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CERTIFICATE REGARDING DISTRICT RESOLUTION

The undersigned hereby states and certifies:

(i)  that the undersigned is the duly appointed, qualified and acting Associate
Superintendent of Business Services of the Pittsburg Unified School District, a public body,
corporate and politic, duly organized and existing under the laws of the State of California (the
“District”), and as such, is familiar with the facts herein certified and is authorized to certify the
same on behalf of the District; and

(ii)  that on June 22, 2011, the governing board of the District adopted Resolution No.
10-90, entitled “RESOLUTION AUTHORIZING THE ISSUANCE AND SALE OF ITS
GENERAL OBLIGATION BONDS, ELECTION OF 2010, SERIES A, IN THE AGGREGATE
PRINCIPAL AMOUNT OF NOT-TO-EXCEED $25,000,000,” which Resolution has not been
amended, modified, supplemented, rescinded or repealed and remains in full force and effect as
of the date hereof.

Dated: July 14, 2011 PITTSBURG UNIFIED SCHOOIL, DISTRICT

By /”7%

Enrfqye E. Palacios,
Associate Superintendent of Business Services
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PITTSBURG UNIFIED SCHOOL DISTRICT
COUNTY OF CONTRA COSTA, STATE OF CALIFORNIA

RESOLUTION NO. 10-90
RESOLUTION AUTHORIZING THE ISSUANCE AND SALE OF ITS

GENERAL OBLIGATION BONDS, ELECTION OF 2010, SERIES A, IN THE
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BOARD OF TRUSTEES
PITTSBURG UNIFIED SCHOOL DISTRICT
COUNTY OF CONTRA COSTA, STATE OF CALIFORNIA

RESOLUTION NO. 10-90

RESOLUTION AUTHORIZING THE ISSUANCE AND SALEOFITS
GENERAL OBLIGATION BONDS, ELECTION OF 2010, SERIES A, IN THE
AGGREGATE PRINCIPAL AMOUNT OF NOT TO EXCEED $25,000,000

RESOLVED, by the Board of Trustees {the “Board of Trustees”) of the Pittsburg Unified
Schoo! District {the “District”), as follows:

WHEREAS, a duly called special municipal election was held in the District on
November 7, 2010, and thereafter canvassed pursuant to law;

WHEREAS, at such election there was submitted to and approved by the requisite fifty-
five percent (55%) vote of the qualified electors of the District a question as to the issuance and
sale of general obligation bonds of the District to provide safe, modern neighborhood schools
with updated computer technology, upgrade energy systems, including solar, reduce cost,
improve student learning by acquiring, upgrading, constructing, equipping classrooms,
science/computer labs, and school facilities, replace aging roofs, plumbing, heating,
ventilation/ electrical systems, improve fire alarms, school security and earthquake safety (the
“Project”), in the maximum aggregate principal amount of $100,000,000 (the “"Bonds”) payable
from the levy of an ad valorent tax against the taxable property in the District;

WHEREAS, pursuant to Title 1, Division 1, Part 10, Chapter 2 (commencing with section
15100) of the California Education Code and Article 4.5 of Chapter 3 of Part 1 of Division 2 of
Title 5 (commencing with section 33306) of the California Goverrunent Code, the District is
empowered to issue general obligation bonds:

WHEREAS, the District wishes at this time to institute proceedings for the issuance and
sale of a series of Bonds in the aggregate principal amount of not to exceed $25,000,000, its
Pittsburg Unified School District (Contra Costa County, California) General Obligation Bonds,
Election of 2010, Sertes A (the “Series A Bonds") for the purpose of raising funds needed for the
Project and other authorized costs;

WHEREAS, the District has determined that issuing the Series A Bonds, together with
other general obligation bonds of the District, through a joint powers authority would result in
lower borrowing costs to the District taxpayers, would best allocate the District's bond
authorizations and would best meet the tax rate requirements with respect to each
authorization;

WHEREAS, the District has requested that the Pittsburg Unified School District
Financing Authority (the “ Authority”) issue and sell its bonds for the purpose of purchasing the



Series A Bonds and certain other general obligation bonds of the District, such Authority bonds
secured solely by and payable from the debt service payments made by the District with respect
to the Series A Bonds and such other general obligation bonds of the District, and the Authority
has agreed to issue its Pittsburg Unified School District Financing Authority 2011 General
Obligation Revenue Bonds (Pittsburg Unified School District Bond Program) (the “Authority
Bonds™);

WHEREAS, this Board of Trustees now desires to authorize the issuance of the Series A
Bonds;

WHEREAS, pursuant Chapter 5 of Division 7 of Title 1 of the Government Code of the
State of California, the District and the California Municipal Finance Authority (the “Members”)
have entered into a Joint Exercise of Powers Agreement Relating to the Pittsburg Unitied School
District Financing Authority, dated as of June 22, 2011 (the “Agreement”) in order to form the
Authority, for the purpose of promoting economic, cultural and community development, ang

in order to exercise any powers common to the Members, including the issuance of bonds, notes
or other eviderices of indebtedness;

WHEREAS, the District has determined that it is in the public interest and for the public
benefit that the District become a member of the Authority in order to facilitate the promotion
of economic, cultural and comununity development activities in the District, including the
financing of projects therefor by the Authority;

WHEREAS, there is now before this Board of Trustees the form of the Agreement; and

WHEREAS, the Agreement has been filed with the District, and the members of the
Board of Trustees, with the assistance of its staff, have reviewed said document;

NOW, THEREFORE, it is hereby RESOLVED, by the Board of Trustees of the Pittsburg
Unified School District, as follows:



ARTICLE!

DEFINITIONS; AUTHORITY

Section 1.01. Definitions. The terms defined in this Section 101, as used and capitalized
herein, shall, for all purposes of this Resolution, have the meanings ascribed to them below,
unless the context clearly reguires some other meaning.

“Accreted lnlerest” means, with respect to the Capital Appreciation Bonds, the Accreted
Yalue thereo! minus the Denominational Amount thereof as of the date of calculation,

“Accreted Value” means with respect to the Capital Appreciation Bonds, as of the date of
calculation, the Denominational Amount thereof, plus Accreted Interest thereon to such date of
calculation, compounded semiannually on each February 1 and August 1 (commencing on
August 1, 2011 (unless otherwise provided in the Bond Purchase Agreement)), assuming in any

such semiannual period that such Accreted Value increases in equal daily amounts on the basis
of a 360-day year of thirty 30-day months.

“Act” means Article 4.5 of Chapter 3 of Part 1, of Division 2 of Title 5 {commencing with
section 53506) of the California Government Code, as is in effect on the date of adoption hereof
and as amended hereafter,

“Articles,” " Sections” and other subdivisions are to the corresponding Articles, Sections
or subdivisions of this Resolution, and the words “herein,” “hereof,” “hereunder” and other
words of similar import refer to this Resolution as a whole and not to any particular Article,
Section or subdivision hereof,

“Autherity” means the Pittsburg Unified School District Financing Authority, purchaser
of the Series A Bonds on the Closing Date.

" Aunthority Bonds” means the Pittsburg Unified School District Financing Authority 2011
General Obligations Revenue Bonds {Pittsburg Unified School District Bond Program), to be

secured by the Authority’s purchase of the Series A Bonds and certain other bonds of the
District.

“Authorized Inveshnents” means any investments permiited by law to be made with
moneys belonging to, or in the custody of, the District, but only to the extent that the same are
acquired at Fair Market Value.

“Board” means the Board of Trustees of the District.

“Bord Counsel” means any attorney or firm of attorneys nationally recognized for
expertise in rendering opinions as to the legality and tax exempt status of securities issued by
public entities.
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“Bond Pmypuent Dafe” means, (a) with respect to interest on the Current Interest Bonds,
February 1 and August 1 of each year commencing on February 1, 2012, and with respect to
principal of the Cinvent Interest Bonds, August 1, of each vear comunencing on August 1in such
vear as shall be set forth in the Bond Purchase Agreement, and, (b} with respect to the Capital
Appreciation Bonds, August 1, of each year commencing on August 1 in such year as shail be
set forth in the Bond Purchase Agreement.

“Bond Purchase Agreement’ means the Bond Purchase Agreement by and between the
District and the Authority, for the purchase and sale of the Series A Bonds.

“Bond Reeister” means the regisbration books for the Series A Bonds mainiained by the
[ P
Paying Agent.

“Capital Appreciation Bonds” means the Series A Bonds the interest component of which
is compounded semiannually on each Bond Payment Date to maturity as shown in the table of
Accreted Value for such Series A Bonds in the Bond Purchase Agreement.

“Current Interest Bonds” means the Series A Bonds the interest on which is payable
semiannually on each Bond Payment Date specified for each such Series A Bond as designated
and maturing in the years and in the amounts set forth in the Bond Purchase Agreement.

“Closing Date” means the date of delivery of the Series A Bonds to the Authority.

“Code” means the Internal Revenue Code of 1988 as in effect on the date of issuance of
the Series A Bonds or {except as otherwise referenced herein) as it mayv be amended to apply to
obligations issued on the date of issuance of the Series A Bonds, together with applicable

temporary and final regulations promulgated, and applicable official public guidance
published, under the Code.

“Continuing Disclosure Cerfificate” shall mean that certain Continuing Disclosure
Certificate executed by the District and dated the date of issuance and delivery of the Authority

Bonds, as originally executed and as it may be amended froni time to Hime in accordance with
the terms thereof,

“Costs of Issuance” means all items of expense dirvectly or indirectly reimbursable to the
District relating to the issuance, execution and delivery of the Series A Bonds including, but not
limited to, filing and recording costs, settlement costs, printing costs, reproduction and binding
costs, legal fees and charges, fees and expenses of the Paying Agent, financial and other
professional consultant fees, costs of obtaining credit ratings, fees for execution, transportation
and safekeeping of the Series A Bonds and charges and fees in connection with the foregoing,.

"County” means Contra Costa County, California,

“Debt Service” means the scheduled amount of interest and amortization of principal
payabie on the Series A Bonds during the period of computation, excluding amounts scheduled
during such period which relate to principal which has been retired before the beginning of
such period.



“Denoringtional Amonnt” means, with respect to the Capital Appreciation Bonds, the
initial purchase price thereof, which represents the principal amount thereof, and, with respect
to the Current Interest Bonds, the principal amount thereof.

“District Representative” means the Superintendent, the Assistant Superintendent or any
other person aunthorized by resolution of the Board of Trustees of the District to act on behalf of
the District with respect to this Resolution and the Series A Bonds.

“Fair Market Value” means the price at which a willing buyer would purchase the
investment from a willing sefler in a bona fide, arm’s length fransaction (determined as of the
date the contract to purchase or sell the investment becomes binding} if the investment is traded
on an established securities market {within the meaning of section 1273 of the Code) and,
otherwise, the term “Fair Market Value” means the acquisition price in a bona fide arm’s length
transaction (as referenced above} if {i) the investment is a certificate of deposit that is acquired
in accordance with applicable regulations under the Code, (ii} the investment is an agreement
with specifically negotiated withdrawal or reinvestment provisions and a specifically
negotiated interest rate (for example, a guaranteed investment contract, a forward supply
contract or other investment agreement} that is acquired in accordance with applicable
regulations under the Code, (iii) the investment is a United States Treasury Security — State and
Local Government Series that is acquired in accordance with applicable regulations of the
United States Bureau of Public Debt, or {iv) any commingled investment fund in which the
District and related parties do not ewn more than a ten percent (10%) beneficial interest therein
if the return paid by the fund is without regard to the source of the investment.

“Federal Securitics” means United States Treasury bonds, bills or certificates of

indebtedness or those for which the faith and credit of the United States are pledged for the
pavment of principal and interest.

“Maturity Volue” means the Accrefed Value of any Capital Appreciation Bond on ils
maturity date.

“Net Proceeds,” when used with reference to the Series A Bonds, means the face amount

of the Series A Bonds, plus accrued interest and premium, if any, less originat issue discount, if
any.

“Original Purchaser” means the first purchaser of the Series A Bonds from the Distyict.

“Qutstanding,” when used as of any particular ime with reference to Series A Bongds,
means all Series A Bonds except:

(a) Series A Bonds theretofore canceled by the Paying Agent or swrendered to the
Paying Agent for cancellation;

(b} Series A Bonds paid or deemed to have been paid within the meaning of Section 9,02
hereof; and
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(¢) Serfes A Bonds in leu of or in substitution for which other Series A Bonds shall have
been autherized, executed, issued and delivered by the District pursuant to this Resolution.

" Owener” or “Series A Bondowner” mean any person who shall be the registered owner of
any Cutstanding Series A Bond.

“Participating Underieriter” shall have the meaning ascribed thereto in the Continuing
Disclosure Certificate.

“Paying Agent” means The Bank of New York Mellon Trust Company, N A, the Paying
Agent appointed by the District and acting as paying agent, registrar and authenticating agent
for the Series A Bonds, or such other paying agent as shall be appointed by the District prior to
the delivery of the Series A Bonds, its successors and assigns, and any other corporation or
association which may at any time be substituted in its place, as provided in Section 6,01 hereof.

“Privicipal” or *Principal Amount” means, with respect to any Current Interest Bond, the
principal or principal amount thereof and, with respect to any Capital Appreciation Bond, the
Denominational Amount.

“Principal Office” means the principal corporate trust office of the Paying Agent in San
Francisco, California.

“Record Daie” means the 15th day of the month preceding each Bond Pavment Date.

“Regulations” means temporary and permanent regulations promulgated under the
Code.

“Resolution” means this Resolution, including all amendments hereto and supplements
hereof which are duly adopted by the Board of Trustees from time to time in accordance
herewith.

“Series A Bonds” means the Pittsburg Unified School District (Contra Costa County
California) General Obligation Bonds, Election of 2010, Series A, issued and at any time
Outstanding pursuant to this Resolution,

“Supplemental Resolitlion” means any resolution supplemental to or amendatory of this
Resolution, adopted by the District in accordance with Article VIII hereof.

“Term Bends” means those Current Interest Bonds for which mandatory redemption
dates have been established pursuant to the Bond Purchase Agreement.

“Written Request of the District” means an instrument in writing signed by the District
Representative or by any other officer of the District duly authorized by the District and listed
on a Written Request of the District for that purpose.

Section 1.02, Authoritv for this Resolution. This Resolution is enteved into pursuant to
the provisions of the Act.



Section 1.03. Membership in the Authority.

(a) The Agreement is hereby approved and Superintendent or the Assistant
Superintendent, Business Services, or any assignee thereof, or designee thereof, is hereby
authorized and directed to execute said docament.

(b} This Board of Trustees hereby approves the issuance of the Authority Bonds by the
Authority. It is the purpose and intent of this Board of Trustees that this resolution constitute

approval of the issuance of the Authority Bonds by this Board of Trustees in accordance with
section 4 of the Agreement.



ARTICLET]

THE SERIES A BONDS

Section 2.01. Authorization. Series A Bonds in the aggregate principal amount of not to
exceed twenty-five milHon dollars ($25,000,000) are hereby authorized to be issued by the
District under and subject to the terms of the Act and this Resolution. The amount of Current
Interest Bonds shall be determined on the date of sale thereof in accordance with the Bond
Purchase Agreement and the amount of Capital Appreciation Bonds shall be determined on the
date of sale thereof pursuant to the provisions of the Bond Purchase Agreement. This
Resolution constitutes a continuing agreement with the Owners of all of the Series A Bonds
issued or to be issued hereunder and then Outstanding to secure the full and final payment of
principal or Accreted Value of and the interest on all Series A Bonds which may from time to
tire be executed and delivered hereunder, subject to the covenants, agreements, provisions and
conditions herein contained. The Series A Bonds shall be designated the “Pittsburg Unified
School District (Contva Costa County, California) General Obligation Bonds, Election of 2010,
Series A" The Current Interest Bonds shall be further identified by appending “{Current
Interest Bonds)” to such title and the Capital Appreciation Bonds shall be further identified by
appending “(Capital Appreciation Bondsy” to such title. The aliocation of Current Interest
Bonds and Capital Appreciation Bonds shall be made on the date of sale thereof 5o long as the
aggregate principal amount of the Series A Bonds does not exceed $25,000,000.

It is contemplated that the Series A Bonds will be comprised of a combination of Current
Interest Bonds and Capital Appreciation Bonds. However, {(a} if, based upon market conditions
and other factors on the date of sale thereof, the Series A Bonds are sold solely as Current
Interest Bonds, all provisions in this resolution relating to Capital Appreciation Bonds shall
have no force or effect, and (b) if, based upon market conditions and other factors on the date of
sale thereof, the Series A Bonds are sold solely as Capital Appreciation Bonds, all provisions in
this resclution relating to Current Interest Bonds, except as provided in Section 2.02(a), shall
have no force or effect.

Section 2.02. Terms of Series A Bonds,

(&) Denendnation; Interest; Dated Dates; Maturity Dales, The Series A Bonds shall be issued
as Bonds registered as to both principal and interest, izl the denominations of, with respect o
the Current Interest Bonds, $5,000 Denominational Amount or any integral multiple thereof,
and with respect to the Capital Appreciation Bonds, $5,000 Maturity Value, or any integrat
multiple thereof (except that the first numbered Capital Appreciation Bond may be issued in a
denomination such that the Maturity Value of such Capital Appreciation Bond shall not be in an
integral multiple of $5,000).

The Series A Bonds shall bear interest or accrete interest at a rate or rates such that the
interest rate shall not exceed the maximum rate permitted by law. Interest shall be payable on
the respective Bond Payment Dates.



Each Capital Appreciation Bond shall be dated, and shall accrete Accreted Interest from,
its date of initial issuance. Capital Appreciation Bonds will not bear interest on a current basis.

Each Current Interest Bond shall be dated as of its date of delivery or such other date as
shall be determined on the date of sale thereof (the “Dated Date™), and shall bear interest from
the Bond Payment Date next preceding the date of authentication thereof unless it is
authenticated as of a day during the period from the 16th day of the month next preceding any
Bond Payment Date to that Bond Payment Date, inclusive, in which event it shall bear interest
from such Bond Payment Date, or unless if is authenticated on or before Januvary 15, 2012, in
which event it shall bear interest from the Dated Date.

The Current Interest Bonds shall mature (or, alternatively, be subject to mandatory
sinking fund redemption as hereinafter provided) and become payable on August 1 in the vears
and in the amounts set forth in, and subject to the alteration thereof permitted by, the Bond

Purchase Agreement. The Current Interest Bonds shall bear interest at such rate or rates as shall
be determined upon the sale thereof,

The Capital Appreciation Bonds shall mature in the years and shall be issued in the
aggregate Denominational Amount set forth in the Bond Purchase Agreement and shall have an
accretion rate and shall have the Maturity Values shown in the Accreted Value Table attached
to the Bond Purchase Agreement; provided, livweper, that in the event that the amount shown in
such Accreted Vahue Table and the Accreted Value caleulated by the District differ, the latter
amount shall be the Accreted Value of such Capital Appreciation Bond.

Notwithstanding any other provision of this Resolution, some or all of the Series A
Bonds issued as Capital Appreciation Bonds, as shall be designated in the Bond Purchase
Contract, may be issued as “Convertible Capital Appreciation Bonds” in a maturity value
designated in denominations of 55,000 {or any integral multiple therecf) principal plus accrued
interest as of a date prior to matwity (the “conversion date”), and shall accumulate interest
from the initial principal amount thereof on the date of issuance thereof to said maturity value
on the conversion date, and thereafter shall bear periodic interest as a Current Interest Bond at
the nominal rate of interest stated therein to maturity or prior redemption, and the principal
thereof shall be redeemed or paid at such time in the amount of said maturity value. In such
case, all provisions of this Resolution relating to Current Interest Bonds shall apply to such
Convertible Capital Appreciation Bonds on and after the conversion date and a revised version
of the form of Capital Appreciation Bonds, described in Section 2.04, may be prepared to
provide for such Convertible Capital Appreciation Bonds,

{b) Nuhering. The Series A Bonds shall be lettered and numbered as the Paying Agent
shall prescribe,

{¢) CLISIP Identification Numbers, “CUSIP” identification numbers shall be imprinted on
the Series A Bonds, but such numbers shall not constitute a part of the contract evidenced by
the Series A Bonds and any error or omission with respect thereto shall not constitute cause for
refusal of any purchaser to accept delivery of and pay for the Series A Bonds. In addition,
failure on the part of the District to use such CUSIP numbers in any notice to Owners of the:
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Series A Bonds shall not constitute an event of default or any violation of the District’s contract
with such Owners and shall not impair the effectiveness of any such notice.

(d) Paynent, Payment of interest on any Current Interest Bond on any Bond Payment
Date shall be made to the person appearing on the Bond Register as the Owner thereof as of the
Record Date imimediately preceding such Bond Payment Date, such interest to be paid by check
mailed to such Owner on the Bond Payment Date at his address as it appears on the Bond
Register or at such other address as he may have filed with the Paying Agent for that purpose
on or before the Record Date. The Owner in an aggregate Principal Amount or Maturity Value
of $1,000,000 oy more may request in writing to the Paying Agent that such QOwner be paid
interest by wire transfer to the bank and account number on fﬂL w;‘fh the Paying Agent as of the
Record Date. The principal pavable on the Current Interest Bonds and the :\.ccreted Value on
the Capital Appreciation Bonds shall be payable upon maturity or redemption upon surrender
at the principal office of the Paying Agent. The interest, Accreted Value and Principal on the
Series A Bonds shall be pavable in lawful money of the United States of America. The Paving
Agent is hereby authorized to pay the Series A Bonds when duly presented for payment at
maturity, and to cancel all Bonds upon payment thereof. The Series A Bonds are general
obligations of the District and do not constitute an abligation of the County. No part of any
tund of the County is pledged or obligated to the payment of the Series A Bonds.

Section 2.03. Redemption.

(a) Optional Redemption. The Current Interest Bonds shall be subject to redemption prior
to maturity on the dates and at the prices set forth in the Bond Purchase Agrecment.

The Capital Appreciation Bonds shall be subject to redernption prior to maturity on the
dates and at the prices set forth in the Bond Purchase Agreement.

(b) Mandntory Sinking Fund Redemption, In the event and to the extent specified in the
Bond Purchase Agreement, any maturity of Current Interest Bonds may be shall be subject to
mandatory sinking fund rn.dumptmn [f some but not all of such Term Bonds have been
redeemed pursuani to the preceding subsection {a) of this Section 2.03, the aggregate principal
amount of such Term Bonds to be redeemed in each year pursuant to this subsm‘{mn_ (b) shall be
reduced om a pro rafa basis in integral multiples of 55,000, as shall be designated pursuant to
written notice filed by the District wﬂ:h the Paying Agent.

In the event and to the extent specitied in the Bond Purchase Agreement, any maturity
of Capital Appreciation Bonds shall be designated as “Term Bonds” and shall be subject to
mandatory sinking fund redemption on August 1 in each of the vears set forth in the Bond
Purchase Agreement, at a redemption price equal to one hundred percent (100%) of the
Accreted Value thereof (o be redeemed {without premijum). 1f some but not all of such Term
Bonds have been redeemed pursuant to the preceding subsection (a) of this Section 2.03, the
agpregate Accreted Value of such Termy Bonds to be redeemed in each year pursuant to this
subsection (b) shall be reduced on a pro ate basis in integral multiples of $5,000, as shall be
designated pursuant to written notice filed by the District with the Paying Agent,
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{c) Selection of Bonds for Redenption. H less than all of the Current Iiterest Bonds shall be
called for redemption, the particular Current Interest Bonds or portions thereof to be redeemed
shall be called in such order as shall be directed by the District and, in lieu of such direction, in
inverse order of their maturity. Within a maturity, the Paying Agent shall select the Current
Interest Bonds for redemption by lot; provided, however, that the portion of any Current
Interest Bond to be redeemed shall be in the principal amount of five thousand dellars (55,000
or some integral multiple thereol and that, in selecting Current Interest Bonds for redemption,
the Paying Agent shall treat each Current Interest Bond as representing that number of Current
[nterest Bonds which is obtained by dividing the principal amount of such Current Interest
Bond by five thousand dollars (55,000).

(d) Notice of Redemption. The Payving Agent shall give notice of the redemption of the
Current Interest Bonds at the expense of the District. Such notice shall specify: (a) that the
Current Interest Bonds or a designated portion thereof are to be redeemed, (b) the numbers and
CUSIP numbers of the Current Interest Bonds to be redeemed, (¢} the date of notice and the date
of redempton, (d) the place or places where the yedemption will be made, and (e} descriptive
information regarding the Current Interest Bonds including the dated date, interest rate and
stated maturity date. Such notice shall further state that on the specified date there shall become
due and payable upon each Current Interest Bond fo be redeemed, the portion of the principal
amount of such Cuwrrent Interest Bond to be redeemed, together with interest accrued to said

date, and that from and after such date interest with respect thereto shall cease to accrue and be
payable.

Notice of redemption shall be by registered or otherwise secured mail or delivery
service, postage prepaid, to the registered owner of the Current Interest Bonds, or if the
registered owner is a syndicate, o the managing member of such syndicate, to a runicipal
registered securities depository and to a national information service that disseminates
securities redemption notices, and by first class mail, postage prepaid, to the District and
County and the respective owners of any registered Current Interest Bonds designated for
redemption at their addresses appearing on the Bond Register, in évery case at least thirty (30)
days, but not more than sixty (80) days, prior to the redemption date; provided that neither
failure to receive such notice nor any defect in any notice so mailed shall affect the sufficiency of
the proceedings for the redemption of such Current Interest Bonds,

(e) Partial Redensption of Bonds. Upon the surrender of any Current Interest Bond
redeemed in part only, the Paying Agent shall execute and deliver to the registered owner
thereof a new Bond or Bonds of like tenor and maturity and of authorized denominations equal
in aggrepate principal amount to the wwedeemed portion of the Current Interest Bonds
surrendered. Such partial redemption shall be valid upon payment of the amount required to be
paid to such registered owner, the County, the Paying Agent and the District shall be released
and discharged thereupon from all liability to the extent of such payment.

(f) Effect of Redewption. Notice having been given as aforesaid, and the moneys for the
redemption (including the interest to the applicable date of redemption} having been set aside
with the County for such purpose, the Current Interest Bonds to be redeemed shall become due
and pavable on such date of redemption.
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I on such redemption date, money for the redemption of all the Current Interest Bornuds
to be redeemed as provided in this Section 2.03, together with interest to such redemption date,
shall be held by the Paying Agent so as to be available therefor on such redemption date, and if
notice of redemption thereof shall have been given as aforesaid, then from and after such
redemption date, interest with respect to the Current Interest Bonds o be redeemed shall cease
to accrue and become payable. All money held by or on behalf of the Paying Agent for the
redemption of Current Interest Bonds shall be held in trust for the account of the registered
owners of the Current Interest Bonds so to be redeemed.

All Current Interest Bonds paid ab maturity or redeemed prior to maturity pursuant to
the provisions of this Section 2.03 shall be canceled upon surrender thereof and be delivered to
or upon the order of the County and the District. All or any portion of a Current Interest Bond
ptirchased by the County or the District shall be canceled by the Paying Agent.

Current Interest Bonds (or portions thereof), which have been duly called for
redemption prior fo maturity under the provisions of this Resolution, or with respect to which
irrevocable instructions to call for redemption prior to maturity at the earliest redemption date
have been given to the Paving Agent, in form satisfactory to it, and sufficient moneys shall be
held by the Payving Agent irrevocably in frust for the payment of the redemption price of such
Bonds or portions thereof, all as provided in this Resolution, then such Current Interest Bonds

shall no longer be deemed outstanding and shall be surrendered to the Paying Agent for
cancellation.

Section 2.04. Forms of Series A Bonds. The Current Interest Bonds, the form of the
Paying Agent's certificate of authentication and registration and the form of assignment to
appear thereon shall be substantially in the forms, respectively, with necessary or appropriate
variations, omissions and insertions, as permitted or required by this Resolution, as are set forth
in Exhibit A attached hereto. The Capital Appreciation Bonds, the form of the Paying Agent's
certificate of authentication and registration and the form of assignment to appear thereon shall
be substantially in the forms, respectively, with necessary or appropriate variations, omissions

and insertions, as permitted or required by this Resolution, as are set forth in Exhibit B attached
hereto.

Section 2.05. Execution of Series A Bonds. The Series A Bonds shall be executed on
behalf of the District by the facsimile sighatures of the President of its Board of Trastees and its
Clerk who are in office on the date of adopton of this Resolution or at any time thereafter, and
the seal of the District shall be impressed, imprinted or reproduced by facsimile thereon. If any
officer whose signature appears on any Series A Bond ceases to be such officer before delivery
of the Series A Bonds to the purchaser, such signature shall nevertheless be as effective as if the
officer had remained in office until the delivery of the Series A Bonds to the purchaser, Any
Series A Bond mayv be signed and attested on behalf of the District by such persons as at the
actual date of the execution of such Series A Bond shall be the proper officers of the District

although at the nominal date of such Series A Bond any such person shall not have been such
officer of the District.

Only such Series A Bonds as shall bear thereon a certificate of authentication and
registration in the forms set forth in Exhibits A and B attached hereto, executed and dated by



the Paying Agent, shall be valid or obligatory for any purpose or entitled to the benefits of this
Resolution, and such certificate of the Paying Agent shall be conclusive evidence that the Series
A Bonds so registered have been duly authenticated, registered and delivered hereunder and
are entitled to the benefits of this Resolution.

Section 2.06. Transfer of Series A Bonds. Any Series A Bond may, in accordance with its
terms, be transterred, upon the books required to be kept pursuant to the provisions of Section
2.08 hereof, by the person in whose name it is registered, in person or by his duly authorized
attorney, upon surrender of such Series A Bond for cancellation at the Principal Office of the
Paying Agent, accompanied by delivery of a written instrument of transfer in & form approved
by the Paying Agent, duly executed. The Paying Agent shalt require the pavment by the OQwner
requesting such transfer of any tax or other governmental charge required to be paid with
respect to such transfer.

