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SUBMITTAL TO THE BOARD OF SUPERVISORS

COUNTY OF RIVERSIDE, STATE OF CALIFORNIA
FROM: Treasurer-Tax Collector SUBMITTAL DATE:

July 25, 2007
SUBJECT: Resolution No. 2007-392 - Tax and Revenue Anticipation Notes Palo Verde Community College
District (Vote on Separately)

RECOMMENDED MOTION: That your Honorable Board approve and adopt Resolution No. 2007-392 -
providing for issuance and sale of Tax and Revenue Anticipation Notes for the Palo Verde Community
College District (the “District™) in a principal amount not to exceed $2,500.000.

BACKGROUND: Government Code Section 53853 requires that a community college district’s tax and
revenue anticipation notes be issued by the Board of Supervisors of Riverside County when the Riverside
County Superintendent of Schools has jurisdiction over that district. The Riverside County Superintendent of
Schools has jurisdiction over the District, therefore the District has requested, by resolution, that the Board of
Supervisors issue Palo Verde Community College District Tax and Revenue Anticipation Notes on behalf of
the District.

Resolution No. 2007-392 authorizes the issuance of Palo Verde Community College District Tax and
Rgvenue Anticipation Notes in a principal amount not to exceed $2,500,000. When issued, the notes will
copstitute obligations of the District. The notes will not constitute obligatiyns of the County.
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Board of Supervisors County of Riverside

RESOLUTION NO. . 2007-392

RESOLUTION OF THE BOARD OF SUPERVISORS OF THE COUNTY OF RIVERSIDE
PROVIDING FOR THE ISSUANCE OF PALO VERDE COMMUNITY COLLEGE DISTRICT,
COUNTY OF RIVERSIDE, STATE OF CALIFCRNIA, 2007-08 TAX AND REVENUE ANTICIPATION
NOTES

WHEREAS, pursuant to Section 53850 et seq. of the Government Code of the State of California (the “Act”
contained in Article 7.6 thereof, entitled “Temporary Borrowing,” that provides for temporary borrowing by certain|
local agencies, on or after the first day of any fiscal year {being July 1}, a community college district may borrow
money by issuing notes for any purpose for which the community college district is authorized to expend moneys,
including but not limited to current expenses, capital expenditures, and the discharge of any obligation or

indebtedness of the community college district; and

WHEREAS, Section 53853 of the Act provides that such notes must be issued in the name of the community
college district by the board of supervisors of a county, the county superintendent of which has jurisdiction over the
community cellege district, as soon as possible following the receipt of a resolution of the governing board of the

community college district requesting the borrowing; and

WHEREAS, the County Superintendent of the County of Riverside (the “County”) has jurisdiction over the
Palo Verde Community College District (the “District”), and this Board of Supervisors of the County (the “County]
Board") has received a resolution of the Board of Trustees of the District (the "District Board"), being the governing
board of the District, dated July 24, 2007, entitled “RESOLUTION OF THE BOARD OF TRUSTEES OF THE PALQ
VERDE COMMUNITY COLLEGE DISTRICT AUTHORIZING THE ISSUANCE AND SALE OF NOT TO EXCEED
$2,500,000 PALO VERDE COMMUNITY COLLEGE DISTRICT, CALIFORNIA, 2007-2008 TAX AND REVENUE
ANTICIPATION NOTES; DELEGATING TO AUTHORIZED REPRESENTATIVES AUTHORIZATION TO
CONSUMMATE THE SALE OF SAID NOTES; APPROVING THE EXECUTION AND DELIVERY QF A
CONTINUING DISCLOSURE CERTIFICATE; AND AUTHORIZING TAKING OF NECESSARY ACTIONS AND|
EXECUTION OF NECESSARY DOCUMENTS" (the “District Resolution™) which District Resolution requests thel

borrowing of not exceeding $2,500,000 at an interest rate not to exceed the rate permitted under the Code, through
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the issuance either by the District or the County Board of 2007-08 Tax and Revenue Anticipation Notes {the “Notes"

in the name of the District; and

WHEREAS, such Notes are payable on such date that is not later than thirteen months after the date of
issue, and such Notes shall be payable only from the District's revenue received or accrued during the fiscal year

2007-08 in which issued; and

WHEREAS, pursuant to Section 53856 of the Act, the District may pledge any taxes, income, revenue, cash
receipts or other moneys deposited in inactive or term deposits {excepling certain moneys encumbered for a special
purpose); and the District Resolution specifies that certain unrestricted revenues that will be received by the District
for the General Fund of the District during or allocable to fiscal year 2007-08 are pledged for the payment of the

Notes; and

WHEREAS, the Notes shall be a general obligation of the District, and to the extent not paid from the taxes,
income, revenue, cash receipts and other moneys of the District pledged for the payment thereof shall be paid with
interest thereon from any other moneys of the District lawfully available therefor, as required by Section 53857 of the)

Act, and shall not in any way be payable from County moneys; and

WHEREAS, the Notes shall be in denominations of $5,000 or integral multiples thereof, as permitted by
Section 53854 of the Act; shall be issued on a date to be designated, as permitted by Section 53853 of the Act; and
shall be in the form and executed in the manner prescribed in the District Resolution and herein, as required by

Section 53853 of the Act; and

WHEREAS, the County Board has no independent knowledge of but accepts the determination by the
District that said $2,500,000 maximum principal amount of Notes to be issued by the County Board in fiscal year
2007-08, 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 state and federal
governments), cash receipts and other moneys of the District which will be available for the payment of the Notes

and interest thereon, as required by Section 53858 of the Act: and

WHEREAS, the District has determined that the Notes will not be outstanding after a period ending thirteen

months after the date on which such Notes are issued and will not be issued in an amount greater than the maximum




10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

anticipated cumulative cash flow deficit to be financed by the anticipated tax or other revenue sources for the period
for which such taxes or other revenues are anticipated and during which such Notes are outstanding, all as provided

In Section 1.103-14(c) of the Income Tax Regulations of the United States Treasury; and

WHEREAS, the District desires that such Notes be sold pursuant to a negotiated saie;

NOW, THEREFQRE, the Board of Supervisors of the County of Riverside hereby resolves as follows:

Section 1. (a} Authorization of Issuance of Notes; Terms Thereof; Paying Agent. The District Board hereby

requests the County Board to issue in the name of the District, an amount not to exceed $2,500,000 principal amount
of Notes under Sections 53850 et seq. of the Act, designated “Palo Verde Community College District, County of
Riverside, State of California, 2007-08 Tax and Revenue Anticipation Notes” (the “Notes”); to be numbered from 1
consecutively upward in order of issuance; to be in the denominations of $5,000, or integral multiples thereof, as
determined by the financial advisor to the District; to be dated the date of delivery thereof; to mature {without option|
of prior redemption) either within 364 days from said date of delivery {or 359 days computed (on a 30-day
month/360-day year basis), or if such date is not a day on which banks in the States of New York or California arg
open for business, on the last day such banks are open for business prior 1o such date, or some later date as set
forth in the official statement pertaining to the Notes (the "Official Statement”), but in no event later than thirteen
months after the date of issuance, (on a 30-day month/360-day year basis), as described in the Official Statement;
and unless otherwise provided for in the Note or in the Official Statement, to bear interest, payable on the date
shown in the Official Statement, which date shall be iess than 12 months from the date of maturity, and/or at maturity
and computed on a 30-day month/360-day year basis, at the rate or rates determined at the time of sale thereof, buf
not in excess of the maximum rate per annum permitted by the Code and authorized by the District. Both the
principal of and interest on the Notes shall be payable, only upon surrender thereof, in lawful money of the United
States of America at the office of the Treasurer-Tax Collector of the County of Riverside or his designee (the
“Treasurer-Tax Collector”), which is hereby designated to be the paying agent for the Notes (in such capacity, the
“Paying Agent”}, or such other paying agent as the District may designate. This Board hereby approves the payment

of the reasonable fees and expenses of the Paying Agent as they shall become due and payable.

(b) Resignation or Removal of Paying Agent and Appointment of Successor. (i} The Paying Agent may af

any time resign and be discharged of the duties and obligations created by this Resolution by giving at least 30 days’
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written notice to the District and the County. The Paying Agent may be removed at any time by an instrument filed
with such Paying Agent and the County and signed by the District. A successor Paying Agent shall be appainted by
the District with the written consent of the Treasurer, which consent shall not be unreasonably withheld, and shail bel
a bank or trust company organized under the laws of any state of the United States, a national banking association o
any other financial institution, having capital stock and surplus aggregating at least $50,000,000 and doing business
in the State and willing and able to accept the office on reasonable and custoemnary terms and authorized by law tg
perform all the duties imposed upon it by this Resolution, Such Paying Agent shall signify the acceptance of its
duties and obligations hereunder by executing and delivering to the County and the District a written acceptance
thereof. Resignation or removal of the Paying Agent shall be effective upon appeointment and acceptance of a

successor Paying Agent.

ii) In the event of the resignation or removal of the Paying Agent, such Paying Agent shall pay over,
assign and deliver any moneys held by it as Paying Agent to its successor, or, if there is no successor, to the
Treasurer-Tax Collector. In the event that for any reason there shall be a vacancy in the office of the Paying Agent,
the Treasurer-Tax Collector shall act as such Paying Agent. The County shail promptly publish in an Authorized
Newspaper the name and principal corporate trust office address of the Paying Agent appointed to reptace any

resigned or removed Paying Agent.

