
WILLOWS UNIFIED SCHOOL DISTRICT
Office of the Superintendent

Date: 03/3/11

Request For Placement on Board Agenda:

AGENDA TOPIC: Tax and Revenue Anticipation Notes (TRANS)

PRESENTER: Betty Skala, Director of Business Services

Background Information:

By passing this resolution, WUSD wil have the opportunity to paricipate in the California
School Cash Reserve Program sponsored by California School Boards Association Finance
Corporation.

Through participation in the Cash Reserve Program, we wil be able to issue a tax and revenue
anticipation note. TRANS are short-term debt instruments issued by a school district to create an
additional cash reserve to the general fund. The reserve acts as a cushion to the general fund in
the event we experience temporary cash flow problems.

We issue a tax-exempt note and the proceeds from the sale are invested in a taxable investment.
This may result in a positive spread between the borrowing rate and the investment return on the
TRANS proceeds.

Other options outside of a TRANS for cash flow is interfund borrowing (resolution authorized
August 2010), borrow from Glenn County Office of Education or the County of Glenn.

Piper Jaffray & Co. is the current vendor we are working with and have in the past.

Recommendations:

Approve the attached resolution and authorizing our participation in a Tax and
Revenue Anticipation Notes (TRANS) for temporary cash flow problem if it is in
the best interest of the District.
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CALIFORNIA SCHOOL CASH RESERVE PROGRAM
Sponsored by CSBA Finance Corporation

Board Agenda Item Description

By passing the resolution before the Board, our District will have the opportunity to participate in
the California School Cash Reserve Program sponsored by California School Boards Association
Finance Corporation. In July 2010, over 139 school districts, community college districts, and
county offices of education were involved in the issuance of more than $612 milion of notes issued
through the Program. This participation represents a significant majority of schools that issue
TRANs. The 2011-2012 Program wil be the 24th year of the Program.

Through participation in the Cash Reserve Program, our District wil be able to issue a tax and
revenue anticipation note as part of this cost-effective pooled structure. An overview of this cash
management concept and the Program is provided below:

Tax and Revenue Anticipation Notes (TRANs): TRANs are short-term debt instruments
issued by school districts throughout the State to create an additional reserve to the general
fund. In our District, this reserve wil act as a cushion to the general fund in the event that
we experience temporary cash flow needs. These cash flow needs may occur as a result of
the timing mismatch between the receipt of revenues (generally received in an uneven
fashion) and the expenditure of general fund moneys (generally paid out in a more level
fashion).

TRANs Economics: Through our participation in the Program, our District wil issue a
tax-exempt note. The proceeds from the sale of this note, while not needed for cash flow,
are invested in a taxable investment. This may result in a positive spread between the
borrowing rate and the investment return on the TRAN proceeds.

Cash Reserve Program Background: The first Cash Reserve Program was issued in June of
1988 for six districts with an aggregate issue amount of $9.6 milion. Since that time the
Program has grown dramatically in size, servicing the majority of California school district
TRAN issuers, issuing more than $612 milion for the 2010-2011 fiscal year. Each year the
Program has resulted in a significant benefit to the participants. The highlights of the
Program are as follows:

· Participants benefit from a cost-effective and administratively simple method to issue

their TRANs

· Documentation is streamlined for governing board approval

· Participants benefit from year-round administrative assistance
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Cash Reseroe Program Process:
The Cash Reserve Program involves the following key steps in order to participate:

1. Adoption of Resolution: Adoption of the resolution does not obligate the District to
participate in the Program. The resolution simply delegates to the administration the
right to decide on participation.

2. Cash Flow and Credit Background Process: Participants submit a completed credit
questionnaire and financial information (including audits, budget, and second period
interim cash flow report) that is used to develop an initial pro-forma cash flow
statement for 2011-2012. Participants review, revise, and approve their cash flow
statement. The cash flows are reviewed by Orrick, Herrington & Sutcliffe, the
Program's Bond CounseL.

3. Pricing: The pricing of the issue is anticipated to occur in early June. At that time the
interest rate on the notes wil be locked-in. Our District is not obligated to participate
until it acknowledges issuance prior to the sale of notes.

4. Closing: Closing of the issue will occur in early July. Our District wil have access to
the proceeds of the TRAN available to meet our temporary cash flow needs.

We recommend that the Board adopt the resolution. This wil allow administration to
proceed to the next step in the process and take part in this beneficial Program for schools.
Once again, our District is not obligated to participate as a result of resolution adoption.
The Resolution simply delegates to the administration the right to decide on participation
prior to the time of TRAN issuance.



