of this Resolution are Bloomberg
Municipal Repository, DPC Data Inc., Standard & Poor’s Securities Evaluations, Inc., and FT
Interactive Data.

“Register”” means the book or book of registration kept by the Registrar in which
are maintained the names and addresses and principal amounts registered to each Registered
Owner.
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“Registered Owner” means the Person in whosc name a Certificate is registered
on the Register.

“Registrar” means the Certificate Agent, or a substitute Registrar.

“SID " means, at any timge, a then-existing state information depository, if any, as
operated or designated as such by or on behalf of the State of California for the purposes referred
to in the Rule. As of the date of this Resolution, there is no SID.

Section 10.  Delivery of Notes. The proper officers of the County Board are
hereby requested to deliver the Notes to the Treasurer and Tax Collector upon payment thercfor
in accordance herewith and in accordance with the terms of the Purchase Contract executed in
connection with the Notes or the Participation Certificates, as approprate, and the Trust
Agreement. All actions heretofore taken by the officers and agents of the District and the
County Board with respect to the Notes are hereby approved, confirmed and ratified, and the
officers of the District and the County Board are hercby authorized and directed to do any and all
things and take any and all actions including but not limited to those described herein, which
they, or any of them, may deem necessary or advisable in order to consummate the lawful
issuance and delivery of the Notes in accordance with this Resolution and any resolutions
hereafter adopted by this Governing Board.

Section 11,  Non-Negotiability of Notes. In the event that the Authorized
Officer shall elect to 1ssue the District’s Notes within the Pooled Program, such Notes shall be
lodged in trust with the Certificate Agent and maintained in such trust until their scheduled
maturity and payment in full. The Notes shall not be transferable or assignable by the Certificate
Agent. Notwithstanding the foregoing, in the event that the Notes should be lost, stolen,
destroved or mutilated prior to their stated maturity, the District shall cause 10 be issucd a new
Note or Notes of the same tenor, term and maturity as the original to replace the same upon such
reasonable terms and conditions, including the payment of costs and the posting of a surety bond,
as may from time to time be determined and prescribed by the Authorized Officer in consultation
with the County Office of Education.

Section 12.  Authorization for Credit Enhancement for Pooled Program. In the
event the District participates in the Pooled Program in accordance with the provisions of Section

7 above, this Governing Board acknowledges and agrees that it shall be obligated to pay its pro
rata share of the cost of any Credit Enhancement required for the Pooled Program, and this
Goveming Board specifically finds and determines that the acquisition of such Credit
Enhancement will benefit the District by reducing the interest cost associated with the Notes.
The Authorized Officer is hereby authorized and dirccted to ¢xccute such rcimbursement or
other financing agreement as may be necessary in order to obtain said Credit Enhancement for
the Duistrict’s participation in the Pocled Program, and the District agrees to perform its
obligations pursuant to such retmbursement or other financing agreement.

Section 13.  Authorization to Attest. Any Authorized Officer or the Secretary
of the Governing Board is hereby authorized and directed to attest to the signature of any other
Authonized Officer, whenever required or advisable for the transactions contemplated by this
Resolution. Each Authorized Officer is authorized and directed to execute and attest such further
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documents, mnstruments and certificates as may be deemed necessary or advisable by Bond
Counsel, in order to accomplish the purposes of this Resolution.

Section 14.  Further Actions Authorized. It is hereby covenanted that the
District, and its appropriate officials, have duly taken all proceedings necessary to be taken by
themn, and will take any additional proccedings nccessary to be taken by them, for the levy,
collection and enforcement of the taxes and other revenues pledged under this Resolution in
accordance with the law and for carrying out the provisions of this Resolution. The Authorized
Officer, officers and staff of the District are hereby directed to take such further action as may be
necessary to carry out the intent and purpose of this Resolution and to execute and deliver any
and all agreements, certificates and other documents that they or Bond Counsel may deem
necessary or advisable to effectuate the purposes of this Resolution without further approval of
this Governing Board.

Section 15.  Costs and Expenses. The District covenants and agrecs to pay its
pro rata share of the costs and expenses incurred in connection with the execution and delivery
of the Notes, the Participation Certificates and the administration of the Pooled Program, in the
event that its Authorized Officer should elect to participate in the Pooled Program.

Section 16.  Limited Liability. Notwithstanding anything to the contrary
contained herein or in the Notes or in any other document mentioned herein, the District shall not
have any liability hereunder or by reason hereof or in connection with the transactions
contemplated hereby except to the extent payable from moneys available therefor as set forth in
Section 5 hereof and the County is not liable for payment on the Notes or any other obligation of
the District hereunder.

Section 17.  Effective Date. This Resolution shall take effcet immediately.

PASSED AND ADOPTED by the Redondo Beach Unified School District this
March 23, 2004, by the following vote:

AYES:
NOES:
ABSENT:
President of the Board of Education of the
Redondo Beach Unified School District
ATTEST:

ttl [ o,

Sccretary of the Board of Education of the
Redondo Beach Unified School District
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EXHIBIT A
FORM OF 2004-2005 TAX AND REVENUE ANTICIPATION NOTE

REDONDO BEACH UNIFIED SCHOOL DISTRICT
COUNTY OF LOS ANGELES
STATE OF CALIFORNIA
2004-2005 TAX AND REVENUE ANTICIPATION NOTE

No. R-1 July 1, 2004
Principal Amount: $ Interest Rate: Y

FOR VALUE RECEIVED, the Redondo Beach Unified School District (the
“District”), County of Los Angeles, State of California, acknowledges itself indebted to and
promises to pay to the TREASURER AND TAX COLLECTOR OF THE COUNTY OF LOS
ANGELES, the principal amount stated above in lawful money of the United States of America,
on_ , 2005, together with interest thereon at the interest rate stated above, per annum in
like lawful money of the United States of America from the date hereof until matunty. Both the
principal of and interest on this Note shall be payable only upon surrender of this Note as the
Note shall fall due; provided, however, that no interest shall be payable for any period after
maturity during which the Registered Owner hereof fails properly to present this Note for

payment.