Section 2. Form of Notes. The Notes shall be issued in registered form, without coupons, and shall be

substantially in the form and substance set forth in Exhibit A of the District's resolution and by reference incorporated
herein, the blanks in said form to be filled in with appropriate words and figures. The Notes shall be initially registered
in the name of “Cede & Co.” as nominee of The Depository Trust Company, and shall be evidenced by one note in
the full principal amount of the Notes. The Depository Trust Company, New York, New York is hereby appointed
depository for the Notes (the “Depository”). Registered ownership may not thereafter be transferred except as sef
forth in Section 4 hereof. There shall be simultaneously delivered with each note, the legal opinion of Greenberg

Traurig, LLP, respecting the validity of said Notes,

Section 3. Transfer and Exchange of Notes. In the event the Notes are no longer registered in the name of

"Cede & Co.,” the registration of any note may, in accordance with its terms, be transferred, upon the registration

books kept by the Paying Agent for such purpose, by the person in whose name it is registered, in person or by his or
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her duly authorized attorney, upon surrender of such note for cancellation, accompanied by delivery of a written

instrument of transfer, duly executed in a form approved by the Paying Agent.

Whenever any note shall be surrendered for registration or transfer, the Paying Agent shall execute and
deliver a new note, for a like aggregate principal amount. The Paying Agent shall require the note owner requesting
such registration of transfer to pay any tax or other governmental charge required to be paid with respect to such
transfer. The Paying Agent may require the owner requesting such registration of transfer to pay such additional
reasonable charge as may be necessary to cover customary expenses incurred and fees charged by the Paying
Agent with respect to such registration of transfer. The Paying Agent may treat the registered owner of any note asl
the absolute owner thereof for all purposes whatsoever in accordance with this resolution, and the Paying Agent shal

not be affected by any notice to the contrary.

Subject to the provisions of Section 4 hereof, Notes may be exchanged at the office of the Paying Agent in

Riverside, California for a like aggregate principal amount of Notes in other authorized denominations.

Section 4. Use of Depository. (1) The Notes shall be initially registered as provided in Section 2 hereof,

Registered ownership of the Notes, or any portion thereof, may not thereafter be transferred except:

a. To any successor of Cede & Co., as nominee of The Depository Trust
Company, or its nominee, or to any substitute depository designated pursuant to clause (b} of thig
Section 4 (a “substitute depository”); provided, that any successor of Cede & Co., as nominee of The
Depository Trust Company or a substitute depository, shall be qualified under any applicable laws to

provide the services proposed to be provided by it;

b. To any substitute depository not objected to by the Paying Agent, upen (i)
the resignation of The Depository Trust Company or its successor (or any substitute depository or itg
successor) from its functions as depository, or (i) a determination by the Treasurer-Tax Collector tg
substitute another depository for The Depository Trust Company (or its successor) because The
Depository Trust Company or its successor {or any substitute depository or its SUCCESSOr) is ng
longer able to carry out its functions as depository; provided, that any such substitute depository

shal! be qualified under any applicable laws to provide the services proposed to be provided by it; or
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C. To any person as provided below, upon (i) the resignation of The Depository
Trust Company or its successor (or substitute depository or its successor) from its functions ag
depository, or (i) a determination by the County to remove The Depository Trust Company or itg

successor {or any substitute depository or its successor) from its functions as depository.

(2) In the case of any transfer pursuant to clause (a) or clause {b) of subsection (1) of thij
Section 4, upon receipt of the outstanding Notes by the Paying Agent, together with a request of the District
to the Paying Agent, a new note shail be executed and delivered in the aggregate principal amount of the
Notes registered in the name of such successor or such substitute depository, or their nominees, as the case
may be, all as specified in such request of the District. In the case of any transfer pursuant to clause (c) of
subsection (1) of this Section 4, upon receipt of the outstanding Notes by the Paying Agent together with o
request of the District to the Paying Agent, new Notes shall be executed and delivered in such
denominations numbered in the manner determined by the Paying Agent and registered in the names of
such persons as are requested in such a request of the District; provided, the Paying Agent shall not bg
required to deliver such new Notes within a period less than sixty (60} days from the date of receipt of such a

request of the District. Thereafter, Notes shall be transferred pursuant to Section 3 hereof.

(3) The Paying Agent shal! be entitled to treat the person in whose name any Note is registered
as the owner thereof (the "Owner”) for all purposes of this resolution and any applicable laws,
notwithstanding any notice to the contrary received by the Paying Agent or the District; and the Paying Agent
shall have no responsibility for transmitting payments to, communication with, notifying, or otherwise dealing
with any beneficial owners of the Notes and neither the District nor the Paying Agent will have any
responsibitity or obligations, legal or otherwise, to the beneficial owners or to any other party, including The)
Depository Trust Company or its successor (or substitute depository or its successor), except for the Owner

of any Notes.

(4) So long as the outstanding Notes are registered in the name of Cede & Co. or its registered
assigns, the Paying Agent shall cooperate with Cede & Co., as sole registered Owner, or its registered

assigns in effecting payment of the principal of and interest on the Notes by arranging for payment in such
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manner that funds for such payments are properly identified and are made immediately availabie on the datg

they are due.

Section 5. Deposit of Note Proceeds. The moneys so borrowed shall be deposited in the General Fund of

the District.

Section 6. Payment of Notes,

A. Source of Payment. The principal amount of the Notes, together with the interest thereon, shall bel

payable from taxes, income, revenue, cash receipts and other moneys which are received by the District during fiscal
year 2007-08 and which are available therefor, and are not payable from moneys of the County. The Notes shall be
a general obligation of the District, and to the extent the Notes are not paid from the Pledged Revenues defined
below, the Notes shall be paid with interest thereon from any other moneys of the District lawfully available therefor
as provided in the District Resolution and by law. Notwithstanding anything to the contrary contained herein or in anyl
document mentioned herein or related to the Notes and in the event Note proceeds or moneys on deposit in the
Repayment Fund, as defined in subsection 6C, below are invested pursuant to Section 12 hereof, the County shall
not have any monetary liability hereunder or by reason hereof or in connection with the transactions contemplated
hereby and the Notes shail be payable salely from the moneys of the District available therefor as set forth in thig

Section and in Section 4 of the District Resolution.

B. Pledged Revenues. The District has pledged as security for the payment of the principal of and

interest on the Notes, as provided in the District Resolution, to the Paying Agent for deposit in trust in a special fund
designated as the “2007-2008 Tax and Revenue Anticipation Note Repayment Fund” (the “Repayment Fund™), which
fund the District shall establish and maintain with the Paying Agent while any Notes are Qutstanding: (i) from the first
Unrestricted Revenues received by the District during the accounting period commencing on January 1, 2008 and
ending January 31, 2008, inclusive (the "First Pledge Period"), an amount that, together with amounts, if any, then on
deposit in the Repayment Fund, equal to one third {33%}) of the aggregate principal amount of the Notes and (ji) from
the first Unrestricted Revenues received by the District during the accounting period commencing on April 1, 2008
and ending April 30, 2008, inclusive (the “Second Pledge Period”), an amount equal to one third {33%) of the
aggregate principal amount of the Notes and (iii} from the first Unrestricted Revenues received by the District during

the accounting period commencing on May 1, 2008 and ending May 30, 2008, inclusive (the "Third Pledge Period”),
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an amount equal to one third {33%) of the aggregate principal amount of the Notes plus an amount equal to the
interest then due which, when aggregated with the amounts set forth in {i) and (ii) above, shall be sufficient to pay all
of the principal of and interest on the Notes then due and to make up any deficiencies in the Repayment Fund {such
amounts, however, may be altered as evidenced by the precise terms of the Notes and as confirmed in the Official
Statement). The amounts pledged by the District for deposit into the Repayment Fund from the Unrestricted
Revenues received during each indicated accounting period are hereinafter called the “Pledged Revenues.” The term
“unrestricted revenues” shall mean taxes, income, revenue, cash receipts, and other money of the District ag
provided in Section 53856 of the Act, which are intended as receipts for the General Fund of the District and which

are generally avaitable for the payment of current expenses and other obligations of the District,

The principal of the Notes and the interest thereon shall be a first lien and charge against and shal! be

payable from the first moneys received by the District from such Pledged Revenues as provided by law.

In the event that there are insufficient unrestricted revenues received by the District to permit the deposit into
the Repayment Fund of the full amount of Pledged Revenues to be deposited from unrestricted revenues in any
month, then the amount of such deficiency shall be satisfied and made up from any other moneys of the District

lawfully available for the repayment of the Notes and the interest thereon,

C. Deposit of Pledged Revenues. The Pledged Revenues shall be held by the Treasurer-Tax Collecton

in the County investment poo! as a special fund designated as the “2007-2008 Tax and Revenue Anticipation Note
Repayment Fund” or such other name as convenient and applied as directed in this Resolution. Any moneys
accounted for in the Repayment Fund shall be for the benefit of the holders of the Notes, and until the Notes and al
interest thereon are paid or until provision has been made for the payment of the Notes at maturity with interest to
maturity, the moneys accounted for in the Repayment Fund shall be applied only for the purposes for which the

Repayment Fund is created.

D. Disbursement and Investment of Monevs in Repayment Fund. From the date this Resolution takes

effect, all Pledged Revenues shall, when received, be deposited in the Repayment Fund. After such date as thd
amount of Pledged Revenues deposited in the Repayment Fund shall be sufficient to pay in full the principal of and
interest on the Notes, when due, any moneys in excess of such amount remaining in or accruing to the Repaymenf]

Fund shall be transferred to the General Fund of the District upon the request of the District. On the maturity date of
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the Notes, the moneys in the Repayment Fund shall be used, to the exient necessary, to pay the principal of and

interest on the Notes.

Moneys in the Repayment Fund shall be invested as permitied by applicable California iaw, as it is now in
effect and as it may be amended, modified or supplemented from time to time, including investments authorized by
Section 12 hereof; provided that no such investments shall have a maturity date later than the maturity date of the
Notes. To the extent that moneys invested or held by the County are subject to arbitrage rebate, neither the County
nor any officer or employee of the County shall assume hereunder or under the provisions of any rebate certificate
any duty or obligation to make the actual calculations of arbitrage rebate liability of the District, or to pay any such
rebate or any penalties in regard thereto if the District miscalculates or fails to pay or cause such rebate or such

penalties to be paid.