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

DISTRICT RESOLUTION
#2010-11-16

NAME OF DISTRICT: WILLOWS UNIFIED SCHOOL DISTRICT*

LOCATED IN: COUNTY OF GLENN

MAIMUM AMOUNT OF BORROWING: $2,500,000

RESOLUTION OF THE GOVERNING BOAR AUTHORIZING THE
BORROWING OF FUNDS FOR FISCAL YEAR 2011-2012 AND THE
ISSUANCE AND SALE OF ONE OR MORE SERIES OF 2011-2012 TAX
AND REVENUE ANTICIPATION NOTES THEREFOR AND
PARTICIPATION IN THE CALIFORNIA SCHOOL CASH RESERVE
PROGRAM AND REQUESTING THE BOAR OF SUPERVISORS OF
THE COUNTY TO ISSUE AND SELL SAID SERIES OF NOTES

WHEREAS, school districts, community college districts and county boards of
education are authorized by Sections 53850 to 53858, both inclusive, of the California
Governent Code (the "Act") (being Aricle 7.6, Chapter 4, Part 1, Division 2, Title 5 of the
Governent Code) to borrow money by the issuance of temporary notes; and

WHEREAS, the governing board (the "Board") has determined that, in order to satisfy
certain obligations and requirements of the school district, community college district or county
board of education specified above (the "District"), a public body corporate and politic located in
the County designated above (the "County"), it is desirable that a sum (the "Principal Amount"),
not to exceed the Maximum Amount of Borrowing designated above, be borrowed for such
purpose during its fiscal year ending June 30, 2012 ("Fiscal Year 2011-2012") by the issuance of
its 2011-2012 Tax and Revenue Anticipation Notes (the first series of which shall be referred to
herein as the "Series A Notes" and any subsequent series of which shall be referred to herein as
"Additional Notes," and collectively with the Series A Notes, the "Notes"), in one or more series
(each a "Series"), therefor in anticipation of the receipt by or accrual to the District during Fiscal

* If the Name of the Distrct indicated on the face hereof is not the correct legal name of the Distrct which adopted
this Resolution, it shall neverteless be deemed to refer to the District which adopted this Resolution, and the Name
of the Distrct indicated on the face hereof shall be treated as the correct legal name of said Distrct for all purposes
in connection with the Program (as hereinafter defined).



Year 2011-2012 of taxes, income, revenue (including, but not limited to, revenue from the state
and federal governents), cash receipts and other moneys provided for such fiscal year for the
general fund and, if so indicated in a Pricing Confirmation (as defined in Section 4 hereof),

capital fund and/or special revenue fud (or similarly named fud or fuds as indicated in such
Pricing Confrmation) ofthe Distrct; and

WHEREAS, the Principal Amount may, as determined by the Authorized Officer (as
hereinafter defined), be divided into two or more portions evidenced by two or more Series of
Notes, which Principal Amount is to be confirmed and set forth in the Pricing Confirmation if
one Series of Notes is issued, or if more than one Series of Notes are issued, such Principal
Amount will be equal to the sum of the Series Principal Amounts (as defined in Section 2 hereof)
as confirmed and set forth in the Pricing Confirmation applicable to each Series of 

Notes; and

WHEREAS, the District hereby determines to borrow, for the pu:0ses set fort above,
the Principal Amount by the issuance, in one or more Series, of the Notes; * and

WHEREAS, because the District does not have fiscal accountability status pursuant to
Section 42650 or Section 85266 of the California Education Code, it requests the Board of
Supervisors of the County to borrow, on the Distrct's behalf, the Principal Amount by the
issuance of the Notes in one or more Series; and

WHEREAS, pursuant to Section 53853 of the Act, if the Board of Supervisors of the
County fails or refuses to authorize the issuance of the Notes within the time period specified in
said Section 53853, following receipt of this Resolution, and the Notes, in one or more series, are
issued in conjunction with tax and revenue anticipation notes, in one or more series, of other
Issuers (as hereinafter defined), the District may issue the Notes, in one or more series, in its
name pursuant to the terms stated herein; and

WHEREAS, it appears, and this Board hereby finds and determines, that the Principal
Amount, when added to the interest payable thereon, does not exceed eighty-five percent (85%)
of the estimated amount of the uncollected taxes, income, revenue (including, but not limited to,
revenue from the state and federal governents), cash receipts and other moneys provided for
Fiscal Year 2011-2012 which wil be received by or which wil accrue to the District durng such
fiscal year for the general fud and, if so indicated in a Pricing Confirmation, capital fud and/or
special revenue fund (or similarly named fund or funds as indicated in such Pricing
Confirmation) of the Distrct and which wil be available for the payment of the principal of each
Series of Notes and the interest thereon; and

WHEREAS, no money has heretofore been borrowed by or on behalf of the Distrct
through the issuance of tax anticipation notes or temporary notes in anticipation of the receipt of,
or payable from or secured by, taxes, income, revenue (including, but not limited to, revenue
from the state and federal governents), cash receipts and other moneys provided for Fiscal

Year 2011-2012 which will be received by or will accrue to the District during such fiscal year

I
I.