Whenever any Series A Bond or Series A Bonds shall be surrendered for transfer, the
District shall execute and the Paying Agent shall authenticate and deliver a new Series A Bond
or Series A Bonds, for like aggregate principal amount,

No transfers of Series A Bonds shall be required to be made (a) fifteen days prior to the
date established by the Paying Agent for selection of Series A Bonds for redemption or (b) with
respect to a Series A Bond after such Series A Bond has been sefected for redemption.

Section 2.07. Exchange of Series A Bonds. Series A Bonds may be exchanged at the
Principal Office of the Paving Agent for a like aggregate principal amount of Series A Bonds of
authorized denominations and of the same maturity. The Paying Agent shall require the
payment by the Owner requesting such exchange of any tax or other governmental charge
required to be paid with respect to such exchange,

No exchanges of Series A Bonds shall be required o be made {a} fifteen days prior to the
date established by the Paying Agent for selection of Series A Bonds for redemption or (b} with
respect to a Series A Bond after such Series A Bond has been selected for redemption.

Section 2.08. Series A Bond Register. The Paying Agent shall keep or cause to be kept
sufficient books for the registration and transfer of the Series A Bonds, which shall at all times
be open to inspection by the District upon reasonable notice; and, upon presentation for such
purpose, the Payving Agent shall, under such reasonable regulations as it may prescribe, register
or transfer or cause o be registered or transferred, on said books, Series A Bonds as herein
before provided.

Section 2.09. Temporary Series A Bonds. The Series A Bonds may be initially issued in
temporary form exchangeable for definitive Series A Bonds when ready for delivery. The
temporary Series A Bonds may be printed, lithographed or typewtitten, shall be of such
denominations as may be determined by the District, and may contain such reference to any of
the provisions of this Resolution as may be appropriate. Every temporary Series A Bond shall
be executed by the District upon the same conditions and in substantially the same mamner as
the definitive Series A Bonds. If the District issues temporary Series A Bonds it will execute and
furnish definitive Series A Bonds without delay, and thereupoh the temporary Series A Bonds
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may be surrendered, for cancellation, in exchange therefor at the Principal Office of the Paying
Agent and the Paying Agent shall deliver in exchange for such temporary Series A Bonds an
equal aggregate principal amount of definitive Series A Bonds of authorized denominations.
Until so exchanged, the temporary Series A Bonds shall be entitled to the same benefits
pursuant to this Resolution as definitive Series A Bonds executed and delivered hereunder.

Section 2.10. Series A Bonds Mutilated, Lost, Destroved or Stolen. If any Series A Bond
shall become mutilated the District, at the expense of the Owner of said Series A Bond, shall
execute, and the Paying Agent shall thereupon authenticate and deliver, a new Series A Bond of
like maturity and principal amount in exchange and substitution for the Series A Bond so
mutifated, but only upon surrender to the Paving Agent of the Series A Bond so mutilated.
Every mutilated Series A Bond so surrendered to the Paying Agent shall be canceled by it and
delivered to, or upon the order of, the District. If any Series A Bond shall be lost, destroyed or
stolen, evidence of such loss, destruction or theft may be submitted to the District and, if such
evidence be satisfactory to the District and indemnity sabisfactory to it shall be given, the
District, at the expense of the Owner, shall execute, and the Paying Agent shall thereupon
authenticate and deliver, a néw Series A Bond of like maturity and principal amount in lieu of
and in substitution for the Series A Bond so lost, destroyed or stolen. The District may reguire
payment of a sum not exceeding the actual cost of preparing each new Series A Bond issued
under this Section and of the expenses which may be incurred by the District and the Paying
Agent in the premises. Any Series A Bond issued under the provisions of this Section 2,10 in
lieu of any Series A Bond alleged to be lost, destroyed or stolen shall constitute an original
additional contractual obligation on the part of the District whether or not the Series A Bond so
alleged to be lost, destroyed ar stolen be at any time enforceable by anyone, and shall be equally
and proportionately entitled to the benefits of this Resolution with all other Series A Bonds
issued pursuant to this Resolution.
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ARTICLE I

ISSUE OF BONDS; APPLICATION OF BOND PROCEEDS; SECURITY FOR THE
SERIES A BONDS

Section 3.01. Issuance, Award and Delivery of Series A Bonds. At any time after the
execution of this Resclution the District may issue and deliver Series A Bonds in the aggregate
principal amount of not to exceed twenty-five million dollars ($25,000,000). The allocation of
Current Interest Bonds and Capital Appreciation Bonds shall be made on the date of sale

thereof so long as the aggregate principal amount of the Series A Bonds does not exceed
25,000,000,

The Superintendent or the Assistant Superintendent, Business Services, or a designee
thereof, shail be, and is hereby, directed to cause the Bonds to be printed, sighed and sealed,
and to be delivered to the Authority on receipt of the purchase price therefor and upon
performance of the conditions contained in the Bond Purchase Agreement.

The Paying Agent is hereby authorized to deliver the Bonds to the Authority, upon
receipt of a Written Request of the District.

Section 3.02. Establishment of Funds and Accounts.

(a) Building Fund. A fund, to be known as the “Pitisburg Unified School District, General
Obligation Bonds, Election of 201{, Series A, Building Fund” {(the “Building Fund”), shall be
created and established within the County Treasury. Moneys deposited therein shall be used
solely for the purpose for which the Series A Bonds are being issued and shall be applied solely
to authorized purposes which relate to the acquisition or improvement of real property and for
the payment of Costs of Issuance of the Series A Bonds to the extent not paid by the original
purchaser of the Series A Bonds. The interest earned on the moneys deposited to the Building
Fund shall be retained in the Building Fund and used for the purposes thereof. At the written
request of the District filed with the County, any amounts remaining on deposit in the Building
Fund and not needed for the purposes thereof shall be withdrawn from the Building Fund and
transferred to the Interest and Sinking Fund, to be applied {o the payment of Debt Service. By
receipt of a copy of this resolution, the County Treasurer and Tax Collector is hereby requested
to create and maintain the Building Fand. The County is not responsible for the use of funds
dishbursed from the Building Fund.

() luterest and Siuking Fund, A fund, to be known as the "Pitisburg Unified School
District, General Obligation Bonds, Flection of 2010, Series A, Interest and Sinking Fund” (the
“Interest and Sinking Fund”), shall be created and established within the County Treasurv.
Monevs deposited therein shall be used only for payment of principal and interest on the Series
A Bonds. Any excess proceeds of the Series A Bonds not needed for the authorized purposes set
forth herein for which the Series A Bonds arve being issued shall be transferred to the Interest
and Sinking Fund and applied to the payment of principal and interest on the Series A Bonds at
the direction of the District. If, after pavment in full of the Series A Bonds, there remain excess
proceeds, any such excess amounts shall be transferred to the general fund of the District,
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Notwithstanding the foregoing provisions of this Section 3.02(c), any excess proceeds of the
Series & Bonds not needed for the anthorized purposes set forth herein for which the Series A
Bonds are being issued shall be applied solely in a manmer which Is consistent with the
requirernents of applicable state and federal tax law, including but not limited to the
requirements of federal tax law (if any) relating to the yield at which such proceeds are
permitted to be invested. The interest earned on the moneys deposited to the Interest and
Sinking Fund shall be refained in the Interest and Sinking Fund and used for the purposes
thereof. By receipt of a copy of this resolution, the County Treasurer and Tax Collector is hereby
requested to create and maintain the Interest and Sinking Fund.

(¢} Costs of Issuance Fund. A fund, to be known as the “Pittsburg Unified School District,
General Obligation Bonds, Election of 2030, Series A (2011} Costs of Issuance Fund” {the “Costs
of Issuance Fund”), is hereby created and established with the Paying Agent, acting as costs of
issuance custodian (the “Custodian”) for the Series A Bonds. Moneys deposited therein shall be
used solely for the payment of costs of issuance of the Series A Bonds, as provided in the Paying
Agent/Bond Registrar/Costs of Issuance Agreement,

(d) Drvestment, Maneys on deposit in the Building Fund and in the Interest and Sinking
Fund shall be invested (1) as permitted by section 53601 of the California Government Code, (2)
in the Contra Costa County Treasurer's Pool, (3) in the Local Agency Investment Fund
(maintained by the State Treasurer), or (4) in one or more investment agreements and/or
guaranteed investment contracts, provided, however, that such investment agreements and/or
guaranteed investment contracts shall comply with the requirements of each rating agency then
rating the Series A Bonds. In lieu of specific direction by the District, moneys on deposit in the
Building Fund and in the Interest and Sinking Fund shall be invested in the Contra Costa
County Treasurer’s Pool,

Section 3.03. Application of Proceeds of Sale of Series A Bondg. On the Closing Date, the
proceeds of sale of the Bonds (525,000,000.00) shall be paid by the Authority to the Paying
Agent. The Paying Agent shall deposit or fransfer all of such amounts as follows:

(a) to the Custodian, an amount equal to the amounts required for the payment
of Costs of Issuance, for deposit in the Costs of Issuance Fund; and

(b) the remaining proceeds of the Series A Bonds shall be transferred to the
Treasurer-Tax Collector for deposit in the Building Fuand.

Section 3.04. Security for the Series A Bonds. There shall be levied by the County on all
the taxable property in the District, in addition to all other taxes, a continuing direct and ad
valorenr tax annually during the period the Series A Bonds are outstanding in an amount
sufficient to pay the principal of and interest on the Series A Bonds when due, which moneys
when collected will be placed in the Interest and Sinking Fund of the District, which fund is
irrevocably pledged for the payment of the principal of and interest on the Series A Bonds when
and as the same fall due. The moneys in the Interest and Sinking Fund, to the extent necessary
to pay the principal of and interest on the Series A Bonds as the same become due and pavable,
shall be transferred by the County to the Paying Agent, as paying agent for the Series A Bonds,
as necessary to pay the principal of and interest on the Series A Bonds.

T



ARTICLE IV

SALE OF THE SERIES A BONDS, OFFICIAL STATEMENT

Section 4.01. Sale of the Series A Bonds and the Authority Bonds. The Series A Bonds
shall be sold to the Authority pursuant to the terms of the Bond Purchase Agreement, in the
form attached hereto as Exhibit C, at the par amount thereof. The Superintendent or the
Asgsistant Superintendent, Business Services, or any assignee thereof, is hereby authorized and
directed to execute and deliver, for and on behalf of the District, a Bond Purchase Agreement in
said form, together with such changes, insertions and deletions as may be approved by the
official executing such documents, the approval thereof to be conclusively evidenced by the
execution and delivery by the District of the Bond Purchase Agreement.

The Board hereby approves the sale of the Authority Bonds by the Authority by
negotiation with the George K. Baum & Company {the “Underwriter”}, pursuant to a bond
purchase agreement {the “Authority Bond Purchase Agreement”), in the form attached hereto
as Exhibit T The Superintendent or the Assistant Superintendent, Business Services, or any
assignee thereof, is hereby authorized and directed to approve, for and on behalf of the District,
an Authority Bond Purchase Agreement in said form, together with such changes, insertions
and deletions as may be approved by the official executing such documents, the approval
thereof to be conclusively evidenced by the execution and delivery by the District of the
Authority Bond Purchase Agreement, upon the submission of an offer by the Underwriter to
purchase the Authority Bonds, which offer is acceptable to the District and consistent with the
requirements of this Resolution. The Authority Bonds shall be issued in a principal amount not
to exceed $60,000,000.

Section 4.02. Approval of Paving Agent/Bond Registrar/Costs of Issuance Agreement.
The Paying Agent/Bond Registrar/Costs of Issnance Agreement, in the form attached hereto as
Exhibit E, together with any additions thereto or changes therein deemed necessary or
advisable by the Superintendent or the Assistant Superintendent, Business Services, or any
designee thereof, is hereby approved by the Board. The Superintendent and the Assistant
Superintendent, Business Services or any designee thereof are hereby authorized and directed
to execute the Paying Agent/Bond Registrar/Costs of Issuance Agreement for and in the name
and on behalf of the District. The Board hereby authorizes the delivery and performance of the
Paying Agent/Bond Registrat/Costs of Issuance Agreement.

Section 4.03. Official Statement. The Board hereby approves a preliminary official
statement describing the Authority Bonds, in the form on file with the Clerk, together with any
changes therein or additions thereto deemed advisable by the Superintendent or the Assistant
Superintendlent, Business Services, or any designee thereof (the “Preliminary Official
Statement”). The Board authorizes and directs the Superintendent or the Assistant
Superintendent, Business Services, or any designee thereof, on behalf of the District, to deem
“final” pursuant to Rule 15¢2-12 under the Securities Exchange Act of 1934 {the "Rule”) the
Preliminary Official Statement prior to its distribution to prospective purchasers of the
Authority Bonds.
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The Authority, on behalf of the District, is authorized and directed to cause the
Preliminary Official Statement to be distributed to such persons as may be interested in
purchasing the Authority Bonds therein offered for sale.

The Superintendent or the Assistant Superintendent, Business Services,, or any designee
thereof, is authorized and directed to cause the Preliminary Official Statement to be brought
into the form of a final official statement (the “Final Official Statement”) and to execute the Final
Official Statement, dated as of the date of the sale of the Bonds, and a statement that the facts
contained in the Final Official Statement, and any supplement or amendment thereto (which
shall be deemed an original part thereof for the purpose of such statement) were, at the time of
sale of the Bonds, true and correct it all material respects and that the Final Official Statement
did not, on the date of sale of the Authority Bonds, and does not, as of the date of delivery of the
Authority Bonds, contain any untrue statement of a material fact with respect to the District or
omit fo state material facts with respect to the District required to be stated where necessary to
make any statement made therein not misleading in light of the circumstances under which it
was made. The Superintendent or the Assistant Superintendent, Business Services, or any
designee thereof, shall take such further actions prior to the signing of the Final Official
Statement as are deemed necessary or appropriate to verify the accuracy thereof. The execution
of the Final Official Statement, which shall include such changes and additions thereto deemed
advisable by the President, the Superintendent, the Business Officer, or any designee thereof,
and such information permitted to be excluded from the Preliminary Official Stateinent

pursuant to the Rule, shall be conclusive evidence of the approval of the Final Official Statement
by the District.

The Final Official Statement, when prepared, is approved for distribution in connection
with the offering and sale of the Authority Bonds.

Section 4.04, Ofticial Action. All actions heretofore taken by the officers and agents of the
District with respect to the sale and issuance of the Series A Bonds are hereby approved, and
the Superintendent, the Assistant Superintendent, Business Services, and any and all other
officers of the District are hereby authorized and directed for and in the name and on behalf of
the District, to do any and all things and take any and all actions relating to the execution and
delivery of any and all certificates, requisitions, agreements and other documents, which they,
or any of them, may deem necessary or advisable in order to consummate the lawful issuance
and delivery of the Series A Bonds in accordance with this resolution.



ARTICLEV

OTHER COVENANTS OF THE DISTRICT

Section 5.01. Punctual Payment. The District will punctually pay, or cause to be paid, the
principal of and interest on the Series A Bonds, in strict conformity with the terms of the Series
A Bonds and of this Resolution, and it will faithfully observe and perferm all of the conditions,
covenants and requirements of this Reselution and of the Series A Bonds. Nothing herein
contained shall prevent the District from making advances of its own moneys, howsoever
derived, to any of the uses or purposes permitted by latw,

Section 5.02. Extension of Time for Pavment. In order fo prevent any accumulation of
claims for interest after maturity, the District will not, directly or indirectly, extend or consent to
the extension of the time for the payment of anv claim for interest on any of the Series A Bonds
and will not, directly or indirectly, approve any such arrangement by purchasing or funding
said claims for interest or in any other manner. In case any such claim for interest shall be
exterded or funded, whether ar not with the consent of the Thstrict, such claim for interest go
extended or funded shall not be entitled, in case of default hereunder, to the benefits of this
Resolution, except subject to the prior payment in full of the principal of all of the Series A

Bonds then Qutstanding and of all claims for interest which shall not have so extended or
funded.

Section 5.03. Protection of Security and Rivhts of Series A Bondowners. The District will
preserve and protect the security of the Series A Bonds and the rights of the Series A
Bondowners, and will warrant and defend their rights againgst all claims and demands of all
persons. From and after the sale and delivery of any of the Series A Bonds by the District, the
Series A Bonds shall be incontestable by the District.

Section 5.04, Further Assurances. The District will adopt, make, execute and deliver any
and all such further resolutions, instruments and assurances as may be reasonably necessary or
proper to carry cut the inlention or to facilitate the performance of this Resolution, and for the
better assuring and confirming unto the Owners of the Series A Bonds of the rights and benefits
provided in this Resolution.

Section 5.05, Tax Covenants.

(8) Private Activiby Bond Liyitation. The District shall assure that the proceeds of the
Authority Bonds are not so used as to cause the Authority Bonds to salisty the privale business
tests of section 141(b) of the Code or the private lean financing test of section 141(c) of the Code.

(v} Federal Guarantee Prolibition. The District shall not take any action or permit or suffer
any action to be taken if the result of the same would be to cause any of the Authority Bonds to
be “federally guaranteed” within the meaning of section 149(b) of the Code.

(c) Rebate Requirenment. The District shall take any and all actions necessdry to assure

compliance with section 148{fy of the Code, relaling to the rebate of excess investment earnings,
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if any, to the federal government, fo the extent that such section is applicable to the Authority
Bonds. The District shall retain a qualified rebate analyst to perform any and all calculations
required to demonstrate compliance with the foregoing covenant.

{d) No Arbitrage. The District shall not take, or permit or suffer to be taken, any action
with respect to the proceeds of the Authority Bonds which, if such action had been reascnably
expected to have been taken, or had been deliberately and intentionally taken, on the date of
issuance of the Authority Bonds would have caused the Authority Bonds to be “arbitrage
bonds” within the meaning of section 148 of the Code.

(2) Muintenance of Tax-Exemption. The District shall take all actions necessary to assure
the exclusion of interest on the Authority Bonds from the gross income of the Owners of the
Authority Bonds to the same extent as such interest is permitted to be excluded from gross
income under the Code as in effect on the date of issuance of the Authority Bonds.

Section 5.06. Acquisition, Disposition and Valuation of Investments.

{a) Except as otherwise provided in subsection (b} of this Section 5.06, the District
covenants that all investments of amounts deposited in any fund or account created by or
pursuant to this Resolution, or otherwise containing gross proceeds of the Authority Bonds
{within the meaning of section 148 of the Code) shall be acquired, disposed of, and valued (as of
the date that valuation is required by this Resolution or the Code) at Fair Market Value,

(b} Investments in funds or accounts (or portions thereof) that are subject to a yield
restriction under applicable provisions of the Code shall be valued at their present value (within
the meaning of section 148 of the Code).

Section 5.07. Continuing Disclosure. The District hereby covenants and agrees that it will
comply with and carry out all of the provisions of the Continuing Disclosure Certificate,
substantially in the form attached hereto as Exhibit F. Notwithstanding any other provision of
this Resolution, failure of the District to comply with the Continuing Disclosure Certificate shall
not be considered an event of default; however, any holder or beneficial owner of the Authority
Bonds may take such actions as may be necessary and appropriate to compel performance,
including seeking mandate of specific performance by court order.

Section 308, Representations and Warranties of the District. The District makes the
following representations and warranties to the Authority:

(a) Organization/Authorify. The District is a unified school district duly organized and in
good standing under the laws of the State and has tull legal right, power and authority to enter
adopt this Resolution, the Bond Purchase Agreement and the Paying Agent Agreement
{collectively, the “Financing Documents”) and to carry out and consummate all transactions
contemplated hereby and by the other Financing Documents and by proper corporate action
has duly authorized the execution, delivery and performance of the Financing Documents,

(b Execution/Delivery. The Financing Doctunents have been duly authorized, executed
and delivered by the District.

20




() Enforceability. This Resolution and the Series A Bonds, when assigned to the Trustee
pursuant to the Indenture, will constituie the legal, valid and binding agreements of the District
enforceable against the District by the Trustee in accordance with their terms for the benefit of
the Holders of the Bonds, and any rights of the Authority and obligations of the District not so
assigned to the Trustee constitute the legal, valid, and binding agreements of the District
enforceable against the District by the Authority in accordance with their terms; except in each
case as enforcermnent may be limited by bankruptey, insolvency or other laws affecting the
enforcement of creditors” rights generally, by the application of equitable principles regardless
of whether enforcement is sought in a proceeding at law or in equity and by public policy.

(d} No Conflicts. The execution and delivery of the Financing Documents, the
consummation of the transactions herein and therein contemplated and the fulfilment of or
compliance with the terms and conditions hereof and thereof, will not conflict with or constitute
a viclation or breach of or default (with due notice or the passage of time or both) under any
applicable law or administrative rule or regulation, or any applicable court or administrative
decree or order, ot any indenture, mortgage, deed of trust, loan agreement, lease, contract oy
other agreement or instrument to which the District is a party or by which it or its properties are
otherwise subject or bound, or result in the creation or imposition of any lien, charge or
encumbrance of any nature whatsoever upon any of the property or assets of the District, which
conflict, violation, breach, default, lien, charge or encumbrance might have consequences that
would materially and adversely affect the consummaltion of the transactions contemplated by
the Financing Documents, the security for the Series A Bonds or the financial condition, assets,
nroperties or operations of the District.

(e} No Other Cousents. No consent or approval of any trustee or holder of any
indebtedness of the District or any guarantor of indebtedness of or other provider of credit or
liquidity to the District, and no consent, permission, authorization, order or license of, or filing
or registration with, any governmental authority (except with respect to any state securities or
“blue sky” laws) is necessary in connection with the execution and delivery of the Financing
Documents, or the consummation of any fransaction herein or therein contempiated, or the
fulfillment of or compliance with the terms and conditions hereof or thereof, except as have
been obtained or made and as are in full forece and effect.

(fy No Litigation. There is no action, suit, proceeding, inquiry or investigation, before or
by any court or federal, state, municipal or other governmental authority, pending, or to the
knowledge of the District, after reasonable investigation, threatenad, against or affecting the
District or the assets, properties or operations of the District which, if determined adversely to
the District or its interests, would have a material adverse effect upon the consununation of the
transactions conteraplated by or the validity of the Financing Documents, the security for the
Series A Bonds, or upon the financial condition, assets, properties oy operations of the District.

(g} Disclosures Accurate. No written information, exhibit or report furnished to the
Authority by the District in connection with the purchase of the Series A Bonds by the
Authority, and no official staternent or other offering document in convection with the issuance
of the Authority Bonds pursuant to the Indenture, as of its date or as of the date hereof, contains
any unbrue statement of a material fact or omits to state a material fact required to be stated



therein or necessary to make the statements therein, in the light of the circumstances undey
which they were made, not misleading.

(k) No Defaults. The District is not in default {and no event has occurred and is
continuing which with the giving of notice or the passage of time or beth could constitate a
default) (1) under the Financing Documents, or (2} with respect to any order or decree of any
court or any order, regulation or demand of any federal, state, municipal or other governmental
authority, which default could reasonably be expected to have consequences that would
materially and adversely affect the consummation of the transactions contemplated by the
Financing Documents or the Indenture, or the security for the Series A Bondds.

(iy Al Necessory  Approvals, Al material certificates, approvals, permits and
authorizations of applicable local governmental agencies, and agencies of the State and the
federal government have been or will be obtained with respect to the issuance of the Series A
Bonds.

iy No Relinuce on Anthority for Advice. The District acknowledges, represents and
warrants that it understands the nature and structure of the transactions relating to the
financing of the Project and the issuance of the Series A Bonds; that it is familiar with the
provisions of all of the documents and instruments relating to such financing to which the
District is a party or of which it is a beneficiary, including the Indenture; that it understands the
risks inherent in such transactions; and that it has not relied on the Authority for any guidance
or expertise in analyzing the financial or other consequences of the transactions contemplated

by the Financing Documents and the Indenture or otherwise relied on the Authority for any
advice.

Section 3.09. [ndemnification. To the fullest extent permitted by law, the District agrees
to indernify, hold harmless and defend the Authority, the County the Trustee, and each of its
respective past, present and future officers, members, directors, officials, employees, attorneys
and agents (collectively, the “Indemnified Parties”), against any and all losses, damages, claims,
actions, labilities, costs and expenses of any conceivable nature, kind or character {including,
without limitation, reasonable alforneys’ fees, litigalion and court costs, amounts paid in
settlement and amoeunts paid to discharge judgments) to which the Indemnified Parties, or any
of them, may become subject under or any statutory law (including federal or state securilies
laws) or at common law or otherwise, arising out of or based upon of in any way relating to:

{a) the Authority Bonds, Series A Bonds or the Indenture, or the execution or
amendment hereof or thereof or in connection with transactions contemplated hereby or
thereby, including the issuance, sale or resale of the Authority Bonds;

(b) any act or omission of the District or any of its agents, contractors, servants,
employees, tenants) or licensees in connection with the Project or the Facilities, the operation of
the Project, or the condition, environmental or otherwise, occupancy, use, possession, conduct
or management of work done in or about, or from the planning, design, acqaisition, installation
or construction of, the Project or any part thereof;



(¢) any lien or charge upon payments by the District to the Authority and the Trustee
hereunder, or any taxes {including, without Hmitation, all ad valorem taxes and sales taxes),
assessments, impositions and other charges imposed on the Authority or the Trustee in respect
of any portion of the Project;

(d) the defeasance and/or redemption, in whole or in part, of the Series A Bonds or the
Authority Bonds;

{e} any unirue statement or misleading statement or alleged untrue statement or alleged
misleading statement of a material fact contained in any offering statement or disclosure or
continuing disclosure document for the Aunthority Bonds or any of the documents relating to the
Series A Bonds, or any omission or alleged omission from any offering statement or disclosure
or continuing disclosure document for the Authority Bonds of any material fact necessary to be
stated therein in order to make the statements made therein, in the light of the circumstances
under which they were made, not misleading;

(f) any declaration of taxability of interest on the ‘Authority Bonds, or any regulatory
audit or inquiry regarding whether interest on the Aathority Bonds is taxable; or

(g) the Trustee’'s acceptance or administration of the frust of the Indenture, or the
exercise or performance of any of its powers or duties thereunder or under any of the
documents relating to the Authority Bonds to which itis a party;

except (A) in the case of the foregoing indemnification of the Trustee or any of its respective
officers, members, directors, officials, employees, attorneys and agents, to the extent such
damages are caused by the negligence or willful misconduct of such Indemmnified Party; or (B) in
the case of the foregoing indemmification of the Authority or any of its officers, members,
directors, officials, employees, attorneys and agents, to the extent such damages are caused by
the willful misconduct of such Indemmnified Party. In the event that any aclion or proceeding is
brought against any Indemnified Party with respect to which indemnity may be sought
hereunder, the District, upon written notice from the Indemnified Party, shall assume the
investigation and defense thereof, including the emplovment of counsel selected by the
Indemnified Party, and shall assume the payment of all expenses related thereto, with full
power to litigate, compromise or settle the same in its sole discretion; provided that the
[Indemnified Party shall have the right to review and approve or disapprove any such
compromise or seftlement. Bach Indemnified Party shall have the right to employ separate
counsel in any such action or proceeding and participate in the investigation and defense
thereof, and the District shall pay the reasonable fees and expenses of such separate counsel;
provided, however, that such Indemnified Party may only employ separate counsel at the
expense of the District if in the judgment of such Indernnified Party a conflict of interest exists
by reason of common representation or if all parties commonly represented do not agree as to
the action (or inacton) of counsel.



ARTICLE VI

THE PAYING AGENT

Section 6.01. Appointment of Paving Agent. The Bank of New York Mellon Trust
Company, N.A. is hereby appointed Paying Agent for the Series A Bonds. The Paying Agent
undertakes to perform such duties, and only such duties, as are specifically set forth in this
Resolution, and, even during the continuance of an Event of Default, no implied covenants or
obligations shall be read into this Resolution against the Paying Agent. The Paying Agent shall
signify its acceptance of the duties and obligations imposed upon it by this Resolution by
executing and delivering to the District a certificate to that effect.

The Districk may remove the Paving Agent initially appointed, and any successor
thereto, and may appoint a successor or successors thereto, but any such successor shall be a
bank or lrust company doing business in the State of California, having a combined capital
(exclusive of borrowed capital) and surplus of at least fifty million dollars ($50,000,000), and
subject to supervision or examination by federal or state authority. If such bank or trust
company publishes a report of condition at least annually, pursuant to law or 1o the
requirements of any supervising or examining authority above referred to, then for the
purposes of this Section 6.01 the combired capital and surplus of such bank or trust company
shall be deemed to be its combined capital and surplus as set forth in its most recent report of
condition so published.

The Paying Agent may at any time resign by giving written notice to the District and the
Series A Bondowners of such resignation. Upon receiving notice of such resignation, the District
shall promptly appoint a successor Paying Agent by an instrument in writing, Any resignation
or removal of the Paving Agent and appuointment of a successor Paying Agent shall become
effective upon acceptance of appointment by the successor Paying Agent.

Section 6.02. Paving Agent May Hold Series A Bonds. The Paving Agent may become
the owner of any of the Series A Bonds in its own or any other capacity with the same rights it
would have if it were not Paving Agent.

Section 6.03. Liability of Agents. The recitals of facts, covenants and agreements herein
and in the Series A Bonds contained shall be taken as staterments, covenants and agreements of
the District, and the Paying Agent assumes no responsibility for the correctness of the same, nor
makes any representations as to the validity or sufficiency of this Resolution or of the Serjes A
Bonds, nor shall incur any responsibility in respect thereof, other than as set forth m this
Resolution. The Paying Agent shall not be liable in connection with the performance of its
duties hereunder, except for its own negligence or willful default.

In the absence of bad faith, the Paying Agent may conclusively rely, as to the truth of the
statements and the correctness of the opinions expressed therein, upon certificates or opinions
furnished to the Paying Agent and conforming to the requirements of this Resolution; but in the
case of any such cerfificates or opinions by which any provision herecf are specifically required
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to be furnished to the Paying Agent, the Paying Agent shall be under a duty to examine the
same to determine whether or not they conform to the requirements of this Resolution.

The Paying Agent shall not be liable for any error of judgment made in good faith by a
responsible officer unless it shall be proved that the Paying Agent was negligent in ascertaining,
the pertinent facts.