It is hereby certified, recited and declared that this Note is made, executed and
given pursuant to and by authority of a resolution duly passed and adopted by thc Board of
Education of the District, and of a resolution duly passed and adopted by the Board of
Supervisors of the County of Los Angeles on , 2004, under and by authority of
Article 7.6 (commencing with Section 53850} of Chapter 4, Part 1, Division 2, Title 5, of the
California Government Code, and that all acts, conditions and things required to exist, happen
and be performed precedent to and in the issuance of this Note have existed, happened and been
performed in regular and due time, form and manner as required by law, and that this Note,
together with all other indebtedness and obligations of the District, does not exceed any limit
prescribed by the Constitution or laws of the State of California.

The principal amount of thc Note, together with the interest thereon, shall be
payable from taxes, income revenue, cash receipts and other moneys which are received by the
District during, or are attributable to, Fiscal Year 2004-2005 and which are lawfully available
thercfor. As security for the payment of the principal of and interest on the Note, the District has
pledged an amount equal to __ % of the principal amount of the Note from the first unrestricted
revenues received by the District in the month of 2005, plus an amount equal to % of
the principal amount of the Note, plus an amount sufficient to pay interest on the Note, from the
first unrestricted revenues received by the District in the month of 2005 (the “Pledged
Revenues”), and the principal of the Note and the interest thereon shall be payable from the
Pledged Revenues, and to the cxtent not s paid shall be paid from any other moneys of the
District lawfully available therefor.

12951.1 027069 RES



In the event of the nonpayment of this Note on the maturity date hereof, this Note
shall commence to bear interest at a default rate of one and one-half percent (1.5%) per annum
abovc the interest rate carned by the Los Angeles County Treasury Pool held and invested by the
Treasurer and Tax Collector of the County, calculated on a 360-day vear of twelve 30-day
months. Such interest shall be calculated and compounded on the first day of each calendar
quartcr occurring after the maturity date hereof; provided, however, that if the maturity date
hereof is not the first day of a calendar quarter, the initial and final quarters shall be prorated
using the average of the last three month-end interest rates, and shall be paid until payment in
full hereof.

IN WITNESS WHEREQF, the Board of Supervisors of the County of Los
Angeles has caused this Note to be executed by its Chair and by the Treasurer and Tax Collector
of the County of Los Angeles and countersigned by the Exceutive Officer-Clerk of the Board of
Supervisors, or their duly designated deputies, which signatures may be facsimile signatures
{(provided that one of such signatures must be manuaily affixed) and has caused a facsimile of its
official seal to be printed hereon this st day of July, 2004,

By:

Chair

By:

Treasurer and Tax Colleclor

Countersigned:

By:

Executive Officer-Clerk of
the Board of Supervisors
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ASSIGNMENT

For value received, the undersigned do(es) hereby sell, assign and transfer unto
BNY Western Trust Company, acting as Certificate Agent, the within Note and do(es) hereby
irrevocably constitute and appoint as the undersigned’s attorney to transfer
such Note on the registration books of the Certificatc Agent, with full power of substitution in
the premises.

TREASURER AND TAX COLLECTOR OF THE
COUNTY OF LOS ANGELES

Dated: , 2004

Note: The signature(s) to this Assignment must
correspond with the name(s) as writien on the
face of the within Certificate in every
particular, without alteration or enlargement
or any change whatsoever.

Social Security Number,
Taxpayer Identification Number
or other Identifying Number of Assignee:

A-3
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RESOLUTION NO.

RESOLUTION OF THE BOARD OF TRUSTEES OF THE
SANTA MONICA COMMUNITY COLLEGE DISTRICT
REQUESTING THE ISSUANCE OF
2004-2005 TAX AND REVENUE ANTICIPATION NOTES
FOR THE DISTRICT BY THE BOARD OF SUPERVISORS
OF THE COUNTY OF LOS ANGELES

WHEREAS, pursuant to Sections 53850 ef seq., of the Government Code of the
State of California (the “Code™) contained in Title 5, Division 2, Part 1, Chapter 4, Article 7.6
thereof, on or after the first day of any fiscal year, the Santa Monica Community College District
(the “District”) may borrow money by issuing notes to be designated “Santa Monica Community
College District 2004-2005 Tax and Revenue Anticipation Notes” (the “Notes™) in anticipation
of the receipt of taxes, income, revenue, cash receipts and other moneys to be received by the
District attributable to its fiscal year ending June 30, 2005 (the “Repayment Fiscal Year™), for
any purpose for which the District is authorized to expend moneys, including but not imited to
current expenses, capital expenditures and the discharge of any obligation or indebtedness of the
District; and

WHEREAS, Section 53853 of the Code provides that such notes may be issued
by the appropriate County Board of Supervisors on behalf of the District upon the authonty of a
resolution of the governing board of the District; and