Section 7. Execution of Notes. The Treasurer-Tax Collector, or a designated deputy thereof, is hereby

authorized 1o sign the Notes manually or by facsimile signature; and the Clerk of the County Board (the "Clerk”) ig
hereby authorized to countersign the Notes manually or by facsimile signature; the Clerk is hereby authorized to affid
the seal of the County Board thereto by facsimile impression thereof: and said officers are hereby authorized to

cause the blank spaces thereof to be filled in as may be appropriate.

Section 8. Sale of Notes; Contract of Purchase. The Notes shall be sold on a private, negetiated basis. The

Contract of Purchase submitted to and on file with the Clerk to this Board of Supervisors providing for the sale by this
Board of Supervisors and the purchase by the Underwriter of the Notes at a purchase price to be set forth therein
(which purchase price shall be approved by the Treasurer, this Board of Supervisors hereby expressly delegating ta
such officer the authority to execute the Contract of Purchase on its behalf or to designate an authorized
representative of the District to approve and execute the same), is hereby approved; provided, however, that (a) the
true interest cost for the Notes shall not be in excess of 8% per annum, (b) the interest rate for the Notes shall not

exceed 8% per annum, (c) the Underwriter's discount for the sale of the Notes shall not exceed 2% or such

percentage as is lawful and approved by the District and confirmed by the Treasurer (exclusive of any costs oj
issuance the Underwriter or District contracts to pay, and (d) the Notes shall otherwise conform to the limitation

specified herein.
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The Contract of Purchase shall recite the aggregate principal amount of the Notes, shall recite the date

thereof, the maturity date(s} and annual rate of interest, payment date(s) and the like.

The Treasurer (or an authorized deputy or delegate) is hereby authorized and directed to accept the offer of
the Underwriter when the offer is satisfactory to the District and to execute and deliver the Contract of Purchase on
behalf of the County or the District, as the case may be, with such changes therein as shall be approved by the)
Treasurer or an authorized deputy or delegate, and such execution shall constitute conclusive evidence of the
necessary approvals to be obtained from the Treasurer and the Board of Supervisors’ approval of any change therein

from the form of such Contract of Purchase.

Section 9. Authorization of Preliminary Official Statement and Offigial Statement. Nollenberger Capita

Partners, the District's financial advisor, and Greenberg Traurig, LLP, Bond Counsel, are hereby authorized to

prepare an Official Statement relating to the Notes, to be used in connection with the offering and sale of the Notes.

Section 10. Delivery of Notes. The proper officers of the County are hereby authorized and directed to

deliver the Notes in accordance with the directions of the District. All actions heretofore taken by the officers and|
agents of the County with respect to the sale and issuance of the Notes are hereby approved, confirmed and ratified;
and the officers of the County are hereby authorized and directed, for and in the name and on behalf of the County,
to do any and all things and take any and all actions and execute and deliver any and all certificates, agreements and
other documents, which they, or any of them, may deem necessary or advisable in order to consummate the lawfu
issuance and delivery of the Notes in accordance with this Resolution and resolutions heretofore adopted by the

District Board.

Section 11. Further Actions Authorized. It is hereby covenanted that the County, and its appropriate

officials, have duly taken all proceedings necessary to be taken by them, and will take any additicnal proceedings
necessary to be taken by them, for the levy, collection and enforcement of the secured property taxes pledged under
the District Resolution in accordance with the law and for carrying out the provisions of the District Resolution and of

this Resolution.

Section 12. Authorization to Enter into Investment Agreement; LAIF. Notwithstanding anything to the

contrary contained herein, the proceeds of the Notes shall be piedged to the payment of the Notes in the event and
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to the extent sufficient Pledged Revenues of the District and other legally available revenues are not deposited into
the Repayment Fund. In addition to investments in the Riverside County Treasurer-Tax Collector's Investment Pool,
pursuant to Section 53601(1) of the Government Code of the State of California, the following are hereby designated|
as authorized investments for the proceeds of the Notes and the Repayment Fund: (i} so long as the moneys to be
invested shall be held by an independent paying agent and not by the Treasurer-Tax Collector, a guaranteed
investment contract with a financial institution or insurance company which has or its guarantor has at the date of
execution thereof one or more outstanding issues of unsecured, uninsured and unguaranteed debt obligations or 3
claims paying ability rating not lower than the second highest rating category {without regard to subcategories) by
Standard & Poor's Ratings Services and Moody’s Investors Service (in which case, the District Resolution hag]
authorized the Superintendent or business officer of the District to execute a certificate of indemnity holding the
Treasurer-Tax Collector and the County, its officers, employees and servants harmless and indemnifying them from
any costs, liabilities, claims or damages, including but not limited to attorneys’ fees, caused by or arising from the
investment of the funds in such an instrument, or, alternatively, a written agreement to pay for any costs, liabilities|
claims or damages, including but not limited to attorneys’ fees, to the Treasurer-Tax Collector, the County, its
officers, employees and servants, caused by or arising from the investment of the funds in such an instrument); or (i}

the |ocal Agency Investment Fund (LAIF) administered by the State of California.

Section 13. Recitals. All the recitals in this Resolution above are true and correct and this County Beoard so

finds, determines and represents.
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PASSED AND ADOPTED by the Board of Supervisors of the County of Riverside this 31st day of July, 2007,

by the following vote:

AYES:
NOES:
ABSENT:

COUNTY OF RIVERSIDE

By:

Chairman, Board of Supervisors

ATTEST:
By:

Clerk of the Board of Supervisors

FORM APPROVED
CousTy COUNSEL

JUL 25 2007
o Kl g A

Dale A. Gardrer




PALO VERDE COMMUNITY COLLEGE DISTRICT
NOTE PURCHASE AGREEMENT

THIS NOTE PURCHASE AGREEMENT (the “Purchase Agreement”}, dated as of the
purchase date (the “Purchase Date") specified in Exhibit A attached hereto and made a part hereof,
entered into by and between the PALO VERDE COMMUNITY COLLEGE DISTRICT (the “District”) and
NOLLENBERGER CAPITAL PARTNERS {(*Nollenberger”), for the sale and delivery of the principal
amount specified in Exhibit A of the District's 2007-08 Tax and Revenue Anticipation Note (the “Note"):

WITNESSETH:

WHEREAS, local agencies are authorized by Sections 53850 to 53858, both inclusive, of
the Government Code of the State of California (the “Act’) (being Article 7.6, Chapter 4, Part 1, Division 2,
Title 5 of the Government Code) to borrow money by the issuance of temporary notes;

WHEREAS, the legislative body of the District {the ‘Legislative Body") has adopted its
resoiution finding that the District needs to borrow funds in its fiscal year ending June 30, 2008 (“Fiscal
Year 2007-08") in the principal amount set forth in Exhibit A and that it is necessary that said sum be
borrowed at this time by the issuance of a note therefor in anticipation of the receipt of taxes, income,
revenue, cash receipts and other moneys to be received by the District during or attributable to Fiscal
Year 2007-08;

WHEREAS, the District has adopted a resolution or resolutions (collectively or singularly,
as applicable, the “Resolution”) authorizing the issuance and sale of the Note in the name and on behalf
of the District;

WHEREAS, the District has determined that it is in the best interest to issue tax and
revenue anticipation promissory notes for purchase by Nollenberger: and

WHEREAS, Noilenberger is submitting this offer to purchase the Note pursuant to this
Purchase Agreement.

AGREEMENT

NOW, THEREFORE, for good and valuable consideration the receipt and sufficiency of
which is hereby acknowledged, the parties hereto agree as follows:

Sectjon 1. Obligation to Purchase. Upon the terms and conditions and in reliance
upon the representations, warranties and agreements set forth herein, Nollenberger shall purchase from
the District (or the County of Riverside (the “County”) should the County issue the Note), and the District
{or the County if the County shall issue the Note) shall sell to Nollenberger, the Note, as described herein
and in the Resolution.

Section 2. Purchase Price. The purchase price of the Note shall be the purchase
price set forth in the pricing confirmation attached hereto as Exhibit A (the *Pricing Confirmation”). The
Note shall bear interest at an interest rate per annum set forth in the Pricing Confirmation, which is hereby
agreed to by and between Nollenberger and the District by its duly authorized representative executing
this Purchase Agreement on behalf of the District.

Section 3. Adjustments to Principal Amount of Note and Purchase Price. The
District (or its designee) hereby agrees that the principal amount of the Note purchased by Nollenberger
and sold to Nollenberger pursuant to this Purchase Agreement may be reduced, as determined by
Nollenberger and the District, based upon the advice of Greenberg Traurig LLP (“Bond Counsel®), in
order that the proceeds produced from such sale of such Note will be an amount which will not be subject
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to either (i) yield restriction {in order for interest to be excluded from gross income under Section 103 of
the Internal Revenue Code of 1986, as amended (the “Code”)) or (i) a rebate requirement (under Section
148 of the Code). The District hereby further agrees that the purchase price of the Note shail be reduced
as a result of any reduction of the principal amount of the Note required by this section,

Section 4. Delivery of and Payment for the Note. The delivery of the Note (the
“Closing”) shall take place at 8:00 a.m., California time, on the closing date set forth in the Pricing
Confirmation or at such other time or date as may be mutually agreeable to the District and Nollenberger,
as the Underwriter, at the Santa Monica, California office of Greenberg Traurig, LLP or such other place
as the District or Nolienberger shall mutually agree. At the Closing, the District shail cause the Note to be
delivered o Nollenberger, duly executed and authenticated, together with the other documents
hereinafter mentioned, and the proceeds of the purchase price of the Note set forth in the Pricing
Confirmation shall be deposited in an amount indicated in the Pricing Confirmation as the Deposit to
Proceeds Fund which shall be held by the Trustee for the District and the remainder in the Costs of
Issuance Fund held thereunder.