No provision of this Resolution shall require the Paving Agent to expend or risk its own
funds or otherwise incur any financial liability in the performance of any of its duties
hereunder, or in the exercise of any of its rights or powers, if it shall have reasonable grounds
for believing that repayment of such funds or adequate indemmnity against such risk or Lability
is not reasonably assured to 1t.

The Paying Agent may execute any of the powers hereunder or perform any duties
hereunder either directly or by oy through agents or attorneys and the Paying Agent shall not be
responsible for any misconduct or negligence on the part of any agent or attorney appointed
with due care by it hereunder.

Section 6.04. Notice to Agents. The Paying Agent may rely and shall be protected in
acling or refraining from acting upon any notice, resolution, request, consent, order, certificate,
report, warrant, bond or other paper or document believed by it to be genuine and Lo have been
signed or presented by the proper party or proper parties. The Paving Agent may consult with
counsel, who may be of counsel to the District, with regard to legal questions, and the opinion
of such counsel shall be full and complete authorization and protection in respect of any action
taken or suffered by it hereumnder in good faith and in accordance therewith.

Whenever in the adminisiration of its duties under this Resclution the Paying Agent
shall deem it necessary or desirable that a matter be proved or established prior to taking or
suffering any action hereunder, such matter (unless other evidence in respect thereof be herein
specifically prescribed) may, in the absence of bad faith on the part of the Paving Agent, be
deemed to be conclusively proved and established by a certificate of the District, and such
certificate shall be full warrant to the Paying Agent for any action taken or suffered under the
provisions of this Resolution upon the faith therecf, but in its discretion the Paying Agent may,
in lieu thereof, accept other evidence of such matter or may require such additional evidence as
to it may seem reasonable.

Section 6.05. Compensation, Indemmification. The District shall pay to the Paying Agent
from time to Hme reasonable compensation for all services rendered under this Resolution, and
also all reasonable expenses, charges, counsel fees and other disbursements, including those of
their attornevs, agents and employees, incurred in and about the performance of their powers
and duties under this Resolution. A District Representative is hereby authorized to execute an
agreement or agreements with the Paying Agent in connection with such fees and expenses.
The District further agrees to indemnify and save the Paying Agent harmless against anv
liabilities which it may incur in the exercise and performance of its powers and duties
hereunder which are not due to its negligence or bad faith,




ARTICLE VII

EVENTS OF DEFAULT AND REMEDIES OF BONDOWNERS

Section 7.01. Events of Default. The following events (“events of default”) shall be events
of default hereunder:

(a) if default shall be made in the due and punctual payment of the principal of on any
Series A Bond when and as the same shall become due and payable, whether ab maturity as
therein expressed, by declaration or otherwise;

{b) if default shall be made in the due and punctual payment of any installment of

interest on any Series A Bond when and as such interest installment shall become due and
pavable;

{c) if default shall be made by the District in the observance of any of the covenants,
agreements or conditions on its part in this Resolution or in the Series A Bonds contained, and
such default shall have continued for a period of thirty (30) davs after written notice thereof to
the District; or

(d) if the District shall file a petition seeking reorganization or arrangement under the
federal bankruptcy laws or any other applicable law of the United States of America, or if a
court of competent jurisdiction shall approve a petition, seeking reorganization of the District
under the federal bankruptey laws or any other applicable law of the United States of America,
or if, under the provisions of any other law for the relief or aid of debtors, any court of
competent jurisdiction shall assume custody or control of the District ot of the whole or any
substantial part of its property.

Section 7.02, Remedies of Series A Bondowners. Any Series A Bondowner shall have the
right, for the equal benefit and pretection of all Series A Bondowners similarly situated:

(a) by mandamus, suit, action or proceeding, to compel the District and its members,
officers, agents or employees to perform each and every term, provision and covenant
contained in this Resolution and in the Series A Bonds, and to require the carrving out of any or

all such covenants and agreements of the District and the fulfillment of all duties Imposed upon
it

{b) by suit, action or proceeding in equity, to enjoin any acts or things which are
unlawful, or the violation of any of the Series A Bondowners’ rights; or

{c) upon the happening of any event of default (as defined iny Section 7.01 hereof), by
suit, action or proceeding in any court of competent jurisdiction, to require the District and its
members and employees to account as if it and they were the trustees of an express trust.

Section 7.03. Non-Waiver. Nothing in this Article VII or in any other provision of this

Resolution, or in the Series A Bonds, shall affect or impair the obligation of the District, which is
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absolute and unconditional, to pay the principal of and interest on the Series A Bonds to the
respective Owners of the Series A Bonds at the respective dates of maturity, as herein provided,
or affect or impair the right of action, which is also absolute and unconditional, of such Owners
to institute suit to enforce such payment by virtue of the contract embodied in the Series A
Bonds.

A walver of any default by any Series A Bondowner shall not affect any subsequent
default or impair any rights or remedies on the subsequent default. No delay or omission of any
Owner of any of the Series A Bonds to exercise any right or power accruing upon any default
shall impair any such right or power or shall be construed to be a waiver of any such default or
an acquiescence therein, and every power and remedy conferred upon the Series A Bondowners
by this Article VI may be enforced and exercised from time to time and as often as shall be
deemed expedient by the Owners of the Series A Bonds.

If a suit, action or proceeding to enforce any right or exercise any remedy be abandoned
or determined adversely to the Series A Bondowners, the District and the Series A Bondowners
shall be restored to their former positions, rights and remedies as if such suit, action or
proceeding had not been brought or taken,

Section 7.04. Remedies Not Exclusive. No remedy herein conferred upon the Owners of
Series A Bonds shall be exclusive of any other remedy and that each and every remedy shall be
cumulative and shall be in addition to every other remedy given hereunder or theveafter
conferred on the Series A Bondowners.



ARTICLE VIIL

SUPPLEMENTAL RESOLUTIONS

Section 8.01. Supplemental Resolutions Effective Without Consent of the Owners. For
any one or more of the following purposes and at any time or from time to time, a
Supplemental Resolution of the District may be adopted, which, without the requirement of

consent of the Owners of the Series A Bonds, shall be fully effective in accordance with its
terms:

(@) to add to the covenants and agreements of the District in this Resolution, other
covenants and agreements to be observed by the District which are not contrary to or
inconsistent with this Resolution as theretofore in effect;

(b) to add to the limitations and restrictions in this Resolution, other limitations and
restrictions to be observed by the District which are not contrary to or inconsistent with this
Resolution as theretofore in effect;

(¢} to confirm, as further assurance, any pledge under, and the subjection to any lien or
pledge created or lo be created by, this Resolution, of any moneys, securities or funds, or to
establish any additional funds or accounts to be held under this Resolutiony;

(d) to cure any ambiguity, supply and omission, or cure or correct any defect or
inconsistent provision in this Regolution; or

{e) to make such additions, deletions or modifications as may be necessary or desirable
to assure exemption from federal income taxation of interest on the Series A Bonds,

Section 8.02. Supplemental Resolutions Effective With Consent to the Owners. Any
modification or amendment of this Resolution and of the rights and cbligations of the District
and of the Owners of the Series A Bonds, in any particular, may be made by a Supplemental
Resolution, with the written consent of the Owners of at least two-thirds in aggregate principal
amount of the Series A Bonds Quistanding at the time such consent is given. No such
modification or amendment shall permit a change in the terms of maturity of the principal of
any Outstanding Series A Bonds or of any interest payable thereon or a reduction in the
principal amount thereof or in the rate of interest thereon, or shall reduce the percentage of
Series A Bonds the consent of the Owners of which is required to effect any such modification
or amendment, or shail change any of the provisions in Section 7.01 hereof relating to Events of
Default, or shall reduce the amount of moneys pledged for the repayment of the Series A Bonds
without the consent of all the Owners of such Series A Bonds, or shall change or modify any of
the rights or obligations of any Paying Agent without its written assent thereto. '




ARTICLE IX

MISCELLANEQUS

Section 901, Benefits of Resolution Limited to Parties. Nothing in this Resolution,
expressed or implied, is intended to give to any person other than the District, the Paying Agent
and the Qwners of the Series A Bonds, any right, remedy, caim under or by reason of this
Resolution. Any covenants, stipulations, promises or agreements in this Resolution contained
by and on behalf of the District shall be for the sole and exclusive benefit of the Owners of the
Series A Bonds.

Section 9.02. Defeasance.

(2} Dischiaree of Resolutfon. Series A Bonds mayv be paid by the District in anv of the
5 } F \ )
following ways, provided that the District also pavs or causes to be paid anv other sums

payable hereunder by the District:

(i) by paying or causing to be paid the principal or redemption price of and
interest on Series A Bonds Quistanding, as and when the same become due and payable;

{ii) by depositing, in trust, at or before maturity, money or securilies in the
necessaty amount (as provided in Section 9.02(c) to pay or redeem Series A Bonds
Outstanding; or

(iil) by delivering to the Paying Agent, for cancellation by it, Series A Bonds
Outstanding.

If the District shall pay all Series A Bonds Outstanding and shall also pay or cause to be
paid ali other sums payable hereunder by the District, then and in that case, at the election of
the District (evidenced by a certificate of a District Representative, filed with the Paying Agent,
signifying the intention of the District to discharge all such indebtedness and this Resolution},
and notwithstanding that any Series A Bonds shall not have been surrendered for payment, this
Resolution and other assets made under this Resolution and all covenants, agreements and
other obligations of the District under this Resolution shall cease, terminate, become veid and
be completely discharged and satisfied, except only as provided in Section 9.02{(b). In such
event, upon request of the Distvict, the Paying Agent shall cause an accounting for such period
or periods as may be requested by the Distvict to be prepared and filed with the District and
shall execute and deliver to the District all such instriments as mayv be necessary to evidence
such discharge and satisfaction, and the Paying Agent shall pay over, transfer, assign or deliver
to the Distvict all moneys or securities or other property held by it pursuant to this Resolution
which are not required for the payment or redemption of Series A Bonds not theretofore
surrendered for such payment or redemption.

() Discharge of Liability on Scries A Bonds. Upon the deposit, in trust, at or before

maturity, of money or securities in the necessary amount (as provided in Section 9.02{¢) to pay
or redeem any Oulstanding Series A Bond (whether upon or prior to its maturity or the
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redemption date of such Series A Bond), provided that, if such Series A Bond is to be redeemed
prior to maturity, notice of such redemption shall have been given as in Section 2.03 provided
or provision satisfactory to the Paying Agent shall have been made for the giving of such notice,
then all liability of the District in respect of such Series A Bond shall cease and be completely
discharged, except only that thereafter the Owner thereof shall be entitled only to payment of
the principal of and interest on such Series A Bond by the District, and the District shall remain
liable for such payment, but only out of such money or securities deposited with the Paying
Agent as aforesaid for such payment, provided further, however, that the provisions of Section
9.02(d) shall apply in all events.

The District may ab any time surrender to the Paymg Agent for cancellation by it any
Series A Bonds previously issued and delivered, which the District may have acquired in any
manner whatsoever, and such Series A Bonds, upon such surrender and cancellation, shall be
deemed to be paid and retired.

(c) Deposit of Mouey or Securities with Paying Agent. Whenever in this Resolution it is
provided or permitted that there be deposited with or held in trust by the Paying Agent money
or securities in the necessary amount to pay or redeem any Series A Bonds, the money or
securities so to be deposited or held may include money or securities held by the Paying Agent
in the funds and accounts established pursuant to this Resolution and shall be:

{1} tawful money of the United States of America in an amount equal to the
principal amount of such Series A Bonds and all unpaid interest thereon to maturity,
except that, in the case of Series A Bonds which are to be redeemed prior to maturity
and in respect of which notice of such redemption shall have been given as in Section
2.03 provided or provision safisfactory to the Paying Agent shall have been made for the
giving of such notice, the amount to be deposited or held shall be the principal amount

or redempton price of such Series A Bonds and all unpaid interest thereon to the
redemption date; or

{ii) Federal Securities (not callable by the issuer thereof prior to maturity) the
principal of and interest on which when due, in the opinion of a certified public
accountant delivered to the District, will provide money sufficient to pay the principal
or redemption price of and all unpaid interest to maturity, or to the redemption date, as
the case may be, on the Series A Bonds to be paid or redeemed, as such principal or
redemption price and interest become due, provided that, in the case of Series A Bonds
which are to be redeemed prior to the maturity thereof, notice of such redemption shall
have been given as in Section 2.03 provided or provision satisfactory to the Paying
Agent shall have been made for the giving of such notice;

provided, in each case, that the Paying Agent shall have been irrevocably instructed (by the
terms of this Resolution or by request of the District) to apply such money to the payment of
such principal or redemption price and interest with respect to such Series A Bonds.

(dy Payment of Series A Bonds After Discharge of Resolution. Notwithstanding any

provisions of this Resolulion, any moneys held by the Paying Agent in trast for the payment of
the principal or redemption price of, or interest on, any Sertes A Bonds and remaining
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unclaimed for one year after the principal of all of the Series A Bonds has become due and
pavable (whether at maturity or upon call for redemption or by acceleration as provided in this
Resolution), if such moneys were so held at such date, or one year after the date of deposit of
such moneys if deposited after sald date when all of the Series A Bonds became due and
payable, shall, upon request of the District, be repaid to the District free from the trusts created
by this Resolution, and all lability of the Paying Agent with respect to such moneys shall
thereupon cease; provided, however, that before the repayment of such moneys to the District as
aloresaid, the Paying Agent may (at the cost of the District) first mail to the Owners of all Series
A Bonds which have not been paid at the addresses shown on the registration books maintained
by the Paving Agent a notice in such form as may be deemed appropriate by the Paving Agent,
with respect to the Series A Bonds so payable and not presented and with respect (o the
provisions relating to the repayment to the District of the moneys held for the payment thereof.

Section 9.03. Execution of Documents and Proof of Ownershin by Series A Bondowners.
Any request, declaration or other instrument which this Resolution may require or permit to be
executed by Series A Bondowners may be in one or more instruments of similar tenor, and shall
be executed by Series A Bondowners in person or by their attorneys appointed in writing.

Except as otherwise herein expressly provided, the fact and date of the execution by any
Series A Bondowner or his attommey of such request, declaration or other nstrument, or of such
writing appointing such attorney, may be proved by the certificate of any notary public or other
officer authorized to take acknowledgments of deeds to be recorded in the state in which he
purports to act, that the person signing such request, declaration or other instrizment or writing
acknowledged to him the execution thereof, or by an affidavit of a witness of such execution,
duly sworn to before such notary public or other officer.

Except as otherwise herein expressily provided, the ownership of registered Series A
Bonds and the amount, maturity, number and date of holding the same shall be proved by the
registry books.

Any request, declaration or other instrument or writing of the Owner of any Series A
Bond shall bind all future Qwners of such Series A Bond in respact of anything done or suffered
to be done by the District or the Paying Agent in good faith and in accordance therewith,

Section 9.04, Waiver of Personal Liabilitv. No boardmember, officer, agent or emplovee
of the District shall be individually or personally liable for the payment of the principal of or
interest on the Series A Donds; but nothing herein contained shall relieve any such
boardmember, officer, agent or employee from the performance of any official duty provided
by faw.

Section 9.05. Destruction of Canceled Series A Bonds. Whenever in this Resolution
provision is made for the surrender to the District of any Series A Bonds which have been paid
or canceled pursuant to the provisions of this Resolution, a certificate of destruction duly
executed by the Paying Agent shall be deemed to be the equivalent of the swrender of such
canceled Series A Bonds and the District shall be entitled to rely upon any statement of fact
contained in any certificate with respect to the destruction of any such Series A Bonds thevein
referred to.




Section 9,06. Partial Invalidity. 1If any Section, paragraph, sentence, clause or phrase of
this Resolution shall for any reason be held illegal or unenforceable, such holding shall not
affect the validity of the remaining portions of this Resolution. The District hereby declares that
it would have adopted this Resolution and each and every other Section, paragraph, sentence,
clause or phrase hereof and authorized the issue of the Series A Bonds pursuant thereto
irrespective of the fact that any one or maore Sections, paragraphs, sentences, clauses, or phrases
of this Resolution may be held illegal, invalid or unenforceable. If, by reason of the judgment of
any court, the District is rendered unable to perform its duties hereunder, all such duties and all
of the rights and powers of the District hereunder shall be assumed by and vest in the District in
trust for the benefit of the Series A Bondowners.

Section 9.07. Effective Date of Resolution. This Reselution shall take effect from and after
the date of its passage and adoption.
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THE FOREGOING RESOLUTION is approved and adopted by the Board of Trustees of
the Pittsburg Unified School District this 22nd day of june, 2011.

PresidWof the Board Z{ Trustees
William L. Wong

- Clerk ofthe Board of Tmstees
Linda K. Rondean
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EXHIBIT A

FORM OF CURRENT INTEREST BOND

United States of America
State of California
Contra Costa County

PITTSBURG UNIFIED SCHOOL DISTRICT
GENERAL OBLIGATION BONDS, ELECTION OF 2010, SERIES A
{CURRENT INTEREST BONIY)

2011

REGISTERED OWNER: The Bank of New York Mellon Trust Company, N.A. as Trustes, as

assignee of the Pitisburg Unilied School District Financing Autherity

PRINCIPAL SUM: DOLLARS

The PITTSBURG UNIFIED SCHOOL DISTRICT, a unified school district, duly organized and
existing under and by virtue of the Constitution and laws of the State of California (the "District”}, for
value received hereby promises to pay to the Registered Owner stated above, or registered assigns (the
“Oswner”), on the Maturity Date stated above (subject to any right of prier redemplion hereinafter
provided for), the Principal Sum stated above, in lawful money of the United States of America, and to
pay interest thereon in like laswvful money from the interest payment date next preceding the date of
authentication of this Bond (unless (i} this Bond is authenticated on an interest pavment date, in which
event it shall bear interest from such date of authentication, or (ii} this Bond is authenticated prior to an
interest payment date and after the close of business on the fifteenth day of the month preceding such
interest payment date, in which event it shall bear interest from such interest payment date, or (iii) this
Serfes A Bond is authenticated on or prior to January 15, 2012, in. which event it shall bear interest from
the Issue Date stated above; provided however, that if at the thine of authentication of this Bond, interest
is in default on this Bond, this Bond shall bear interest from the interest payment date to which interest
has previously been paid or made available for payment on this Bond) until payment of such Principal
Sum in full, at the rate per annum stated above, payable on February 1 and August 1 in each vear,
commencing February 1, 2012, calculated on the basis of 360-day year comprised of thirty 30-day months.
Principal hereof is pavable at the office of The Bank of New York Melion Trust Company, N.A. {the
“Paying Agent”), in San Francisco, California. Interest hereon (including the final interest payment upon
maturity of earlier redemption) is payable by check or draft of the Paying Agent mailed by first-class mail
to the Owner at the Owner's address as it appears on the registration books maintained by the Paying
Agent as of the close of business on the fifteenth day of the month next preceding such interest payment
date (the "Record Date”), or at such other address as the Owner may have filed with the Paying Agent for
that purpose; provided however, that payment of interest may be by wire transfer in immediately
available funds to an account in the United States of America to any Owner of Bonds in the aggregate
principal amount of $1,800,000 or more who shall furnish written wire instructions to the Paying Agent at
least five (5) days before the applicable Record Date.
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This Bond is one of a duly authorized issue of bonds of the District designated as "Pittsburg
Unified School District (Contra Costa County, California) General Obligation Bonds, Election of 201¢,
Series A" {the "Series A Bonds™), in an aggregate principal amount of dollars
(5 ). all of like tenor and date {except for such variation, if any, as may be required to designate
varying numbers, maturities, interest rates or redemption and other provisions} and all issued pursuant
to the provistons of Article 4.5 of Chapter 3 of Part 1, of Division 2 of Title 5 (commencing with section
53506) of the California Government Code (the “Act”), and pursuant to Resolution No. . of the
District adopted Jure 22, 2011 (the "Resclution™), authorizing the issuance of the Series A Bonds.
Reference is hereby made to the Resolution (copies of which are an file at the office of the Clerk of the
Board of Trustees of the District) and the Act for a description of the terms on which the Series A Bonds
are issued and the rights thereunder of the owners of the Series A Bonds and the rights, duties and
immunities of the Paying Agent and the rights and ebligations of the District thereunder, to all of the
provisions of which Resolution the Owner of this Bond, by acceptance hereof, assents and agrees. This
Bond is one of the bonds of a §___ postion of the Series A Bonds designated as current interest
bonds (the “Current interest Bonds™). The vemaining $__ __ of the Series A Bonds are being issued
concutrently herewith as capital appreciation bonds.

This Bond is one of a series of Bonds issued for the purpose of raising money for the acquisition,
construction and rehabilitation of school facilities, and to pay all necessary legal, financial, engineering
and contingent costs in connection therewith under authority of and pursuant to the laws of the State of
California, and the requisite two-thirds vote of the electors of the District cast at a special bond election
held on November 7, 2010, upon the question of issuing Bonds in the amount of $100,000,000 (the
“ Authorization”). The Bonds represent the fitst issue under the Authorization.

This Bond and the interest hereon and on all other Bonds and the interest thereon (to the extent
set forth in the Resclution) are general obligations of the District and do not constitute an obligation of
the County. The District has the power and is obligated to cause the Contra Costa County Treaswer and
Tax Collector to levy ad valoren taxes for the payment of the Series A Bonds and the intevest thereon upon
all property within the District sebject to taxation by the District, No part of any fund of the County is
pledged or obligated to the payment of the Series A Bonds.

The Current Interest Bonds maturing on or before August 1, ___, are non-callable. The Current
Interest Bonds maturing on August 1, ___, or any time thereafter, are callable for redemplion prior fo
their stated maturily date at the option of the District, as a whole, or in part on or after August 1, 2016 (in
such maturities as are designated by the District, or, if the District fails to designate such maturities, on a
proportional basis), and may be redeemed priov to the maturity thereol by payment of all principal, plus
accrued interest to date of redemption, without premium.

L applicable] The Curnrent Interest Bonds maturing on August 3, 20 (the "Term Bonds™) are
alsp subject to mandatory sinking fund redemption on August 1 in the years, and in the amounts, as set
forth in the following table, at a redemption price equal fo one hundred percent (100%) of the principal
amount thereof to be redeemed {without premium}, together with interest accrued thereon o the date
fixed for redemption; provided, however, that if some but not all of the Term Bonds have been redeemed
pursuant to the preceding paragraph, the aggregate principal amount of Term Bonds to be redeemed
under this paragraph shall be reduced on a pro rata basis in integral multiples of $3.000, as shall be
designated pursuant to written notice filed by the District with the Paying Agent:
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Sinking Fund Principal

Redemption Date Amount to be
{August 1) Redeemed

The Paying Agent shall give notice of the redemption of the Cuyrent Interest Bonds at the
expense of the District. Such notice shall specify: (a) that the Current Interest Bonds or a designated
portion thereof are to be redeemed, (b) the numbers and CUSIP numbers of the Current Interest Bonds to
be redeemed, () the date of notice and the date of redemption, {d) the place or places where the
redemption will be made, and () descriptive information regarding the Current Interest Bonds including
the dated date, interest rate and stated maturity date. Such notice shall further state that on the specified
date there shall become due and pavable upon each Bend (o be redeemed, the portion of the principal
amount of such Bond {o be redeemed, together with interest accrued to said date, and that from and after
such date interest with respect thereto shall cease to accrue and be payable.

If an Fvenl of Default, as defined in the Resolution, shall acour, the principal of alt Bonds may ke
declared due and payable upon the conditions, in the manner and with the effect provided in the
Resolution, but such declaration and its consequences may be rescinded and annulled as further
provided in the Resolution.

The Current Interest Bonds are issuable as fully registered DBonds, without coupons, in
denominations of $5,000 and any integral multiple thereof. Subject to the ihmitations and conditions and
upon pavment of the charges, if any, as provided in the Resolution. Bonds may be exchanged for a like
aggregate principal amount of Bonds of other authorized denominations and of the same maturity.

This Bond is transferable by the Owner hereof, in person or by his atforney duly authorized in
writing, at said office of the Paying Agent in San Francisco, California, but only in the manner and subject
to the limitations provided in the Resoiution, and upon surrender and cancellation of this Bond. Upon
registration of such transfer a new Bond or Bonds, of authorized denomination or denominations, for the

same aggregate principal amount and of the same maturity will be issued to the transferee in exchange
herefor.

The District and the Paying Agent may treat the Owner hereof as the absolute owner hereof for
all purposes, and the District and the Paying Agent shall not be affected by any notice to the contrary,

The Resolution may be amended without the consent of the Owners of the Series A Bonds to the
extent set forth in the Resolution.

It is hereby certified that alt of the things, conditions and acts required to exist, to have happened
or 1o have been performied precedent o and in the issuance of this Bond do exist, have happened or have
been performed in due and regular time and manner as required by the laws of the State of California,
and that the amount of this Bond, tegether with all ether indebtedniess of the District, does not exceed any

limit prescribed by any laws of the State of California, and is not in excess of the amount of Bonds
permitied to be issued under the Resolution,

This Bond shall not be entitled to any benefit under the Resolution or become valid or obligatory

for any purpose until the Certificate of Authentication hereon shall have been signed manually by the
Paying_:‘kgﬁht
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IN WITNESS WHEREQF, the Pittsburg Unified School District has caused this Bond to be
executed in ils name and on its behalf with the facsimile signatures of the President of its Board of
Trustees and the Clerk of the Board of Trustees, all as of the Issue Date stated above.

PITTSBURG UNIFIED SCHOOL DISTRICT

By

Pre{i}’eﬁf of fe Board $F Trustees
William L. Wong

ATTEST:

g 7K Lo

Clerk of the Board of Trustees
Linda K. Rondeau

CERTIFICATE OF AUTHENTICATION
This i3 one of the Series A Bonds described in the within-mentioned Resclution.
Authentication Date:

THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A_, as Paying Agent

By

Authorized Signatory
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ASSIGNMENT

For value received, the undersigned do(es) hereby sell, assign and transfer unto

{Name, Address and Tax Identification or Social Security Number of Assignee)

the within Bond and do(es) hereby irrevocably constitute(s) and appoint(s)

attorney, to transfer the same on the registration books of the Paving Agent with full power of
substitution in the premises.

Dated:

Signature Guaranteed:

Notice: Signature(s) must be guaranieed by a qualified Notice: The signature on this assignment must

guarantor institution, correspond with the name(s) as written on the face of
the within Bond in every particular without alteration or
endargement or any change whalsoever.”
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EXHIBIT B

FORM OF CAPITAL APPRECIATION BOND

United States of America
State of California
Contra Costa County

PITTSBURG UNIFIED SCHOOL DISTRICT
GENERAL OBLIGATION BONDS, ELECTION OF 2010, 5ERIES A
(CAPITAL APPRECIATION BOND)

| ACCRETION RATE: | _ISSUEDATE ¢ cusip,
; : et % {X,i{gL]St 1’ ST e i e 2011 Ef S TPPPRpE ‘:
REGISTERED OWNER: The Bank of New York Mellon Trust Company, N.A., as Trustes, as
assignee of the Pittsburg Unified School District Financing Authority
DENOMINATIONAL AMOUNT: s
MATURITY VALUEL: S

The PITTSBURG UNIFIED SCHOOL DISTRICT, a unified school district, duly
organized and existing under and by virtue of the Constitution and laws of the State of
California {the “District”), for value received, promises to pay to the Registered Owner named
above, or registered assigns, the Maturity Value on the Maturity Date, each as stated above,
such Maturity Value being comprised of the Denominational Amount and interest accreted
thereon. This Bond will not bear current interest but will accrete interest, compounded on each
February 1 and August 1, commencing August 1, 2011, at the Accretion Rate specified above to
the Maturity Date, assuming that in any such semiannual period the sum of such compounded
accreted interest and the Denomination Amount (such sum being herein called the “Accreted
Value”) increases in equal daily amounts on the basis of a 360-day yvear consisting of thirty
30-day months, Acereted Value is payable in lawful money of the United States of America,
without deduction for the paying agent services, to the person in whose name this Bond (or, if
applicable, one or more predecessor bonds) is registered (the “Registered Owner”) on the
Register maintained by the Paying Agent, initially The Bank of New York Mellon Trust
Company, N.A., San Francisco, California (the “Paying Agent”). Accreted Value is payable
upon presentation and surrender of this Bond at the principal office of the Paying Agent.

This Bond is one of a duly authorized issue of bonds of the District designated .as “Pittsburg
Unified School District (Contra Costa County, Catifornia} General Obligation Bonds, Election of 2010,
Series A" (the “Series A Bonds”), in an aggregate principal amount of . dollars
5 ). all of like tenot and date (except for such varialion, if anv, as may be required to
designate varying numbers, maturities, interest rates or redemption and other provisions) and all issued
pursuant to the provisions of Article 45 of Chapter 3 of Part 1, of Division 2 of Title 5 (commencing with
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section 33506) of the California Government Code (the “Act”), and pursuant to Resolution No. ____ _of the
District adopted June 22, 2011 (the “Resolution”), authorizing the issuance of the Series A Bonds.
Reference is hereby made to the Resolution {copies of which are on file at the office of the Clerk of the
Board of Trustees of the District) and the Act for a description of the terms on which the Series A Bonds
are issued and the rights thereunder of the owners of the Series A Bonds and the rights, duties and
immunities of the Paying Agent and the rights and obligations of the District thereunder, to all of the
provisions of which Resohution the Owner of this Bond, by acceptance hereof, assents and agrees, This
Bond is one of the bonds of a &5_ . portion of the Series A Bonds designated as capital
appreciation bonds (the “Capital Appreciation Bonds”). The remaining & of the Series A Bonds
are being issued concurrently herewith as capital appreciation bonds.

This Bond is one of a series of Bonds issued for the purpose of raising money for the acquisition,
construction and rehabilitation of school facilities, and fo pay all necessary legal. financial, engineering
and contingent costs in cormection therewith under authority of and pursuant to the Jaws of the State of
California, and the reguisite two-thirds vote of the electors of the District cast at a special bond election
held on November 7, 2010, upon the question of issuing Bonds in the amount of $100,000,000 (the
” Authorization”). The Bonds represent the first issue under the Authorization.