I
i

I.

** Unless the context specifically requires otherwise, all references to "Series of 
Notes" herein shall be deemed to

refer, to (i) the Note, if issued in one series by the County (or the District, as applicable) hereunder, or (ii) each
individual Series of Notes severally, if issued in two or more series by the County (or the District, as applicable)
hereunder.
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for the general fud and, if so indicated in a Pricing Confation, capital fud and/or special

revenue fud (or similarly named fud or fuds as indicated in such Pricing Confirmation) of the
Distrct; and

WHREAS, pursuant to Section 53856 of the .Act, .certain taxes, income, revenue
(including, but not limited to, revenue from the state and federal governents), cash receipts and
othermorieyswhich.wil be rèceivedby or accrue to the Distrct durg Fiscal Year 2011-2012
are authoried to be pledged for the payment of the .pricipal of each Series of Notes (as
applicable) and the interest thereon (as hereinafter provided);! and

-t.:'

WHREAS, the. Distrct has determed that it is in the best interests of the Distrct to
paricipate in the California School Cash Reserve. Program (the "Program"), whereby

participating school distrcts, community college distrcts and county boards of education

(collectively, the "Issuers") wil simultaneously 
issue tax andrevenueanticipation.notes; and

WHEREAS, due to uncertainties existing in the fiancial markets, the Program has been
designed with alternative strctues, each of which the Distrct desires to approve; and

i: . i.¡ ¡

WHREAS, under the first strctue (the ,"Certificate Strcture"), the Distrct would
issue one or more Series of Notes, each Series of Notes to be marketed with some .or all of the
notes issued simultaneously by other Issuers participating in the Program, and Piper Jaffray &
Co., as underwter for the Program (the "Underwter"), would form one or more pools of notes
or series of certificates (the "Certificates") of participation (the "Series of Certificates")

distiguished by (i). whether and what tye(s) of Credit Instrent (as hereinafterdefmed)
secures notes comprising each Series of Certificates, and (ii) possibly other featues, all of which
the Distrct hereby authorizes the Underwter to determne; and

WHEREAS, the Certificate Strctue requires the Issuers participating in any partcular
Series of Certificates to deposit their applicable series of tax and revenue anticipation notes with
U.S. Bank National Association, as trustee (the "Trustee"), pursuant to a trst agreement
between such Issuers and the Trustee (the trst agreement applicable' to each Series of
Certficates, in the form presented to this meeting, with such changes, insertions and omissions
as are made pursuant to this Resolution, being referred to herein collectively as, the "Trust
Agreement"), and requires the Trustee, pursuant to the Trust Agreement, to execute and deliver
the Certificatesevidencmg and representigproportioiiate uhdivided interests in the payments of
pricipal of and interest. on the tax and revenue anticipation notes issued by the Issuers

comprising such Series of Certificates; and

WHREAS, if the Certificate Strcture is implemented, the Distrct desires to have the
Trustee execute and deliver a Series of Certificates which evidences arid represents interests of
the owners thereof in each Series of Notes issued by the Distrct and the notes issued

simultaneously by other Issuers paricipating in such Series of Certficates; and

WHREAS, as additional securty for the owners of each Series of Certficates, all or a
portion of the payments by all of the Issuers of their respective serie~ of notes comprising such
Series of Certificates mayor Inayiiotbe secured by an irrevocal)Îe letter (or letters) of credit or
policy (or policies) of insurance or other credit instrment (or intrments) (collectively, the
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"Credit Instrument") issued by the credit provider (or credit providers) (collectively, the "Credit
Provider") designated in the applicable Trust Agreement, as finally executed, pursuant to a credit
agreement (or agreements) or commitment letter (or letters) (such credit agreement (or
agreements) or commitment letter ( or letters), if any, in the fonns presented to this meeting, with
such changes, insertions and omissions as are made pursuant to this Resolution, being referred to
herein collectively as, the "Credit Agreement") identified in the applicable Trust Agreement, as
finally executed, between, in the case of an irrevocable letter (or letters) of credit or policy (or
policies) of insurance or other credit instrment ( or instrments), the Issuers and the
corresponding Credit Provider; and

WHEREAS, pursuant to the Certificate Strctue, the Underwriter wil submit an offer to
purchase each Series of Notes issued by the District and the notes issued by other Issuers
participating in the same Series of Certificates all as evidenced and represented by such Series of
Certificates (which offer will specify, as designated in the Pricing Confinnation applicable to the
sale of such Series of Notes to be sold by the Distrct, the principal amount, interest rate and