If at any time prior to 90 days after the Closing Date, any event occurs as a result of
which information relating to the District included in the official statement of Nollenberger relating to the
Series of Bonds to which the Note is assigned (the “Official Statement”) contains an untrue statement of a
material fact or omits to state any material fact necessary to make the statements therein in light of the
circumstances under which they were made, not misleading, the District shall promptly notify
Nollenberger and the Underwriter thereof, and if, in the opinion of Nollenkerger or the Underwriter, such
event requires the preparation and publication of a supplement or amendment to the Official Statement,
the District shall cooperate with Nollenberger and the Underwriter in the preparation of an amendment or
supplement to the Official Statement in a form and in a manner approved by Nollenberger and the
Underwriter, and all reasonable expenses incurred thereby shali be paid by the District.

Section 5. The Note. The Note shall be issued in substantiaily the form set forth in
the District's Resolution, without coupens in the full principal amount set forth in Exhibit A.

Section 6. Representations and Warranties of the District. The District
represents and warrants to Nollenberger that:

{a) All representations and warranties set forth in the Resolution are true and correct
on the date hereof and are made for the benefit of Nollenberger as if set forth herein.

{b) The information relating to the District included in the Official Statement does not
contain any untrue statement of a material fact or omit to state any material fact necessary fo make the
statements therein in light of the circumstance under which they were made not misleading.

{c) A copy of the Resolution has been delivered to Nollenberger, and the Resolution
will not be amended or repealed without the consent of Nollenberger, which consent will not be
unreasonably withheld.

{(d) The District has not issued and will not issue any obligation or obligations, other
than the Note, to finance the working capital deficit for which the Note is being issued,

Section 7. Conditions Precedent to the Closing. Conditions precedent to the
Closing are as follows:;

(a) The execution and delivery of the Note consistent with the Resolution.
{b) Delivery of a legal opinion addressed to the District (with a reliance letter

addressed to Nollenberger), dated the date of closing of Bend Counsel with respect to the validity of the
Bonds in form and substance acceptable 1o Nollenberger.
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(c) Delivery of a legal opinion, dated the date of Closing, of counsel to the District,
with respect to the due authorization, execution and delivery of the Note, in form and substance
acceptable to Bond Counsel.

@ Delivery of each certificate, document, instrument and opinion required by the
agreement between Nollenberger for the sale by Nollenberger.

(€) Delivery of such other certificates, instruments or opinions as Bond Counsel may
deem necessary or desirable to evidence the due authorization, execution and delivery of documents
pertaining to this transaction and the legal, valid and hinding nature thereof, as well as compliance of all
parties with the terms and conditions thereof.

Section 8, Events Permitting_Nollenberger to Terminate. Nollenberger may
terminate its obligation to purchase the Note at any time before the Closing if any of the following occurs:

(a) Any legislative, executive or regulatory action (including the introduction of
legislation) or any court decision which, in the judgment of Nollenberger, casts sufficient doubt on the
legaiity of obligations such as the Note, and the tax-exempt status of interest on obligations such as the
Bonds, so as to impair materially the marketability or to reduce materially the market price of such
obligations;

(b) Any action by the Securities and Exchange Commission or a court which would
require registration of the Note or any instrument securing the Note under the Securities Act of 1933, as
amended, in connection with the public offering thereof, or qualification of the Resolution under the Trust
Indenture Act of 1939, as amended;

(c) Any restriction on trading in securities, or any banking moratorium, or the
inception or escalation of any war or major military hostilities which, in the judgment of Nollenberger,
substantially impairs the ability of the Underwriter to market the Bonds: or

Nollenberger shall not be responsible for the payment of any fees, costs or expenses of
the issuance, offering and sale of the District's Note except the Underwriter shafl be responsible for
California Debt and Investment Advisory Commission fees and for its own internal costs. The District shall
pay any additional costs attributable to it as set forth in the Resolution.

Section 9. Indemnification. To the extent permitied by law, the District agrees to
indemnify and hold harmless Nollenberger and each person, if any, who controis (within the meaning of
Section 15 of the Securities Act of 1933, as amended, or of Section 20 of the Securities Act of 1934, as
amended) Nollenberger, and the officers, directors, agents and employees of Nallenberger against any
and all losses, claims, damages, liabilities and expenses arising out of any statement or information in the
Official Statement {other than statements or information regarding an Issuer other than the District) that is
untrue or incorrect in any material respect or the omission or alleged omission therefrom of any statement
or information (other than statements or information regarding an Issuer other than the District) that
should be stated therein or that is necessary to make the statements and information therein not
misleading in any material respect.

Section 10. Notices. Any notices to be given to Nollenberger under the Purchase
Agreement shall be given in writing to Nollenberger Capital Partners, 101 California Street, Suite 3100,
San Francisco, CA 94111, Attention: Kenneth D. Ough, Managing Director. Any notices to be given to the
District under the Purchase Agreement shall be given in writing to the Palo Verde Community College
District, One College Drive, Blythe, California 92225, Attention: Geri Butier.

Section 11. No Assignment. The Purchase Agreement has been made by the
District and Nollenberger, and no person other than the District and Nollenberger or their successars or
assigns and the Underwriter shall acquire or have any right under or by virlue of the Purchase
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Agreement. All of the representations, warranties and agreements contained in the Purchase Agreement
shall survive the delivery of and payment by Nollenberger for the Note and any termination of the
Purchase Agreement.

Section 12. Applicable Law. The Purchase Agreement shall be interpreted,
governed and enforced in accordance with the laws of the State of California.

Section 13. Effectiveness. The Purchase Agreement shall become effective upon
the execution hereof by Nollenberger and execution of the Pricing Confirmation by the District, and the
Purchase Agreement, including the Pricing Confirmation, shall be valid, binding and enforceable from and
after the time of such effectiveness.

Section 14, Severability. In the event any provision of the Purchase Agreement
shall be held invalid or unenforceable by any court of competent jurisdiction, such holding shall not
invalidate or render unenforceable any other provision hereof.

Section 15. Headings. Any headings preceding the text of several sections hereof
shalt be solely for convenience of reference and shall not constitute a part of this Agreement, nor shall
they affect its meaning, construction or effect.

Section 16. Execution in Counterparts. This Purchase Agreement may be
executed and entered into in severa! counterparts, each of which shall be deemed an criginal, and all of
which shall constitute but one and the same instrument.

IN WITNESS WHEREOF, the parties hereto have caused this Purchase Agreement to be

This space intentionally left blank.
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executed by their duly authorized representatives as of the Purchase Date set forth in Exhibit A attached

hereto and incorporated herein.
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DISTRICT:

PALO VERDE COMMUNITY COLLEGE DISTRICT

By:

» Authorized Signatory

UNDERWRITER:

NOLLENBERGER CAPITAL PARTNERS

By:

. Authorized Signatory




EXHIBIT A

Pricing Confirmation Supplement

Palo Verde Community College District

Pricing Information

Principal Amount of Note;
Interest Rate on Note;
Re-Offering Yield:
Purchase Price

Default Rate;

Purchase Price:

Less: Cost of Issuance: %

Peposit to Note Proceeds Account:

Important Dates

Yo
%

Resolution Date of District;

Purchase Date:

Ciosing Date:

Maturity Date:

Interest Payment Date(s):

Note Payment Deposit Date:

First Pledge Month Ending:
Pledge Amocunt:
Pledge Percentage:

Second Pledge Month Ending:
Pledge Amount:
Pledge Percentage:

Third Pledge Month Ending:
Pledge Amount:

Pledge Percentage:

July 24, 2007
August | 2007
August |, 2007
June 30, 2007

%
%
$
{ )
$
$
%
$
%
$

%

By initialing the box at the end of this paragraph, the undersigned District certifies that, in
connection with the issuance of the Note under the Resolution and after reasonable inguiry, it is the
reasonable expectation of the District that the aggregate amount of all tax-exempt obligations (excluding
private activity bonds) issued or to be issued by the District during the 2007-08 calendar year, including
the Note, all other notes and bonds, and alf tax-exempt leases, executed or delivered during the 2007-08
calendar year will not exceed $5,000,000.
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IN WITNESS WHEREOF, the Purchase Agreement, including this Pricing Confirmation,
is agreed and accepted to on the Purchase Date set forth above.

PALGC VERDE COMMUNITY COLLEGE DISTRICT

By:

Autharized Representative

Print Name of Person Signing

A-2
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PALC VERDE COMMUNITY COLLEGE DISTRICT

RESOLUTION NO. 07-09 B.79

RESOLUTION OF THE BOARD OF TRUSTEES OF THE PALG VERDE COMMUNITY COLLEGE
DISTRICT AUTHORIZING THE ISSUANCE AND SALE OF NOT TO EXCEED $2.,500,000 PALO
VERDE COMMUNITY COLLEGE DISTRICY, CALIFORNIA, 2007-2008 TAX AND REVENUE
ANTICIPATION NOTES: DELEGATING TO AUTHORIZED REPRESENTATIVES AUTHORIZATION TO
CONSUMMATE THE SALE OF SAID NOTES; APPROVING THE EXECUTION AND DELIVERY OF A
CONTINUING DISCLOSURE CERTIFICATE; AND AUTHORIZING TAKING OF NECESSARY
ACTIONS AND EXECUTION OF NECESSARY DOGUMENTS

WHEREAS, pursuanl to the Government Code of the State of Calforna (the
‘Govermment Code™), this Board of Trustees {the "Board") has found and determined that the sum of not
1o exceed Two Milion, Five Hundred Thousand Dollars {$2.500,000) is needed for the requirements of
the Palo Verde Community Collaga District {the *District”) 1o satisfy cbligations payable from the qeneral
fund of the District {the “General Fund") and that it is necassary that said sum be bomowed for such
purpose al thig time by the issuance of temporary noles {the “Notes”) therefor in anticipation of the recapt
of taxes, revenue and other moneys o bie received by the District for the General Fund allocable to Fiscal
Year 2007-2008;