This Bend and the interest hereon and on all other Bonds and the interest thereon {to the extent
set forth in the Resolutien) are general obligations of the District and do not constitute an obligation of
the County. The District has the power and is obligated fo cause the Contra Costa County Treasurer and
Tax Collector to levy ad vaioremn taxes for the payment of the Series A Bonds and the interest thereon upon
all property within the District subject to taxation by the District. No part of any fund of the County is
pledged or obligated to the payment of the Series A Bonds.

The Capital Appreciation Bonds are non-cailable.

If an Event of Delault, as defined in the Resolution, shall occus, the principal of all Bonds may be
declared due and payable upon the cenditions, in the manner and with the effect provided in the
Resolution, but such declaration and its consequences may be rescinded and. annuiled as further
provided in the Resolution.

The Capital Appreciation Bonds are issuable as fully registered Bonds, without coupens, in
denominations of $5,000 and any integral multiple thereof. Subject to the Hmitations and conditions and
upon payment of the charges, if any, as provided in the Resolution. Bonds may be exchanged for a like
aggregate principal amount of Bonds of other autharized denominations and of the same maturity.

This Bond is transferable by the Owner hereof, In person or by his attorney duly authorized in
writing, at said office of the Paying Agent in San Francisco, California, but only in the manner and subject
ter the limitations provided in the Resolutior, and upon surrender and cancellation of this Bond. Upen
registration of such transfer a new Bond or Bonds, of authorized denomination or denominalions, for the

same aggregale principal amount and of the same maturity wilt be issued to the transferee in exchange
herefor.

The Capital Appreciation Bonds maturing on or before August 1, are non-callable. The
Capital Appreciation Bonds maturing on August 1, ___, or any time thereafiey, are callable for
redémption prior to their stated maturity date at the option of the District, as a whele, or in part on or
after August 1, 2016 (in such maturities as are designated by the District, or, if the District fails to
designate such maturities, on a proportional basis), and may be redeemed prior to the maturity thereof by
payment of the Acereted Value, without premium.
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[{f applicable:] The Capital Appreciation Bends maturing on August 1, 20 (the "Term Bonds™)
are also subject to mandatory sinking fund redemption on August 1 in the vears, and in the amounts, as
set forth in the following table, at a redemption price equal to one hundred percent (100%)Y of the
Accreted Value thereof to be redeemed (without premium}; provided, however, that if some but not all of
the Term Bonds have been redeemed pursuant to the preceding paragraph, the aggregate Accreted Value
of Term Bonds to be redeemed under this paragraph shall be reduced on a pro raia basis in integral

multiples of 3,000, as shall be designated pursuant to written notice fited by the District with the Paying
Agent:

Sinking Fund Principal
Redemption Date Amount to be
(August 1) Redeemed

The Paving Agent shall give notice of the yedemption of the Capital Appreciation Bonds at the
expense of the District. Such notice shall specity: (a) that the Capital Appreciation Bonds or a desiginated
portion thereof are to be redeemed, (b} the numbers and CUSIP numbers of the Capital Appreciation
Bonds to be redeemed, {c} the date of notice and the date of redemption, (d) the place or places where the
redemption will be made, and (&) descriptive information regarding the Capital Appreciation Bonds
including the dated date and stated maturity date. Such notice shall further state that on the specified
date there shall become due and pavable upon each Bond to be redeemed, the portion of the Accreted
Value of such Bond to be redeemed, and that from and after such date interest with respect therelo shail
cease to accrue and be payable.

The District and the Paying Agent may treat the Owner hereof as the absolute owner hereof for
all purposes, and the Distvict and the Paying Agent shall not be affected by any notice to the conlrary.

The Resolution may be amended without the consent of the Owners of the Series A Bonds to the
extent set forth in the Resolution.

It is hereby certified that ali of the things, conditions and acts required to exist, to have happened
or to have beenr performed precedent to and in the issuance of this Bond do exist, have happened or have
been performed in due and regular time and manner as required by the laws of the State of California,
and that the amourit of this Bond, together with all other indebtedness of the District, does not exceed any
limit prescribed by any laws of the State of California, and is not in excess of the amount of Bonds
permitted to be issued under the Resolution.

This Bond shall not be entitied to any benefit under the Resolution or become valid or obligatory

for any purpose until the Certificate of Authentication hereen shall have been signed manually by the
Paying Agent.
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IN WITNESS WHERECEF, the Pittsburg Unified School District has caused this Bond to be
execited In its name and on its behalf with the facsimile signatures of the President of its Board of
Trustees and the Clerk of the Board of Trustees, all as of the Issue Date stated above,

PITTSBURG UNIFIED SCHOOL DISTRICT

By

Pz‘éfj,de?ﬁ 04 the Board of Frustees
William L. Won

ATTEST:

m

” }K.«/ < # 'A"‘\-_.,m
Clerk of the Board of Trustees

Linda K. Rondeau

CERTIFICATE OF AUTHENTICATION
This is one of the Series A Bonds described in the within-mentioned Resclution.
Authentication Date:

THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A., as Paying Agent

By

Authorized Signatory
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ASSIGNMENT

For value received, the undersigned do{es) hereby sell, assign and transfer unto

{Name, Address and Tax dentification or Social Security Number of Assignes)

the within Bond and dofes) hereby irrevocably constitute(s) and appoint{s)

attorney, to fransfer the same on the registration books of the Paying Agent with full power of
substifution in the premises.

Dated:

Signature Guaranteed:

Notice: Signature{s) must be puaranieed by a qualified Notice: The signature on  this assignment must

guarantor institution. correspond with the name(s) as wriiten on the face of
the within Bend in every particular ithout altezation or
enlargement or any change whatsoever”
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EXHIBIT C

FORM OF BOND PURCHASE AGREEMENT

THIS BOND PURCHASE CONTRACT (this “Bosndd Purchase Contract”), dated 2011, s
by and between the PITTSBURG UNIFIED SCHOOL DISTRICT FINANCING AUTHORITY, a joint
exercise of powers authority duly organized and existing under and by virtue of the laws of the State of
California (the "Authority”), and the PITTSBURG UNIFIED SCHOOL DISTRICT, a unified school district
duly organized and existing under the laws of the State of California (the “District”): -

WITNESSETHE:

WHERFAS, the Authority is a joint exercise of powers authority duly organized and existing
under the provisions of Atticles 1 through 4 (commencing with section 6500) of Chapter 3 of Division 7 of
Title 1 of the California Government Code (the “Act”), and is authorized pursuant te Article 4 of the Act
{the "Bond Law™) to borrow maoney for, among other purposes, the financing of bonds, notes and other
obligations to provide financing for public capital improvements within the State of California;

WHEREAS, the District has authorized the issuance of its $25,000,000 Pittsburg Unified School
District, (Contra Costa County, California) General Obligation Bonds, Election of 2010, Series A (the

“2010A Bonds”), pursuant to a resolution of the District, adopted on June 22, 2011 {the “2010A Bond
Resolution”);

WHEREAS, the Authority has authorized the issuance of ifs bonds, designated as the Pittsburg
Unified School District Financing Authority 2011 General Obligation Revenue Bonds (Pittsburg Unified
School District Bond Program), in the aggregate principal amount of $60,000,000 (the “ Authority Bonds”™),
to be issued under an Indenture of Trust, dated as of July 1, 2011 (the “Autherity Indenture”), by and
between the Authority and The Bank of New York Meilon Trust Company, N.A, as trustee (the
“Trustes”}, and under the Bond Law, the proceeds of which will be applied to the purchase of the 20104
Bonds, and the purchase of certain other general obligation bonds of the District;

WIHEREAS, the Authority and the District have found and determined that the sale of the 2010A
Bonds to the Authority will result in substantial public benefits to the District;

WHEREAS, the Authority and the District desire fo enter into this Bond Puschase Contract
providing for the sale of the 2010A Bonds by the District to the Authorify and containing the other
agreements herein set forth.

NOW, THEREFORE, in consideration of the mutual agreements herein contained, and for other
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the
Authority and the Digtrict agree as follows:

1. All terms not herein defined shall have the meanings giverl such terms in the Authority
Indenture or in the 2010A Bond Resolution,

2. Upoen the lerms and conditions and upon the basis of the representations, warranties and
agreements hereinafter set forth, the District hereby comumits to sell to the Authority and hereby sells to
the Authority, and the Authority hereby commits to purchase from the District and does hereby purchase
from the District with the proceeds of the Authority Bonds deposited in the Program Fund, all of the
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2010A Bonds at a purchase price of $ . The2010A Bonds will be in the principal amounts and be
subject to redemption as set forth in Exhibit A attached hereto and hereby made a part hereof.

3. The District confirms that there are no substantiat conditions precedent to the issuance by the
District and to the sale (as provided herein} and the delivery to the Authority of the 2070A Bonds.

4. The District hereby specifies 2011, as the date of closing of the purchase of the 2010A.
Bonds hereunder (the “Closing Date”). The 2010A Bonds shall be registered in the name of the Trustee, as
assignee of the Authority and in its caparity as trustee for the Authority Bonds pursuant to the Authority
Indenture. On the Closing Date, the District shall issue and deliver the 2010A Bonds to the Trustee upon
payment by the Trustee, on behalf of the Authority, to the District or its order of the purchase price of the
2010A Bonds in the aggregate amount of § . Said purchase price shall be paid by the Trustee,

on behalf of the Authority, solely from the proceeds of sale of the Authority Bonds pursuant to the terms
of the Authority Indenture.

5. The 2010A Bonds shall be as described in the Official Statement dated |, 2011, relating
to the Authority Bonds (the "Official Statement”), and shall be issued and secured under the provisions
of the 2010A Bond Resolution and related proceedings authorizing the issuance of the 2010A Bonds (the
“Proceedings”). The 2010A Bonds and inferest thereon will be payable from ad wvalorerm taxes in
accovdance with the 2010A Bond Resohution and the Preceedings, Proceeds of the 20104 Bonds will be
used to finance certain authorized projects for the District.

The interest rate on the 2010A Bonds shall not exceed 12% per annum and shall be as set forth in
the 20104 Bond Resolution.

6. Any action under this Bond Purchase Contract taken by the Authority, including payment for
and acceptance of the 2010A Bonds, and delivery and execution of any receipt for the 20104 Bonds and
any other instruments in connection with the closing on the Closing Date, shall be valid and sufficlent for
all purposes and binding upon the Authority, provided that any such action shall not impose any

obligation or lability upon the Authority other than as may arise as exprassly set forth in this Bond
Purchase Contract.,

7.1t is a condition fo the District’s sale of the 2010A Bonds and the obligation of the District to
deliver the 2010A Bonds to the Autherity, and to the Authority’s purchase of the 20104 Bonds and the
obligations of the Authority to accept delivery of and to pay for the 2010A Bonds, that the entire
agpregate principal amount of the 2010A Bonids authorized to be issued by the 2010A Bond Resolution
shall be delivered by the District, and accepted and paid for by the Authority, on the Closing Date.

8. The District has furnished some, but not all, of the information contained in the Qfficial
Statement and hereby authorizes the use of that information by the Authority in connection with the
public offering and sale of the Authority Bonds,

9. The District represents and warrants to the Authority that

(2) The District is a unified school district, duly organized and existing under the laws of
the State of California, and has, and on the Closing Date will have, full legal right, power and
authority (i} to enter into this Bond Purchase Contract, (i) to adopt or enler into the Proceedings,
(i) to issue, sell and deliver the 2010A Bonds to the Authority as provided herein, and (iv) to
carry oul and consumimnate the transactions on its part contemplated by this Bond Purchase
Contract, the Proceedings and the Official Statement;
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{b) The District has complied, and will on the Closing Date be in compliance in all
respects, with the Proceedings;

{c) By official action of the District prior to or concurrently with the acceptance hereof,
the District has duly adopted the 2010A Bond Resclution, has duly authorized and approved the
execution and delivery by the District of, and the performance by the District of the obligations
on its part centained in, the 20104 Bond Resclution, the 2010A Bonds and this Bond Purchase
Contract, and has duly authorized and approved the performance by the District of its
obligations contamed in the 2010A Bond Reseolution and the other Proceedings, and the
consummation by it of alf other fransactions on its part contemplated by the Official Statement;

() The execution and delivery of this Bond Purchase Contract and the 2010A Bonds, the
adoption of the 2010A Bond Resolition and the adoption or entering inte of the other
Proceedings, and compliance with the provisions of each thereof, and the carrying out and
constunination of the transactions on its part conteimplated by the Official Statement, will not
conflict with or constitute a breach of or a default under any applicable law or administrative
regulation of the State of California or the United States, or any applicable judgment, decree,
agreement or other instrument to which the District is a party or is otherwise subject;

{e) To the knowledge of the District, at the time of the District's acceptance hereof and at
all times subsequent thereto up to and including the Closing Date, with respect to information
describing the District and the Proceedings conducted by the District, the Cfficial Statement does
not and will not contain any untrue statement of a material fact or omit to state a material fact
required o be stated therein or necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading;

{£y Excepl as described iIn the Official Statement, there is no action, suit, proceeding or
investigation before or by any court, public board or body pending or, to the knowledge of the
District, threatened, wherein an uafavorable decision, ruling or finding would: (i} affect the
creation, organization, existence or powers of the District or the titles of its members and officers
to thelr respective offices, (i) enjoin or restrain the issuance, sale and delivery of the 20104
Bonds, the property tax revenues which secure the 2010A Bonds, o the pledge thereof under the
2010A Bond Resolution, (iii) in any way question or affect any of the rights, powers, duties or
obligations of the District with respect to the moneys pledged or to be pledged to pay the
principal of, premium, if any, or interest on the 2010A Bonds, (iv) in any way question or affect
any authority for the issuance of the 2010A Bonds, or the validity or enforceability of the 2010A
Ponds, the 2010A Bond Resotution or the other Proceedings, or (v} in any way question or affect
this Bond Purchase Contract or the transactions contemplated by this Bond Purchase Contract,
the Official Statement, the 2010A Bond Resolution, the other documents referred to in the Official

Statement, or any other agreement or instrument to which the District is a party relating to the
2010A Bonds;

(g) The District will furnish such information, execute such instrements and take such
other action in cooperation with the Authority, as the Authority may reascnably request, fo
quakify the Authority Bonds for offer and sale under the Blue Sky or other securities laws and
regulations of such states and other jurisdictions of the United States as the Authority may
designate, and will assist, if mecessary therefor, in the continuance of such qualifications in effect
as long as required for the distribution of the Authority Borgls; provided, however, that the
District shall not be required to qualify as a fereign corporation or to file any general consents to
service of process under the laws of any state;
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{h) The issuance and sale of the 20104 Bonds is not subject o any transfer or other
documentary stamp taxes of the State of California or any political subdivision thereof;

{1} The District has not been notified of any listing or proposed listing by the Internal
Revenue Service fo the effect that the District is a bond issuer whose arbitrage certitications may
not be relied upon; and ‘

(i} Any certificate signed by any official of the District authorized to do so shall be
deemed a representation and warranty by the District to the Authority as to the statements made
therain.

10. If between the date of this Bond Purchase Cantract and the date ninety (20} days after the
Closing Date an event occurs which is materially adverse to the purpose for which the Official Statement

i5 to be used which is not disclosed in the Official Statement, the District shall notity the Authority of
such fact.

11, AL8:00 AM., Pacific Time, on the Closing Date, or at such other time or on such othet date as
is mutually agreed by the District and the Authority, the District will deliver the 2010A Bonds to the
Trustee, on bebalf of the Authority, in definitive form, duly exectted, together with the other documents
hereinafter mentioned, and, subject to the terms and conditions hereof, the Authority will accept such
delivery and pay the purchase price of the 2010A Bonds, as referenced in paragraph 2 herecf, but solely
from the available proceeds referenced in paragraph 4 heveof, by wire transfer or other funds which are
good funds on the Closing Date payable to the order of The Bank of New York Mellon Teust Company,
N.AL, as paying agent. Delivery and pavment, as aforesaid, shall be made at such place as shait have heen
mutually agreed upon by the District and the Authority,

12. The Authority has entered into this Bond Purchase Contract in reliance upon the
representations, warranties and agreements of the District contained herein and to be contained in the
documents and instruments to be delivered on the Closing Date, and upon the performance by the
District of its obligations hereunder, both as of the date herecf and as of the Closing Date. Accordingly,
the Authority’s obligations under this Bond Purchase Contract te purchase, o accept delivery of and to
pay for the 2010A Bonds shall be subject to the performance by the District of its obligations to be

performed hereunder and under such documents and instruments at or prior to the Closing Date, and
shall alse be subject to the following conditions:

(a} The representations and warranties of the District contained herein shall be true and
correct on the date herecf and on and as of the Closing Date, as if made on the Closing Date;

{b) On the Closing Date the Proceedings shall be in {ull force and effect, and shall not
have been amended, modified or supplemented, and the Official Statement shall not have been
amended, modified or supplemented, except in either case as may have been agreed to by both
the Authority and the Qriginal Purchaser; '

{c) As of the Clesing Date, all official action of the District relating to the Proceedings
shall be in full force and effect, and there shall have been taken all such actions as, in the opinion
of Quint & Thimmig LLP, bond counsel ("Bond Counsel”), shall be necessary or appropriate in
connection therewith, with the issuance of the Authority Bonds and the 2010A Bonds, and with
the transactions contemplated hereby, all as described in the Official Statement;

(<l The Authority shall have the right to terminate the Authority’s obligations under this
Bond Purchase Contract to pwchase, to accept delivery of and to pay for the 2010A Bonds by
notifying the District of its election ta do se if, after the execufion hereof and prior to the Closing
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Drate: (1 wither the marketability of the Authority Bonds or the market price of the Authority
Bonds, in the opinion of the Authority, has been materially and adversely affected by any
decision issued by a court of the United States (including the United States Tax Court) or of the
State of California, by any ruling or regulation {final, temporary or proposed) issued by or on
behalf of the Department of the Treasury of the United States, the Internal Revenue Service, or
other governmental agency of the United States, or any governmenial agency of the State of
Californda, or by a tentative decision with respect to legislation reached by & comumittes of the
House of Representatives or the Senate of the Congress of the United States, or by legislation
enacted by, pending in, or favorably reported to either the House of Representatives or the Senate
of the Congress of the United States or either house of the Legislature of the State of California, or
formally proposed to the Congress of the United States by the President of the United States or to
the Legislature of the State of California by the Governor of the State of Califernia in an executive
comimunication, affecting the tax status of the Authority or the District, their property or income,
their bonds (including the Authority Bonds) or the interest thereon, or any tax exemption granted
or authorized by the Bond Law; (it} the United States shall have become engaged in: hostilities
which have resulted in a declaration of war or natonal emergency, or there shall have occurred
any other cuthreak of hostilities, or a local, national or international calamity or crisis, financial or
otherwise, the effect of such outbreak, calamity or crisis being such as, in the reasonable opinion
of the Authority, would affect materially and adversely the ability of the Authority to market the
Authority Bonds (it being agreed by the Authority that there is no outbreak, calamity or crisis of
such a character as of the date hereof); (i) there shall have occurred a general suspension of
tracing on the New York Stock Exchange or the declaration of a general banking moratorium by
the United States, New York State or California State authorities; (ivy there shall have occurred a
withdrawal or downgrading of any rating assigned to any securities of the District by a national
municipal bend rating agency; (v} any Federal or California court, authority or regulatory body
shall take action materially and adversely affecting the ability of the District to receive property
tax revenues as contemplated by the Official Statenient; or (vi) an event described in paragraph
10 hereof oecurs which in the opinion of the Authority requires a supplement or amendment to
the Official Statement; and

{e) On or prior to the Closing Date, the Authority shall have received each of the
following documents:

{1) Opinicn or epinions, in form and substance satisfactory to Bond Counsel,
dated as of the Closing Date, of Bond Counsel to the District approving the validity of the
2010A Bonds;

(2} A letter or letters of Bond Counsel, dated the date of the Closing and
addressed to the Authority, to the effect that the opinion refetred to in the preceding
subparagraph (1) may be relied upon by the Authority to the same extent as if such
opinion were addressed to i

(3) A supplementary opinfon or opinions, dated the dale of the Closing and
addressed to the Authority, of Bond Counsel to the effect that (ij this Bond Purchase
Contract has been duly anthorized, execuled and delivered by, and, assuming due
authorization, execution and delivery by the Authority, constitutes a legal, valid and
binding agreement of the District enforceable in accordance with iis terms, except as such
enforceability may be limited by bankruptcy and tnsolvency proceedings or by the
application of equitable principles if equitable remedies are sought; and (i) the 2010A
Bonds are not subject to the registration requirements of the Securities Act of 1933, as
amended, and the 2010A Bond Resolution is exempt from gualification under the Trast
Indenture Act of 1939, as amended;
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) A certifficate or certificates daled the Closing Date, addressed to the
Autherity, signed by a District official having knowledge of the facts to the effect that:

(iy The representations and warranties of the District contained herein
are frue and correct in all material respects on and as of the Closing Date as if
made on the Closing Date;

(11} Except as described in the Official Statement, there is no action, suit,
proceeding or investigation before or by any court, public board or body
pending or threatened, wherein an unfaverable decision, ruling or finding
would: (A) affect the creation, organization, existence or powers of the District,
or the titles of its members and officers to their respective offices, (B) enjoin or
restrain the issuance, sale and delivery of the 20104 Bonds, the property tax
revenues oy any cther moneys or property pledged or to be pledged under the
2010A Bond Resolution, or the pledge thereof, (C) in any way question or affect
any of the rights, powers, duties or obligations of the District with respect to the
moneys and assels pledged or to be pledged to pay the principal of, premium, if
any, or interest on the 20T0A Bonds, (D) in any way question or affect any
authority for the issuance of the 2010A Bonds, or the validity or enforceability of
the 2010A Bonds or the Proceedings, or (E) in any way guestion or affect this
Bond Purchase Contract or the transactions on the part of the District
contemplated by this Bond Purchase Contract, the Proveedings, the Official
Statement or the documents referred to in the Official Statement;

(il The District has complied with &l agreements, covenants and
arrangements, and satisfied all conditions, on ils part to be complied with or
satisfied hereunder, under the 2000A Bond Resolution on or prior to the Closing
Date; and

{iv) To the best of its knowledge, no event affecting the District has
occurred since the date of the Official Statement which sheuld be disclosed in the
Official Statement for the purposes for which 1t is necessary to disclose therein in
order to make the stateinents with respect to the District or the 20104 Bonds not
misleading in any respect;

{5) An opinion or opinions, dated the Closing Date and addressed to the
Autherity, of the District’s General Counsel, that, except as described in the Official
Statement, there is po action, suit, proceeding or investigation before or by any court,
public board or body pending or threatened, wherein an unfavorable decision, ruling or
finding would: (i} affect the creation, organization, existence or powers of the District, or
the titles of its members and officers to their respective offices; (ii} enjoin or restrain the
issuance, sale and delivery of the 2010A Bonds, the receipt of property tax revenues or
any other moneys or property pledged or to be pledged under the Proceedings or the
pledge thereof; (iii) in any way question or affect any of the rights, powers, duiies or
obligations of the District with respect to the moneys and assets pledged or to be pledged
to pay the principal of, premiwm, if any, or intérest on the 20104 Bonds; (iv) in any way
question or affect any authority For e issuance of the 2030A Bonds, or the validity or
enforceability of the 201047 Bom[sa or {v) in any way question or affect this Bond
Purchase Contract or the transactions on the part of the District contemplated by this
Bond Puwrchase Contract, the Official Statement or the docinents referred to in the
Official Statement; and
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(6) Such additional legal opinions, certificates, instruments and documents as the
Authority may reasonably request to evidence the truth and accuracy, as of the date
hereof and as of the Closing Date, of the District’s representations and warranties
contained herein and of the statements and information contained in the Official
Statement.

In addition to the foregoing, the District shall on the Closing Date provide the
Proceedings, certified by authorized officers of the District as true copies and as having been

adopted or executed (as applicable), with only such amendments, modifications or supplements
as may have been agreed to by the Authority.

All of the opinions, letters, certificates, instruments and other documents mentiored above or
elsewhere in this Bond Purchase Contract shall be deemed to be in compliance with the provisions hereof
if, but only if, they are in form and substance satisfactory to the Authority, but the approval of the
Authority shall not be unreasonably withheld. Receipt of, and payment for, the 2010A Bonds shall
constitute evidence of the satisfactory nature of such as to the Authority. The performance of any and all
abligations of the District hereunder and the performance of any and all conditions coutained herein for

the benefit of the Authority may be waived by the Executive Director of the Authority in his sole
discretion.

If the District shall be unable 1o salisfy the conditions to the obligations of the Authority to
purchase, accept delivery of and pay for the 2010A Bonds contained in this Bond Purchase Contract, or if
the obligations of the Authority to purchase, accept delivery of and pay for the Authority Bonds shall be
terminated for any resson permitted by this Bosd Purchase Contract, this Bord Purchase Contract shall
terminate, and neither the Authority nor the District shall be under further obligation hereunder, except
that the respective obligations of the District and the Authority set forth in paragraphs 13 and 14 hereof
shall continue in full force and effect.

13. The Authority shall be under no ebligation to pay, and the District shall pay all expenses of
the District and the Authority incident to the performance of the District’s and the Authority’s obligations
herevnder including, but not limited to: {i} the cost of the preparation of, and all other costs of Issuance
of, the 2010A Bonds and the Authority Bonds; (ii) the fees and disbursements of Bond Counsel; and (i)
the fees and disbursements of accountants, advisers and of any other experts or consultants retalned by
the District or the Authority.

14. The Authority and the District hereby confirm that the purchase of the 2010A Bonds by the
Authority hereunder will not vielate any of the restrictions set forth in section 6392.5 of the Bond Law,

15. The District hereby agrees to pay all costs of administration of the Authority and the Trustee
related to the Authority Bonds.

16. This Bond Purchase Contract is made solely for the benefit of the District and the Authority
(including their successors and assigns), and no other person shall acquire or have any right hereunder or
by virtue hereof. All of the District’s representations, warranties and agreements contained in this Bond
Purchase Contract shall remain operative and in full force and effect regardiess of: (i} any investigations
made by or on behalf of the Authority or the Trustee, or (3} delivery of and payment for the 20104 Bonds
pursuant to this Bond Purchase Cantract. The agreements contained in this paragraph and in paragraphs
13, 15 and 17 hereof shall survive any termination of this Bond Purchase Contrack.

17. To the extent permitted by law, the Disirict agrees o indemnify and hold harmless the
Authority and each person, if any, who conirols (as such term is defined in Section 15 of the Securities Act
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of 1933, as amended) the Authority and the officers, agents, members and employees of the Authority
against any and all judgments, fosses, claims, damages, liabilities and expenses (i) arising out of any
stafement or information in the Official Statement, except [or information set forth under the headings
“THE AUTHORITY” and “ABSENCE OF MATERIAL LITIGATION- The Authority”, that is or is alleged
o be unirue or incorvect in any material respect or the omission or alleged omission therefrom of any
statement or information that should be stated therein or that is necessary to make the statements therein,
except for irformation set forth under the headings "THE AUTHORITY” and “ABSENCE OF
MATERIAL LITIGATION- The Authority”, not misleading in any material respect, and (if) to the extent
of the aggregate amount paid in settlement of any litigation commenced or threatened arising from a
claim based upon any such untree statement or omission if such sétflement is effected with the written
consent of the District. In case anv claim shall be made or action brought against the Auathority or any
controlling person based upon the Official Statement for the Authority Bonds for which indemmnity may
be sought against the District, as provided above, the Authority shall promplly notify the District in
writing setting forth the particulars of such claim or action and the Disirict shall assume the defense
thereof, including the retaining of counsel acceptable to the Authority and the payment of all expenses.
The Authority or any such controlling person shall have the right to refain separate counsel in any such
action and o participate in the defense thereof but shall bear the fees and expenses of such counsel unless
(1) the District shall have specifically authorized the retaining of such counsel or (i) the parties to such
suit include the Authority or such controlling person or persons, and the District and the Authority or
such controlling person or persons have been advised by such counsel that one or more legal defenses
may be available le if or them which may not be available to the District, in which case the District shall

not be entitled to assume the defense of such suit notwithstanding its obiigation to bear the fees and
expenses of such counsel.

18. This Bond Purchase Contract may be executed by the parties hereto in separate counterparts,
each of which when so executed and delivered shall be an original, but all such counterparts shall
together constitute but one and the same instrument.

19. In case any one or more of the provisions contained herein shall for any reason be held fo be
invalid, illegal or unenforceable in any respect, such invalidity, illegality or unenforceability shall not
affect any other provision hereof.

20. The wvalidity, interpretation and performance of this Bond Purchase Contract shall be
governed by the laws of the State of California.
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IN WITNESS WHEREQF, the Authority and the District have each caused this Bond Purchase
Contract to be executed by their duly authorized officers all as of the date first above written.

PITTSBURG UNIFIED SCHOOL DISTRICT
FINANCING AUTHORITY

By

(e

Name
Title

Aliam L. WG

B oard- Q(ﬁ‘?{&aM)

PITTSBURG UNIFIED SCHOQL DISTRICT

Tlt[fa

Clele @4' Tt ?;ocw"
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EXHIBIT A

PRINCIPAL AMOUNTS AND INTEREST RATES

REDEMPTION PROVISIONS
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EXHIBIT D

FORM OF AUTHORITY BOND PURCHASE AGREEMENT

i 51

Pittsburg Unified School District Financing Authority
2000 Railroad Avenue
Pittsburg, California 94565

Pittsburg Unified School District
2000 Raflroad Avenue
Pittsburg, California 94565

Ladies and Gentlemen:

George K. Baum & Company (the “Underwriter”) offers to enter into this bond purchase
agreement (this “Bond Purchase Agreement”) with the Pittsburg Unified School District Financing
Authority {the “Authority”) and the Pittsburg Unilied Scheol District (the "District”), which will be
binding upon the Authority, the District and the Underwriter upon the aceptance hereof by the
Authority and the District. This offer is made subject to its acceptance by the Authority and the District
by execution of this Bond Purchase Agreement and its delivery to the Underwriter on or before 5:00 .M.,
California Hme, on the date hereof, or at such later time or on such later date as shall have been consented
to by the Underwriter. Capitalized terms used in this Bond Purchase Agreement and not otherwise

defined herein shall have the respective meanings given to such terms in the Indeniure {as defined
below).