Credit Instrent (if any)), and has submitted a fonn of certificate purchase agreement (such

certificate purchase agreement, in the fonn presented to this meeting, with such changes,
insertions and omissions as are made pursuant to this Resolution, being referred to herein as, the
"Certificate Purchase Agreement") to the Board; and

WHEREAS, pursuant to the Certificate Structure each participating Issuer wil be
responsible for its share of (i) the fees of the Trustee and the costs of issuing the applicable

Series of Certificates, (ii) if applicable, the fees of the Credit Provider(s), and (iii) if applicable,
the Issuer's allocable share of all Predefault Obligations and the Issuer's Reimbursement

Obligations, if any (each as defined in the Trust Agreement); and

WHEREAS, the Certificate Structue requires that each participating Issuer approve the
Trust Agreement, the alternative Credit Instruments and Credit Agreements, if any, and the
Certificate Purchase Agreement in substantially the fonns presented to the Board, with the final
type of Credit Instrument and corresponding Credit Agreement detennined in the Pricing

Confirmation applicable to the sale of each Series of Notes to be sold by the District; and

WHEREAS, under the second strcture (the "Bond Pool Structure"), participating
Issuers would be required to sell each series of their tax and revenue anticipation notes to the
California School Cash Reserve Program Authority (the "Authority") pursuant to note purchase
agreements (such note purchase agreements, in the form presented to this meeting, with such
changes, insertions and omissions as are made pursuant to this Resolution, being referred to
herein as, the "Note Purchase Agreements"), each between such individual Issuer and the
Authority, and dated as of the date of the Pricing Confirmation applicable to the sale of the
individual Issuer's series of notes to be sold, a form of which has been submitted to the Board;
and

WHEREAS, the Authority, pursuant to advice of the Underwriter, wil form one or more
pools of notes of each participating Issuer (the "Pooled Notes") and assign each respective series
of notes to a particular pool (the "Pool") and sell a series of senior bonds (each a "Series of
Senior Bonds") and, if desirable, a corresponding series of subordinate bonds (each a "Series of
Subordinate Bonds" and collectively with a Series of Senior Bonds, a "Series of Pool Bonds")
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secured by each Pool pursuant to an indentue and/or a supplement thereto (the original indentue
and each supplement thereto applicable to a Series of Pool Bonds to which the Note shall be
assigned is hereinafter collectively referred to as the "Indentue") between the Authority and the
Trustee, each Series of Pool Bonds distiguished by (i) whether or what type(s) of Credit
Instrent(s) secure(s) such Series of Pool Bonds, (ii) the principal amounts or portons of

principal amounts of the notes of such respective series assigned to the Pool, or (iii) other factors,
and the Distrct hereby acknowledges and approves the discretion of the Authority, actig upon
the advice of the Underwter, to assign the Distrct's Notes of such respective Series to such
Pool and such Indentue as the Authority may determine; and

WHREAS, at the time of execution of the Pricing Confrmation applicable to the sale
of each Series of Notes to be sold by the Distrct, the Distrct wil (in such Pricing Confirmation)

request the Authority to issue a Series of Pool Bonds pursuant to an Indentue to which such
Series of Notes identified in such Pricing Confation wil be assigned by the Authority in its
discretion, acting upon the advice of the Underwter, which Series of Pool Bonds wil be
payable from payments of all or a portion of principal of and interest on such Series of Notes and
the other respective series of notes of other participatig Issuers assigned to the same Pool and
assigned to the same Indenture to which the Distrct's Series of Notes is assigned; and

WHEREAS, as additional securty for the owners of each Series of Pool Bonds, all or a
portion of the payments by all of the Issuers öf the respective series of notes ässigned to such
Series of Pool Bonds mayor may not be secured (by virte or in form of the Series of Pool
Bonds, as indicated in the Pricing Confination applicable to such Series of Pool Bonds, being
secured in whole or in part) by one or more Credit Instrents issued by one or more Credit
Providers designated in the applicable Indenture, as fmally executed, pursuant to a Credit

Agreement, if any, identified in the applicable Indentue, as finally executed, between, in the
case of an irrevocable letter (or letters) of credit or policy (or policies) of insurance or other
credit instrment (or instrments), the Issuers and the corresponding Credit Provider; and

WHEREAS, pursuant to the Bond Pool Strctue each Issuer, whose series of notes is
assigned to a Pool as security for a Series of Pool Bonds, wil be responsible for its share of

(i) the fees of the Trustee and the costs of issuing the applicable Series of Pool Bonds, (ii), if
applicable, the fees of the Credit Provider(s), and (iii) if applicable, the Issuer's allocable share
of all Predefault Obligations and the Issuer's Reimbursement Obligations,. if any (each as defied
in the Indentue) applicable to such Series of Pool Bonds; and