WHEREAS, this Board of Trustees (the “District Board”), being the governing
board of the District, desires the assistance of the Board of Supervisors of the County of
Los Angeles (the “County Board”) in the borrowing of not to exceed Five Million Dollars
($5,000,000), at an interest rate not exceeding twelve percent (12%) per annum, and an
underwriters’ discount not exceeding one percent (1%) of the principal amount of the notes
described below; and

WHEREAS, pursuant to the Code, the Notes shall be payable no more than 12
months after the date of issue, and the Notes shall be payable only from revenue received or
accrued during the fiscal year in which the Notes were issued, and

WHEREAS, pursuant to Sectton 53856 of the Code, the District may pledge any
taxes, income, revenue, cash receipts or other moneys deposited in inactive or term deposits (but
excepting certain moneys of the District), to the repayment of the Notes, which shall be issued as
a general obligation of the District, and to the extent not paid from the taxes, income, revenue,
cash receipts and other moneys of the District pledged for the payment thereof, shall be paid with
interest thereon from any other moneys of the District lawfully available therefor, as required by
Section 53857 of the Code; and

WHEREAS, the Notes to be issued hereunder in Fiscal Year 2004-2005 when
added to the interest payable thereon, may not exceed eighty-five percent (85%) of the estimated
amount of the uncollected taxes, income, revenue (including but not limited to revenue from
state and federal governments), cash receipts and other moneys of the District which will be
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available for the payment of principal of the Notes and the interest thereon, as required by
Section 53858 of the Code; and

WHEREAS, upon satisfaction of certain conditions, it may be in the best interests
of the District to participate in the Los Angeles County Schoels Pooled Financing 2004-2005
Tax and Revenue Anticipation Notes Program (the “Pooled Program™), in order to achieve the
highest possible rating, the lowest possible interest rate for the Notes and savings in costs of
issuance and to improve the marketability of the Notes, and

WHEREAS, upon satisfaction of certain conditions, it may be in the best interests
of the District for the Treasurer and Tax Collector of the County of Los Angeles {the “Treasurer
and Tax Collector”) to provide for the execution and delivery of participation certificates,
evidencing proportionate interests in the Notes for sale to the general public on a pooled basis
with the tax and revenue anticipation notes of other school districts and/or community college
districts located within the County of Los Angeles (the “County™), in order to achieve savings in
costs of issuance and to improve the marketability of the Notes; and

WHEREAS, the Treasurer and Tax Collector has approved the selection of
underwriters who will purchase any Notes issued under the Pooled Program (the “Pooled
Program Notes”) and the selection of bond counsel who will provide the approving opinion on
the Notes, and the District Board desires to have any Pooled Program Notes or, in the alternative,
to have its individual Notes purchased by such underwriters upon such terms as may be approved
by the authorized representative of the District;

NOW, THEREFORE, this Board of Trustees of the Santa Monica Community
College District hereby determines and resolves as follows:

Section 1. Governing Board Determination. All of the recitals set forth
herein are true and correct, and this Governing Board so finds and determines.

Section 2. Authorization of Issnance of Notes; Terms Thereof  This
Governing Board hereby authorizes the i1ssuance of its Notes in a principal amount not to exceed
Five Million Dollars ($5,000,000), under Section 53850, ef seq., of the Code to be designated
“Santa Monica Community College District, 2004-2005 Tax and Revenue Anticipation Notes,”
the final principal amount to be set forth in the Purchase Contract and Notes, as specified in
Section 5 herein. The Notes are to be numbered from one consecutively upward in order of
issuance, to be in the denominations of $5,000, or integral muitiples thereof, as determined by
the Treasurer and Tax Collector; to be dated the date of delivery thereof, to mature (without
option of prior redemption) 12 months after their date of issue; and to bear interest, payable at
maturity and computed on a 30-day month/360-day year basis, at the rate or rates determined at
the time of sale thereof, but not in excess of twelve percent (12%) per annum, The Notes may be
issued for purchase by the Pooled Program, whereby the District and certain school districts and
community college districts (collectively, with respect to any one series of participation
certificates, the “Participants™) located within the County of Los Angeles will simultaneously
issue {or will have issued by the County on their behalf) tax and revenue anticipation notes and
participate in the execution and delivery of participation certificates, evidencing proportionate
and undivided interests in the Notes of all Participants (the “Participation Certificates™), which
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may be divided into two or more series of Participation Certificates, as provided in Section 7
below.

Both the principal of and interest on the Notes shall be payable, only upon
surrender thereof, in lawful money of the United States of America at the principal office of
BNY Western Trust Company (the “Certificate Agent”), or the District, as provided under the
Trust Agreement to be entered into by and between the County and the Certificate Agent (the
“Trust Agreement”). The Treasurer and Tax Collector is authorized to act as a trustee, fiscal
agent, dissemination agent and/or presentation agent (the “Fiscal Agent”) in connection with the
Notes and the Participation Certificates, and the County may appoint an agent or other third party
to perform any or all of such duties.

Section 3. Form of Notes. The Notes shall be issued in fully registered form
{(except as otherwise provided herein), and shall be substantially in the form and substance set
forth in Exhibit A, as attached hereto and by this reference incorporated herein, the blanks in said
form to be filled in with appropriate words and figures, or with appropriate modifications to such
form as may be appropriate for an issue of the District’s Notes outside the Pooled Program as the
Treasurer and Tax Collector may determine and approve. There shall be delivered with the
Notes a legal opinion of Bond Counsel (as defined in Section 8 below) respecting the validity of
said Notes and the exclusion from gross income of the interest thereon for federal income tax
purposes and the exemption of interest thereon from present State of California personal income
taxes.