Section 1. Purchase_and Sale. Upon the terms and conditions and upon the basis of the
representations, warranties and agreements hereinafter set forth, the Underwriter hereby agrees to
purchase from the Authority for offering to the public, and the Awuthority hereby agrees to sell to the
Underwriter for such purpose, all (but not less than all) of the $60,000,000 aggregate principal amount of
the Authorily’s Pittsburg Unified School Dishict Financing Authority 2011 General Obligation Revenue
Bonds {Pittsburg Unified School District Bond Program) (the “Bonds”), at a purchase priceof 5____

(being equal to the aggregate principal amount thereof, less an underwriter’s discount of §__
plus a net original issue premiwm of $

_ L and

S

The Authorify and the District hereby acknowledge and agree that {a) the purchase and sale of
the Bonds pursuant to this Bond Purchase Agreement is an arm’s-length commercial transaction between
the Authority and the District and the Underwriter; (b) in connection therewith and with the discussions,
undertakings and procedures leading up to the consummation of such ransaction, the Underwriter is
and has been acting solely as a principal and is not acting as the agent or fiduciary of the Authority or the
District; {©) the Underwriter has not assumed an advisory or fiduciary responsibility in favor of the
Authority or the District with respect to the offering and sale of the Bonds or the discussions,
undertakings and procedures leading thereto (iyrespective of whether the Underwriter has provided
other setvices or is currently providing other services o the Aufhority or the District on other matters)
and the Underwriter has no obligation to the Authority or the District with respect to the offering and
sale of the Bonds except the obligations expressly set forth in this Bond Purchase Agreement; and (d) the
Autherity or the District have their own legal, financial and other advisors to the extent they have
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deemed appropriate, in connaction with the Bonds and the matters contemplated by this Bond Purchase
Agreement.

Section 2. Description of the Bonds. The Bonds shall be issued pursuant to an Indenture of Trust
(the "Indenture”), dated as of July 1, 2011, by and between the Authority and The Bank of New Yoik
Mellon Trust Company, N.A., San Francisco, California, as frustee (the “Trustee™), the Marks-Roos Local
Bond Pooling Act of 1985 {the "Law™), and a resolution of the Authority adopled on June 22, 2011 (the

“Authority Resolution”). The Bonds shall be as described in the Indenture and the official statement
dated the date hereof relating to the Bonds (which, together swith all exhibits and appendices included
therein or attached thereto and such amendments or supplements thereto which shall be approved by the
Underwriter, the Authority and the District, is herein called the “Official Statement”). The proceeds of the
Bonds shall be applied by the Authority to (a) finance the purchase of the Pittsburg Unified School
District General Obligation Bonds, Election of 2006, Series C {the “2006 District Bonds”), issued by the
District pursuant to its Resolution No. __, adopted on June 22, 2011 (the “2006C Bond Resolution”), and
(b) finance the purchase of the Pittsburg Unified School District General Obligation Bonds, Election of
2010, Series A {the "2010 District Bonds"), issued by the District pursuant fo its Resolution No. __,
adopted on June 22, 2011 (the "2010A Bond Resolution”).

Seetion 3. Public Offering. The Underwriter agrees to make a bona fide public offering of the
Bonds initially at the public offering prices (or yields) set forth on Appendix A attached hereto and
incorporated herein by reference. Subseguent to the initial public offering, the Underwriter reserves the
right to change the public offering prices {or vields) as it deems necessary in connection with the
marketing of the Bonds, provided that the Underwriter shall not change the interest rates set forth on

Appendix A. The Bonds may be offered and sold to certain dealers at prices lower than such initial public
offering prices.

Secian 4, Delivery of Official Statement. The Authority and the District have delivered or caused
to be delivered to the Undepwriter, prior to the execution of this Bond Purchase Agreement, copies of the
preliminary official statement, dated June 23, 2071, relating to the Bonds (the "Preliminary Official
Statement”). The Preliminary Official Statement is the official statement deemed final by the District tor
purposes of Rule 15c2-12 under the Securities Exchange Act of 1934 {the "Rule”) and approved for
distribution by resolutions of the Authority and the District, The District has executed and delivered to
the Underwriter a certification to such effect in the forn attached hereto as Appendix B,

Within seven (7) business days from the date hereof, the Authority and the District shall deliver
to the Underwriter such reasonable number of copies of the Official Statement as the Underwriter may
request. The Official Statement shall be executed onr behalf of the Authority and the District by an
authorized representative of the Authority and the District and dated the date hereof, and shall include
information permiited to be omitted by paragraph (b)(1) of the Rule and with such other amendments ot
supplements as shall have been approved by the Authority, the District and the Underwriter,

The Authority and the District hereby autherize the use of the Official Statement in connection
with the public offering and sale of the Bonds. The Authority and the District hereby ratify the use by the
Underwriter of the Official Statement, the Indenture and the other documents to which the Authority
and/or the Dhstrict is a party described in this Bond Purchase Agreement, including this Bend Purchase
Agreement, and all information contained therein, and all other documents, certificates, and statements
furnished by the Authority and the District to the Underwriter in connection with the transactions

contemplated by this Bond Purchase Agreement, or in connection with the offer and sale of the Bonds by
the Underwriter.

The District will undertake, pursuant to a continuing disclosure certificate (the "Continuing
Disclosure Certificate”), to provide certain annual financial information and notices of the occurrence of
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cerfain events, if material A description of this undertaking is set forth in the Preliminary Official
Statement and will alse be set forth in the final Official Statement.

Section 5. The Closing, At&00 as, California thime, on 20170, or at such other Hme or on
such earlier or later business day as shall have been mutually agreed upon by the Authority, the District
and the Linderwriter, the Authority will deliver (i) the Bonds in definitive form to the Underwriter at The
Depository Trust Company in New York, New York, or such other location as may be specified by the
Underwriter, with CUSIP identification numbers printed thereon, in fully registered form and registered
in the name of Cede & Co,, and (ii} the closing documents listed in Section 8 hereof at the offices of Quini
& Thimmig LLP in San Prancisco, California, or another place to be mutually agreed upon by the
Authority, the District and the Underwriter. The Underwriter will accept such delivery and pay the
purchase price of the Bonds as set forth in Section 1 hereof on such date by federal funds wire payable to
the order of the Trustee on behalf of the Aathority. This pavment and delivery, together with the delivery
of the afcrementioned documents, s herein called the "Closing.” The Bonds will be delivered in such
dénomindtions and deposited in the account or accounts specified by the Underwriter pursuant to
written notice delivered not later than five business days prior to the Closing.

Section 6. Representiations, Warrantes and Covenants.

{a) The Authority reprasents, warrants and covenants to the Underwriter that

(i) Due Organization, Existence and Authority. The Authority is a joint exercise of
powers authority duly organized and existing under the laws of the State of California, with full
right, power and authority to execute, deliver and perform iis obligations under this Bond
Purchase Agreement, the Indenture, the bond purchase agreement, by and bebtween the
Authority and the District, pursuant to which the District agrees to sell to the Authority and the
Authority agrees to purchase from the District, the 2006C Bonds (the “2006C Purchase
Agreement”), the bond purchase agreement, by and between the Authority and the District,
pursuant to which the District agrees to sell to the Authority and the Autherity agrees to
purchase from the District, the 2010A Bonds (the “2010A Purchase Agreement”), and the Bonds
{together, the “Authority Documents”), and to carry out and consummate the bransactions on its
part contemplated by the Authority Documents and the QOfficial Statement.

{ii) Due Authorization and Approval. By all necessary official action of the Authority,
the Authority has duly authorized and approved the execution and delivery of, and the
perfermance by the Authority of its ebligations confained in, the Authority Documents and, as of
the date hereof, such authoerizations and approvals are In full force and effect and have not been
amended, modified or rescinded. The Authority has taken such actons as are necessary [o cause
the Authority Documents, when executed and delivered, to constitute the legally valid and
binding obligations of the Authority enforceable upon the Authority in accordance with their
respective  terms, except as enforcement may be limited by bankrupicy, insolvency,
reorganization, moeratorium or similar laws or eguitable principles relating to or affecting
creditors” rights generally, The Auathority has complied, and will at each Closing be in
compliance in all respects, with the terms of the Authority Documents.

{iti) Official Statement Accurate and Complete. The information with respect to the
Authority, the Authority Dociments and. the Bonds in the Preliminary Official Statement was as
of its date, and the information with respect to the Authority, the Authority Documents and the
Bonds in the final Official Statement is, and at all Himes subsequent to the date of the final QOfficial
Statement up to and including each Closing will be, true and correct in all material respects, and
the Preliminary Official Statement and the final Official Statement contain, and up to and
including each Closing will contain, no misstatement of any material fact with respect to the
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Authority, the Bonds and the Authority Documents and do not, and up to and including each
Closing will not, omit anv statement necessary to make the statements contained therein with
respect to the Authority, the Bonds and the Authority Documents, in the light of the
ircumstances in which such statements were made, not misleading,

(iv} Underwriter's Consent to Amendments and Supplements to Official Statement.
The Authority agrees that, if at any time within 90 days from the Closing any event of which it
has actual knowledge occurs as a result of which the Official Statement as then in effect would
include any untrue or misleading statement of a material fact or omit to state any material fact
necessary to make the statements therein not misleading, the Authorily shall promptly notify the
Underwriter and cooperate in the preparation of an amendment or supplement to the Official
Statement which will correct such statement or omission. During such period, the Authority
agrees fo so amend or supplement the Official Statement and shall effect such amendment or
supplement whenever requested by the Underwriter when in the reasonable judgment of the
Underwriter such amendment or supplement s required. During such period, the Authority
shall promptly advise the Underwriter of the institution of any action, suit, proceeding, inquiry
ot investigation seeking to prohibit, restrain or otherwise affect the use of the Qfficial Statement
in connection with the offering, sale or distribution of the Bouds,

{(v) No Breach or Default. As of the time of acceptance hereof and as of the time of the
Closing, the Authority is not and will not be in breach of or in default under any applicable
constitutional provision, law or administrative rule or regulation of the State of California or the
United States, or any applicable judgment or decree or any trust agreement, loan agreement,
bond, note, resolution, ordinance, agreement or other instrument to which the Authority is a
party or is otherwise subject, and no event has occurred and is confinuing which, with the
passage of thme or the giving of notice, or both, would constitute a default or event of default
uneler any such instrument; and, as of such times, except as disclosed in the Official Statement,
the authorization, execution and delivery by the Authority of the Authority Documents and
compliance by the Authority with the provisions of each of such agreements or instruments do
not and will not conflict with or constitute a breach of or default under any applicable
constitutional provision, law or administvative rule or regulation of the State of California or the
United States, or any applicable judgment, decree, license, permit, trust agreement, loan
agreement, bond, note, resclution, ordinance, agreement or other instrument to which the
Authority (or any of its officers in their respective capacities as suchj is subject, or by which it or
any of its properties is bound, nor will any such authorization, execution, delivery or compliance
resttt in the creation or imposition of any lien, charge or other security interest or encumbrance
of any nature whatsoever upon any of its assets or properties or under the terms of any such law,
regulation or instrument, except as may be provided by the Authority Documents.

{vi) No Litigation. As of the time of acceptance hereof and the Closing, except as
disclosed in the Official Statement, no action, suit, proceeding, inquiry or investigation, at Jaw or
in equity, before or by any cowt, government authority, public board or body, is pending with
respect to which the Authority has been served with process or is known by the Authority to be
threatened (A) in any way guestioning the existence of the Authority or the titles of the officers of
the Authority to their respective offices; (B} affecting, contesting or seeking to prohibit, restrain or
enjoin the issuance or delivery of any of the Bonds, or the payment or collection of any amounts
pledged or to be pledged to pay the principal of and inferest on the Bonds, or in any way
contesting or affecting the validity of the Bonds, the District Bonds or the Authority Documents
or the consummation of the transactions contemplated thereby, or contesting the exclusion of the
interest on the Bonds from taxation or contesting the powers of the Authority to pledge the
revenues securing the Bonds; (C) which may result in any material adverse change relating to the
Authority; or (D} contesting the completeness or accuracy of the Preliminary Official Statement or
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the final Official Statement or any supplement or amendment thereto or asserting that the
Preliminary Official Statement or the final Offictal Statement contained any untrue statement of a
material fact or omitted to state any material fact required o be stated therein or necessary to
make the statements therein, m the light of the circumstances under which they were made, not
misleading, and there is no known basis for any action, suil, proceeding, inguiry or investigation
of the nature described in clauses (A) through (I2) of this sentence.

(vii} Preliminary Official Statement. For purposes of the Rule, the Authority has
heretofore deemed final the Preliminary Official Statement prior to its use and distribution by the
Underwriter, except for the information specifically permitted to be omitted by paragraph (b)(1)
of the Rule,

(viii} Further Cooperation; Blue Sky. The Auathority will furnish such information,
exectute such instruments and take such other action in cooperation with the Underwriter and at
the expense of the Underwriter as the Underwriter may reasonably request in order (A} to gualify
the Bonds for offer and sale under the Biue Sky or other securities laws and regulations of such
states and other jurisdictions of the United States as the Underwriter may designate, and (B) to
determine the eligibility of the Bonds for investment under the laws of such states and other
jurisdictions, and will use its best efforts to continee such qualifications in effect so long as
required for the distribution of the Bonds, provided, however, that the Authority will not be
required to execute a special or general consent tu service of process or qualify as a foreign
corporation in connection with any such quakification in any jurisdiction.

{ix) Consents and Approvais. All authorizations, approvals, licenses, permits, consents,
elections, and orders of or filings with any governmental authority, legislative body, board,
Dhstrict or conumission having jurisdiction in the matters which are required at Closing for the
due authorization of, or which would constitute a condition precedent to or the absence of which
would adversely affect the due performance by the Authority of, its ebligations in connection
with the Authority Documents have been daly obtained or made and are in full force and effect.

{x) No Other Bonds. Between the dale of this Bond Purchase Agreement and the date of
the Closing. the Authority will not offer or issue any bonds, notes or other obligations for
borrowed money which involve the District unless it notifies the Underwriter in writing prior to
such offer or issue, of the amount thereof.

{(xi} No Transfer Taxes. The issuance and sale of the Bonds is not subject to any transfer
er othet documentary stamyp taxes of the State or any political subdivision thereof.

{xit) No Adverse IRS Listing. The Authority has not been notified of any listing or
proposed listing by the Internal Revenue Service to the effect that the Authority is 2 bond issuer
whose arbitrage certifications may not be relied upon.

(xit) Certificates. Any certificate sighed by auy authorized officer of the Authorily and
delivered to the Underwriter in connection with the issuance and sale of the Bonds shall be
deemed to be a representation and covenant by the Authority to the Underwriter as to the
statements made therein,

{xiv) Bond Proceeds. The Authority will apply the proceeds of the Bonds in accordance
with the Indenture.
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(b) The District represents, warrants and covenants to the Underwriter and the Authority that:

(i) Due Organization, Existence and Authority. The District is a school district, duly
arganized and existing under the laws of the State of California, with full right, power and
authority to execute, deliver and perform its obligations under this Bond Purchase Agreement,
the 2006C Bond Reselution, the 20010A Bond Resolution, the 2006C Purchase Agresment, the
2010A Purchase Agreement and the Continuing Disclosure Certificate (together, the “District
Decuments”) and to carry out and consummate the transactions on its part contemplated by the
District Documents and the Official Statement.

(i) Due Authorization and Approval. By all necessary official action of the District, the
Uistrict has duly authorized and approved the execution and delivery of, and the performance by
the District of its obligations contained in, the Distvict Documents and, as of the date hereof, such
authorizations and approvals are in full force and effect and have not been amended, modified or
rescinded. When executed and delivered, the District Documents will constitute the legally valtd
and binding obligations of the District enforceable upon the District in accordance with their
respective  terms, except as enforcement may be limited by bankrupicy, insolvency,
reorganization, moratorium or similar laws or equitable principles relating to or affecting
creditors” rights generally. The District has complied, and will at each Closing be In compliance
i all respects, with the terms of the District Documents,

(iiiy Official Statement Accurate and Complete. The information with respect to the
District, the District Documents and the District Donds in the Preliminary Official Statement was
as of its date, and the information with respect to the District, the District Documents and the
District Bonds in the final Official Statement is, and at all times subsequent to the date of the final
Official Statement up o and including each Closing will be, true and correct in all material
respects, and the Preliminary Official Statement and the final Official Statement contain, and ap
to and including each Closing will contain, no misstatement of any material fact swith respect to
the District, the District Bonds and the District Docuwments and do not, and up to and including
each Closing will not, omit any statement necessary to make the statements contained therein
with respect to the District, the District Bonds and the District Documents, in the light of the
circamstances in which such statements were made, not misleading.

{iv) No Breach or Default. As of the time of acceptance hereof and as of the time of the
Closing, the District is not and will pot be in breach of or in default under any applicable
constitational provision, law or administrative rule or regulation of the State of California or the
United States, or any applicable judgment or decree or any trust agreement, loan agresment,
bond, note, resolution, ordinance, agreement or other instrument to which the District is a party
or is otherwise subject, and no event has occurred and is continuing which, with the passage of
time or the giving of notice, or both, would constitute a default or event of default under any
such instrument; and, as of such times, except as disclesed in the Official Statement, the
authorization, execution and delivery by the District of the District Decuments and compliance
by the District with the provisions of each of such agreements or instruments do not and will not
conflict with or constitute a breach of or default under any applicable constitubonal provision,
law or administeative rule or regulation of the State of California or the United States, or any
applicable judgment, decree, license, permil, trust agreement, loan agreemeént, bond, dote,
resclution, ordinance, agreement or other instiument to which the District (or any of its efficers
in their respective capacities as such} is subject, or by which it or any of its properties is bound,
nor will any such authorization, execution, delivery or compliance result in the creation or
imposition of any lien, charge or other security interest or encumbrance of any nature whatsoever
upon any of its assets or properties or under the terms of any such law, regulation or instrament,
except ag may be provided by the District Documents.
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(v} No Litigation, As of the Hme of acceptance hereof and the Closing, except as
disclosed in the Official Statement, no action, suit, proceeding, inquiry or investigation, at law or
in equity, before or by any cowrt, government authority, public board or body, is pending with
respect to which the District has been served with process or is known by the District o be
threatened (A} in any way questioning the existence of the District or the titles of the officers of
the District to their respective offices; (B) affecting, contesting or seeking to prohibit, restrain or
enjoin the issuance or delivery of any of the Bonds or the District Bonds, or the payment or
collection of any amounis pledged or to be pledged to pay the principal of and interest on the
Bonds or the District Bonds, ¢r in any way contesting or affecting the. validity of the Bonds, the
District Bonds or the District Documents or the consummation of the transactions contemplated
thereby, or contesting the exclusion of the interest on the Bonds from faxation or contesting the
powers of the District to pledge the revenues securing the District Bonds; {C) which may result in
any material adverse change relating to the Diskiict or (1)) contesting the completeness or
accuracy of the Preliminary Official Statement or the final Official Statement or any supplement
or amendment thereto or asserting that the Preliminary Official Statement or the final Official
Statement contained any unitrue statement of a material fact or omitted to state any material fact
required to be stated therein or necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading, and there is ro known basls for any

action, suif, proceeding, inquiry or investigation of the nature described in clauses {A} fhrough
(I3} of this sentence.

{vi) Consents and Approvals. A authorizations, approvals, licenses, permits, consents,
elections, and orders of or filings with any governmental authority, legislative body, board,
DMstrict or commission having jurisdiction in the matters which are required at each Closing for
the due authorization of, or which would constitute a condition precedent to or the absence of
which would adversely affect the due performance by the District of, its obligations in conpection
with the District Documents have been duly chtained or made and are in full force and effect.

(vii) No Other Bonds. Between the date of this Bond Purchase Agreement and the date of
the Closing, the District will not offer or issue any bonds, notes or other obligations for borrowed
money involving general obligation bonds unless it notifies the Underwriter in writing prior to
such offer or issue, of the amount thereaof,

(viii) No Adverse IRS Listing. The District has not been notified of any listing or
proposed listing by the Infernal Revenue Service {o the effect that the District is a bond issuer
whose arbitrage certifications may nol be relied upon,

(ix) Certificates. Any ceértificate signed by any authorized officer of the District and
delivered to the Underwriter in connection with the issuance and sale of the Bonds shall be
deemed to be a representation and covenant by the District to the Underwriter as to the
statements made therein.

{xy Lien. The District Resoluions create a valid pladge of, liens upon and security
interests in the property tax revenues and the moneys in the funds and accounts established
pursuant to the District Resolutions pledged therein to the payment of the District Bonds.

Section 7. Closing Conditions. The Underwriler has entered into this Bond Purchase Agresment in
retiance upon the representations, warranties and covenants herein and the performance by the
Authority and the District of their respective obligations hereander, as of the date herecf, as of the date of
the Closing.
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The Underwriter’s obligations under this Bond Purchase Agreement to purchase and pay for the
Bonds at the Closing shall be subject to the following additional conditions:

{a) Bring-Diown Representation. The representations, warranties and covenants of the Authority
ant the District contained herein shall be true and correct at the date hereof and at the fime of the
Closing,

(b)Y Excented Agieements and Performance Thereunder, At the time of the Closing (i) the Authority
Documents and the District Documents shall be in full force and effect, and shall not have been amended,
modified or supplemented except with the written censent of the Underwriter, and (if) there shall be in
full foree and effect such resalutions as, in the opinion of Bond Counsel, shall be necessary in connection

with the transactions copntemplated by this Bond Puschase Agreement, the Official Statement, the
Authority Documents and the Dishrict Documents.

{v) Closing Documents. At or prior to the Clesing, the Underwriter shall receive each of the
documents identified in Section 8.

Section 8. Closing Documents. In addition to the other conditions to the Underwriter’s obligations
under this Bond Purchase Agreement to purchase and pay for the Bonds, at or before the Closing the
Underwriter shall receive each of the following documents, provided that the actual payment for the
Bonds by the Underwriter and the acceptance of delivery thereof shall be conclusive evidence that the
requirements of this Section 8 shall have been satisfied or waived by the Underwriter.

{a) Bond Opinien. An approving opinion of Bond Counsel dated the date of the Closing and
substantially in the form appended to the Official Statement, together with a letter from such counsel,
dated the date of the Closing and addressed to the Undevwriter, to the effect that the foregoing opinion
addvessed to fhe Authority may be relied upon by the Underwriter to the same extent as if such opinion
were addressed toif,

(b} Suppleimental Opinion. A supplemental opinion or opinions of Boad Counsel addressed to the
Underwriter, dated the date of the Closing, substantially to the following effect:

() The Authority Documents bave been duly autherized, executed and delivered by the
Authority and constitute the valid, fegal and binding agreements of the Authority, enforceable
upon the Authority in accordance with their respective terms.

{1f) The District Documents have been duly authorized, executed and delivered by the
District and constitute the valid, legal and binding agreemenis of the District enforceable upon
the District in accordance with their respective terms.

{ifl) The statements contained in the Official Statement (Including the cover page and the
Appendices therato), insofar as such statements purport to sumarize certain provisions of the.
Bonds, the Authority Documents, the District Documents and applicable Jederal tax law,
accurately summarize the information presenfed therein; provided that Bond Counsel need not
express any opinion with respect to any financial or statistical information contained therein.

{ivy The Bonds are exempt fromt registraiion usnider the Sécurities Act of 1933, as
amended, and the Indenture is exempt from qualification pursuant to the Trust Indenture Act of
1939, as amended.

() Trustee Counsel Opindon. The opinion of counsel to the Trustee, dated the date of the Closing,
addressed to the Underwriter, to the effect that

Exhibit D
Paget



(i) The Trustee is a national banking association, duly organized and validly existing
under the laws of the United States of America, having full power to enter into, accept and
adninister the trust created under the Indenture, in its capacity as paving agent for the 2006C
Bonds and the 2010A Bonds for the 2006C Bond Resolution and the 2010A Bond Resolution, the
paying agent/bond registrar/costs of issuance agreement, by and between the District and the
Trustee, as paving agent, transfer agent and bond registrar for the 2006C Bonds and as custodian
and disbursing agent for the payment of costs of issuance relating to the 2006C Bonds, and the
paying agent/bond registrar/costs of issuance agreement, by and between the District and the
Trustee, as paying agent, transfer agent and bond registrar for the 2010A Bonds 20T0A Bonds (the
“Trustee Documents”),

{ii} The Trustee Documents have been duly authorized, executed and delivered by the
Trustee and constitute the legal, valid and binding obligations of the Trustee enforceable in
accordance with their respective terms, except as enforcement thereof may be limited by
bankruptey, insolvency or other laws affecting the enforcement of creditors’ rights generally and
by the application of equitable principles, if equitable remedies are sought.

{iil) The Bonds have been validly authenticated and delivered by the Trustee.

{iv) No authorization, approval, consent or other order of any governmental entity or
regulatory authority having jurisdiction over the banking and trust activities of the Trustee that
has not been obtained is or will ba required for the valid authorizalion, execution and delivery of
the Trustee Documents by the Trustee or the performance by the Trustee of its obligations
thereunder,

(v} The execution and delivery of the Trustee Documents, and compliance with the
respective provisions thereel, will not conflict with or constitute a breach of or default vnder the
Trustee's duties or abligations under any layy, administrative regulation, court decree, resolution,
charter, by-laws, agreement, instrument or commitiment applicable to or binding upon the
Trustes.

{d} Authority Certificate. A certificate of the Authority, dated the date of the Closing, signed on
behalf of the Authority a duly authorized officer of the Authority to the effect that:

(i) The representaticns, warranties and covenants of the Authority contained hereio are
true and correct in all material respects an and as of the date of the Closing as if made on the date
of the Closing and the Authority has complied with all of the terms and conditions of this Bond
Purchase Agreement required to be complied with by the Authority at or prior to the dale of the
Closing.

(iiy No event affecting the Autharity has occurred singe the date of the Official Statement
which has not been disclosed therein or in any supplement or amendment thereto which event
should be disclosed in the Official Statement in order to make the statements therein, in the light
of the clrcumstances under which they were made, not misleading.

(iif) Except as otherwise disclosed in the Official Staterent and to the best knowledge of
the certifying officer of the Authority, there is no litigation, proceeding, action, suif, or
investigation at law or in equity before or by any court, governimental authority or body, pending
or threatened against the Anthority, challenging the creation, organization or existence of the
Authority, or the validity of the Authority Documents or seeking to restrain or enjoin the
issuance or repayment of the Bonds or in any way conlesting or affecting the validity of the
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Authority Documents or confesting the authority of the Authority to enter into or perform its
obligations under any of the Authority Documents, or under which a determination adverse to
the Authority would have a material adverse effect upon the financial condition or the revenues
of the Authority, or which, in any manner, questions the right of the Authority to use the
Revenues for repayment of the Bends or affects in any manner the right or ability of the
Authority to collect the Reventes.

{iv} The Authority has complied with all of the agreements and satisfied all of the
conditions on its part to be performed or satisfied pursuant to the Authority Documents at or
prior to the Closing.

{v} The Authority will use Bond proceeds to acquire the District Bonds as provided in the
indenture.

{e) District Certificate. A certificate of the District, dated the date of the Closing, signed on behalf
of the District by the Superintendent or other duly authorized officer of the District to the effect that:

(i} The representations, warranties and covenants of the District contained herein are true
and correct in all material respecis on and as of the date of the Closing as if made on the date of
the Closing and the District has complied with all of the terms and conditivns of this Bond
Parchase Agreement required to be complied wifh by the District at or prior to the date of the
Closing.

{il) No event affecling the District has occurred since the date of the Official Statement
which has not been disclosed therein or in any supplement or amendment thereto which event
should be disclosed in the Official Statement in order to make the statements therein, in the light
of the circumstances under which they were made, not misleading.

(it} The information regarding the District in the Official Statement is trae and correct,

{iv} The District has complied with all agreements and covenants, and satistied all
conditions, on its part to be complied with or satisfied under the District Documents at of prior o
the Closing,

{v} Except as otherwise disclosed in the Official Statement and to the best knowledge of
the Superintendent, there is no litigation, proceeding, action, suif, or investigation at law or in
equity before or by any court, governmental authority or body, pending or threatened against the
District, challenging the creation, organization or existence of the District, or the validity of the
District Documents or seeking to restrain or enjoin the repayment of the Bonds or the District
Bonds or in any way contesting or affecting the validity of the District Documents or contesting
the authority of the District to enter into or perform its obligations under any of the District
Documents, or under which a determination adverse to the District would have a material
adverse effect upon the financial condition or the revenues of the District, or which, in any
manner, questions the right of the District lo use the property tax revenues for repayment of the
District Bonds or affects in any manner the right or ability of the District to collect or pledge the
Tax Revenues.

(6) Trustee’s Cerlificate. A certificate of the Trustee, dated the date of the Closing, in form and
substance dcceptable to counsel for the Underwriter, to the following effect:
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(i) The Trustee is duly organized and existing as a naltional banking assedation in good
standing under the laws of the United States of America, having the full power and authority to
enter info and perform its duties under the Trustee Documents.

(ii) The Trostee is duly authorized to enter into the Trustee Decuments.

(ifiy To its best knowledge after due inquiry, there is no action, suit, proceeding or
investigation, at law or in equity, before or by any court or governmental authority public board
or body pending against the Trustee or threatened against the Trustee which in the reasonable
judgment of the Trustee would affect the existence of the Trustee or in any way contesting or
affecting the validity or enforceabitity of the Indenture or contesting the powers of the Trustee or
its authority to enter into and perform its obligation under the Truslee Documents.

{(iv) No authozization, approval, consent or other order of any governmental entity or
regulatory authority having jurisdiction over the banking and trust activities of the Trustee that
has nol been obtained is or will be required for the valid authorization, execution and delivery of
the Trustee Documents by the Trustee or the performance by the Trustee of its respective
ohligations thereunder.