WHEREAS, the Bond Pool Strctue requires that each partcipating Issuer approve the
Indentue, the alternative Credit Intrments and Credit Agreements, if any, and the Note
Purchase Agreement in substantially the forms presented to the Board, with the fmal tye of

Credit Intrment and corresponding Credit Agreement, if any, to be determined in the Pricing
Confiration applicable to the sale of each Series of Notes to be sold by the Distrct; and

WHEREAS, pursuant to the Bond Pool Strctue, the Underwter wil submit an offer
to the Authority to purchase, in the case of each Pool of notes, the Series of Pool Bonds which
will be secured by the Indentue to which such Pool will be assigned; and
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WHEREAS, all or portons of the net proceeds of each Series of Notes issued by the
Distrct, may be invested in one or more Permitted Investments (as defined in the Trust

Agreement or the Indenture, as applicable), including under one or more investment agreements
with one or more investment providers (if any), the initial investment of which is to be
determined in the Pricing Confirmation related to such Series of 

Notes; and

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

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

Section i.
and deterInes.

Recitals. All the above recitals are tre and correct and this Board so finds

Section 2. Issuance of Notes.

(A) Initial Issuance of Notes. This Board hereby determines to borrow, and hereby
requests the Board of Supervisors of the County to borrow for the Distrct, in anticipation of the
receipt by or accrual to the District durng Fiscal Year 2011-2012 of taxes, income, revenue
(including, but not limited to, revenue from the state and federal governments), cash receipts and
other moneys provided for such fiscal year for the general fund and, if so indicated in the
applicable Pricing Confirmation, the capital fund and/or special revenue fud (or similarly

named fund or funds as indicated in such Pricing Confirmationf of 
the District, and not pursuant

to any common plan of financing of the District, by the issuance by the Board of Supervisors of
the County, in the name of the Distrct, of Notes under Sections 53850 et seq. of the Act,
designated generally as the District's "2011-2012 (Subordinate( Tax and Revenue Anticipation
Notes, Series _" in one or more of the following Series, in order of priority of payment as
described herein:

(1) the Series A Notes, being the initial Series of Notes issued under this

Resolution, together with one or more Series of Additional Notes issued in accordance
with the provisions of Section 2(B) hereof and payable on a parity with the Series A
Notes (collectively, the "Senior Notes"); and

(2) one or more Series of Additional Notes issued in accordance with the

provisions of Section 2(B) hereof and payable on a subordinate basis to (i) any Senior
Notes, and (ii) any previously issued Subordinate Notes if so specified in the related
Pricing Confirmation (collectively, the "Subordinate Notes"), which Subordinate Notes
shall be identified as such.

Each such Series of Notes shall be issued in the form of one registered note at the principal
amount thereof (the "Series Principal Amount") as set forth in the applicable Pricing
Confirmation and all such Series Principal Amounts aggregating to the Principal Amount set
forth in such Pricing Confirmations, in each case, to bear a series designation, to be dated the

. For puroses of this Resolution, such funds shall be referred to as the "capital fund" and "special revenue fund."

.. A Series of Notes shall bear the "Subordinate" designation if it is a Series of Subordinate Notes.
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I.

date of its respective delivery to the respective intial purchaser thereof, to matue (without
option of prior redemption) not more than thireen (13) months thereafter on a date indicated on
the face thereof and determined in the Pricing Confiration applicable to such Series of Notes
(collectively, the "Matuty Date"), and to bear interest, payable at the applicable matuty,(and,
ifthe matuty is longer than twelve (12) months, an additional interest payment shall be payable
within twelve (12) months of the issue date, as determined in the applicable Pricing
Confiration) and computed upon the basis" of a 360-day year consisting of tWelve 30-day
months, at a rate not to exceed twelve percent (12%) per annum as determned in the Pricing
Confrmation applicable to such Series of Notes and indicated on the face of such Series of Notes

(coHectively, the ''Note Rate"). "
With respect to the Certificate Strcture, if a Series of Notes as evidenced and

represented by the corresponding Series of Certficates is secured in whole or in par by a Credit
Instrment and is not paid at matuty or is paid (in whole or in part) by a draw uider, payment
by or claim upon a Credit Instrment which draw, payment or claim is not fully reimbursed on
such date, such Series of Notes shall become a Defáulted Note (as defined in the Trust
Agreement), and the unpaid porton thereof with respect to which a Credit Instrent applies for

which n~iîbursement on a draw, payment or claim has not been fully made 'shall be deemed
mitstanding arid shall continue, to bear interest thei;eafter until paid at thè Dèfault Rate (as defied
in theTrust Agreement). ,If a Series of Notes as êvidenced and represented by thecorresponding
s'èries 'öfëërÜtièaièS'is 'linsecúfècí 'irtwhôie 'or'hi part' and i~tnot fuÏly pä'iCl 'at the M'àtUfý"D~te,
the unpaid portion thereof (or the pòrtion thereof to which no Credit Instrment applies which is
unpaid) shall be deemed outstanding and shall continue to bear interest thereafter until paid at the, .;
Default Rate.