Section 4. Deposit of Note Proceeds; No Arbitrage. The proceeds of sale of
the Notes (net of costs of issuance) shall be deposited in or to the credit of the general fund of the
District or otherwise as directed by the Authorized Officer (as defined in Section 7 below), to be
withdrawn and expended for any lawful purpose for which the District is authorized to expend
moneys, including, but not limited to, current expenses, capital expenditures and the discharge of
any obligations or indebtedness of the District. The District hereby covenants that it will comply
with the requirements of the Tax Certificate to be executed by the District with respect to the
Notes and any other instructions requested by or otherwise provided by Bond Counsel.

Section 5. Pavment of Notes.

(A)  Source of Payment The principal amount of the Notes, together with
the interest thereon, shall be payable from taxes, income, revenue, cash receipts and other
moneys which are recetved by the District during, or are attributable to, the Repayment Fiscal
Year and which are available therefor. The Notes shall be a general obligation of the District,
and to the extent the Notes are not paid from the Pledged Revenues defined below, the Notes
shall be paid with interest thereon from any other moneys of the District lawfully available
therefor, as provided herein and by law.

(B)  Pledged Revenues.  As security for the payment of the principal of and
interest on the Notes, the District hereby pledges from the first unrestricted revenues received by
the District (such pledged amounts being hereinafter called the “Piedged Revenues”) as more
fully described in the Purchase Contract and Notes. The term “unrestricted revenues” shall mean
taxes, income, revenue, cash receipts, and other money of the District as provided in Section
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53856 of the Code, which are intended as receipts for the general fund of the District and which
are generally available for the payment of current expenses and other obligations of the District.
The principal of the Notes and the interest thereon shall be a first lien and charge against and
shall be payable from the first moneys received by the District from such Pledged Revenues, as
provided by law.

In order to effect the pledge referred to in the preceding paragraph, the District
agrees to the establishment of the Repayment Fund, as defined below, and the District agrees to
cause to be deposited, and shall request specific amounts from the District’s funds on deposit
with the Treasurer and Tax Collector for such purpose, directly therein the first unrestricted
revenues received by the District in the months and dates set forth in the Purchase Contract and
the Notes (each individual month a “Repayment Month” and collectively, the “Repayment
Months”) and any amount thereafter attributable to the Repayment Fiscal Year, untit the amount
on deposit in such fund, taking into consideration anticipated investment earnings thereon to be
received by the Maturity Date (as specified in the Purchase Contract and Notes) is equal, in the
respective Repayment Months, to the percentages of the principal of and interest due on the
Notes at maturity as specified in the Purchase Contract and the Notes. Such Repayment Months
and Pledged Revenues may be changed (as approved by the Underwriters) as directed in a
certificate of the District that may be delivered on or before the date of delivery of the Notes.

In the event that on the last Business Day (as defined in the Trust Agreement) of
any Repayment Month, the District has not received sufficient unrestricted revenues to permit
the deposit into the Repayment Fund of the full amount of Pledged Revenues to be deposited in
the Repayment Fund from said unrestricted revenues in said month, then the amount of any
deficiency shall be satisfied and made up from any other moneys of the District lawfully
available for the payment of the principal of the Notes and the interest thereon, as and when such
other moneys are received or are otherwise legally available.

None of the Pledged Revenues shall be available for the payment of principal of
and interest due on any tax and revenue anticipation notes attributable to any Participant other
than the District, and the District acknowledges and agrees that by participation in the Pooled
Program, it shall not be entitled to any payment of principal of and interest on the Nates from the
revenues of any Participant other than the District.

In accordance with this Section 5(B) and to effect the pledge contained herein the
District shall and does hereby authorize and instruct the L.os Angeles County Auditor-Controller
(the “Auditor-Controller”) to intercept the first amounts received in its Repayment Months as set
forth in the Purchase Contract and Notes {or as modified as provided in the Certificate which
may be delivered by the District on or before the issuance of the Notes), and place such amounts
on deposit with the Treasurer and Tax Collector for deposit directly in the Repayment Fund held
by the Fiscal Agent with a designation to the Certificate Agent of the amounts to be credited for
the District. Upon such deposit, such funds will not be available to the District. The District
shall and does hereby authorize and instruct that, in the event that there have been insufficient
Pledged Revenues received by the District by the third Business Day prior to the day on which
Pledged Revenues are to be deposited into the Repayment Fund (the “Pledge Date™), to permit
the deposit into its Repayment Fund of the full amount of the Pledged Revenues required to be
deposited with respect to such Pledge Date, the Auditor-Controller shall collect the amount of
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any defictency for deposit in the Repayment Fund in such amount as may be directed by the
Treasurer and Tax Collector from any other unrestricted moneys of the District lawfully
available for the payment of the principal of the Notes and the interest thereon on such Pledge
Date or thereafter on a daily basis, when and as such Pledged Revenues and unrestricted moneys
are received by the Participant and will deposit said moneys with the Treasurer for deposit
directly in the Repayment Fund.