{(v) The execution and delivery of the Trustes Documents, and compliance with the
respective provisions theveof, will not conflict with or constitizte a breach of or default under the
Trustee’s duties or obligations under any {aw, administrative regulation, court decree, resclution,
charter, by-laws, agreement, instrument or commitment applicable to or binding upon the
Trustee.

{vi) The Bonds have been validly authentivated and delivered by the Trustee.

{g) Form £8038-G. Evidence thal a federal tax information form 8038-G for the Bonds has been
prepared by Bond Counsel for filing.

(h} Newmbitrage Certifiente. A nonarbitrage certificate for the Bonds prepared by Bond Counsel
and satisfactory to the Underwriter,

(1) Docuwments. An oviginal executed copy of each of the District Documents and the Authoridy
Documents.

{7 Bond Ratings. Evidence that any ratings for the Bonds described in the Official Statemnent have
been obtained and ate in full force and effect as of the date of the Closing.

(k) Adiditional Dociinents. Such additional certificates, instruments and othér documents as Bond
Counsel, the Authority, the District or the Underwriter may reasonably deem necessary.

If the Authority and the District shall be unable to satisfy the conditions contained in this Bond
Purchase Agreement at the Closing, or if the obligations of the Underwriter shall be terminated for any
reason permitted by this Bond Purchase Agreement prior to the Closing, this Bond Purchase Agregment
shall terminate as of the date of the Closing and none of the Underwriter, the Authority or the District
shall be under further obligation hereunder, except as further set forth in Section 11 hereof. In the event
that the Underwriter fails (other than for a reason penmitied by this Bond Purchiase Agreement} to accept
and pay for the Bonds at the Closing, the amount of one percent (1%) of the principal amount of the
Bonds shall be full liquidated damages for such failure and forany and all defaults hereunder on the part
of the Underwriter, which amount shall be promptly paid by the Underwriter to the District, and the
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acceptance of such amount by the District shall constitute a full release and discharge of ali claims and
rights of the Authority and the District against the Underwriter.

Section 10. Termination Events. The Underwriter shall have the right to terminate this Bond
Purchase Agreement, without liability therefor, by notification o the Authotity and the District if at any
time bebween the date hereol and prior to the Closing:

(a) any event shall occur which causes any statement contained in the Official Statement to be
materially misleading or results in a fatlure of the Official Statement to state a material fact necessary to
make the statements in the Official Statement, in the light of the circumstances under which they were
made, not uiisleading; or

(b} the marketability of the Bonds or the market price thereol, in the opinion of the Underwriter,
has been materially adversely affected by an amendment to the Constitution of the United States or by
any legislation in or by the Congress of the United States or by the State, or the amendment of legislation
pending as of the date of this Bond Purchase Agreement in the Corigress of the United States, or the
recommendation to Congress or endorsement for passage (by press release, other form of notice or
otherwise) of legislation by the President of the United States, the Treasury Department of the United
States, the Internal Revenue Service or the Chalrman or ranking minority member of the Commitiee on
Finance of the United States Senate or the Committes on Ways and Means of the United States House of
Representatives, or the proposal for consideration of legislation by either such Committee or by any
member thereof, or the presentment of legislation for consideration as an option by either such
Comumittee, or by the staff of the Joint Committee on Taxation of the Congress of the United States, or the
favorable reporting for passage of legislation to efther Flouse of the Congress of the United States by a
Committee of such House to which such legistation has been referred for consideration, or any decision
of any Federal or State court ar any ruling or regulation (final, temporary or proposed) or official
statement on behalf of the United States Treasury Department, the Internal Revenue Service or other
federal or State authority materially adversely atfecting the federal or State tax status of the Authority, or
the interest on bonds or notes or obligations of the general character of the Bonds; or

(¢} any legislation, ordinance, rule or regulation shall be () enacted by an initiative of the volers
in the State or any political subdivision thereof, or (if) introduced in, or be enacted by any governmental
body, department or authority of the State or any political subdivision thereof, or a decision by any court
of competent jurisdiction within the State or any court of the United States shall be rendered which, in the
reasonable opinion of the Underwriter, materially adversely affects the market price of the Bonds; or

(cd) legislation shall be enacted by the Congress of the United States, or a decision by a court of
the United States shall be rendered, or a stop order, ruling, regulation or official statement by, or on
behalf of, the Securities and Exchange Commission or any other governmental authority having
jurisdiction of the subject matter shall be issued or made to the effect that the issuance, offering or sale of
obligations of the general character of the Bonds or District Bonds, or the issuance, offering or salé of the
Bonds or District Bonds, including alf underlying obligations, as contemplated hereby or by the Official
Statement, is in violation or would be in violation of, or that obligations of the genéral character of the
Bonds or District Bonds, or the Bonds or District Bonds, are not exempt from registration under, any
provision of the federal securities laws, including the Securities Act of 1933, as amended and as then in
affoct, or that the Indenture needs to be qualified under the Trust Indenture Act of 1939, as amended and
as then i effect; or

{) additional material restrictions notin force as of the date hereof shall have been imposed upon
trading In securities generally by any governmental authority or by any national securities exchange
which restrictions materially adversely afféct the Underwriter's ability to market or trade the Bonds; or
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{f) a general banking moratorium shall have been established by federal or State authorities; or

{g) the United States has become engaged in hostilities which have resulted in a declaration of
war or a national emergency or thete has occurred any other outbreak of hostilities or a national ov
international calamity or crisis, or there has occurred any escalation of exdsting hostilities, calamity or
crisis, financial or otherwise, the effect of which en the financial markets of the United States being such
as, in the reasonable opinion of the Underwriter, would affect materially and adversely the ability of the
Underwriter to market the Bonds; or

(h) any rating of the Bonds shall have been downgraded, suspended or withdrawn by a national
rating service, which, in the Underwriter's reasonable opinion, wmaterially adversely affects the
marketability or market price of the Bonds; or

(i) the commencement of any action, suit or proceeding described in Sections 6{a)(vi), 6{b}{v) or
B(c){V) (with respect to the Authority or the District) hereof which, in the judgment of the Underwriter,
materially adversely affects the market price of the Bends; or

(i) there shall be in force a general suspension of trading on the New York Stock Exchange.

Section 11, Expenses. The Underwriter shall be under no obligation to pay and the District shall
pay or cause to be paid the expenses incident to the performance of the obligations of the Authority and
the District hereunder inchiding but not imited to the costs of the preparation and printing, or other
reproduction (for distribution on or prier to the date hereof} of the Authority Documents and the District
Docuwments and the cost of preparing, printing, issuing and delivering the definitive Bonds; the fegs and
disbursements of any counsel, financial advisors, accountants or other experts or consultants retained by
the Authority or the Dislrict; the fees and disbursements of Bond Counsel and Disclosure Coungel; the
cost of printing of the Preliminary Offictal Statement and any supplements and amendments thereto and
the cost of printing of the Official Statement, including the requisite number ol copies thereof for
distribution by the Underwriter; and verification agent fees, the fees of DTC or the Authority and
premiums for the Bond Insurance Policy.

The Underwriter shall pay and neither the Authority or the District shall be under any obligation
to pay all expenses incurved by it in connection with the public offering and distribution of the Bonds
(other than the costs of printing the Preliminary Official Statement and Official Statement) including all
out-of-pocket expenses of the Underwriter, including travel and other expenses, CUSIP Service Bureau
charges, California Debt and Investment Advisory Commission fees and any fees charged by the
Municipal Securities Rulemaking Board.

Section 12. Nolice. Any notice or other communication to be given to the Authority or the District
under this Bond Purchase Agreement may be given by delivering the same in writing to such respective
enfity at the address set forth on the first page hereof. Any notlice or other communication to be given to
the Underwriter under this Bond Purchase Agreement may be given by delivering the same in writing to:
Ms. Lynn Paquin, Executive Vice President, George K. Baum & Company, 555 Capitol Mall, Suite 700,
Sacramento, CA 95814,

Sectiont 13. Entire Agreement. This Bond Purchase Agreement, when accepted by the Authority
and the District, shall constitute the entire agreement among the Authority, the District and the
Underwriter with respect to the suibject matter hereof and is made solely for the benefit of the Authority,
the Diskrict and the Underwriter {inciuding the successors or assigns of any Underwriter). No other
person shall acquire or have any right hereunder by virtue hereof, except as provided herein. All the
Authority’s and the District's representations, warrantles and agreements in this Bond Purchase
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Agreement shall remain operative and in full force and effect, regardiess of any investigation made by or
on behalf of the Underwriter.

Section 14. Survival of Representations and Warrantjes. All representations and warranties of the
parties made in, pursuant to or in connection with this Bond Purchase Agreement shali survive the
execufion, delivery or termination of this Bond Purchase Agreement, notwithstanding any investigation
by the parties. All statements contained in any certificate, instrument or other writing delivered by a
party to this Bond Purchase Agreement or in connection with the transactions contemplated by this Bond

Purchase Agreement constitute representations and warranties by such party under this Bond Purchase
Agreement.

Section 15. Counterparts. This Bond Purchase Agreement may be executed by the parties hereto in
separate counterparts, each of which when s0 executed and delivered shall be an original, but all such
counterparis shail together constitute but one and the same instrument.

Section 16, Saverability. In case any one or more of the provisions contained herein shall for any
reason be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or
unenforceability shall not affect any other provision hereof.

Section 17, State of California Law Governs, The validity, interpretation and performance of this
Bond Purchase Agreement shall be gaverned by the laws of the State of California.

Section 18. No Assignment. The rights and obligations created by this Bond Purchase Agreement
shall not be subject to assignment by the Underwriter, the Authority or the District without the prior
written consent of the other parties hereto.

GEORGE K. BAUM & COMPANY

By
Name
Title

Accepted as of the date first stated above:

PITTSBURG UNIFIED SCHOOL, DISTRICT
FINANCING AUTHORITY

e

By /

Name U{Jiflta-m Ly fone
Title P pael PredeT

PITTSBURG UNIFIED SCHOGL DISTRICT

N‘}mﬁ’ /! )n/b» . Ronder o
Title _ Clenie cuf ke Roand
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APPENDIX A
PRINCIPAL AMOUNTS, INTEREST RATES AND INITIAL OFFERING PRICES

560,006,000
Pittsburg Unitied Schoot District Financing Authority
2011 General Gbligation Revenue Bonds
(Pittsburg Unified School District Bond Program)
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APPENDIX B

RULE 15¢2-12 CERTIFICATE — DISTRICT

Pittsbuarg Unified School District Financing Authority
2011 General Obligation Revenue Bonds
{Pittsburg Unified School District Bond Program)

The undersigned hereby certifies and represents that he is a duly appointed and acting
authorized officer of the Pittsburg Unified School District {the " District”), and as such is duly authorized

to execute and deliver this Certificate and further heveby certifies and confirms on behalf of the District as
follows:

(1} This Certificate is delivered in connection with the offering and sale of the above-captioned
bonds (the “Bonds”) in order to enable the underwriter of the Bonds to comply with Securities and
Exchange Commission Rule 15¢2-12 under the Securities Exchange Actof 1934 (the “Rule”).

(2) In connection with the offering and sale of the Bonds, there has been prepared a Preliminary
Official Statement (the “Preliminary Official Statement”).

(3} As used herein, “Permitted Omissions” shall mean the offering price(s), interest rate(s), selling
compensation, aggregate principal amount, principal amount per maturity, delivery dates, ratings and
other terms of the Bonds depending on such matters, all with respect to the Bonds.

{4} The Preliminary Official Statement is, except for the Permitted Omissions, deemed final by the
District within the meaning of the Rule.

IN WITNESS WHEREOF, the undersigned has executed this Certificate as of this day of
2011.

PITTSBURG UNIFIED SCHOOL DISTRICT

Tie T ClEC ot dnb Poordt
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EXHIBITE

FORM OF PAYING AGENT/BOND
REGISTRAR/COSTS OF ISSUANCE AGREEMENT

THIS FAYING AGENT/BOND REGISTRAR/COSTS OF ISSUANCE AGREEMENT (this
“Agreement”), Is entered Intoasof _ 2011, by and between the PITTSBEURG UNIFIED SCHOOL
DISTRICT {the “District”), and THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A. (the
“Bank”), relating to the $25,000,000 Pittsburg Unified School District (County of Contra Costa, California)
General Obligation Bonds, Election of 2010, Series A (2011) (the "Series A Bonds”). The District hereby
appoints the Bank to act as Paying Agent, Transfer Agent and Bond Registrar for the Series A Bonds and
as Custodian and Disbursing Agent for the pavment of costs of issuance relating to the Series A Bonds,

RECITALS

WHEREAS the District has duly authorized apd provided for the issuance of the Series A Bonds
as fully registered bonds without coupons;

WHEREAS the District will ensure all things necéssary to make the Series A Bonds the valid
obligations of the District, in accordance with their terms, will be done upon the isspance and delivery
thereof; '

WHEREAS the District and the Bank wish {o provide the terms under which Bank will act as
Paying Agent to pay the principal, redemption premium (if any) and interest on the Serfes A Bonds, in
accordance with the terms thereof, and under which the Bank will act as Registrar for the Series A Bonds;

WHEREAS the District and the Bank alse wish to provide the terms under which Bank will act as
Custodian and Disbursing Agent for the payment of costs of issuance relating to the Series A Bonds;

WEHEREAS the Bank has agreed to setve in such capacities for and on behalf of the District and
has full power and authority to perform and serve as Paying Agent, Transfer Agent and Bond Registrar
for the Gerles A Bonds and as Custodian and. Disbursing Agent for the payment of costs of issuance
refating to the Series A Bonds:

WEHEREAS the District 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, it is mutually agreed as follows:
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ARTICLE ONE
DEFINITIONS
Section 1.01.  Definitions.

For all purposes of this Agreemant except as otherwise expressly provided or unless the context
otherwise requires:

"Bank” means The Bank of New York Mellon Trust Company, N.A., a national banking
association organized and existing under the laws of the United States of America.

“Boxd Register” means the book or books of registration kept by the Bank in which are maintained
the names and addsesses and principal amounts registered (o each Registered Owner.

“Bond Resplution” means the resolution of the District pursuant to which the Series A Bonds were
issued.

"Custodian mmd Disbursing Agont” means the Bank when it is performing the function of custodian
and disbarsing agent for the payment of costs of issuance relating to the Serfes A Bonds.

"District” means Pitisburg Unified School District.

“District Request” means a written request signed in the name of the District and delivered to the
Bank.

“Fiscal Year” means the fiscal year of the District ending on fune 30 of each vear.

Y Payiig Agent” means the Bank when it is performing the function of paying agent for the Series
A Bonds.

“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
govermment or any entity whatsoever.

2y

Registered Owiier” means a Person in whose name a Bond is registered in the Series A Bond

Register,
“Registrar” means the Bank when it is performing the Function of registrar for the Series A Bonds.

"Stated Maturity” when used with respect to any Series A Bond means the date specified in the
Bond Reselation as the date on which the principal of such Series A Bond is due and payable.

“Series A Bowl” or "Series A Bonds” means any one or all of the $25,000,000 Pitisburg Unified
School District {County of Contra Costa, California) General Obligation Bonds, Election of 2010, Series A
2011).
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ARTICLETWO

APPOINTMENT OF BANE AS PAYING AGENT, TRANSIFER AGENT, BOND REGISTRAR AND
CUSTODIAN AND DISBURSING AGENT

Section 2.01. Appointment and_Acceptance. The District hereby appoints the Bank to act as
Paying Agent and Transfer Agent with respect to the Series A Bonds, te pay to the Registered Owners in
accordance with the terms and provisions of this Agreement and the Bond Resolution, the principal of,
redemption premium {if any), and Interest on all or any of the Series A Bonds.

The District hereby appoints the Bank as Registrar with respect to the Series A Bonds. As
Registrar, the Bank shall keep and maintain for and on behaif of the District, books and records as to the

ownership of the Series A Bonds and with respect to the transfer and exchange thereof as provided herein
and in the Bond Resolution.

The District hereby appoints the Bank as Custodian and Disbursing Agent.

The Bank hereby accepts its appointment, and agrees to act as Paying Agent, Transfer Agent,
Bond Registrar and Custodian and Disbursing Agent.

Section 2.02,  Compensation. As compensation for the Bank's services as Paying Agent and
Bond Registrar, the District hereby agrees to pay the Bank the fees and amounts set forth in a separate
agreement between the District and the Bank,

In addition, the District agrees to reimburse the Bank, upon its request, for all reasonable and
necessary out-of-pocket expenses, disbursements, and advances, including without limitation the
reasonable fees, expenses, and disbursements of its agenis and attorneys, made or incurred by the Bank
in connection with entering inte and performing under this Agreement and in connection with

investigating and defending itself against any claim or liability in connection with ifs performance
hereunder.

ARTICLE THREE
PAYING AGENT
Section 3.01.  Duties of Paving Agent. As Paying Agent, the Bank, provided sufficient collected
funds have been provided to it for such purpoese by or on behalf of the District, shall pay on behalf of the

District the principal of, and interest on each Series A Bond in accordance with the provisions of the Bongd
Resolution.

Section 3.02. Pavment Dates. The District hereby instructs the Bank to pay the principal of,
redemption premium (if any) and interest on the Series A Bonds on the dates specified in the Bond

Resolution.
ARTICLE FOUR
REGISTRAR

Section 4.01.  Imifial Delivery of Bonds. The Series A Bonds will be initially registered and
delivered to the purchaser desighmted by the District as one bond for each maturity. If such purchaser
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delivers a written request to the Bank not later than five business days prior to the date of initial delivery,
the Bank will, on the date of initial delivery, deliver Seyies A Bonds of authorized denominations,
registered in accordance with the instructions in such written request.

Section4.02.  Dulies of Registrar. The Bank shall provide for the proper registration of transfer,
exchange and replacement of the Series A Bonds. Every Series A Bond surrendered for transfer or
exchange shall be duly endorsed or be accompanied hy a written instrument of transfer, the signature on
which has been guaranteed by an eligible guarantor institution, in form acceptable to the Bank, duly
executed by the Registered Owner thereof or his attorney duly authorized in writing. The Bank as
Registrar may request any supporting documentalion it deems necessary or appropriate to effect a re-
registration.

Section 4.03.  Unauthenticated Bonds. The District shall provide to the Bank on a continuing
basis, an adequate inventory of unauthenticated Series A Bonds to facilitate transfers. The Bank agrees
that it will maintain such unauthenticated Series A Bonds in safekeeping.

Section4.04.  Form of Bond Register. The Bank as Registrar will niaintain its records as
Registrar in accordance with the Bank’s general practices and procedures in effect from time to time.

Section4.03.  Reports. The Distyict may request the infermation in the Boend Register at any
time the Bank is customarily open for business, provided that reasonable Hme is allowed the Bank to
provide an up-to-date listing and to convert the information into writter: form.

The Bank will not release or distlose the content of the Bond Register to any person other than to
the District at its written request, except upon receipt of a subpoena or court order or as may otherwise be
required by law. Upon receipt of a subpoena or court order the Bank will notify the District,

Section4.06.  Cancelled Bonds All Series A Bonds swrrendered for payment, redemption,
transfer, exchange, or replacement, if sumrenderad to the Bank, shall be promptly cancelled by it and, if
surrendered to the District, shal be delivered to the Bank and, if not already cancelled, shall be promptly
cancelled by the Bank. The District may at any time deliver to the Bank for cancellation any Series A
Bonds previously authenticated and delivered which the District may have acquired in any manner
whatsoever, and all Series A Bonds so delivered shall be promptly cancelled by the Bank. All cancelled
Series A Bonds held by the Bank for its refention period then in effect and shall thereafter be destroved
and evidence of such destruction furnished to the District upon its wyitten request.

ARTICLE FIVE

CUSTODIAN AND DISBURSING AGENT

Section 3.01.  Receipt of Moneys. The Bank as Custodian and Disbursing Agent has received,
from the Pitisburg Unified School District Financing Authority, ithe purchaser of the Series A Bonds, the
sumofs  Ofsuchamount, $ has been fransferred to the County of Contra Costa
Treasurer-Tax Collector for deposit in the Building Fund maintained for the District, $_ has
been transferred to the County of Contra Costa Treasurer-Tax Collector for deposit in the Interest and

Sinking Fund maintained for the District, and the remaining $_ _has been deposited i a special

acceunt to be held and maintained by the Custodian and Disbursing Agent in the name of the District
{the *Costs of Issuance Account”).
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Section 5.02.  Investment. The Bank as Custodian and Disbursing Agent will hold and invest
funds in the Costs of Issuance Account until December 27, 2011, the 180th day following the date of issue
of the Series & Bonds, or upon prier written order of the District.

Section 5.03,  Payment of Costs of Issaance. The Bank as Custodian and Disbursing Agent will
pay costs of issuance of the Series A Bonds as directed by the District from time to fime via a written
requisition of the District,

Section5.04.  Transfer of Remaining Amounts. Any balances remaining in the Costs of
Issuance Account (including any earnings) on December 27, 2011, will be transferred to the County of
Centra Costa Treasurer-Tax Collector for deposit in the Interest and Sinking Fund maintained for the
District.

Section 5.05.  Limited Liability. The liability of the Bank as Custodian and Disbursing Agent is
limited to the duties listed above. The Custodian and Disbursing Agent will not be liable for any action
taken or neglected to be taken by it in good faith in any exercise of reasonable care and belleved by it to
be within the discretion of power conferred upon it by this Agreement.

ARTICLE 5IX
THE BANK
Section 6.01.  Duties of Bank. The Dank undertakes to performn the duties set forth herein. No
implied duties or ebligations shall be read inte this Agreement against the Bank. The Bank hereby agrees
to use the funds deposited with it for payment of the principal of and interest on the Series A Bonds to
pay the same as it shall become due and further agrees (o establish and maintain such accounts and funds

as may be required for the Bank to function as Paying Agent.

Section 6.02, Reliance on Dociments, Bk,

{a) The Bank may conclusively rely, as to the truth of the stalements and correctness of the
opinions expressed therein, on certificates or opinions expressed therein, on certificates or opinions
furnished to the Bank by the District.

{b) The Bank shall not be liable for any ervor of judgment made in good faith, The Bank shall not

be liable for other than its negligence or willful misconduct in connection with any act or emission
hereunder.

(cy No provisien of this Agreement shall require the Bank to expend or risk its own funds or
otherwise incwr any financial Hability for performance of any of its duties hereunder, or in the exercise of
any of its rights or powers.

(d) The Bank 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 believed by it to be genuine and to have been signed or presented by
the proper party or parties. The Bank need not examine the ownership of any Series A Bond, but shall be
protected in acting upon receipt of Series A Bonds containing an endorsement or instruction of transfer or

power of transfer which appears on its face to be signed by the Registered Owner or agent of the
Registered Owner.
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{e) The Bank may consull with counsel, and the written advice or opinton of counsel shall be full
authorization and protection with respect to any action taken, suffered or omitted by it hereunder in
good faith and reliance thereon.

{f) The Bank may exercise any of the powers hereunder and perform any duties hereunder either

divectly or by or through agents or attorneys and shall not be liable for the actions of such agent or
attorney if appointed by it with reasonable care.

Section .03,  Reditals of District. The recitals contained in the Bond Reselution and the Series

A Bonds shail be taken as the statements of the District, and the Bank assumes no responsibility for their
corracness.

Section 6.04.  May Own Bonds. The Bank, in its individual or any other capacity, may become
the owner or pledgee of Series A Bonds with the same rights it would have if i were not the Paying
Agent and Registrar for the Series A Bonds,

Section 6.03. Monev Held by Bank. Money held by the Bank hereunder need nol be
sepregated from other funds. The Bank shall have no duties with respect to investment of funds
deposited with it and shall be under no obligation to pay interest onany money received by it hereunder,

Any money deposited with or otherwise held by the Bank for the payment of the principal,
redemplion preniam (if any) or interest on any Series A Bond and remaining unclaimed for two vears
after such deposit will be paid by the Bank to the District, and the District and the Bank agree that the
Registered Owner of such Bond shall thereafter look only to the District for payment thereof, and that all
liability of the Bank with respect to such monevs shall thereupon cease.

Section 6.06.  Other Transactions, The Bank may engage in or be interested in any financial or
other transaction with the District.

Bection 6.07.  Interpleader. The District and the Bank agree that the Dank may seek
adjudication of any adverse claim, demand, or conlroversy aver its person as well as funds on deposit, in
a cowrf of competent jurisdiction. The District and the Bank further agree that the Bank has the right to
file an action in interpleader in any court of competent jurisdiction to determine the rights of any person
claiming any interest herein.

Section 6.08.  Indemnification. To the extent permitted by law, the District shall indemnify the
Bank, its officers, divectors, employees and agents ("Indemnified Parties”) for, and hold them harmless
against any loss, cost, claim, liability or expense arising out of or in connection with the Bank’s acceptance
or administration of the Bank’s duties hereunder or under the Bond Resolution {except any loss, Hability
or expense as may be adjudged by a court of competent jurisdiction to be attributable to the Bank’s
negligence or willful misconduct), including the cost and expense (including its counsel fees) of
defending itself against any claim or Hability in connection with the exercise or performance of any of its
powers or duties under this Agreement. Such indemmnity shall survive the termination or discharge of this
Agreement or discharge of the Serjes A Bonds.

ARTICLE SEVEN
MISCELLANEOUS PROVISIONS

Section 7.01.  Amendment This Agreement may be amended only by an agreement in writing
signed by both of the parties hereto.
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Section 7.02.  Assigmment. This Agreement may not be assigned by either party without the
prior written consent of the other party.

Soction 7.03. Notices. Any request, demand, authorization, direction, notice, consent, waiver
or other document provided or permitted hereby to be given or furnished to the District or the Bank shall
be mailed or delivered to the District or the Bank, respectively, at the address shown hersin, or such other
address as may have been given by one party to the other by fifteen (12) days wrilten notice.

Section 7.04.  Effect of Headings. The Article and Section headings herein are for convenience
of reference enly and shail not affect the construction hereof.

Section 7.05.  Dugccessors and Assigns. All covenants and agreements herein by the District and
the Bank shall bind their successors and assigns, whether so expressed or not.

Section 7.06.  Severability. If any provision of this Agreement shall be determined to be
invalid, illegal or unenfaorceable, the validity, legality and enforceability of the remaining provisions
hereof shall not in any way be affected or impaired thereby.

Section 7.07.  Benefits of Agreement. Nothing herein, express or implied, shall give to any
Person, other than the parties hereto and their successors hereunder, any vbenelit or any legal or equitable
right, remedy or claim hereunder.

Section 7,08 Entire Agreement. This Agreement and the Bend Resclution constitute the entire
agreement between the parties hereto relative to the Bank acting as Paying Agenl, Transfer Agent and
Bond Registrar for the Series A Bonds and as Custodian and Disbursing Agent for the paynwent of costs of
issuance relating to the Series A Bonds.

Section 7.09.  Counterparts. This Agreement may be executed in any number of counterparts,
gach of which shall be deemed an original and all of which shali constitute one and the same Agreement.

Section 710, Term and Termination. This Agreement shall be effective from and after its date
and until the Bank resigus or is removed in accordance with the Bond Resolution; provided, however,

that no such termination shall be effective unlil a successor has been appointed and has accepted the
duties of the Bank hereunder.

The Bank may resign at any fime by giving written notice thereof to the District. If the Bank shall
resign, be removed or become incapable of acting, the District shall promptly appoint a successor Paying
Agent and Registrar, If an instrument of acceptance by a successor Paying Agent and Registrar shall not
have been delivered to the Bank within thirty 30 days after the Bank gives notice of resignation, the Bank
may petition any court of competent jurisdiction at the expense of the District for the appeintment of a
successor Paying Agent and Registrar. In the event of resignation or removal of the Bank as Paying Agent
and Registrar, upon the writlen request of the District and upon payment of ali amounts owing to the
Bank hereunder the Bank shall deliver to the District or its designee all funds and unauthenticated Series
A Bonds, and a copy of the Bond Register. The provisions of Section 2.02 and Section 6.08 hereof shall
survive and remain in full force and effect following the termination of this Agreement.

Section 711, Governing Law. This Agreement shall be construed in accordance with and shall
be governed by the laws of the State of California.

Section 712, Documents to be Filed with Bank. At the time of the Bank's appointment as
Paying Agent ang Registray, the District shali file with the Bank the following documents: {a) a certified

ExhibitE

Page 7



copy of the Bond Resolution and a specimen Series A Bond; (b) a copy of the opinion of bond counsel
provided to the District in connection with the issuance of the Series A Bonds; and (¢} a District Request
containing written instructions to the Bank with respect to the issuance and delivery of the Series A
Bonds, including the name of the Registered Owners and the denominations of the Series A Bonds.

IN WITNESS WHEREQF, the parties hereto have executed this Agreement as of the day and year
first above wrilten.

PITTSBURG UNIFIED SCHOOL DISTRICT

{ 2y : v i L C-{A._q—
Nafne  Liade. &,
Title  ClefoF Hne Zoned

THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A,, as Paying Agent

By

Name
Tite
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EXHIBITF

FORM OF CONTINUING DISCLOSURE CERTIFICATE

This Continuing Disclosure Certificate (the "Disclosure Certificate™) is executed and delivered by
the PITTSBURG UNIFIED SCHOOL DISTRICT (the “District”) in connection with the issuance by the
Pittsburg Unified School District Financing Autherity (the “Authority™) of its $60,000,000 Pittsburg
Unified School District Financing Authority 2017 General Obligation Revenue Bonds {Pitisburg Unified
School District Bond Program;} {the "Bonds”). The Bonds are being issned pursuant to an indenture of
trust, dated as of July 1, 2017, by and between the Authority and The Bank of New York Mellon Trust
Company, N.A., as trustee {the "Indenture”), and a resolution adopted by the Board Directors of the
Authority en June 22, 2011, The District covenants and agrees as follows:

Section 1. Definitions. In addition to the definitions set forth in the Indenture, which apply to any
capitatized term used in this Disclosure Certificate, unless otherwise defined in this Section 2, the
following capitalized terms shall have the following meanings when used in this Disclosure Certificate:

“Annual Report” shall mean any Annual Report provided by the District pursuant to, and as
describad in, Sections 3 and 4 of this Disclosure Certificate.