With respect to the Bond Pool Strcture, if a Series of Pool Bonds issued in coniection
with a Series of Notes is secured in whole or in part by a Credit Instrent or such Credit
Instrment secures the Series of Notes in whole or in part and all principal of and interest on
such Series of Notes is not paid in full at matuty or payment of principal of and interest on such
Series of Notes is paid (in whole or in part) by a draw under, payment by or claim upon a Credit
Instrment which draw, payment or claim is not fully reimbursed on such date, such Series of
Notes shall become a Defaulted Note (as defied in the Indenture), and the unpaid porton

thereof with respect to which a Credit Instrment applies for which reimbursement on a draw,
payment or claim has not been fully made shall be deemed outstanding and shall continue to bear
interest thereafter until paid at the Default Rate (as defined in the Indentue). If a Series of Notes
or the Series of Pool Bonds issued in connection therewith is not so secured in whole or in part
and such Series of Notes is not :flly paid at the Matuty Date, the unpaid porton thereof (or the
portion thereof to which no Credit Instrment applies which is unpaid) shall be deemed
outstanding and shall continue to bear interest thereafter until paid at the Default Rate.

In each case set fort in the precedig two paragraphs, the obligation of the Distrct with
respect to such Defaulted Note or uipaid Series of Notes shall not be a debt or liability of the
Distrct prohibited by Aricle XVI, Section 18 of the Càliforna Constitution a,nd the Distrct
shall not be liable thereon except to the e~tent of the income and revenue provided for Fiscal
Year 2011-2012 within the meanng of Arle XVI, Section 18 of the California Constitution, as
provided in Section 8 hereof.

l
I
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Both the principal of and interest on each Series of Notes shall be payable in lawful
money of the United States of America, but only upon surender thereof, at the corporate trst
office of U.S. Bank National Association in Los Angeles, California, or as otherwise indicated in
the Trust Agreement or the Indenture, as applicable. The Pricipal Amount may, prior to the
issuance of any Series of Notes, be reduced from the Maximum Amount of Borrowing specified

above, in the discretion of the Underwriter upon consultation with the Authorized Officer. The
Principal Amount shall, prior to the issuance of the last Series of Notes, be reduced from the
Maximum Amount of Borrowing specified above if and to the extent necessary to obtain an
approving legal opinion of Orrck, Herrngton & Sutcliffe LLP ("Bond Counsel") as to the
legality thereof or, if applicable, the exclusion from gross income for federal tax puroses of
interest thereon (or on any Series of Pool Bonds related thereto). The Principal Amount shall,
prior to the issuance of the last Series of Notes, also be reduced from the Maximum Amount of
Borrowing specified above, and other conditions shall be met by the Distrct prior to the issuance
of each Series of Notes, if and to the extent necessary to obtain from the Credit Provider that
issues the Credit Instrment securing the corresponding Series of Certificates evidencing and

representing such Series of Notes or the related Series of Pool Bonds to which such Series of
Notes is assigned its agreement to issue the Credit Instrment securing such Series of 

Certificates

or Series of Pool Bonds, as the case may be. Notwithstanding anything to the contrary contained
herein, if applicable, the approval of the corresponding Credit Provider of the issuance of such
Series of Notes and the decision of the Credit Provider to deliver the Credit Instrument shall be
in the sole discretion of the Credit Provider, and nothing herein shall be constred to require the
Credit Provider to issue a Credit Instrment or to approve the issuance of such Series of 

Notes.

In the event the Board of Supervisors of the County fails or refuses to authorize the
issuance of the Notes within the time period specified in Section 53853 of the Act, following

receipt of this Resolution, this Board hereby authorizes issuance of such Notes, in the District's
name, in one or more series, pursuant to the terms stated in this Section 2 and the terms stated
hereafter. The Notes, in one or more series, shall be issued in conjunction with the note or notes
(in each case, in one or more series) of one or more other Issuers as part of the Program and
within the meaning of Section 53853 of the Act.

(B) Issuance of Additional Notes. The Distrct (or the County on its behalf, as
applicable) may at any time issue pursuant to this Resolution, one or more Series of Additional
Notes consisting of Senior Notes or Subordinate Notes (including Subordinate Notes that are
fuher subordinated to previously issued Subordinate Notes, as provided in the applicable

Pricing Confirmation), subject in each case to the following specific conditions, which are

hereby made conditions precedent to the issuance of any such Series of Additional Notes:

(1) The Distrct shall not have issued any tax and revenue anticipation notes

relating to the 2011-2012 fiscal year except (a) in connection with the Program under this
Resolution, or (b) notes secured by a pledge of its Unrestrcted Revenues (as defined in
Section 8) that is subordinate in all respects to the pledge of its Unrestricted Revenues
hereunder; the Distrct shall be in compliance with all agreements and covenants

contained herein; and no Event of Default shall have occurred and be continuing with
respect to any such outstanding previously issued notes or Series of Notes.
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(2) The aggregate Pricipal Amount of Notes issued and at any time
outstanding hereunder shall not exceed any limit imposed by law, by ths Resolution or
by any resolution of the Board aipending or supplementig ths Resolution (each a

"Supplemental Resolution").