(Cy  Deposit of Pledged Revenues in Repayment Fund. The Pledged Revenues
shall be held by the County in a separate and special fund designated as the “Santa Monica
Community College District, 2004-2005 Tax and Revenue Anticipation Notes Repayment Fund”
(herein called the “Repayment Fund™) and the County will administer the Pledged Revenues
through and including the maturity date of the Notes and apply such funds as directed in this
Resolution, Any moneys deposited in the Repayment Fund shall be for the sole benefit of the
owners of the Notes and until the Notes and all interest thereon are paid, or until provision has
been made for the payment of the Notes and all interest thereon in accordance with their terms,
the moneys in the Repayment Fund shall be applied only for the purposes for which the
Repayment Fund is created. The Treasurer and Tax Collector is directed to deposit all Pledged
Revenues subject to deposit as provided in this Section 5(C) when and as received directly into
the Repayment Fund, without further instruction by the District. From the dates of receipt by the
Treasurer and Tax Collector of any of the Pledged Revenues subject to such deposit, the District
shall have no right, title or interest therein.

(D) Disbursement and Investment of Moneys in Repayment Fund  All
Pledged Revenues shall be deposited into the Repayment Fund upon receipt. After such date as

the amount of Pledged Revenues on deposit in the Repayment Fund shall be sufficient to pay in
full the principal of and interest on the Notes, when due, any moneys in excess of such amount
remaining in or accruing to the Repayment Fund shall be transferred to the general fund of the
District or otherwise as directed by the Authorized Officer. On the maturity date of the Notes,
the moneys in the Repayment Fund shall be used, to the extent necessary, to pay the principal of
and interest on the Notes.

Moneys in the Repayment Fund, to the greatest extent possible, shall be invested
in Permitted Investments (as defined in the Trust Agreement) as directed by the Treasurer and
Tax Collector or by the Authorized Officer in consultation with the Los Angeles County Office
of Education, which may include, but not be limited to, a guaranteed investment contract and the
Los Angeles County Pooled Investment Fund or any other investment which the Authorized
Ofticer in consultation with the County Office of Education deems prudent. The Treasurer and
Tax Collector (who is hereby designated as agent of the District for these purposes) is hereby
requested to invest and/or to direct the investment of the proceeds of the Notes and the
Participation Certificates and any other funds held under the Trust Agreement in accordance with
the Trust Agreement and Los Angeles County policy governing the investment of such funds.

(E)  Defaults in the Repayment of the Notes If the Notes as evidenced and
represented by a series of Participation Certificates are not paid at maturity, or are paid in whole
or in part by a draw under or claim upon a form of credit support for the Notes or such series of
Participation Certificates (“Credit Enhancement™) which draw or claim is not fully reimbursed
on such date, they shall become Defaulted Notes (as defined in the Trust Agreement), and the
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unpaid portion thereof (or the portion thereof with respect to which Credit Enhancement applies
for which reimbursement on a draw or claim has not been fully made) shall be deemed
outstanding and shall continue to bear interest at the default rate specified in the Trust
Agreement (the “Default Rate™). If the Notes as evidenced and represented by a series of
Participation Certificates are not secured by Credit Enhancement in whole or in part and are not
fully paid at maturity, the unpaid portion thereof (or the portion thereof to which no Credit
Enhancement 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 District with respect to such Defaulted Notes or unpaid Notes
shall not be a debt or liability of the District prohibited by Article XV1, Section 18 of the
California Constitution and the District shall not be liable thereon except to the extent of any
available revenues attributable to the Repayment Fiscal Year as provided in paragraph (B) above.

Section 6. Execution of Notes. The District hereby requests the Treasurer
and Tax Collector, or his designated deputy, and the appropriate officers of the County Board to
execute the Notes by their manual or facsimile signatures and to affix a facsimile of the seal of
the County thereon; and said officers shall be authorized to cause the blank spaces thereof to be
filled in prior to initial delivery as may be appropriate.

Section 7. Approval of Sale of Notes 1n order to retain maximum flexibility
and secure interest cost savings for the District, this Governing Board hereby delegates to the
President of the Governing Board, to the Superintendent of the District, or such other authorized
person (each, an “Authorized Officer”), the right, on behalf of the District, to elect to have the
District participate in the Pooled Program upon satisfaction of the following conditions: the
District will participate in the Pooled Program unless its participation would result in (a) an
issuance of Notes after the date of the primary cash flow deficit of the District, or (b) a delay in
the issuance of the Notes which delay would likely, in the judgment of the Authorized Officer in
consultation with the County Office of Education, increase the interest rate applicable to the
Notes. The Treasurer and Tax Collector shall, within the limitations set forth below, be
authorized and directed, on behalf of the District, to enter into a contract of purchase with the
Underwriters for the purchase of the Notes.

If the Authorized Officer shall elect to have the District participate in the Pooled
Program, the Notes shall be deposited into a trust to be established under and pursuant to the
Trust Agreement, creating a trust estate, which shall contain the Notes and the tax and revenue
anticipation notes of the other Participants in such series. It is hereby recognized, acknowledged
and agreed that the Certificate Agent appointed pursuant to the Trust Agreement, may execute
and deliver Participation Certificates on behalf of the District and the other Participants, each
representing the proportional, undivided ownership interest of the registered owner thereof in the
Notes. The District agrees to recognize each registered owner of the Participation Certificates as
the beneficial owner of its Notes to the extent of such registered owner’s proportional, undivided
interest in the Notes. If, for purposes of obtaining the highest possible rating and the lowest
possible interest ratc for the Notes, it shall be advisable for the District to participate in a Pooled
Program to be divided into two or more series of Participation Certificates, the Authorized
Officer shall approve the participation by the District in one such series. The Authorized Officer
is hereby authorized to execute and deliver any documents and to take such other action as may
be necessary or proper to carry out the interest of the provisions hercof The participation by the
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District in the Pooled Program and the execution and delivery of Participation Certificates under
the Trust Agreement, defined herein, shall not cause the District to be liable for payments of
principal of or interest on the notes attributable to any other Participant.