? Baueficial Owner” shall mean any person whe (a) has the power, directly or indirectly, to vote or
consent with respect to, or to dispose of ownership of, any Bonds (including persons holding Bonds
through nominees, depositories or other intermediasies), or (b) is treated as the owner of any Bonds for
faderal mcome tax purposes.

“Dissemfuntion Agerd” shall mean KNN Public Finance or any successor Dissemination Agent
designated in writing by the District and which has filed with the District a written acceptance of such
designation, In the absence of such a designation, the District shall act as the Dissemination Agent.

TEMMA” or “Electronic Municipal Marke! Access” means the centralized on-line repository for
documents to be filed with the MSRB, such as official statements and disclosure information relating to
municipal bonds, notes and other securities as issued by state and local governments,

“Listed Events” shall mean any of the events listed in Section 5{a) or 5{(b) of this Disclosure
Certificate.

“MSERB” means the Municipal Securities Rulemaking Boavd, which has been designated by the
Securities and Exchange Commission as the sole repository of disclosure information for purposes of the
Rule, or any other repository of discloswve information which may be designated by the Securities and
Exchange Commission as such for purposes of the Rale in the future,

" Participating Uiderworiter” shall mean the original underwriter of the Bonds, required to comply
with the Rule in connection with offering of the Bonds.

“Rule” shall mean Rule 15¢2-12 adopted by the Securities and Exchange Commission under the
Securities Exchange Act of 1934, as the same may be amended from time o time.

Section 2. Purpase of the Disclosure Certificate. This Disclosure Certificate is being executed and
delivered by the District for the benefit of the owners and Beneficial Owners of the Bonds and in order to
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assist the Participating Underwriter in complving with Securities and Exchange Commission Rule 15¢2-
1’ gel i o

12(b)(3).

Section 3. Provision of Annual Reports,

{a) Delivery of Annual Repert. The District shall, or shall cause the Dissemination Agent to, not
fater than nine months after the end of the District's fiscal year (which cwrrently ends on June 3i),
commencing with the report for the 2010-11 Fiscal Year, which is due not later than March 32, 2012, file
with EMMA, in a readable PDF or other electronic format as prescribed by the MSREB, an Annual Report
that is consistent with the requirements of Section 4 of this Disclosure Certificate. The Annual Report may
be submitted as a single document or as separate documents comprising a package and may cross-
reference other information as provided in Section 4 of this Disclosure Certificate; provided that the
audited financial statements of the District may be submitted separately from the balance of the Annual
Reportand later than the date required above for the filing of the Annual Report if they are not available
by that date.

(b) Change of Fiscal Year. 1E the District’s fiscal vear changes, it shall give notice of such change in
the same manner as for a Listed Event under Section 5(c), and subsequent Annual Report filings shall be
made no later than nine months after the end of such new fiscal year end.

{c) Delivery of Aunnal Repert to Dissernination Agent. Not later thaun fifteen (15) Business Days prior
to the date specified in subsection (a) {or, if applicable, subsection (b)) of this Section 3 for providing the
Annual Report to EMMA, the District shall provide the Anmeal Report o the Dissemination Agent (if
other than the District). If by such date, the Dissemination Agent has not received a copy of the Annual
Report, the Dissemination Agent shall notify the District.

{(d) Report of Non-Compliance. If the District is the Dissemination Agent and is unable to file an
Annual Report by the date required in subsection {a) {or, if applicable, subsection (b)) of this Section 3, the
District shall send a notice fo EMMA substantially in the form attached hereto as Exhibit A, If the District
is not the Dissemination Agent and is unable to provide an Annual Report to the Dissemination Agent by
the date required in subsection (g} of this Section 3, the Dissemination Agent shall send a notice to EMMA
in substantially the form attached hereto as Exhibit A,

{e) Amnual Complinne Certiftcation. The Dissemination Agent shall, if the Dissemination Agent is
other than the District, Ble a report with the District certifying that the Annual Report has been filed with
EMMA pursuant to Section 3 of this Disclosure Certificale, stating the date it was so provided and filed.

Section 4. Content of Annual Reports. The Annual Report shall contain or incorporate by
reference the following:

(a) Financial Skatements, Audited financial statements of the District for the preceding fiscal vear,
prepared in accordance generally accepted accounting principles. If the Dishrict’s andited financial
statements are not available by the time the Annual Report is required to be filed pursuant to Section 3(a),
the Annual Report shall contain unaudited financial statements in a format simifar to the financial
statemenls contained in the final Official Staternent, and the audited financial statements shall be filed in
the same manner as the Annual Report when they become available,

(by Odher Annual Information. To the extent not included in the audited final statements of the
District, the Annual Report shall aise include financial and operating dala with respect to the District for
preceding fiscal vear, substantially similar to that provided in the corresponding tablés and charts in the
official statement for the Boads, as follows:
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{i) The District’s approved budget for the then current fiscal vear;

(i) Assessed value of taxable property in the District as shown on the recent equalized
assessment role; and

{ii) Property tax levies, collections and delinguencies for the District, for the most recent
completed fiscal year.

(€} Cross References. Any ov all of the items listed above may be included by specitic reference to
ofher documents, including official statements of debt issues of the District or related public entities,

which are available to the public on EMMA. The District shall clearly identify each such other document
soincluded by reference.

If the document included by reference is a final official statement, it must be available from

EMMA.

() Further Information. In addition tg any of the information expressly required to be provided
under paragraph (b) of this Section 4, the District shall provide such further information, i any, as may be

necessary to make the specifically required statements, in the light of the circumstances under which they
are made, not misieading.

Section 3. Reporting of Listed Events.

(2) Reportabtle Events. The District shall, or shall cause the Dissemination (if not the District) to,
give notice of the occurrence of any of the following events with respect to the Bowds:

1
{2)
3
(4)
(3)
()
{7)
&
9

Principal and interest payment delinquencies.

Unscheduled draws on debt service reserves reflecting financial difficulties.
Unscheduled draws on credit enhancements reflecting financial difficulties,
Substitution of credit or liquidity providers, or their fajlure to perform.
Defeasances.

Rating changes.

Tender offers.

Bankruptey, insolvency, receivership or similar event of the cbligated person.
Adverse tax opinions, the issnance by the Internal Revenue Service of proposed
or final determinations of taxability, Notices of Proposed Issue (IRS Form 3701-
TEB} or other material notices or determinations with respect to the tax status of
the secuzity, or other material events affecting the tax status of the security.

(b) Materinl Reportaple Events. The District shall give, or cause to be given, notice of the occlirrence
of any of the following events with respect to the Bonds, if material

(1
@)
()
(4)
(5)

(6)

Non-payment related defaulis.

Muodifications to rights of security holders.

Bond calls.

The relense, substitutian, or sale of property securing repayment of the securities.
The consummation of a mergeyr, consolidation, or acquisition involving an
obiigated person or the sale of all or substantially all of the assets of the obligated
person, other than in the ordinary course of business, the entry into a definitive
agreement to undertake such an action or the termination of a definitive
agreement relating to any such actions, other than pursuant o its terms.

Appointment of a successor or additional trustee, or the change of name of a
trustee.
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{c) Time to Disclose. Whenever the District obtaing knowledge of the ocourrence of a Listed Event,
the District shall, or shall cause the Dissemination Agent (if not the District) to, file a nofice of such
occurrence with EMMA, in an electronic format as prescribed by the MSREB, in a thmely manner not in
excess of 10 business days after the occurrence of the Listed Event. Notwithstanding the foregoing, notice
of Listed Tvents described in subsections (a){3) and (b)(3} above need not be given under this subsection

any earlier than the notice (if any) of the underlving event is given to owners of affected Bonds under the
Indenture.

Section 6. [dentifying Information for Filings with EMMA. All documents provided to EMMA

under this Disclosure Certificate shali be accompanied by identifying information as prescribed by the
MSRB.

Section 7. Termination of Reperting Obligation. The District's obligations under this Disclosure
Certificate shall terminate upon the defeasance, prior redemption or payment in full of ali of the Bonds. If

such termination sccurs prior to the final maturity of the Bonds, the District shall give notice of such
termination in the same manner as for a Listed Event under Section 5(c).

Section 8. Disseminabon Acent,

{a) Appointment of Dissemination Agent. The Districl may, from time to time, appoint or engage a
Dissemination Agent to assist it in carrying out its obligations under this Disclosure Certificate and may
discharge any such agent, with or withoult appointing a successor Dissemination Agent. If the
Dissemination Agent is not the District, the Dissemination Agent shall not be responsible in any manner
for the content of any notice or report prepared by the District pursuant to this Disclosure Certificate. It is
understood and agxleed that any information that the Dissemination Agent may be instructed {o file with
EMMA shall be prepared and provided o it by the District. The Dissemination Agent has undertaken no
responsibility with respect to the content of any reports, notices or disclosures provided to it under this
Disclosure Certificate and has no Hability to any person, including any Bondholder, with respect to any
such reporls, notices or disclosures. The fact that the Dissemination Agent or any affiliate thereol may
have any fiduciary or banking relationship with the District shall not be construed to mean that the
Dissemination Agent has actual knowledge of any event or condition, except as may be provided by
written notice from the Distyict,

{bY Compensation of Dissamination Agent. The Dissemination Agent shall be paid compensation by
the District for its services provided hereunder in accordance with its schedule of fees as agreed to
between the Dissemination Agent and the District from time to time and all expenses, legal fees and
expenses and advances made or incurred by the Dissemination Agent in the performance of its duties
hereunder. The Dissemination Agenl shall not be deemed to be acting in any fliduckury capacity for the
District, owners or Beneficial Owners, or any other party. The Dissemination Agent may rely, and shall
be protected in acting or refraining from acting, upon any divection from the District or an opinion of
nationally recognized bond counsel The Dissemination Agent may at any Hme resign by giving written
notice of such resignation to the District. The Dissemination Agent shall not be Liable hereunder except
for its negligence or willful misconduct.

() Responsibilities of Dissentnation Agent. In addition of the filing obligations of the Dissemination
Agent set forth in Sections 3(e) and 5, the Dissemination Agent shail be obligated, and hereby agrees, to
provide a request to the District to compile the information required for jts Annual Reportat least 30 days
prior to the date such information is to be provided to the Dissemination Agent pursuant to subsection (c)

of Section 3. The failure to provide or recelve any such reguest shall not aftect the obligations of the
District under Section 2.
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Section 9, Amendment: Waivey, Notwithstanding any other provision of this Disclesure
Certificate, the District may amend this Disclosure Certificate (and the Dissemination Agent shall agree to
any amendment so requested by the District that dees not impose any greater duties or risk of lalility on
the Dissemination Agent), and any provision of this Disclosure Certificate may be waived, provided that
all of the following condilions are satisfied:

{a) Chmirge in Circumstances. If the amendment ov walver relates to the provisions of Sections 3(a),
4 or (&) or (b}, it may only be made in connection with a change in ciraunstances that arises from a
change in jegal requirements, change in law, or change in the identity, nalure, or status of an obligated
persan with respect to the Bonds, or the type of business conducted.

() Compliance as of Issue Dake. The undertaking, as amended or taking into account such waiver,
would, in the opinien of a nationally recognized bond counsel, have compiied with the requirements of
the Rule at the time of the original issuance of the Bonds, after taking into account any amendments or
interpretations of the Rule, as well as any change in circumstances.

{c) Consent of Holders; Non-imspairnent Opinion. The amendment or waiver either (iy is approved by
the Bondholders in the same manner as provided in the Indenture for amendments to the Indenture with
the consent of Bondholders, or (i} dees not, in the opinjfon of nationally recognized bond counsel,
materially impair the interests of the Bendholders or Teneficial Owners.

If this Disclosure Certificate is amended or any provision of this Disclosure Certificate is waived,
the District shali describe such amendment or waiver in the next following Annual Report and shall
include, as appiicable, a narrative explanation of the reason for the amendment or waiver and its impact
on the type (or in the case of a change of accounting principles, on the presentation) of financial
infermation or operating dala being presented by the District. In addition, if the amendment relates to the
accounting principles to be fellowed in preparing financial statements, (i) notice of such change shall be
given in the same manner as for a Listed Event under Section 5(c), and {ii) the Annual Report for the vear
in which the change is made should present a comparison (in narrative forim and alse, if feasible, in
guantitalive form) between the financial slatements as prepared on the basis of the new accounting
principles and those prepared on the basis of the former accounting principles.

Section 10. Additional Information. Nothing in this Disclosure Certificate shall be deeined (o
prevent the District from disseminating any other information, using the means of dissemination set [orth
in this DHsclosure Certificate or any other means of communication, er including any other information in
any Amuwal Report or notice of occurrence of a Listed Event, in addition to that which is required by this
Disclosure Certificate. If the District cheoses to include anv information in any Annual Report or notice of
occurrence of a Listed Event in addition to that which is specifically required by this Disclosure
Certificate, the District shall have no obligation under this Disclosure Certificate to update such
information or include it in any future Annual Report or notice of occurrence of a Listed Event.

Section T1. Defauil. In the event of & failure of the District to comply with any provision of this
Disclosure Certifivate, any Bondholder or Beneficial Owner may take such actions as may be necessary
and appropriate, indluding seeking mandate or specific performance by courl order, to cause the District
to comply with ifs obligations under this Liisclosure Certificate. The sole remedy under this Disclosure
Certificate in the event of any failure of the District to comply with this Disclosure Certificate shall be an
action to compel performance.

Sectiort 12. Duties, Immunities and Liabilities of Disseminabion Avent. The Disseminabion Agent
shall have only such duties as are specifically set forth in this Disclosure Certificate, and no implied
covenants or obligations shall be read into this Disciosure Certificate against the Dissemination Agent,
and the District agreds to indemnify and save the Dissemination Agent, its officers, directors, employees
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and agents, harmless against any loss, expense and liabilities which it may incur arising out of or in the
exercise or performance of its powers and duties hereunder, including the costs and expenses (including
attorneys fees and expenses) of defending against any claim of liability, but excluding liabilities due to
the Dissentination Agent's negligence or willful misconduact. The Dissemination Agent shall have the
same rights, privileges and immunities hereunder as are afforded to the Paying Agent under the
Indenture. The obligations of the District under this Section 12 shall survive resignation or removal of the

Dissemination Agent and payment of the Bonds.

Section 13. Bengficiaries. This Disclosure Certificate shall inure solely to the benefit of the District,
the Dissemination Agent, the Participating Underwriter and the owners and Beneficial Owners from time
to time of the Bonds, and shall create no rights in any other person or entity.

Date: [Closing Date]

ACENOWLEDGED:

EOINN PUBLIC FINANCE, as Disseminafion
Agent

By

Authorized Qfficer

PITTSBURG UNIFIED SCHOOL DISTRICT
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EXHIBIT A

NOTICETO EMMA OF FAILURE TO FILE ANNUAL REPORT

Name of Issuer Pittsburg Unified School District Financing Authority
Name of Obligor:  Pittsburg Unified School District

Naime of Issue: $60,000,000 Pittsburg Unified School District Financing Authority 2011 General
Obligation Revenue Bonds (IMittshurg Unified School District Bond Program)

Date of Issuance:  [Closing Date]

NOTICE IS HEREBY GIVEN that the Obligor has not provided an Annual Report with respect fo
the above-named Bonds as required by the Continuing Disclosure Certificate, dated s 2011,

furnished by the Obligor in connection with the Issue. The Obligor anticipates that the Annual Report
will be filed by

Dated:
: KNN PUBLIC FINANCE, as Dissemination
Agent
Title
ooz Paving Agent
Fxhihit F

Page7
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2011-0587

BOND PURCHASE CONTRACT

by and between the

PITTSBURG UNIFIED SCHOOL DISTRICT

and the

PITTSBURG UNIFIED SCHOOL DISTRICT FINANCING AUTHORITY

Dated June 30, 2011

Relating to:
$24 999,952
Pittsburg Unified School District
(Contra Costa County, California)
General Obligation Bonds, Election of 2010, Series A {2011)

16036.01/
16010.18/19
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Typewritten Text
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BOND PURCHASE CONTRACT

THIS BOND PURCHASE CONTRACT (this “Bond Purchase Contract”), dated june 30,
2011, is by and between the PITTSBURG UNIFIED SCHOOL DISTRICT FINANCING
AUTHORITY, a joint exercise of powers authority duly organized and existing under and by
virtue of the laws of the State of California (the “Authority”), and the PITTSBURG UNIFIED
SCHOOL DISTRICT, a unified school district duly organized and existing under the laws of the
State of California (the “District”):

WITNESSETH:

WHEREAS, the Authority is a joint exercise of powers authority duly organized and
existing under the provisions of Articles 1 through 4 (commencing with section 6500) of Chapter
5 of Division 7 of Title 1 of the California Government Code (the “Act”), and is authorized
pursuant to Article 4 of the Act (the “Bond Law”) to borrow money for, among other purposes,
the financing of bonds, notes and other obligations to provide financing for public capital
improvements within the State of California;

WHEREAS, the District has authorized the issuance of its $24,999,952 Pittsburg Unified
School District, (Contra Costa County, California) General Obligation Bonds, Election of 2010,
Series A (the “2010A Bonds”), pursuant to a resolution of the District, adopted on June 22, 2011
(the “2010A Bond Resolution”);

WHEREAS, the Authority has authorized the issuance of its bonds, designated as the
Pittsburg Unified School District Financing Authority 2011 General Obligation Revenue Bonds
(Pittsburg Unified School District Bond Program), in the aggregate principal amount of
$59,999,952 (the “Authority Bonds”), to be issued under an Indenture of Trust, dated as of July
1, 2011 (the “Authority Indenture”), by and between the Authority and The Bank of New York
Mellon Trust Company, N.A., as trustee (the “Trustee”), and under the Bond Law, the proceeds
of which will be applied to the purchase of the 2010A Bonds, and the purchase of certain other
general obligation bonds of the District;

WHEREAS, the Authority and the District have found and determined that the sale of
the 2010A Bonds to the Authority will result in substantial public benefits to the District;

WHEREAS, the Authority and the District desire to enter into this Bond Purchase
Contract providing for the sale of the 2010A Bonds by the District to the Authority and
containing the other agreements herein set forth.

NOW, THEREFORE, in consideration of the mutual. agreements herein contained, and
for other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the Authority and the District agree as follows:

1. All terms not herein defined shall have the meanings given such terms in the
Authority Indenture or in the 2010A Bond Resolution.

2. Upon the terms and conditions and upon the basis of the representations, warranties
and agreements hereinafter set forth, the District hereby commits to sell to the Authority and
hereby sells to the Authority, and the Authority hereby commits to purchase from the District
and does hereby purchase from the District with the proceeds of the Authority Bonds deposited
in the Program Fund, all of the 2010A Bonds at a purchase price of $25,854,840.97. The principal
and interest payment schedule of the 2010A Bonds and the redemption provisions of the 2010A
Bonds are as set forth in Exhibit A attached hereto and hereby made a part hereof.



3. The District confirms that there are no substantial conditions precedent to the issuance
by the District and to the sale (as provided herein) and the delivery to the Authority of the
2010A Bonds.

4. The District hereby specifies July 14, 2011, as the date of closing of the purchase of the
2010A Bonds hereunder (the “Closing Date”). The 2010A Bonds shall be registered in the name
of the Trustee, as assignee of the Authority and in its capacity as trustee for the Authority Bonds
pursuant to the Authority Indenture. On the Closing Date, the District shall issue and deliver
the 2010A Bonds to the Trustee upon payment by the Trustee, on behalf of the Authority, to the
District or its order of the purchase price of the 2010A Bonds in the aggregate amount of
$25,854,840.97. Said purchase price shall be paid by the Trustee, on behalf of the Authority,
solely from the proceeds of sale of the Authority Bonds pursuant to the terms of the Authority
Indenture.

5. The 2010A Bonds shall be as described in the Official Statement dated June 30, 2011,
relating to the Authority Bonds (the “Official Statement”), and shall be issued and secured
under the provisions of the 2010A Bond Resolution and related proceedings authorizing the
issuance of the 2010A Bonds (the “Proceedings”). The 2010A Bonds and interest thereon will be
payable from ad valorem taxes in accordance with the 2010A Bond Resolution and the
Proceedings. Proceeds of the 2010A Bonds will be used to finance certain authorized projects for
the District.

The interest rate on the 2010A Bonds shall not exceed 12% per annum and shall be as set
forth in the 2010A Bond Resolution.

6. Any action under this Bond Purchase Contract taken by the Authority, including
payment for and acceptance of the 2010A Bonds, and delivery and execution of any receipt for
the 2010A Bonds and any other instruments in connection with the closing on the Closing Date,
shall be valid and sufficient for all purposes and binding upon the Authority, provided that any
such action shall not impose any obligation or liability upon the Authority other than as may
arise as expressly set forth in this Bond Purchase Contract.

7. It is a condition to the District’s sale of the 2010A Bonds and the obligation of the
District to deliver the 2010A Bonds to the Authority, and to the Authority’s purchase of the
2010A Bonds and the obligations of the Authority to accept delivery of and to pay for the 2010A
Bonds, that the entire aggregate principal amount of the 2010A Bonds authorized to be issued
by the 2010A Bond Resolution shall be delivered by the District, and accepted and paid for by
the Authority, on the Closing Date.

8. The District has furnished some, but not all, of the information contained in the
Official Statement and hereby authorizes the use of that information by the Authority in
connection with the public offering and sale of the Authority Bonds.

9. The District represents and warrants to the Authority that:

(a) The District is a unified school district, duly organized and existing under the
laws of the State of California, and has, and on the Closing Date will have, full legal
right, power and authority (i) to enter into this Bond Purchase Contract, (ii} to adopt or
enter into the Proceedings, (iii) to issue, sell and deliver the 2010A Bonds to the
Authority as provided herein, and (iv) to carry out and consummate the transactions on
its part contemplated by this Bond Purchase Contract, the Proceedings and the Official
Statement;



(b) The District has complied, and will on the Closing Date be in compliance in
all respects, with the Proceedings;

(¢) By official action of the District prior to or concurrently with the acceptance
hereof, the District has duly adopted the 2010A Bond Resolution, has duly authorized
and approved the execution and delivery by the District of, and the performance by the
District of the obligations on its part contained in, the 2010A Bond Resolution, the 2010A
Bonds and this Bond Purchase Contract, and has duly authorized and approved the
performance by the District of its obligations contained in the 2010A Bond Resolution
and the other Proceedings, and the consummation by it of all other transactions on its
part contemplated by the Official Statement;

(d) The execution and delivery of this Bond Purchase Contract and the 2010A
Bonds, the adoption of the 2010A Bond Resolution and the adoption or entering into of
the other Proceedings, and compliance with the provisions of each thereof, and the
carrying out and consummation of the transactions on its part contemplated by the
Official Statement, will not conflict with or constitute a breach of or a default under any
applicable law or administrative regulation of the State of California or the United
States, or any applicable judgment, decree, agreement or other instrument to which the
District is a party or is otherwise subject;

(e} To the knowledge of the District, at the time of the District’s acceptance hereof
and at all times subsequent thereto up to and including the Closing Date, with respect to
information describing the District and the Proceedings conducted by the District, the
Official Statement does not and will not contain any untrue statement of a material fact
or omit to state a material fact required to be stated therein or necessary to make the
statements therein, in the light of the circumstances under which they were made, not
misleading;

(f) Except as described in the Official Statement, there is no action, suit,
proceeding or investigation before or by any court, public board or body pending or, to
the knowledge of the District, threatened, wherein an unfavorable decision, ruling or
finding would: (i) affect the creation, organization, existence or powers of the District or
the titles of its members and officers to their respective offices, (ii) enjoin or restrain the
issuance, sale and delivery of the 2010A Bonds, the property tax revenues which secure
the 2010A Bonds, or the pledge thereof under the 2010A Bond Resolution, (iii) in any
way question or affect any of the rights, powers, duties or obligations of the District with
respect to the moneys pledged or to be pledged to pay the principal of, premium, if any,
or interest on the 2010A Bonds, (iv) in any way question or affect any authority for the
issuance of the 2010A Bonds, or the validity or enforceability of the 2010A Bonds, the
2010A Bond Resolution or the other Proceedings, or (v) in any way question or affect
this Bond Purchase Centract or the transactions contemplated by this Bond Purchase
Contract, the Official Statement, the 2010A Bond Resolution, the other documents
referred to in the Official Statement, or any other agreement or instrument to which the
District is a party relating to the 2010A Bonds;

(g) The District will furnish such information, execute such instruments and take
such other action in cooperation with the Authority, as the Authority may reasonably
request, to qualify the Authority Bonds for offer and sale under the Blue Sky or other
securities laws and regulations of such states and other jurisdictions of the United States
as the Authority may designate, and will assist, if necessary therefor, in the continuance
of such qualifications in effect as long as required for the distribution of the Authority
Bonds; provided, however, that the District shall not be required to qualify as a foreign



corporation or to file any general consents to service of process under the laws of any
state;

(h} The issuance and sale of the 2010A Bonds is not subject to any transfer or
other documentary stamp taxes of the State of California or any political subdivision
thereof;

(i) The District has not been notified of any listing or proposed listing by the
Internal Revenue Service to the effect that the District is a bond issuer whose arbitrage
certifications may not be relied upon; and

(j) Any certificate signed by any official of the District authorized to do so shall
be deemed a representation and warranty by the District to the Authority as to the
statements made therein.

10. If between the date of this Bond Purchase Contract and the date ninety (90} days after
the Closing Date an event occurs which is materially adverse to the purpose for which the
Official Statement is to be used which is not disclosed in the Official Statement, the District shall
notify the Authority of such fact.

11. At 8:00 AM., Pacific Time, on the Closing Date, or at such other time or on such
other date as is mutually agreed by the District and the Authority, the District will deliver the
2010A Bonds to the Trustee, on behalf of the Authority, in definitive form, duly executed,
together with the other documents hereinafter mentioned, and, subject to the terms and
conditions hereof, the Authority will accept such delivery and pay the purchase price of the
2010A Bonds, as referenced in paragraph 2 hereof, but solely from the available proceeds
referenced in paragraph 4 hereof, by wire transfer or other funds which are good funds on the
Closing Date payable to the order of The Bank of New York Mellon Trust Company, N.A,, as
paying agent. Delivery and payment, as aforesaid, shall be made at such place as shall have
been mutually agreed upon by the District and the Authority.