WHEREAS, it appears, and the Boarg hereby finds and determines, that sald sum of Two
Million, Five Hundred Thousand Doflars (82,500,000}, when added to the Interest estimated 1o be payable
thereon, does not sxceed sighty-five percent (85%) of the estimated amount of the uncoliected taxes,
Ineome, revenue, cash receipts and other moneys to be raceived by the District for the General Fung
attributable to Fiscal Year 2007-2008 and available for ihe payment of the principal of and interest on the
Notes:

WHEREAS, no money has heretofore been harrowsed by the District through the issuance
of any lemporary notes in anticipation of the receint of, or payable or secured by, taxes, income, revenue,
cash receipts or other moneys of the District received or actrued during or aflocable to Fiscal Year 2007-
2008,

WHEREAS, pursuant to the Bovernment Code, certain revanues which will be received
by the District for the General Fund and atiributable ta Fiscal Year 2007-2008 can be pledged for the
payment of the principal of and interest on the Notes:

WHEREAS, the District wishes to authorize the issuance of the Nates in an aggregate
amount nol to exceed $3,000.000;

WHEREAS, the Notes shall be sold to Nollenberger Capital Partners pursuant 1o a
negotiated sale established pursuant 10 a Note Purchase Agreement entered into by an Authorized
Representative of the District (as nereinafter defl ned);

WHEREAS, an Official Statement describing the Notes wif be distributed 10 the potential
purchaser(s} of the Notes;

WHEREAS, this Board has been presented with the form of each document hereinafter
referred to, relating to the Notes, and the Board has sxamined and approved the form of each document
and desires to authorize and direcl the execution of such documents and the issuance of the Motes; and

WHEREAS, the District has full legal nght, power and authority under the Constitution
and the laws of the State of California to enter into the ransactions hereinaltar authorized:

NOW THEREFQORE, BE IT RESOLVED by the Board of Trustees of the Palo Verde
Community Coilege District, as follows:

Section 1, Racitals. The foregoing recitals are true and correct and this Bosrd hereby
so finds and determines,




JR-2S-2887 15186 From: PALOD LERDE o0 TEE9ZZE230 To: 131RS85TS00 P.3715

Section 2. Authorjzation and issuance.

{A) Sataly for the purpase of anticipating 1axes, income, revenues, cash receipts and
other moneys 1o be received by the District for the General Fund atiocable to Fiscal Year 2007-2008, and
not pursuamt to any commeon plan of financing, the District hereby determines to and shall borraw the
aggregate principal sum of not to excead Two Million, Five Hundred Thousand Dollars ($2,500,000), by
the issuance of temporary notes under the Gavernment Code, designated the *Palo Verde Community
College District, California, 2007-2008 Tax and Revenue Anticipation Notes.*

{8 The Notes shall be initially issued and registerad as provided in Section 9 hereof
and otherwise shal be in the denominations of $5,000 or any intagral multipfe thereof, and shall be dated
the date of issuance thereof, shail maiure {without option of prior redemption) not tater than August 15,
2008, and shall bear interest, payable at maturity and computed on the basis of a 360-day year
coemposed of twelve 30-day monihs, at the rate per annum defermined in accordance with this
Resolution.

(C) Both the principal of the Notes and interest due on the Notss at maturity shail be
payable in iawfui money of the United States of America, only 10 the registered owners of the Notes upon
surrender thereof a1 the office of the paying agent for the Notes (the "Paying Agent”) which may be the
Cotnty of Riverside or Deutsche Bank National Trust Company, as dstermined by the Authorized

{D) At any time after the saje of the Notes, the District shall execute the Notes for
issuance hereunder and shail daeliver them to the Paying Agent, and thereupon such Notas shall be
authenticated and delivared by the Paying Agenit to the purchaser theraof upor the written request of the
District and upon receipt of payment thersfor from the purchaser thareof.

Section 3. Sale of Notes. The proposed farm of the Official Notice of Sale for the
Notes, in substartially the form presented 1o this meeting (a copy af which is on file with the Clerk of the
Board), is hereby appreved and adopted as the Officlal Notice of Saie for the Notes. The
SuperintendenyPresident and Chief Executive Qfficeror Vice President of Administrative Services {the
“Authorized Representatives’). are hereby authonzed and girected, soverally, for and in the name of and
on behaf of the District, to execute and deliver such Offigial Notice of Sate, with such changes, additions,
completions and corrections therein as such Authorized Representative shail require or approve,
inciuding specifying the lerm of the Notes, such approval to be conclusively evidenced by the execulion
and daiivery thergof. All of the Notes shall be offered for public sale in accordance with the Official Notice
of Sale. Nollenberger Capital Partners (the "Financigl Advisor”) 15 hereby authorized and directad to
cause 0 be delivered fo the prospective purchaser(s) of the Notes copies of said Official Notice of Sale,
sublect to such changes, saddilions and completions as may be acceptabie o the Authorized
Representatives.

Section 4. Disposition of Proceeds of Notes. Proceeds of the sale of the Notes,
shall be deposited in a sEparate account of the Distric heréby designated the “Palo Verde Commiunity
College District 2007-2008 Tax and Revenue Anticipation Note Proceeds Account” (herein caliod the
“Note Proceeds Account”) which aceount is herety established and shalt be maintained by the Paying
Agent. All monays in the Note Proceeds Account shatt be invested, a1 the written direstion of the District,
in Parmitted Investments (as harsinafter defined). and the proceeds of such investments shall be retained
in the Note Proceeds Account.

Amountis in the Note Proceeds Account shall be withdrawn and expended by the District
for any purpese for which the District 15 authorized ta expend funds from the General Fund, but (axcept
for costs related to the issuance of the Notes) only after exhausting funds otherwige available for such
purposes {which are not restricted funds), and only to the extent that on any given day such other funds
are not than available, and for purposes of this saction, otherwise available funds excludes amaunts that
are held or set aside in a reasonable working capital reserve (ag described in the tax certificate of the
District delivered upon issuance of the Notes and. in any svent, not exceeding five percent {5%) of the
District’s total working capital expenditires from is availabie funds in fiscal year 2008-2007). if on the
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the instructions from Bond Counsel 23 1o the means of satisfying the rebate requirements of Section 148
of the internal Revenue Code of 1988 {the "Code").

Scction 5. Source of Payment.

{A) The principal of and interest on the Notes shall be payable from waxes, income,
revenue, cash raceipts and other moneys which are received by the District for the General Fund for the
fiscal year 2007-2008 and which are lawfully available for the payment of current expenses and other
obligations af the District (the “Unrestricted Revenues"). Anything herein o the contrary notwithstanding,
Linrestricted Revenuss pledged to the payment of the Notes shail not inchide any amounts transferred kry
the District {0 the payment of any outstanding bonds or certificates of participation obligations (the
“Bonds"},

(B As seocurity for the payment of the principal of and interest on the Notas, the
District hereby pledyges to transfer to the Paying Agent for deposit in trust in a special fund designated as
the “2007-2008 Tax and Revenue Anlicipation Note Repayment Fund” {the “Repayment Fung"), which
fund the District shall establish and maintain with the Paying Agent while any Notes are Qutstanding:
(i) from the first Unrestricted Revenues received By the District during the accounting period commencing
an January 1, 2008 end ending January 31, 2008, inclusive (the “First Pledge Perind”), an amount that,
together with amounts, if any, then on deposit in the Repayment Fund, is equal to fifty percent (50%) of
the aggregate principal amount of the Notes and (i) from the first Unrestricted Revenues recaived by the
District during the accounting period commencing on July 1, 2008 and ending July 31, 2008, Inclusgive
{the "Second Pledge Period™), an amount that, together with ameounts then on deposit in the Repayment
Fund, & sufficient fo pay the principal of angd interest on the Notes when due and to make up any
deficiencies in the Repayment Fund; provided however, that the aliocations and payments may be
adjustad as the Authorized Representatives shall deem appropriate prior to the issuance of the Notes.
The amounts pledged by the District for deposit inte the Repayment Fund from the Unrestricted
Revenues received during each indicated accounting period are hereinafter called the *Pladged
Revenues,”

{C) In the event that there have bean insufficient Unrestricted Revenuss received by
the District by the third business day prior to the end of any such Piedge Period to permit the deposit intg
the Repayment Fund of the full amourt of the Pledged Revenues required to be deposied with resperct 1o
such Pledge Period, then the amount of any deficiency in the Repayment Fund shall be satisfied and
made up from any other maneys of the District lawtully availabie for the payment of the principal of the
Notes and the interest thereon on such date or thereafter on a daily basig, when and as such Piedged
Revenues and Other Pledged Moneys are received by the District,

{0} The Repayment Fund shali ba held by the Paying Agent, in trusy, and applied
only for the purpuses and as directed in this Resolution. Any moneys daposited in the Repayment Fund
shall be for the benefit of the owners of the Notes and the Noteholders shall have a first lien on amounts
held in the Repaymeni Fund.

Section 6. Pladged Revenues.

(A) The Fledgsd Regvenues shall he transferred by the District to the Paying Agent
for deposit in the Repayment Fund on or prior to the last business day of nach respsctive Pledge Period,
and appiied as directed in this Resolution; and the Other Pledged Moneys, if any, shall ba depostted by
the District to the Paying Agent for deposit iy the Repayment Fund on the last business day of such
Pledge Period and on each business day thereafter, untif the full amount of the monays required by
Section S(B} has been so deoposited in the Repsyment Fund; provided that, if on the date that is six
months from the date of issuance of the Notes all amounts atiributable to the proceeds of the Notes
{including investment earnings thereon) have not been expended in accordance with Seclion 4. the
amounts o be deposited In ths Repayment Fund during the period in which received shall be depasited
s soon as receivad. The principal of and interest on the Notes constitute a first lien and charge on, ang
shall be payable from, moneys in the Repayment Fund, Moneys in the Repayment Fund shall be applied

(B} Fhe Paying Agent shall use the rmoneys in the Repayment Fund on the maturily
date of the Notes to pay the principal of angd interest on the Notas then due. Any moneys remaining in the
Repayment Fund after all such paymenms, or after provision for such payments have been made, shall be
trangferred to the General Fund. If for ANy reason amounts in the Repayment Fund are insufficient to pay

3
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the Notes in full, such smounts shall be applied pro rate to the paymert of Notes based oh the total
principal of and interest payable upon the Notes at the maturity thereof, taking nto account anticipated
sarnings to be recsived on amounts in the Repayment Fund prior to the firal maturily date thereof.