The Authorized Officer is further authonzed to determine the maximum principal
amount of Notes to be lodged with the Certificate Agent in exchange for the execution and
delivery of the Participation Certificates, not to exceed $5,000,000, and to deliver the Notes to
the County, if the conditions set forth in this Resolution are satisfied.

Section 8. Authorization and Approval of Preliminary Official Statement and
Official Statement. In connection with the Pooled Program, the County Office of Education,
with the concurrence of this District, has appointed RBC Dain Rauscher Inc., as representative of
itself and any co-underwriter the County Office of Education may appoint as Underwriters (the
“Underwriters™), and Hawkins Delafield & Wood LLP, or such other counsel as the Office of
Education may appoint, as bond counsel (“Bond Counsel”). The officers of the District are
authorized to provide information regarding the District in connection with the preparation of
such document or documents. The proposed form of Preliminary Official Statement with respect
to Participation Certificates in the form on file with this Board is hereby approved. The
Underwriters are hereby authorized to prepare and distribute a Preliminary Official Statement
and an Official Statement relating to the Pooled Program. The Authorized Officer is hereby
authorized and directed to provide the Underwriters with such information relating to the District
as the Underwriters shall reasonably request for inclusion in the Preliminary Official Statement.
Upon inclusion of the information relating to the District therein, the Preliminary Official
Statement is, except for certain omissions permitted by Rule 15¢2-12 of the Securities and
Exchange Commission promulgated under the Securities Exchange Act of 1934, as amended (the
“Rule™), hereby deemed final within the meaning of the Rule; provided that no representation 18
made as to the information contained in the Preliminary Official Statement relating to the other
Participants or any municipal bond insurer. If] at any time prior to the execution of the Purchase
Contract by the County, any event occurs as a result of which the information contained in the
Preliminary Official Statement relating to the District might include an untrue statement of a
material fact or omit to state any material fact necessary to make the statements therein, in light
of the circumstances under which they were made, not misleading, the District shall promptly
notify the Underwriters.

Section 9. Continuing Disclosure.

{(A)  Asrequired by the Rule, the District covenants with the beneficial owners
of the Participation Certificates that it will, and hereby authonizes its appropriate officers and
employees to provide, in a timely manner, to the Municipal Securities Rulemaking Board (the
“MSRB"} or each naticnally recognized municipal securities information repository and to any
California information depository for the benefit of the beneficial owners of the Participation
Certificates, notice of any of the following events with respect to the Notes, if material:

(1) principal and interest payment delinquencies,

(2) non-payment related defaults;

(3)  unscheduled draws on the debt service reserves reflecting financial
difficulties,
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(4)  unscheduled draws on credit enhancements reflecting financial
difficulties;

(5 substitution of credit or liquidity providers, or their failure to perform;

(6)  adverse tax opinions or events affecting the tax-exempt status of the
securities;

(7)  modifications to nghts of security holders;

(8)  bond calls;

(9) defeasances,

(10) release, substitution, or sale of property securing repayment of the
securities; and

(11) rating changes.

Notwithstanding any other provision herein, failure of the District to perform in
accordance with this Section 9(A) shall not constitute a default under this Resolution and may be
enforced only as provided in this Section 9.

(B)  Each Material Event Notice shall be so captioned and shall prominently
state the title, date and CUSIP numbers of the affected Participation Certificates.

{C)  The District represents that since July 3, 1995, it bas not failed to comply
in any material respect with any previous undertaking in a written contract or agreement
specified in paragraph (b)(5)(1) of the Rule.

D) (1) This Section may be amended, by written agreement of the
parties, without the consent of the holders of the Participation Certificates (except to the extent
required under clause {4) below), if all of the following conditions are satisfied: (1) such
amendment is made in connection with a change in circumstances that arises from a change in
legal (including regulatory) requirements, a change in law (including rules or regulations) or in
interpretations thereof, or a change in the identity, nature or status of the District or the type of
business conducted thereby, (2) this Section as so amended would have complied with the
requirements of the Rule as of the date of this Resolution, after taking into account any
amendments or interpretations of the Rule, as well as any change in circumstances, (3) the
District shall have delivered to the County an opinion of Bond Counsel, addressed to the District
and the County, to the same effect as set forth in clause (2) above, (4) either (i) the District shall
have delivered to the County an opinion of Bond Counsel or a determination by a person, in each
case unaffiliated with the District (such as Bond Counsel or the County) and acceptable to the
District, addressed to the District and the County, to the effect that the amendment does not
materially impair the interests of the holders of the Participation Certificates or (ii) the holders of
the Participation Certificates consent to the amendment to this Section pursuant to the same
procedures as are otherwise required for amendments, and (3) the District shall have delivered
copies of such opinion(s) and amendment to each NRMSIR and the SID.

(2) In addition to subsection (D)(1) above, this Section may be
amended and any provision of this Section may be waived, by written agreement of the partics,
without the consent of the holders of the Participation Certificates, if all of the following
conditions are satisfied: (1) an amendment to the Rule is adopted, or a new or modified official
interpretation of the Rule is issued, after the effective date of this Section which is applicable to
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this Section, (2) the District shall have delivered to the County an opinion of Bond Counsel,
addressed to the District and the County, to the effect that performance by the District and the
County under this Section as so amended or giving effect to such waiver, as the case may be, will
not result in a violation of the Rule and (3) the District shall have delivered copies of such
opinion and amendment to each NRMSIR and the SID.