(3) Whenever the Distrct shall determine to issue, execute and deliver any
Additional Notes pursuant to this Section 2(B), the Series Principal Amount of which,
when added to the Series Principal Amounts of all Series of Notes previously issued by
the Distrct, would exceed the Maximum Amount of Borrowing authorized by ths
Resolution, the Distrct shall adopt a'supplemental Resolution amending this Resolution
to increase the Maximum Amount of Borrowing as appropriate and shall submit such
Supplemental Resolution to the Board of Supervisors of the County as provided in

Section 53850 et seq. of the Act with a request that the County issue such Series of
Additional Notes in the name of the Distrct as provided in Sections 2(A) and 9 hereof.
The Supplemental Resolution may contain any other provision authorized or not
prohibited by this Resolution relating to such Series of Additional Notes.

(4) The Distrct may issue a Series of Additional Notes that are Seiior Notes
payable on a parity with all other Series of Senior Notes of the Distrct or th~t are
Subordinate Notes payable on a parity with one or more Series of outstanding
Subordinate Notes, only if it obtäins (a) the consen( of eachCredit Provider rë1atiñg to
each previously issued Series of Notes that wil be on a parity with such Series of

Additional Notes, and (b) evidence that no rating then in effect with respect to any
outstanding Series of Certificates or Series of Bonds, as applicable, from a Rating
Agency wil be withdrawn, reduced, or suspended solely as a result of the issuance of
such Series of Additional Notes (a "Rating Confiration"). Except as provided in
Section 8, the Distrct may issue one or more Series of Additional Notes that are
subordinate to all previously issued Series of Notes of the Distrct without Credit

Provider consent or a Rating Confiration. The Distrct may issue tax and revenue
anticipation notes other than in connection with the Program under this Resolution only if
such notes are secured by a pledge of its Unrestrcted Revenues that is subordinate in all
respects to the pledge of its Unrestrcted Revenues hereunder.

(5) Before such Additional Notes shall be issued, the Distrct shall file or
cause to be filed the following documents with the Trustee: .

(a) An Opinion of Counsel to the Distrct to the effect that (A) such
Additional Notes constitute the valid and binding obligations of the Distrct, (B)
such Additional Notes are special obligations of the Distrct and are payable from
the moneys pledged to the payment thereof in this Resolution, and (C) the
applicable Supplemental Resolution, if any, has been duly adopted by the Distrct.

(b) A certificate of the Distrct certfying as to the incumbency of its
officers and stating that the requirements of this Section 2(B) have been met.

( c) A certified copy of this Resolution and any applicable
Supplemental Resolution.
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(d) If this Resolution was amended by a Supplemental Resolution to

increase the Maximum Amount of Borrowing, the resolution of the County Board
of Supervisors approving such increase in the Maximum Amount of Borrowing
and the issuance of such Additional Notes, or evidence that the County Board of
Supervisors has elected to not issue such Additional Notes.

( e) An executed counterpart or duly authenticated copy of the
applicable Certificate Purchase Agreement or Note Purchase Agreement.

(f) A Pricing Confirmation relating to the Series of Additional Notes

duly executed by an Authorized Officer (as defined in Section 4).

(g) The Series of Additional Notes duly executed by the applicable

County representatives as provided in Section 9 hereof, or executed by the

applicable Authorized Officers if the County shall have declined to issue the
Series of Additional Notes in the name of the District, either in connection with
the initial issuance of the Series A Notes or in connection with any Supplemental
Resolution increasing the Maximum Amount of Borrowing.

(h) If the Additional Notes are to be parity Senior Notes or parity

Subordinate Notes, the Credit Provider consent(s) and Rating Confirmation(s)

required pursuant to paragraph (4) above.

Upon the delivery to the Trustee of the foregoing instruments and, if the Bond Pool
Structure is implemented, satisfaction of the provisions of Section 2.12 of the Indenture with
regard to the issuance of a corresponding Series of Additional Bonds (as defined therein), the
Trustee shall authenticate and deliver said Additional Notes to, or upon the written request of,
the Distrct. Upon execution and delivery by the District and authentication by the Trustee, said
Additional Notes shall be valid and binding obligations of the District notwithstanding any

defects in satisfYing any of the foregoing requirements.