{C) Maneys in the Repayment Fund shall be invested. at the written direction of the

District, by the Paying Agent in Permitted Investments as defined below, except that no such investments

shali have a maturity date iater than the maturity date of the Notes expected fo be paid with proceeds of

such investments. The proceeds of any such investments shall be retained in the Repayment Fund until

payment of principal of and interest on the Nates {or provision therefor) has been made In accordance

with paragraph (8), at which time any excess amount shall be transferrad to the Generat Fund of the
istrict,

(D) Permitied Investments mean any of the foliowing;

(1) United States Treasury notes, bonds, bills or centificates of Indebtedness, or those
for which the full faith and credit of the Unlted States are pledged for the payment
of principal and Interest.

{2)  Obligations of instrumentalities or agencies of the Unitad States of America limited
10 the foliowing: (a) the Fadera! Home Loan Bank Board {(FHLE), {b) the Federai
Home Loan Mortgage Corporation (FHLMC); (o) the Federal Nationat Mortgage
Assaciation (FNMA)Y, (d) Federal Farm Credit Bank (FFCBY, {8) Government
Mational Mortgage Association (GNMAY; (f) Student Loan Marketing Assoclation
{SLMA); Faderal Agricuiiural Mertgage Assaciation and {g) guaranteed portiong of
Small Business Administration (S8A) notes,

{3} Bills of exchange or time drafts drawn on and accepted by a commercial bank,
otherwise known as barkers acceptances. Purchases of bankers acceptances
may not exceed a meturity of 180 gays. The financia) nstilution must have a
minimum short-term rating of "P-1" by Moody's and = jong-term rating of no iess
than "A".

{4) Commerclai paper of “prime” quality of the highest ranking or of the highest ietter
and numerical rating as provided for by Moody's ("P-17). Eligible paper is further
limited to issuing corporations that are organized and operating within the United
States and having tolal assets in excess of five hundred million dottars
(8500,000,000). Purchases of sligible commeralal paper may not exceed a
maturity of 270 days.

{5) Negotlabie certificates of deposits issued by a naticnalty or state-chartered bank
or @ slale or federal gssociation (as defined by Section 5102 of the California
Financial Cods} or by a slate-licensed branch of a foreign bank In each case
which has, or which 1s a subsidiary of a parent company which has, the highest
letier 2nd numerioal rating from Moody's {*P-1 "

{6) Invasinients in repurchase agreements of any securities listed in (1) through (4)
sbove, investments in repurchase agreements may be made with financial
institutions having a rating of “Aa” or hetter from Moody's, and when the term of
the sgresment does not exceed 30 days and are fully secured al or fireatar than
102% of the market value plus accrued intarast by obligations of the United States

Government, its agencies ang Instrumentalities, In accordance with number (2)
above,

{7 Deposits In the State of Celfornia Treasurer's Local Agency Investment Fund
(LAIF),

{8)  Investment agreements with or the obligations of which are guaranteed by (a) a
domeslic bank, financial institution or insurance compary the financial capacity to
honor s senior abligations of which is rated at isast “Aa2” by Moody's; or (b} &
foreign bank the fong-term debt of which is rated "Aa2" by Moody's (2 “Qualified
Provider”); provided, that the investment agreerment shail provide that if during #s

4
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term the provides’s (or, if guaranteed, the guarantor's) rating by Maody's falls
below “Aaz", the providar must within 10 business days assign the investmen
agreemen! {o a Qualified Provider reasonably acceplable io the Disirict or
collateralize the investment agreement by delivering or transferring in accordance
with appiicable state and federal laws {other than by means of entries on the
provider's books) to the District or g third party acting solely as agent therefor (the
"Holder of tha Collaterai”) United States Treasury Obligations which are free and
clear of any third-party Hlens or claims at sufficient collateral jeveis to maintain {he
highest short-term rating on the Notes.

{9)  The Riverside County \nvesiment Pool.

Baction 7. Exgcution of Notas. The Authorized Representatives, severally, are
hereby autherized to execute the Notes by use of manual or facsimile signstures, and the Clerk of the
Board of Trustees of the District is hereby authorized to countersign, by manual or facsimde signature, the
Notes and to affix the seal of the District thereto by impressing the seal or by imprinting a facsimile of the
seal thereon. Said officers arg hersby autherized 10 cause the hlank spaces in Exhibt A to be filled in as
may be appropriate and (o deliver the Notes to the res pective purchasers theraof.

in case any officer whose signature appears on the Notes shail cease o be such officer
before the defivery of the Notes o the purchaser thereof, such signature shail nevertheless be valid and
sufticient for all purposas as f such officer had remained in office until such delivery of the Notes.

Only those Notes bearing thereon a certificate of authentication andg registration in the
form hereinafier recited, executed manually and daled by the Paying Agent, shall be entitled to any
benefit, protection ar security hereunder or be vaild or obligatory for any purpose, and such certificate of
the Paying Agent shall be conciusive evidence that the Notes so authenticaled have been duly
authorized, executes, issued and delivered hereunder and are entitled o the benefit, protection and
security hereof.

Section 8§, Form of Notes and Certificate of Authentication and Registration,
The Notes shall be issued in fully registered form without coupans and the Notes and the Certificate of

Authentication and Registration shali be substantially i 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 werds and figures.

Section . Use of Depository; Registration, Exchange and Transfer.

(A} The Depository Teust Company, New York, New York, is hereby appointed
depositary for the Notes, The Depository Trust Company shall act as depository pursuant to the Blanket
Issuer Letter of Representations on file with the Clerk of the Board. The Notes shall be initlafly issued and
registered in the name of “Cede & Ca.,” as nomings of The Depository Trust Company. New York, New
York and shall bs evidenced by a single Nots. Registered awnarship of each Note, or any partion theraof,
may not thereafter be transfarred except as set forth in Section 9B,

(8} The Notes shall be initially issusd and registered as provided in Secuion (A)
hereof. Registered ownership of the Notes, or any porions thereof, may not thereafter be transferred
excapt:

{H 10 any successor of Cede & Cu., as nominee of The Depository Trust
Company, or its nominee, or of any substitute depository designated pursuant to clause {ii} of this
subsection (B} (“Substitute Depository™); orovided that any suacessor of Cede & Co., as nominee of The
Depository Trust Company or Substituie Pepository, shall be gualified under any applicable laws o
provide the service proposed to be provided by it

(i) o any Substitute  Depository  not objected 1t by the
Superintendent/President and Chief Executive Officer or Vice President of Administrative Services, upon
(1) the resignation of The Depositery Trust Company or its successor {or any Substitute Depository or its
successor) from its functions as depository, or (2) determination oy the Director of Fingnce t¢ substitute
ancther depository for The Depositary Trust Company {or its SUCCessor) because the Depository Trust
Company {or its successor) is ng longer able to carry out its functions as depositery: pravided that any

5
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such Substitute Depository shall be quatified under any applicable taws to provide the services proposed
o b provided by it: or

{iif} o any person as provided below, upon (1) the resignation of The
Depositoty Trust Company or its successor (or any Substitute Depository or its suceessor) from its
functions as depository, or (2) 2 determination by the Director of Finance to discontinue using The
Depository Trust Campany or o depogitory,

(C) In the case of any transfer pursuant to clause (i) or clause (i1} of subsection (B) of
this Section, upon receipt of ait outstanding Notes by the Paying Agert (together, in the case of &
SUCCesSOr paying agent appointed by the District pursuant to Sgction 12 hereof, with & written request of
the Superintendent/President and Chisf Exaculive Officer, Vice President of Administrative Services 1o
such succassor paying sgent designating the Substitute Depository), a single new Note, which the Districi
shall prepare or cause to be prepared. shail be executed and delivered, registered in the name of any
such successor to Cede & Co. or such Substitute Depository, or their respective nominees, as the case
may be, 2l ag apacified by the Director of Finance of, in the case of a successor paying agent appointed
by the District pursuani to Seclion 12 hergof, as specified in the writtan request of the Directer of Finance.
i the case of any transfer pursuart to clause (iif) of Subsection {B} of this Section 8 upon raceipt of all
outslanding Notes by the Paying Agent (togsther, in the case of 2 8UCCOSSOr Daying agent appointed by
the District pursuant to Section 12 hereof, with & writien request of the Superintendent/President ang
Chigf Executive Officer or Vice President of Administrative Services 10 etich successor paying agent),
new Notes, which the District shalt prepare or cause lo be prepared, shall be executed and delivered in
such denominations and reglstered in the names of such persens ag apecified by the Director of Fingnce
or, in the case of & syccessor paying agent appointed by the District pursuant to Section 12 hereof, as are
fequested in such wriften request of the Direclor of Finance, subject to the limtations of this Section B,
provided that the Paying Agerst shali deliver such naw Notes as soon as practicabie.

(D} The District and the Paying Agent shall be entitied to treat the peragn in whose
name any Note is registered as the owner thereof for ali purposes of the Resolution and for purpoeses of
payment of principal of and interest on such Note, notwithstanding any notice 1o the contrary received by
the Paying Agent or the District; and the District and the Paying Agent shall not have responsibility for
transmitting payments to, communicating with, notifying, or otherwise dealing with any beneficial owners
of the Notes. Neither the Distriet nor tha Paying Agent shall have any respongibility or obligation, legal or
otherwise. to any such bensficial owners or to any other parly, including The Depository Trust Company
or its succesgar {or Substitute Depository or itz successor), except to the owner of any Notes, and the
Paying Agent may raly conclusively on its recerds as to the identity of the owners of tive Notes.