12. The Authority has entered into this Bond Purchase Contract in reliance upon the
representations, warranties and agreements of the District contained herein and to be contained
in the documents and instruments to be delivered on the Closing Date, and upon the
performance by the District of its obligations hereunder, both as of the date hereof and as of the
Closing Date. Accordingly, the Authority’s obligations under this Bond Purchase Contract to
purchase, to accept delivery of and to pay for the 2010A Bonds shall be subject to the
performance by the District of its obligations to be performed hereunder and under such
documents and instruments at or prior to the Closing Date, and shall also be subject to the
following conditions:

(a) The representations and warranties of the District contained herein shall be
true and correct on the date hereof and on and as of the Closing Date, as if made on the
Closing Date;

(b} On the Closing Date the Proceedings shall be in full force and effect, and shall
not have been amended, modified or supplemented, and the Official Statement shall not
have been amended, modified or supplemented, except in either case as may have been
agreed to by both the Authority and the Original Purchaser;

{(c) As of the Closing Date, all official action of the District relating to the
Proceedings shall be in full force and effect, and there shall have been taken all such
actions as, in the opinion of Quint & Thimmig LLP, bond counsel (“Bond Counsel”),
shall be necessary or appropriate in connection therewith, with the issuance of the



Authority Bonds and the 2010A Bonds, and with the transactions contemplated hereby,
all as described in the Official Statement;

(d) The Authority shall have the right to terminate the Authority’s obligations
under this Bond Purchase Contract to purchase, to accept delivery of and to pay for the
2010A Bonds by notifying the District of its election to do so if, after the execution hereof
and prior to the Closing Date: (i) either the marketability of the Authority Bonds or the
market price of the Authority Bonds, in the opinion of the Authority, has been materially
and adversely affected by any decision issued by a court of the United States (including
the United States Tax Court} or of the State of California, by any ruling or regulation
{final, temporary or proposed) issued by or on behalf of the Department of the Treasury
of the United States, the Internal Revenue Service, or other governmental agency of the
United States, or any governmental agency of the State of California, or by a tentative
decision with respect to legislation reached by a committee of the House of
Representatives or the Senate of the Congress of the United States, or by legislation
enacted by, pending in, or favorably reported to either the House of Representatives or
the Senate of the Congress of the United States or either house of the Legislature of the
State of California, or formally proposed to the Congress of the United States by the
President of the United States or to the Legislature of the State of California by the
Governor of the State of California in an executive communication, affecting the tax
status of the Authority or the District, their property or income, their bonds (including
the Authority Bonds) or the interest thereon, or any tax exemption granted or authorized
by the Bond Law; (ii) the United States shall have become engaged in: hostilities which
have resulted in a declaration of war or national emergency, or there shall have occurred
any other outbreak of hostilities, or a local, national or international calamity or crisis,
financial or otherwise, the effect of such outbreak, calamity or crisis being such as, in the
reasonable opinion of the Authority, would affect materially and adversely the ability of
the Authority to market the Authority Bonds (it being agreed by the Authority that there
is no outbreak, calamity or crisis of such a character as of the date hereof); (iii) there shall
have occurred a general suspension of trading on the New York Stock Exchange or the
declaration of a general banking moratorium by the United States, New York State or
California State authorities; (iv) there shall have occurred a withdrawal or downgrading
of any rating assigned to any securities of the District by a national municipal bond
rating agency; (v) any Federal or California court, authority or regulatory body shall
take action materially and adversely affecting the ability of the District to receive
property tax revenues as contemplated by the Official Statement; or (vi) an event
described in paragraph 10 hereof occurs which in the opinion of the Authority requires a
supplement or amendment to the Official Statement; and

(€) On or prior to the Closing Date, the Authority shall have received each of the
following documents:

(1) Opinion or opinions, in form and substance satisfactory to Bond
Counsel, dated as of the Closing Date, of Bond Counsel to the District approving
the validity of the 2010A Bonds;

(2) A letter or letters of Bond Counsel, dated the date of the Closing and
addressed to the Authority, to the effect that the opinion referred to in the
preceding subparagraph (1) may be relied upon by the Authority to the same
extent as if such opinion were addressed to it;

(3) A supplementary opinion or opinions, dated the date of the Closing
and addressed to the Authority, of Bond Counsel to the effect that (i) this Bond
Purchase Contract has been duly authorized, executed and delivered by, and,



assuming due authorization, execution and delivery by the Authority, constitutes
a legal, valid and binding agreement of the District enforceable in accordance
with its terms, except as such enforceability may be limited by bankruptcy and
insolvency proceedings or by the application of equitable principles if equitable
remedies are sought; and (ii) the 2010A Bonds are not subject to the registration
requirements of the Securities Act of 1933, as amended, and the 2010A Bond
Resolution is exempt from qualification under the Trust Indenture Act of 1939, as
amended;

(4) A certificate or certificates dated the Closing Date, addressed to the
Authority, signed by a Disfrict official having knowledge of the facts to the effect
that:

(i) The representations and warranties of the District contained
herein are true and correct in all material respects on and as of the
Closing Date as if made on the Closing Date;

(ii) Except as described in the Official Statement, there is no action,
suit, proceeding or investigation before or by any court, public board or
body pending or threatened, wherein an unfavorable decision, ruling or
finding would: (A} affect the creation, organization, existence or powers
of the District, or the titles of its members and officers to their respective
offices, (B) enjoin or restrain the issuance, sale and delivery of the 2010A
Bonds, the property tax revenues or any other moneys or property
pledged or to be pledged under the 2010A Bond Resolution, or the pledge
thereof, (C) in any way question or affect any of the rights, powers, duties
or obligations of the District with respect to the moneys and assets
pledged or to be pledged to pay the principal of, premium, if any, or
interest on the 2010A Bonds, (D) in any way question or affect any
authority for the issuance of the 2010A Bonds, or the validity or
enforceability of the 2010A Bonds or the Proceedings, or (E) in any way
question or affect this Bond Purchase Contract or the transactions on the
part of the District contemplated by this Bond Purchase Contract, the
Proceedings, the Official Statement or the documents referred to in the
Official Statement;

(iii) The District has complied with all agreements, covenants and
arrangements, and satisfied all conditions, on its part to be complied with
or satisfied hereunder, under the 2010A Bond Resolution on or prior to
the Closing Date; and

(iv) To the best of its knowledge, no event affecting the District
has occurred since the date of the Official Statement which should be
disclosed in the Official Statement for the purposes for which it is
necessary to disclose therein in order to make the statements with respect
to the District or the 2010A Bonds not misleading in any respect;

(5) An opinion or opinions, dated the Closing Date and addressed to the
Authority, of the District’s General Counsel, that, except as described in the
Official Statement, there is no action, suit, proceeding or investigation before or
by any court, public board or body pending or threatened, wherein an
unfavorable decision, ruling or finding would: (i) affect the creation,
organization, existence or powers of the District, or the titles of its members and
officers to their respective offices; (ii) enjoin or restrain the issuance, sale and



delivery of the 2010A Bonds, the receipt of property tax revenues or any other
moneys or property pledged or to be pledged under the Proceedings or the
pledge thereof; (iii) in any way question or affect any of the rights, powers,
duties or obligations of the District with respect to the moneys and assets
pledged or to be pledged to pay the principal of, premium, if any, or interest on
the 2010A Bonds; (iv) in any way question or affect any authority for the issuance
of the 2010A Bonds, or the validity or enforceability of the 2010A Bonds; or (v) in
any way question or affect this Bond Purchase Contract or the transactions on the
part of the District contemplated by this Bond Purchase Contract, the Official
Statement or the documents referred to in the Official Statement; and

(6) Such additional legal opinions, certificates, instruments and
documents as the Authority may reasonably request to evidence the truth and
accuracy, as of the date hereof and as of the Closing Date, of the District’s
representations and warranties contained herein and of the statements and
information contained in the Official Statement.

In addition to the foregoing, the District shall on the Closing Date provide the
Proceedings, certified by authorized officers of the District as true copies and as having
been adopted or executed (as applicable), with only such amendments, modifications or
supplements as may have been agreed to by the Authority.

All of the opinions, letters, certificates, instruments and other documents mentioned
above or elsewhere in this Bond Purchase Contract shall be deemed to be in compliance with
the provisions hereof if, but only if, they are in form and substance satisfactory to the Authority,
but the approval of the Authority shall not be unreasonably withheld. Receipt of, and payment
for, the 2010A Bonds shall constitute evidence of the satisfactory nature of such as to the
Authority. The performance of any and all obligations of the District hereunder and the
performance of any and all conditions contained herein for the benefit of the Authority may be
waived by the Executive Director of the Authority in his sole discretion.

If the District shall be unable to satisfy the conditions to the obligations of the Authority
to purchase, accept delivery of and pay for the 2010A Bonds contained in this Bond PPurchase
Contract, or if the obligations of the Authority to purchase, accept delivery of and pay for the
Authority Bonds shall be terminated for any reason permitted by this Bond Purchase Coniract,
this Bond Purchase Contract shall terminate, and neither the Authority nor the District shall be
under further obligation hereunder, except that the respective obligations of the District and the
Authority set forth in paragraphs 13 and 14 hereof shall continue in full force and effect.

13. The Authority shall be under no obligation to pay, and the District shall pay all
expenses of the District and the Authority incident to the performance of the District’s and the
Authority’s obligations hereunder including, but not limited to: (i) the cost of the preparation of,
and all other costs of issuance of, the 2010A Bonds and the Authority Bonds; (ii) the fees and
disbursements of Bond Counsel; and (iii) the fees and disbursements of accountants, advisers
and of any other experts or consultants retained by the District or the Authority.

14. The Authority and the District hereby confirm that the purchase of the 2010A Bonds
by the Authority hereunder will not violate any of the restrictions set forth in section 6592.5 of
the Bond Law.

15. The District hereby agrees to pay all costs of administration of the Authority and the
Trustee related to the Authority Bonds.



16. This Bond Purchase Contract is made solely for the benefit of the District and the
Authority (including their successors and assigns), and no other person shall acquire or have
any right hereunder or by virtue hereof. All of the District’s representations, warranties and
agreements contained in this Bond Purchase Contract shall remain operative and in full force
and effect regardless of: (i) any investigations made by or on behalf of the Authority or the
Trustee, or (ii) delivery of and payment for the 2010A Bonds pursuant to this Bond Purchase
Contract. The agreements contained in this paragraph and in paragraphs 13, 15 and 17 hereof
shall survive any termination of this Bond Purchase Contract.

17. To the extent permitted by law, the District agrees to indemnify and hold harmless
the Authority and each person, if any, who controls (as such term is defined in Section 15 of the
Securities Act of 1933, as amended) the Authority and the officers, agents, members and
employees of the Authority against any and all judgments, losses, claims, damages, liabilities
and expenses (i) arising out of any statement or information in the Official Statement, except for
information set forth under the headings “THE AUTHORITY” and “ABSENCE OF MATERIAL
LITIGATION- The Authority”, that is or is alleged to be untrue or incorrect in any material
respect or the omission or alleged omission therefrom of any statement or information that
should be stated therein or that is necessary to make the statements therein, except for
information set forth under the headings “THE AUTHORITY” and “ABSENCE OF MATERIAL
LITIGATION- The Authority”, not misleading in any material respect, and (ii) to the extent of
the aggregate amount paid in settlement of any litigation commenced or threatened arising
from a claim based upon any such untrue statement or omission if such settlement is effected
with the written consent of the District. In case any claim shall be made or action brought
against the Authority or any controlling person based upon the Official Statement for the
Authority Bonds for which indemnity may be sought against the District, as provided above,
the Authority shall promptly notify the District in writing setting forth the particulars of such
claim or action and the District shall assume the defense thereof, including the retaining of
counsel acceptable to the Authority and the payment of all expenses. The Authority or any
such controlling person shall have the right to retain separate counsel in any such action and to
participate in the defense thereof but shall bear the fees and expenses of such counsel unless (i)
the District shall have specifically authorized the retaining of such counsel or (ii) the parties to
such suit include the Authority or such controlling person or persons, and the District and the
Authority or such controlling person or persons have been advised by such counsel that one or
more legal defenses may be available to it or them which may not be available to the District, in
which case the District shall not be entitled to assume the defense of such suit notwithstanding
its obligation to bear the fees and expenses of such counsel.

18. This Bond Purchase Contract may be executed by the parties hereto in separate
counterparts, each of which when so executed and delivered shall be an original, but all such
counterparts shall together constitute but one and the same instrument.

19. In case any one or more of the provisions contained herein shall for any reason be
held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or
unenforceability shall not affect any other provision hereof.

20. The validity, interpretation and performance of this Bond Purchase Contract shall be
governed by the laws of the State of California.



IN WITNESS WHEREOF, the Authority and the District have each caused this Bond
Purchase Contract to be executed by their duly authorized officers all as of the date first above
written.

PITTSBURG UNIFIED SCHOOL DISTRICT

FINANCING AUTHORITY
2/
By .
Authorized Officer

PITTSBURG UNIFIED SCHOOL DISTRICT

by v ek

Authorized Officer




EXHIBIT A

AMORTIZATION SCHEDULE OF THE 2010A BONDS

Payment
Date

7/14/11
2/1/12
8/1/12
2/1/13
8/1/13
2/1/14
8/1/14
2/1/15
8/1/15
2/1/16
8/1/16
2/1/17
8/1/17
2/1/18
8/1/18
2/1/19
8/1/19
2/1/20
8/1/20
2/1/21
8/1/21
2/1/22
8/1/22
2/1/23
8/1/23
2/1/24
8/1/24
2/1/25
8/1/25
2/1/26
8/1/26
2/1/27
8/1/27
2/1/28
8/1/28
2/1/29
8/1/29
2/1/30
8/1/30
2/1/31
8/1/31
2/1/32
8/1/32
2/1/33
8/1/33
2/1/34
8/1/34
2/1/35
8/1/35
2/1/36
8/1/36
2/1/37

Balance

$24,999,952.00

23,415,000.00
22,220,000.00
21,095,000.00
20,005,000.00
18,980,000.00
17,985,000.00
17,070,000.00
16,185,000.00
15,375,000.00
14,590,000.00
13,885,000.00
13,205,000.00
12,595,000.00
12,010,000.00
11,490,000.00
10,990,000.00
10,520,000.00
10,045,000.00
9,620,000.00
9,170,000.00
8,785,000.00
8,350,000.00
8,005,000.00
7,590,000.00
7,280,000.00
6,890,000.00
6,610,000.00
6,240,000.00
5,990,000.00
5,645,000.00
5,420,000.00
5,095,000.00
4,890,000.00
4,580,000.00
4,395,000.00
4,100,000.00
3,935,000.00
3,660,000.00
3,510,000.00
3,250,000.00
3,060,000.00
2,875,000.00
2,705,000.00
2,530,000.00
2,380,000.00
2,215,000.00
2,080,000.00
1,925,000.00
1,800,000.00
1,650,000.00
1,540,000.00

Principal

$1,584,952.00

1,195,000.00
1,125,000.00
1,090,000.00
1,025,000.00
$95,000.00
915,000.00
885,000.00
810,000.00
785,000.00
705,000.00
680,000.00
610,000.00
585,000.00
520,000.00
500,000.00
470,000.00
475,000.00
425,000.00
450,000.00
385,000.00
435,000.00
345,000.00
415,000.00
310,000.00
390,000.00
280,000.00
370,000.00
250,000.00
345,000.00
225,000.00
325,000.00
205,000.00
310,000.00
185,000.00
295,000.00
165,000.00
275,000.00
150,000.00
260,000.00
190,000.00
185,000.00
170,000.00
175,000.00
150,000.00
165,000.00
135,000.00
155,000.00
125,000.00
150,000.00
110,000.00
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Interest

$  49,075.78
80,000.00
112,500.00
147,500.00
187,500.00
217,500.00
250,000.00
280,000.00
305,000.00
330,000.00
352,500.00
377,500,00
395,000.00
420,000.00
425,000.00
445,000.00
475,000.00
525,000.00
520,000.00
595,000.00
560,000.00
680,000.00
600,000.00
765,000.00
635,000.00
845,000.00
665,000.00
940,000.00
695,000.00
1,015,000.00
720,000.00
1,100,000.00
740,000.00
1,195,000.00
760,000.00
1,290,000.00
780,000.00
1,385,000.00
795,000.00
1,485,000.00
1,185,000.00
1,210,000.00
1,205,000.00
1,290,000.00
1,225,000.00
1,395,000.00
1,240,000.00
1,485,000.00
1,250,000.00
1,590,000.00
1,265,000.00

Debt Service

$1,634,027.78

1,275,000.00
1,237,500.00
1,237,500.00
1,212,500.00
1,212,500.00
1,165,000.00
1,165,000.00
1,115,000.00
1,115,000.00
1,057,500.00
1,057,500.00
1,005,000.00
1,005,000.00

945,000.00

945,000.00

945,000.00
1,000,000.00

945,000.00
1,045,000.00

945,000.00
1,115,000.00

945,000.00
1,180,000.00

945,000.00
1,235,000.00

945,000.00
1,310,000.00

945,000.00
1,360,000.00

945,000.00
1,425,000.00

945,000.00
1,505,000.00

945,000.00
1,585,000.00

945,000.00
1,660,000.00

945,000.00
1,745,000.00
1,375,000.00
1,395,000.00
1,375,000.00
1,465,000.00
1,375,000.00
1,560,000.00
1,375,000.00
1,640,000.00
1,375,000.00
1,740,000.00
1,375,000.00



Payment

Date Balance Principal Interest Debft Service
8/1/37 $1,400,000.00 $ 140,000.00 $ 1,685,000.00 $1,825,000.00
2/1/38 1,300,000.00 100,000.00 1,275,000.00 1,375,000.00
8/1/38 1,175,000.00 125,000.00 1,705,000.00 1,830,000.00
2/1/39 1,085,000.00 90,000.00 1,285,000.00 1,375,000.00
8/1/39 970,000.00 115,000.00 1,705,000.00 1,820,000.00
2/1/40 $90,000.00 80,000.00 1,295,000.00 1,375,000.00
8/1/40 785,000.00 105,000.00 1,735,000.00 1,840,000.00
2/1/41 710,000.00 75,000.00 1,300,000.00 1,375,000.00
8/1/41 615,000.00 95,000.00 1,745,000.00 1,840,000.00
2/1/42 550,000.00 65,000.00 1,310,000.00 1,375,000.00
8/1/42 465,000.00 85,000.00 1,735,000.00 1,820,0600.00
2/1/43 415,000.00 50,000.00 1,147,075,00 1,197,075.00
8/1/43 330,000.00 85,000.00 1,932,075.00 2,017,075.00
2/1/44 295,000.00 35,000.00 899,037.50 934,037.50
8/1/44 210,000.00 85,000.00 2,194,037.50 2,279,037.50
2/1/45 185,000.00 25,000.00 622,900.00 647 ,900.00
8/1/45 100,000.00 85,000.00 2,482.,900.00 2,567,900.00
2/1/46 90,000.00 10,000.00 327,150.00 337,150.00
8/1/46 — 90,000.00 2,787,150.00 2,877,150.00

TOTALS $24,999,952.00 $67,646,400.78 $92,646,352.78
REDEMPTION PROVISIONS

The 2010A Bonds may be refunded by a corresponding redemption of the Authority Bonds and a
revision of the principal and interest payment schedules of the 2010A Bonds and the District’s General
Obligation Bonds, Election of 2006, Series C (2011), so that the revised principal and interest payment

schedules generate sufficient cash flow to service the remaining outstanding Authority Bonds.

Exhibit A
Page 2



2011-0587

B R wn

NUMBER R-1 : XA GOQ G5HHE

United States of America
State of California
Contra Costa County

PITTSBURG UNIFIED SCHOOL DISTRICT
GENERAL OBLIGATION BOND, ELECTION OF 2010, SERIES A

MATURITY DATE: ISSUE DATE:
Augustl,2046 July 14,2011

REGISTERED OWNER: The Bank of New York Mellon Trust Company, N.A., as Trustee,
as assignee of the Pittsburg Unified School District Financing
Authority

PRINCIPAL SUM: TWENTY-FOUR MILLION NINE HUNDRED NINETY-NINE
THOUSAND NINE HUNDRED FIFTY-TWO DOLLARS

The PITTSBURG UNIFIED SCHOOL DISTRICT, a unified school district, duly
organized and existing under and by virtue of the Constitution and laws of the State of
California (the “District”), for value received hereby promises to pay to the Reglstered Owner
stated above, or registered assigns (the “Owner”), on February 1 and August 1 in each year,
commencing February 1, 2012 (subject to any right of prior redemption hereinafter provided
for), principal of and interest on this Bonds as set forth on the attached payment schedule.
Principal and interest. are payable at the office of The Bank of New York Mellon Trust
- Company, N.A. (the “Paying Agent”), in San Francisco, California.

This Bond is one of a duly authorized issue of bonds of the District designated as
“Pittsburg Unified School District (Contra Costa County, California) General Obligation
Bonds, Election of 2010, Series A” (the “2010A Bonds”), in an aggregate principal amount of
TWENTY-FOUR MILLION NINE HUNDRED NINETY-NINE THOUSAND NINE
HUNDRED FIFTY-TWO DOLLARS ($24,999,952), all of like tenor and date {except for such
variation, if any, as may be required to designate varying numbers, maturities, interest rates or
redemption and other provisions) and all issued pursuant to the provisions of Article 4.5 of
Chapter 3 of Part 1, of Division 2 of Title 5 (commencing with section 53506) of the California
Government Code (the “Act”), and pursuant to Resolution No. 10-90 of the District adopted
June 22, 2011 (the “Resolution”), authorizing the issuance of the 2010A Bonds. Reference is
hereby made to the Resolution (copies of which are on file at the office of the Clerk of the Board
of Trustees of the District) and the Act for a description of the terms on which the 2010A
- Bonds are issued and the rights thereunder of the owners of the 2010A Bonds and the rights,
duties and immunities of the Paying Agent and the rights and obligations of the District
thereunder, to all of the provisions of which Resclution the Owner of this Bond, by acceptance
hereof, assents and agrees.

This Bond is one of a series of Bonds issued for the purpose of raising money for the
acquisition, construction and rehabilitation of school facilities, and to pay all necessary legal,
financial, engineering and contingent costs in connection therewith under authority of and
pursuant to the laws of the State of California, and the requisite two-thirds vote of the electors
of the District cast at a special bond election held on November 7, 2010, upon the question of

PITTSBURG UNIFIED SCHOOQL TISTRICT
GENERAL OBLIGATION BOND, ELECTION OF 2010, SERIES A
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1ssumg Bonds in the amount of $100,000,000 (the “Authorization”). The Bonds represent the
first issue under the Authorization.

This Bond and the interest hereon and on all other Bonds and the interest thereon (to the
extent set forth in the Resolution) are general obligations of the District and do not constitute
an obligation of the County. The District has the power and is obligated to cause the Contra
Costa County Treasurer and Tax Collector to levy ad wvalorem taxes for the payment of the
2010A Bonds and the interest thereon upon all property within the District subject to taxation
by the District. No part of any fund of the County is pledged or obligated to the payment of
the 2010A Bonds.

The 2010A Bonds may be refunded by a corresponding redemption of the Pittsburg
Unified School District Financing Authority 2011 General Obligation Revenue Bonds (Pittsburg
Unified School District Bond Program)(the “ Authority Bonds™), and a revision of the principal
and interest payment schedules of the 2010A Bonds and the District’s General Obligation
Bonds, Election of 2006, Series C (2011), so that the revised principal and interest payment
schedules generate sufficient cash flow to service the remaining outstanding Authority Bonds.

The Paying Agent shall give notice of the redemption of the Bonds at the expense of the
District. Such notice shall specify: (a) that the Bonds or a designated portion thereof are to be
redeemed, (b) the numbers of the Bonds to be redeemed, (¢) the date of notice and the date of
redemption, (d) the place or places where the redemption will be made, and (e) descriptive
information regarding the Bonds including the dated date, interest rate and stated maturity
date. Such notice shall further state that on the specified date there shall become due and
payable upon each Bond to be redeemed, the portion of the principal amount of such Bond to
be redeemed, together with interest accrued to said date, and that from and after such date
interest with respect thereto shall cease to accrue and be payable.

If an Event of Default, as defined in the Resolution, shall occur, the principal of all
Bonds may be declared due and payable upon the conditions, in the manner and with the
effect provided in the Resolution, but such declaration and its consequences may be rescinded
and annulled as further provided in the Resolution.

The Bonds are issuable as fully registered Bonds, without coupons, in denominations of
" $5,000 and any integral multiple thereof. Subject to the limitations and conditions and upon
payment of the charges, if any, as provided in the Resolution. Bonds may be exchanged for a
like aggregate principal amount of Bonds of other authorized denominations and of the same
~ maturity. :

This Bond is transferable by the Owner hereof, in person or by his attormey duly
authorized in writing, at said office of the Paying Agent in San Francisco, California, but only
in the manner and subject to the limitations provided in the Resolution, and upon surrender
and cancellation of this Bond. Upon registration of such transfer a new Bond or Bonds, of
authorized denomination or denominations, for the same aggregate principal amount and of
the same maturity will be issued to the transferee in exchange herefor.

The District and the Paying Agent may treat the Owner hereof as the absolute owner
hereof for all purposes, and the District and the Paying Agent shall not be affected by any
notice to the contrary.

The Resolution may be amended without the consent of the Owners of the 2010A
- Bonds to the extent set forth in the Resolution.

PITTSBURG UNIFIED SCHOOQL DISTRICT
GENERAL OBLIGATION BOND, ELECTION OF 2010,SERIES A
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It is hereby certified that all of the things, conditions and acts required to exist, to have
happened or to have been performed precedent to and in the issuance of this Bond do exist,
have happened or have been performed in due and regular time and manner as required by the
laws of the State of California, and that the amount of this Bond, together with all other
indebtedness of the District, does not exceed any limit prescribed by any laws of the State of
California, and is not in excess of the amount of Bonds permitted to be issued under the
Resolution. '

This Bond shall not be entitled to any benefit under the Resolution or become valid or
obligatory for any purpose until the Certificate of Authentication hereon shall have been signed
manually by the Paying Agent.

IN WITNESS WHEREQF, the Pittsburg Unified School District has caused this Bond to
be executed in its name and on its behalf with the facsimile signatures of its Associate
Superintendent of Business Services and the Deputy Clerk of the Board of Trustees, all as of
the Issue Date stated above.

PITTSBURG UNIFIED SCHOOL
DISTRICT

Associate Superintendent of
Business Services

ATTEST:

ﬂg?wa\ Mot

Déf)uty ¢lerk of the Board of Trustees

CERTIFICATE OF AUTHENTICATION
This is one of the 2010A Bonds described in the within-mentioned Resolution.
Authentication Date: July 14, 2011

THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A ., as Paying Agent

By __

Authorized Signatory

FITTSBURG UNIFIED S5CHOOL DISTRICT
GENERAL OBLIGATION BOND, ELECTION OF 2010, SERIES A
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ASSIGNMENT

-For value received, the undersigned do(es) hereby sell, assign and transfer unito

(Name, Address and Tax Identification or Social Security Number of Assignee)

the within Bond and do(es) hereby irrevocably constitute(s) and appoint(s)

attorney, to transfer the same on the registration books of the Paying Agent with full power of substitution
in the premises.

Dated:

Signature Guaranteed:

Notice: Signature(s) must be guaranteed by a qualified Noticer The signature on this assignmeni must

guarantor institution. correspond with the name(s} as writter on the face of the
within Bond in every particular without alteration or
enlargement or any change whatsoever.” )

PITTSBURG UNIFIED SCHOOL DISTRICT
GENERAL OBLIGATION BOND, ELECTION OF 2010, SERIES A
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AMORTIZATION SCHEDULE OF THE 2010A BONDS

Payment
Date Balance
7/14/11 $24 699 952.00
2/1/12 23,415,000.00
8/1/12 22,220,000.00
2/1/13 21,095,000.00
8/1/13 20,005,000.00
2/1/14 18,980,000.00
8/1/14 17,985,000.00
2/1/1b 17,070,000.00
8/1/15 16,185,000.00
2/1/16 15,375,000.00
8/1/16 14,590,000.00
2/1/717 13,885,000.00
8/1/17 13,205,000.00
2/1/18 12,595,000.00
8/1/18 12,010,000.00
2/1/19 11,490,000.00
8/1/19 10,990,000.00
2/1/20 10,520,000.00
8/1/20 10,045,000.00
271721 9,620,000.00
8/1/21 9,170,000.00
2/1/22 8,785,000.00
8/1/22 8,350,000.00
2/1/23 8,005,000.00
8/1/23 7,590,000.00
2/1/24 7,280,000.00
8/1/24 6,890,000.00
2/1/25 6,610,000.00
8/1/25 6,240,000.00
2/1/26 5,990,000.00
8/1/26 5,645,000.00
2/1/27 5420,000.00
8/1/27 5,095,000.00
2/1/28 4,890,000.00
8/1/28 4 580,600.00
2/1/29 4 .395,000.00
8/1/29 4,100,000.00
2/1/30 3,935,000.00
8/1/30 3,660,000.00
2/1/31 3,510,000.00
8/1/31 . 3,250,000.00
2/1/32 3,060,000.00
8/1/32 2,875,000.00
2/1/33 2,705,000.00
8/1/33 2,530,000.00
2/1/34 2,380,000.00
8/1/34 2,215,000.00
2/1/35 2,080,000.00
8/1/35 1,925,000.00
2/1/36 1,800,000.00
8/1/36 1,650,000.00
2/1/37 1,540,000.00
8/1/37 1,400,000.00

Principal
$1,584,952.00
1,195,000.00
1,125,000.00
1,090,000.00
1,025,000.00
995,000.00
915,000.00
885,000.00
810,000.00
785,000.00
705,000.00
680,000.00
610,000.00
585,000.00
520,000.00
500,000.00
470,000.00
475,000.00
425,000.00
450,000.00
385,000.00
435,000.00
345,000.00
415,000.00
310,000.00
390,000.00
280,000.00
370,000.00
250,000.00
345,000.00
225,000.00
325,000.00
205,000.00
310,000.00
185,000.00
295,000.00
165,000.00
275 000.00
150,000.00
260,000.00
190,000.00
185,000.00
170,000.00
175,000.00
150,000.00
165,000.00
135,000.00

155,000.00

125,000.00
150,000.00
110,000.00
140,000.00

Interest

$ 4907578
80,000.00
112,500.00
147,500.00
187,500.00
217,500.00
250,000.00
280,000.00
305,000.00
330,000.00
352,500.00
377,500.00
395,000.00
420,000.00
425,000.00
445,000.00
47500000
525,000.00
520,000.00
595,000.00
560,000.00
680,000.00
600,000.00
765,000.00
635,000.00
845,000.00
665,000.00
940,000.00
695,000.00
1,015,000.00
720,000.00
1,100,000.00
740,000.00
1,195,000.00
760,000.00
1,290,000.00
780,000.00
1,385,000.00
795,000.00
1,485,000.00
1,185,000.00
1,210,000.00
1,205,000.00

1,290,000.00

1,225,000.00
1,395,000.00
1,240,000.00
1,485,000.00
1,250,000.00
1,590,000.00
1,265,000.00
1,685,000.00

PITTSBURG UNIFIED SCHOCL DISTRICT
GENERAL OBLIGATION BOND, ELECTION OF 2010, SERIES A

Page5of6

DebtService

$1,634,027.78

1,275,000.00
1,237,500.00
1,237,500.00
1,212,500.00
1,212,500.00
1,165,000.00
1,165,000.00
1,115,000.00
1,115,000.00
1,057,500.00
1,057,500.00
1,005,000.00
1,005,000.00

945,000.00

945 000.00

945,000.00
1,000,000.00

945,000.00
1,045,000.00

945 000.00
1,115,000.00

945,000.00
1,180,000.00

945 000.00
1,235,000.00

945,000.00
1,310,000.00

945,000.00
1,360,000.00

945 000.00
1,425,000.00

945 000.00
1,505,000.00

945,000.00
1,585,000.00

945,000.00
1,660,000.00

945,000.00
1,745,000.00
1,375,000.00
1,395,000.00
1,375,000.00
1,465,000.00
1,375,000.00
1,560,000.00
1,375,000.00
1,640,000.00
1,375,000.00
1,740,000.00
1,375,000.00
1,825,000.00



Payment

Date

2/1/38
8/1/38
2/1/39
8/1/39
2/1/40
8/1/40
2/1/41
8/1/41
2/1/42
8/1/42
2/1/43
8/1/43
2/1/44
8/1/44
2/1/45
8/1/45
2/1/46
8/1/46
TOTALS

Balance

$1,300,000.00
1,175,000.00
1,085,000.6C
970,000.00
890,000.00
785,000.00
710,000.00
615,00000
550,000.00
465,000.00
415,000.00
330,000.00
295,000.00
210,000.00
185,000.00
100,000.00
90,000.00

Principal Interest Debt Service

$ 100,000.00 $1,275,000.00 $1,375,000.00
125,000.00 1,705,000.00 1,830,000.00
90,000.00 1,285,600.00 1,375,000.00
115,000.00 1,705,000.00 1,820,000.00
80,000.00 1,295,000.00 1,375,000.00
105,000.00 1,735,000.00 1,840,000.00
75,000.00 1,300,000.00 1,375,000.00
9500000 1,745 00000 -1,840,000.00
65,000.00 1,310,000.00 1,375,000.00
85,000.00 1,735,000.00 1,820,000.00
50,000.00 1,147 ,075.00 1,197,075.00
85,000.00 1,832,075.00 2,017,075.00
35,000.00 899,037.50 934,037 .50
85,000.00 2,194,037.50 2,279,037.50
25,000.00 622,900.00 647,900.00
85,000.00 2,482,900.00 2,567,900.00
10,000.00 327,150.00 337,150.00
90,000.00 2,787,150.00 2,877,150.00
$24,999 952.00 $67 64640078 $92,646,352.78
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