Section 3. Form of Notes. Each Series of the Notes shall be issued in fully registered
form without coupons and shall be substantially in the form and substance set forth in Exhibit A,
attached hereto and by reference incorporated herein, the blanks in said form to be filled in with
appropriate words and figures.

Section 4. Sale of Notes; Delegation. Anyone of the President or Chairperson of the

Board, the Superintendent, the Assistant Superintendent for Business, the Assistant

Superintendent for Administrative Services, the business manager, director of business or fiscal
services or chief financial/business officer of the Distrct, as the case may be, or, in the absence
of said offcer, his or her duly appointed assistant (each an "Authorized Officer"), is hereby

authorized and directed to negotiate, with the Underwriter (if the Certificate Structue is
implemented) or the Authority (if the Bond Pool Structure is implemented), an interest rate or
rates on each Series of the Notes to the stated maturity or maturities thereof, which shall not, in
any individual case, exceed twelve percent (12%) per annum (per Series of Notes), and the
purchase price to be paid by the Underwter or the Authority, as applicable, for the respective
Series of the Notes, which purchase price shall be at a discount which when added to the
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Distrct's share of the costs of issuance shall not be more than the greater of ( a) one percent (1 %)

of (i) the Principal Amount of the Note, if only one Series of Notes is issued or (ii) the Series
Pricipal Amount of each individual Series of Notes, if more than one series is issued, or (b) two
thousand five hundred dollars ($2,500). If such interest rate and price and other terms of the sale
of the Series of Notes set out in the Pricing Confiation applicable to such Series of Notes are
acceptable to said Authorized Officer, said Authorized Offcer is hereby fuher authorized and
directed to execute and deliver the pricing confirmation supplement applicable to such Series of
Notes to be delivered by the Undeiwter (on behalf of itself, if the Certficate Strctue is
implemented and on behalf of the Authority, if the Bond Pool Strctue is implemented) to the
Distrct on a date within five (5) days, or such longer period of time as agreed by the Undeiwter
or the Authority, as applicable, of said negotiation of interest rates and purchase price durig the
period from May 1, 2011 through June 15, 2012 (the "Pricing Confirmation"), substantially in
the form presented to this meeting as Schedule I to the Certificate Purchase Agreement or the
Note PUrchase Agreement, as applicable, with such changes therein as said Authorized Offcer
shall require or approve, and such other documents or certficates required to be executed and
delivered thereunder or to consumate the transactions contemplated hereby or thereby, for and
in the name and on behalf of the Distrct, such approval by this Board and such officer to be
conclusively evidenced by such execution and delivery. In the event more than one Series of

Notes are issued, a separate Pricing Confinnation shall be executed and delivered corresponding
to each Series of N.otes: Any Auth9rizea Offjcerjs hereby firter aiitlQrized, to execute and
deiive~, pno~ to the èxecütíona~d d'ë1ivery '~f the PÌicing Contiïatio~ appÏic~ble to a Series of

Notes, the Certficate Purchase Agreement or the Note Purchase Agreement applicable to such
Series of Notes, substantially in the forms presented to this meeting, which forms are hereby
approve.d, with such changes therein as said offcer shall require or approve, such approval to be
conclusively evidenced by such execution and delivery; provided, however, that any such
Certificate Purchase Agreement or Note Purchase Agreement shall not be effective and binding
on the Distrct until the execution and delivery of the corresponding Pricing Confrmation.

Delivery of a Pricing Confrmation by fax or te1ecopy of an executed copy shall be deemed
effective execution and delivery for all puroses. If requested by said Authorized Officer at his
or her option, any duly authorized deputy or assistant of such Authorized Officer may approve
said interest rate or rates and price by execution of the Ceitificate Purchase Agreement or the
Note Purchase Agreement(s), as applicable, and/or the corresponding Pricing Confirmation(s).

Section 5. Program Approval. The Distrct hereby delegates to the Authority the
authority to select which strcture (i.e., the Certificate Strctue or the Bond Pool Strcture) shall
be implemented, with the Authorized Officer of the Distrct accepting and approving such

selection by execution of the applicable Pricing Confrmation.

(A) Certificate Strctue. If the Certificate Strctue is implemented, each Series of
Notes of the Distrct shall be combined with notes of other Issuers into a Series of Certificates as. .
set forth in general terms in the Pricing Confirmation (which need not include specific

information about such other notes or Issuers) applicable to such Series of Notes, and shall be
marketed and sold simultaneously with such other notes of that Series with such credit support
(if any) referred to in the Pricing Confiration, and shall be evidenc~~ and represented by the
Certficates which shall evidence and represent proportonate, undivided interests in such Series
of Notes in the proportion that the face amount of such Series of Notes bears to the total
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