(&) Notwithstanding any other provision of this Resofution and so long as alt
oulstanding Notes are registered in the name of Cede & Co. o its registered assigns. the District and tha
Paying Agent ahall cooperate with Cede & Co. or its registered assigns, as soie registered owner, in
effecting payment of the principal of and interest on the Nates by arranging for payment in such manner
that funds for such payments are properly identified and are made avaitable on the date they are due al|
in accordance with the Letter of Representations. the provisions of which the Paying Agent may rely upon
to impiement the foregoing procedures notwithstanding any inconsistent provisions herein.

{F) in the case of any fransfer pursuant to clause () of subsection {B) of this
Section, any Note may, in accordance with its terms, be transferred or exchanged for a fike aggregste
principal amount in authorized denominations, upon the books required o be Kept by the Paving Agent
pursuant to the provisions hereof, by the person in whose name it is registered, in person or by his duly
authorized attorney, upan surrender of such Nota for cancelation, and, in the case of a transter,
accompanied by delivery of a written instrument of transfer, duly executed and in form approved by the
Paying Agent.

Whenever any Note shall be surrendered for transfer or exchange, the District shail
execute and the Paying Agent shall authenticate, if required, and defiver & new Note or Notes of
authorized denominations, for 2 like aggregate principal amount. The Paying Agent shall require the
owner requesting such fransfer or exchange 1o pay any tax or other governmental charge required to ba
paig with respect to such transfer or aexchange.

_ {G) The Paylng Agent will keep or cause to be Kept sufficient books for the
registration and transfer of the Notes, which shal at all times be open to inspection by the District. Upon
presentation for such purpose. the Paying Agent shall, under such reasonable regulations as it may

=3
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prescribe, register or transfer or cause to be registered or transferred, on such bocks, Noles as
hereinbefore provided,

{H) If any Note shall become mutilated, the District, at the expense of the owner of
such Note, shall executs, and the Paying Agent shall thareupon authenticate, if required, and deliver 2
new Note, tenor and number In exchenge and substitution for the Note so mutilated, but only upon
surrender to the Paying Agent of the Note so mutilated Every mutilated Note 3o surrendered to the
Paying Agent shall be cancelied by it snd delivered to, or upan the order of, the District. If any Note shall
ba lost, destroyed or stolen, avidence of such loss, destruction or theft may be submitted to the District
and the Paying Agent ang, if such evidence be satisfactory to both ang indemnity satlstactory to therm
shait be given, the District, at the expense of the owrier, shall exacute, and the Paying Agert shall
thereupon authenticate, if raquired, and deliver & new Note of like tenor and number in llew of and in
substitution for the Note so lost, destroved or stolen {or if any such Nole shall have matured or shall be
about to mature, instead of issuing a substitute Note, the Paying Agent may pay the same without
surrender thereof). The Paying Agent may require payment by the registered owner of a Note of & sum
nal exceeding the actual cost of preparing each new Note issued pursuant to this paragraph and of the
expenses which may be incurred by the District and the Faying Agent. Any Note issued under these
provigions In Hieu of any Note alleged to be lost. destroyed or stolen shall constitute an original additional
contractual obligation on the pant of the District whether or not the Note so alleged to be iost, destroyed of
stolon be, at any time, enforceable by anyone, and shall be entitled 1o tha benefits of this Resolution with
all other Notes sscured by this Resolution.

All Notes surrendered for payment or registration of transfer, if surrendered lo any person
other than the Paying Agant, shall be delivered to the Paying Agent and shall be promptly cancelied by it.
The District may at any fime deliver to the Paying Agent for cancellation any Notes previously
authenticated and delivered hereunder which the District may have acquired in any manner whatsoever,
and all Notes so delivered shali promptly be cancellad by the Paying Agent No Note shall be
authenticated in liewr of or in exchange for any Motes cancelied as pravided herein, except as exprassly
permitted herounder. All cancelie Notes held by the Pa ying Agent ghait be disposed of as direcied by the
District,

Section 1. General Covaenants |t is hereby covensmied and warranted by the
Board that all representations and recitals contained in this Resolution are true and correct ang that the
Board and the Distriet, and their appropriate officials, have cduly taken all proceedings necessary to ba
taken by them, and will take any additional proceedings necessary to be taken by them, for the levy,
collaciion and enforcemeni of the taxes, incoma, revenue. cash receipts and other moneys pledged
hereunder in accordance with law and for carrying out the provisions of this Resolution and the Notes and
shall cause to be paid In accordance with their terms the principal of and interest on the Notes.

Section 11. Tax Covenants; Rebate Fund.

(A) The District hereby covenants that it will not take any action, or fail 1o take any
action, if such action or faliure io take such action would adversely affect the exclusion from gross income
of the interest payable on the Notes under Section 103 of the Code. Without limiting the generality of the
faregoing, the District hereby covenants that it will comply with the requirements of the Tax Certificale of
the District with respact to the Notes (the "Tax Certificate™), to b enterad into by the District a5 of the date
of issuance of the Notes. The provisions of this Section 11 shall survive payment in luil or defeasanice of
the MNotes.

=] The District covenants that it shall make or cause 1o be made all calculations in a
reasonabie and prudent fashlon relating to any rebate of excess investment earnings on the proceeds of
the Notes due to the United Siates Treasury, shall segregate and set aside from lawfully available
saurces the ameunt such celculations may indicale may be required to be paid to the United States
Treasury and shall otherwise at all tmes do and perform aif acts and hings necessary and within its
power and authority, inciuding complying with each applicadie requiremeant of Section 103 and Sections
141 through 150 of tha Code and complying with the instructions of Bond Counsel referred to in Section 4
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respect to the Notes, and if it has not met such requirements, i will reasenably and prudentiy calculate or
cause to be calculated the amount, if any. of investment earnings which must be rebated to the United
States and will Immediately sat asids, from revenues attrisutable to the 2007-2008 Fiscal Year or, to the
extant not availeble from such revenues, from any other moneys lawlfully available, the amoum of any
such rebate in the Fund referred to in paragraph (C} of this Section 11

{C} i funds are required to be deposited therein, the District shall establish ang
mantain a fund separate from any other fund established and maintained heregnder designated as the
*2007-2008 Tax and Revanue Anticipation Note Rebate Fund”. There shall be deposited in the Rebate
Fund such amounts as are required to be deposited therein in accordance with the written instructions
from Bond Counset pursuant to Section 4 hergof.

(O} Notwithstanding any other provision of this Resslution to the contrary, upon the
District's failure 1o observe, or refuss! to comply with, the covenants contained in this Section, no one
ather than the owners or former owners of the Motes shall be entitied to exercise any right or remedy
under this Resolulion on the basis of the District's failure to observe. or refusal to comply with, such
GOVENnants,

(&) Notwithgtanding any provision of this section, if the District shall provide 10 the
Paying Agent an opinion of Bond Counsel that any specified action required under this section is no
longer required of that some further or different action is required to maintain the exclugion from gross
ncome tor federal income tax purposes of interest on the Motes, the Paying Agent and the District may
conclusively rely on such opinion i complying with the réquirements of this section, and the covenants
hereunder shail be deemed o be madified to that extent,

Section 12. Paving Ageqt. Deutsche Bank National Trust Company or the County of
Riverside, as finally detarmined by the President/Superintendant, is hereby appointed as Paying Agent for
the Notas. The District hereby directs and authorizes the payment by the Paying Agent of the interest on
and principal of the Notes when such become due and payable, from the Repayment Fund in the manner
set farth harsin. The Disrrict hereby covenants to deposit funds in the Repayment Fund at the times and

The Paying Agent is also appointed as registrar and upon the request of a8ny registered
owner Is authorized to record the transfer or exchange of Notes in accordance with the pravigions hereof.

Saction 13. icial Statement for Notes. The proposed form of Official Statement
retaling to the Notes (the "Official Statement”), on file with the Clerk of the Board of Trustees ang
incorporated into this Resoiution by reference, is hereby approved with such changes, additions,
compietion and corrections as the Authorlzed Representatives, severally, may approve. Such Authorized
Represertative or his designee is hereby authorized and directed, for and in the name and on behsif of
the District, to execute and deliver zn official staterment 1n substantially sald form, with such changes
therein as such officer executing the same may require or approve, such approval to be conclugivaly
avidenced by the execution and delivery thareof. Distribution by the Financiai Advisor of a preliminary
Official Etatement relating o the Notes is hereby approved and the Authorized Represeniative or his
designee s hereby authorlzed and directed, for and in the name and on behalf of the District, to exacute a
certificate confirming that the Preliminary Official Statement has been “deemed final” by the District for
purposes of Securities and Exchange Commission Rule 166212,

Section 14, Coptinuing Disclosure. The Authorized Representgtives, soverally, are
hereby authorized to execute a Continuing Disciosure Certificate on behalf of the District cantaining such

covenants of the District as shall ba riecessary 1o compiy with the requirements of Securities and

Section 16, Approval of Actions. All actions heretofore taken by the officers ang
agenis of the District Including but not limited to the Authorized Representative or the Board with respect
to the saie and issuance of the Notaes arg hereby approved, confirmed ang fathied, and the officers of the
District and the Board are hereby authorized and dirscted, for and in the name and on behslf of the
District, to do eny and all things and take any and ali sctions and execute any and all ceriificates,
agreemanis (including, but not iimited to, a paying agent agreemant) and other documents which they, or
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any of them, may deem necessary or advisabie in order to consummate the tawfu! issuance and delivery
of the Nates in sccordance with this Resolution.