(E) (1) The provisions of this Section shall inure solely to the benefit of
the holders from time to time of the Participation Certificates, except that beneficial owners of
Participation Certificates shall be third-party benefictaries of this Section

(2) Except as provided in this subsection (EX2), the provisions of
tnis Section shall create no rights in any person or entity. The obligations of the District to
comply with the provisions of this Section shall be enforceable in the case of enforcement of
obligations to provide notices, by any Registered Owner of outstanding Certificates, or by the
Fiscal Agent and Certificate Agent on behalf of the Registered Owners of outstanding
Certificates; provided, however, that the Fiscal Agent and Certificate Agent shall not be required
to take any enforcement action except at the direction of the Registered Owners of not less than a
majority in aggregate principal amount of the Certificates at the time outstanding who shall have
provided the Certificate Agent with adequate security and indemnity. The Registered Owners’,
Fiscal Agent’s and Certificate Agent’s rights to enforce the provistons of this Section shall be
limited solely to a right, by action in mandamus or for specific performance, to compel
performance of the District’s obligations under this Section. In consideration of the third-party
beneficiary status of beneficial owners of Certificates pursuant to subsection (1) of this Section,
beneficial owners shall be deemed to be Registered Owners of Certificates for purposes of this
subsection {B).

(F)  For the purposes of this Resolution, unless the context otherwise requires,
the terms defined in this Subsection shall, for all purposes of this Resolution, have the meanings
specified herein:

“Bond Counsel” means an attorney or firm of attorneys of nationally recognized
standing in matters pertaining to the validity of, and tax-exempt nature of interest on, obligations
issued by states and their political subdivisions.

“Material Event” means any of the events with respect to the Notes, set forth in
Section (9)}(A) above.

“Muaterial Event Notice” means notice of a Material Event.

“"MSRB” means the Municipal Securities Rulemaking Board established pursuant
to Section 15B(b)(1) of the Securities Exchange Act of 1934,

“NRMSIR™ means, at any time, a then-existing nationally recognized municipal
securities information repository, as recognized from time to time by the SEC for the purposes
referred to in the Rule. The NRMSIRs as of the date of this Resolution are Bloomberg
Municipal Repository, DPC Data Inc., Standard & Poor’s Securities Evaluations, Inc., and FT
Interactive Data.
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"Register” means the book or book of registration kept by the Registrar in which
are maintained the names and addresses and principal amounts registered to each Registered
Owner.

“Registered Owner” means the Person in whose name a Certificate is registered
on the Register.

“Registrar” means the Certificate Agent, or a substitute Registrar.

“SID” means, at any time, a then-existing state information depository, if any, as
operated or designated as such by or on behalf of the State of California for the purposes referred
to in the Rule. As of the date of this Resolution, there is no SID.

Section 10.  Delivery of Notes. The proper officers of the County Board are
hereby requested to deliver the Notes to the Treasurer and Tax Collector upon payment therefor
in accordance herewith and in accordance with the terms of the Purchase Contract executed in
connection with the Notes or the Participation Certificates, as appropriate, and the Trust
Agreement. All actions heretofore taken by the officers and agents of the District and the
County Board with respect to the Notes are hereby approved, confirmed and ratified, and the
officers of the District and the County Board are hereby authorized and directed to do any and all
things and take any and all actions including but not limited to those described herein, which
they, or any of them, may deem necessary or advisable in order to consummate the lawful
issuance and delivery of the Notes in accordance with this Resolution and any resolutions
hereafter adopted by this Governing Board.

Section 11.  Non-Negotiability of Notes. In the event that the Authorized
Officer shall elect to issue the District’s Notes within the Pooled Program, such Notes shall be
lodged in trust with the Certificate Agent and maintained in such trust until their scheduled
maturity and payment in full. The Notes shall not be transferable or assignable by the Certificate
Agent. Notwithstanding the foregoing, in the event that the Notes should be lost, stolen,
destroyed or mutilated prior to their stated maturity, the District shall cause to be issued a new
Note or Notes of the same tenor, term and maturity as the original to replace the same upon such
reasonable terms and conditions, including the payment of costs and the posting of a surety bond,
as may from time to time be determined and prescribed by the Authorized Officer in consultation
with the County Office of Education.

Section 12.  Authorization for Credit Enhancement for Pooled Program. In the
event the District participates in the Pooled Program in accordance with the provisions of Section
7 above, this Governing Board acknowledges and agrees that it shall be obligated to pay its pro
rata share of the cost of any Credit Enhancement required for the Pooled Program, and this
Governing Board specifically finds and determines that the acquisition of such Credit
Enhancement will benefit the District by reducing the interest cost associated with the Notes.
The Authorized Officer is hereby authorized and directed to execute such reimbursement or
other financing agreement as may be necessary in order to obtain said Credit Enhancement for
the District’s participation in the Pooled Program, and the District agrees to perform its
abligations pursuant to such reimbursement or other financing agreement.
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Section 13.  Authorization to Attest Any Authorized Officer or the Secretary
of the Governing Board is hereby authorized and directed to attest to the signature of any other
Authorized Officer, whenever required or advisable for the transactions contemplated by this
Resclution. Each Authorized Officer is authorized and directed to execute and attest such further
documents, instruments and certificates as may be deemed necessary or advisable by Bond
Counsel, in order to accomptlish the purposes of this Resolution.

Section 14  Further Actions Authorized. Tt is hereby covenanted that the
District, and its appropriate officials, have duly taken all proceedings necessary to be taken by
them, and will take any additional proceedings necessary to be taken by them, for the levy,
collection and enforcement of the taxes and other revenues pledged under this Resolution in
accordance with the law and for carrying out the provisions of this Resolution. The Authorized
Officer, officers and staff of the District are hereby directed to take such further action as may be
necessary to carry out the intent and purpose of this Resolution and to execute and deliver any
and all agreements, certificates and other documents that they or Bond Counsel may deem
necessary or advisable to effectuate the purposes of this Resolution without further approval of
this Governing Board.

Section 15.  Costs and Expenses. The District covenants and agrees to pay its
pro rata share of the costs and expenses incurred in connection with the execution and delivery
of the Notes, the Participation Certificates and the administration of the Pooled Program, in the
event that its Authorized Officer should elect to participate in the Pooled Program.

Section 16. Limited Liability. Notwithstanding anything to the contrary
contained herein or in the Notes or in any other document mentioned herein, the District shall not
have any liability hereunder or by reason hereof or in connection with the transactions
contemplated hereby except to the extent payable from moneys available therefor as set forth in
Section 5 hereof and the County is not liable for payment on the Notes or any other obligation of
the District hereunder.

130491 027069 RES



Section 17.  Effective Date. This Resolution shall take effect immediately.

PASSED AND ADOPTED by the Santa Monica Community College District this
12" day of April, 2004, by the following vote:

AYES: 7 (Currey, Ehrhart-Morrison, Greenstein, Pope, Quinones, Roney, Shamey)
NOES: 0
J’l1
.Qx_d_«//’_\ \\\x

ABSENT: © el

President Bf“thér Board of Trustees of the Santa
Monica Community College District

\‘ J— ?
Secretary of the Board of Truste€s of the
Santa Monica Community ege District
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EXHIBIT A

FORM OF 2004-2005 TAX AND REVENUE ANTICIPATION NOTE

SANTA MONICA COMMUNITY COLLEGE DISTRICT
COUNTY OF LOS ANGELES
STATE OF CALIFORNTA
2004-2005 TAX AND REVENUE ANTICIPATION NOTE

No. R-1 July 1, 2004
Principal Amount: $ Interest Rate: %

FOR VALUE RECEIVED, the Santa Monica Community College District (the
“District”), County of Los Angeles, State of California, acknowledges itself indebted to and
promises to pay to the TREASURER AND TAX COLLECTOR OF THE COUNTY OF LOS
ANGELES, the principal amount stated above in lawful money of the United States of America,
on , 2005, together with interest thereon at the interest rate stated above, per annum in
like lawful money of the United States of America from the date hereof until maturity. Both the
principal of and interest on this Note shall be payable only upon surrender of this Note as the
Note shall fall due; provided, however, that no interest shall be payable for any period after
maturity during which the Registered Owner hereof fails properly to present this Note for
payment,

It is hereby certified, recited and declared that this Note is made, executed and
given pursuant to and by authority of a resolution duly passed and adopted by the Board of
Trustees of the District, and of a resolution duly passed and adopted by the Board of Supervisors
of the County of Los Angeles on ., 2004, under and by authority of Article 7.6
(commencing with Section 53850) of Chapter 4, Part 1, Division 2, Title 5, of the California
Government Code, and that all acts, conditions and things required to exist, happen and be
performed precedent to and in the issuance of this Note have existed, happened and been
performed in regular and due time, form and manner as required by law, and that this Note,
together with all other indebtedness and obligations of the District, does not exceed any limit
prescribed by the Constitution or laws of the State of California.

The principal amount 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
District during, or are attributable to, Fiscal Year 2004-2005 and which are lawfully available
therefor. As security for the payment of the principal of and interest on the Note, the District has
pledged an amount equal to % of the principal amount of the Note from the first unrestricted
revenues received by the District in the month of 2003, plus an amount equal to _ % of
the principal amount of the Note, plus an amount sufficient to pay interest on the Note, from the
first unrestricted revenues received by the District in the month of 2005 (the “Pledged
Revenues™), and the principal of the Note and the interest thereon shall be payable from the
Pledged Revenues, and to the cxtent not so paid shall be paid from any other moneys of the
District lawfully available therefor.
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In the event of the nonpayment of this Note on the maturity date hereof, this Note
shall commence to bear interest at a default rate of one and one-half percent (1.5%) per annum
above the interest rate earned by the Los Angeles County Treasury Pool held and invested by the
Treasurer and Tax Collector of the County, calculated on a 360-day year of twelve 30-day
months, Such interest shall be calculated and compounded on the first day of each calendar
quarter occurring after the maturity date hereof, provided, however, that if the maturity date
hereof is not the first day of a calendar quarter, the initial and final quarters shall be prorated
using the average of the last three month-end interest rates, and shall be paid unti! payment in
full hereof.

IN WITNESS WHEREOQF, the Board of Supervisors of the County of Los
Angeles has caused this Note to be executed by its Chair and by the Treasurer and Tax Collector
of the County of Los Angeles and countersigned by the Executive Officer-Clerk of the Board of
Supervisors, or their duly designated deputies, which signatures may be facsimile signatures
(provided that one of such signatures must be manually affixed) and has caused a facsimile of its
official seal to be printed hereon this 1st day of July, 2004

By:
Chatr
By:
Treasurer and Tax Collector
Countersigned:
By -
Executive Officer-Clerk of
the Board of Supervisors
A-2
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