Saction 186. Proceedinga Constitute ract. The provisions of the Notes and of
this Resolution shalf constitute & confract between the District and the registered owners of the Notes,
and such provisions shall be enforceable by mandamus or any other appropriate suil, aclion or
proceeding al faw or in equity in any court of compelent jurisdiction, and, upon issuance of the Motes,
shall be irrepealable,

Section 17. Saverability if any one or more of the agreemernts, conditions,
covenants or terms contained herein required 1o be ohserved or performed by or on the part of the Board
shall be contrary to law, then such agresment or agreements, such condition or conditions, such
covenant oF covenants or such term or terms shall be null and void and shall be deemed severable from
the remaining agreements, conditions, covenants and terms hereof and shall in no way affect the validity
hareof or of the Notes, and the owners of the Notes zhali retain alt the benefit, protaction and security
afforded o thern hereunder and under al provisions of applicable faw. The Board hereby declares that i1
would have adopted this Resolution and each and every other section, paragraph, subdivision, sentence,
clause and phrase hereof and would have authorized the issuance of the Notes pursuant hereto
irrespective of the fact that any one or more of the sections, paragraphs, subdivisions, sentencas, clausss
or phrases hereof or the application thereof to any person or circumstance may be held to be
uncanstitutional, unenforceable or invalid.

ON A MOTION by Trustee Mr. Burron . seconded by Trustes

Ms. Birdsong - the foregaing resolution was passed and adopted by the Board of Trustees of

the Palo Verde Community College District, State of California, this 24th day of July, 2007, by the
following vote, to wit:

AYES: 4
NOES: o
ABSENT. 3
ABSTAIN O

el e e ol
Board of Trustaas

President of t

(SEAL)
ATTEST: ‘fé{)&ﬁt

(e )
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EXHIBIT A

REGISTERED REGISTERED
No. R-__ g

PALO VERDE COMMUNITY COLLEGE DISTRICT, CALIFORNIA,
2007-2008 TAX AND REVENUE ANTICIPATION NOTE

Rate of Interest: Note Date: Maturity Date; CUSIP No.:
Y

Ragistered Owner: CEDE & CO

Principal Amount: DOLLARS

FOR VALUE RECEIVED, the Palo Verde Community College District {the *District’),
State of Califerma, acknowiedges itself indebted to and promiges o pay ¢ the Registered Owner
identified above, or registered assigns, the Principal Amount specified above, in lawful money of the
United States of Amerlca, on the Maturily Date specified above, together with interest thereon payable at
the maturity thereof, al the Rate of interest per annum set forth above (computed on the basis of a
360-day year composed of twelve 30-day months) in hke lawful money from the Note Oate specified
above untll payment in full of said principal sum. The principal of and interest on this Note shali be
payabie only o the registered owner hereof upon surrender of this Note al the office of Deutsche Bank
National Trust Company, a& paying agent {together with any successor appointed by the District. the
"Paying Agent”) as the same shall fall due; provided. however, that no interest shall be payable for any
period after maturity during which the registered owner herecf fails to propedy present this Note for
payment

it is hereby centfiad, recited and decizred that this Note is issued in the aggregate
principal amount of $ and is part of an authonzed issue of Notes entitied “Palo Verde
Community College District, Cailfornia, 2007-2008 Tax and Revenue Anticlpation Notes™ {the "Notes™),
suthorized in the aggregete principal amount of Duoltars (3 )
ali of like tenor, made, execuled and giver pursuant 1o the authority of the California Government Code
and all laws amendatory thereof or supplemental thereto, and under and pursvant to the provisions of a
Resolution of the Board of Trustees of the District adopted on July 24, 2007 (herein calied the
“Resoiution”), authorizing the issuance of the Notes, and that ail acts, conditions and things requlired to
exist, happen and bs performed precedent to and in the issuance of this Note have existed, happened
and been performed in raqular and due time, form and manner a3 requirad by law, and that this Note,
together with ali other indebtedness and obligations of the District, does not exceed any limit prescribed
by the Constitution or statutes of the State of Catifornua.

The principal of and interest on the Notes shalt be payabie from taxes, income, revenue,
cash receipts and other mongys which are receivad by the District for the General Fung of the District for
the fiscal year 2007-2008 and which ara lawfully available for the payment of current expentes and ather
obligations of the District {the “Unrestricted Revenues”). As security for the payment of the principal of
and interest on tha Notes, the District hereby pledges 1o transfer to the Paying Agent for deposit In frust in
a special fund designated as the *2007-2008 Tax and Revenus Anticipstion Note Repayment Fund® (the
“Repayment Fund®), which fund the District shall establish and maintain with the Paying Agent while any
Notes are Qutslanding: (1) from the first Unrestricted Revenues received by the District during the

At
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accounting perlod commencing on January 1, 2008 and ending January 31, 2008, inclusive (the -Flrst
Pisdge Parind”), an amount that, together with amaurts, i any, then on deposit in the Repayment Fund,
s equal to fifty percent {50%) of the aggregate principal amount of the Notes and (i} from the fiest
Unrestricted Revenues received by the District during the accounting period cogmmencing on July 1, 2008
and ending July 31, 2008, inclusive (the “Second Pledge Period”), an amount that, together with amounts
then on deposit in the Repayment Fund, Is sufficient to pay the principal of and interest on the Notes
when due and to make up any deficiencies in the Repayment Fund. The amounts Pledged by the District
for deposit Into the Repayment Fund from the Unrestricted Revenues recelved during each indicated
accounting period are hereinafier called the "Pledged Revenues.” In the gvent that there are insufficient
Piedged Revenues received by the District by the third business day prior to the end of any such Plegge
Period to permit the deposit Into the Repayment Fund of the full amount of the aforesaid moneys to be
depasited, then the amount of any deficiency in the Repayment Fund shali ba satisflod and made up from
any other moneys of the District lawfully available for the payment of the principal of and interest on the
Notes (such other pladged moneys being hereinatter called the “Other Pledged Moneys™). The principat of
and irnterest on the Notes shall conslitute 2 first lien and charge an, and shall be payable from, moneys in
the Repayment Fund.

This Note is transferable by the registerad owner hereof in person or by such owner's
attorngy duly authorized in writing at the office of the Paying Agent. but only in the manner, subject to the
hmrtations and upon payment of the charges provided in the Resolution, and upon sumender and
canceliation of this Note. Upon such transfer a new Note or Notes of authcrized denominations and for
the same aggregate principal amount will be Issuad (o the transferees in exchange herefor,

The District and the Paying Agent may deem and treat the registered owner hereof as the
absolute owner hereof for the purpose of receiving payment of or on account of principal hereof and
interest due hereon and for all ather purposes, and neither the District nor the Paying Agent shall be
affected by any notice to the contrary.

This Note shall not be valid or become obiligatory for any purpose until the Cerificate of
Registration hereon shall have been signed by the Paying Agent,

Remainder of page intentionally left blank.
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CLERK'S CERTIFICAYE

The yndersigned Clark of the Board of Trustees of the Pale Verde Community
College District, hereby certifies as foliows:

Tha foregoing is a full, true and carrect copy of a resolution duly adopted at a
regular meeting of the Board of Trustees of saig District duly and reguiarly and legally held at the
reguiar meeting place thereof an July 24, 2007, of which meeting all of the members of the Roard
of Trustess of said¢ District had duea notice and at which a majority thereof were present,

Al said maeting said resolution was adopted by the following vote:

Ayas: &
Noag: 0
Absent: 3

 have carefully compared the same with the original minutes of sald meeting on
fle and of record in my office ang the foregoing is 2 full, true and correct copy of the original
resolubion adopted at said meating and entered in saig minutes

{ further certify that an agenda of said meeting was posted at least 72 hours prior
10 the date of the meeting in a place in the County of Riverside, California, Ireely accessible to
memberg of the pubile and that a short Gescription of said resolution appeared on said agenda.

Ssid resolution has not been amended. modified or rescinded since the date of
its adoption, and the same s now in full force and affect,

Dated: July 23, 2007

ot o1 the Board oF

rugtass
Pals Verde Communi offelje District

Seat)
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IN WITNESS WHEREQF, the Palo Verde Community Cofiege District has caused this Note to be
axecuted by the manual or facsimile gignature of its Authonzed Representative and countarsigned by the
manuai or facsimile signature of the Clerk of its Board of Trustees and caused the official seal of its Board
of Trustees 1o be impressed hergon, ali as of the Note Date specified above.

PALO VERDE COMMUNITY COLLEGE DISTRICT

. L
By S o A { T

Authorlzed Represefrl‘étive el

e

(SEAL) <

Countersigned:

[FORM OF CERTIFICATE OF AUTHENTICATION AND REGISTRATION]

This Note is ons of the Notes desaribed in the within-mentioned Rasolution, which Note
has haen authenticated and registered on the dats set forth below.

Date of Authentication: , 2007

By,

Paying Agent

A-3
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[FORM OF ASSIGNMENT]

For value received the undersigned do(es) hereby sall, assign and transfer unto
33-0833195 (insert Sociat Security Number or taxpayer identification nurnber) the
within-mentonad  registered  Note  snd  hersby irrevocably  constitute(s) and  sppoint(s)
attorney, to transfer the same on the books of the Trustee with fuil

power of substitution in the premises.

Cated:

™ Signatufe

s

/' NOTE: The signature to the assignment must
corrgspond Lo the narme as written on the face of thig

in every particular, without any alleration or change

Not
QOVETr,

Signature Guaranteed By

NOTE: The signature to the assignment must be
guaranteed by 3 member frm of the New York
Stock Exchange or a commercial bank ar trust

company.

A-4
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[FORM OF DTG LEGEND)

Untess the certificate is presented by an authorized representative of The Depository
Trust Company to the issuer ar its agent for registration of transfer, exchangs or payment, and any
certificate issued is registersd in the name of Cede & Co. or such other name as requested by an
authorized representative of The Depository Trust Company and any payment is made to Cede & Co.,
ANY TRANSFER, PLEDGE QR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TQ ANY
PERSON IS WRONGFUL, since the registered owner hereof. Cede & Co., has an interest herein.

A5




