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SUBMITTAL TO THE BOARD OF SUPERVISORS
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA

SUBMITTAL DATE:
January 14, 2010

SUBJECT: R'esblution No. 2010-040 - Val Verde Unified School District General Obligation Bonds, 2008
Election, 2010 Series B (Vote on Separately) . ,

FROM: Treasurer-Tax Collector

RECOMMENDED MOTION: That your Honorable Board approve and adopt Resolution No. 2010-040,
Authorizing the Issuance and Sale of Val Verde Unified School District General .Obligation Bonds, 2008
Election, 2010 Series B in a Maximum Aggregate Principal Amount not to Exceed $13,440,000. _

BACKGROUND: Education Code Section 15140 requires that general obligation bonds of a school district
be offered for sale by the Riverside County Board of Supervisors, when the Riverside County
Superintendent of Schools has jurisdiction over that district, and when the district wishes to offer its bonds
via a negotiated sale. Although California law permits a board of supervisors to opt out of that requirement,
this Board has not adopted the necessary enabling resolution. At the same time the County Treasurer has
taken the position that school districts should not be negotiating the sale of bonds without his participation.
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Date: January 14, 2010 ' ‘
From: Treasurer-Tax Collector

Subject: Resolution No. 2010-040

Page 2

The Riverside County Superintendent of Schools has jurisdiction over the Val Verde Unified School District
(the “District”) which is planning to issue and sell bonds via a negotiated sale. Therefore the Education Code
provides that the Riverside County Board of Supervisors is responsible for issuing and selling these District
bonds, via a negotiated sale, on behalf of the District. To that end, the District's Board of Trustees adopted
a resolution requesting this Board to sell the District's general obligation bonds in an aggregate principal
amount not to exceed $13,440,000.

An election was held on June 3, 2008, pursuant to paragraph (3) of subdivision (b) of Section 1 of Article Xl
A and subdivision (b) of Section 18 of Article XVI of the California Constitution and Section 15266 of the
Education Code which codifies, in part, Proposition 39. During that election, a measure authorizing the
District to incur general obligation bonded indebtedness in an aggregate principal amount not to exceed
$43,440,000 was approved by more than 55% or of the qualified voters voting on the measure.

On July 29, 2008, the Board of Supervisors adopted Resolution 2008-347 authorizing the issuance and sale
of the first series of bonds by the County on behalf of the District under the June 3, 2008 voter-approved
measure. Resolution No. 2010-040 will authorize the issuance and sale of the second and final series under
that authorization.

Resolution No. 2010-040 authorizes the issuance and sale of Val Verde Unified School District General
Obligation Bonds, 2008 Election, 2010 Series B (the “Series B Bonds”) in an aggregate principal amount not
to exceed $13,440,000 as requested by the District. The Series B Bonds are being issued in order to (1)
reimburse certain State matching funds used for capital purposes as described in the projects list approved
at the election; to finance the acquisition, construction and improvement of certain capital facilities identified
in the projects list; and to pay certain costs of issuance. All expenditures are subject to the review of a
citizens’ oversight committee appointed by the District's Board of Trustees.

These bonds represent general obligations of the District; these bonds do not constitute a debt or obligation
of the County. No part of any fund of the County is pledged or obligated to the payment of these bonds.

‘The Office of County CoUnseI has reviewed Resolution No. 2010-040 and has approved it as to form.

FORM 11 (Rev. 7/93)
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RESOLUTION NO. 2010-040

RESOLUTION OF THE BOARD OF SUPERVISORS OF
THE COUNTY OF RIVERSIDE, CALIFORNIA,
AUTHORIZING THE ISSUANCE AND SALE OF
GENERAL OBLIGATION BONDS, 2008 ELECTION, 2010 SERIES B
OF THE VAL VERDE UNIFIED SCHOOL DISTRICT
IN AN AGGREGATE PRINCIPAL AMOUNT NOT TO EXCEED
THIRTEEN MILLION FOUR HUNDRED FORTY THOUSAND DOLLARS

WHEREAS, a duly called election was held within the Val Verde Unified School
District (the “District”), County of Riversi-de' (the “County™), on June 3, 2008, and thereafter
canvassed pursuant to law; and | ‘

WHEREAS, at such election, there was submitted to and approved by more than
the requisite 55% of the qualified electors of the District a question as to the issuance and sale of
general obligation bonds of the District for various purposes set forth in the ballot submitted to
the voters, in the maximum principal amount of $43,440,000, payable from the levy of an ad
valorem tax against the taxable property in the District (the “Authorization”); and

WHEREAS, Section 15140 of the Education Code of the State of California (the
“Education Code™) requires that general obligation bonds of a district shall be offered for sale by
the board of supervisors of the county, the county superintendent of which has jurisdiction over
such district, as soon as possible following receipt of a resolution adopted by the governing board
of such district; and

WHEREAS, the Riverside County Superintendent of Schools has jurisdiction
over the District; and

WHEREAS, fhe County has heretofore issued $30,000,000 aggregate principal
amount of general obligations bonds on behalf of the District under the Authorization; and

WHEREAS, the County Board has received a resolution (the “District

~ Resolution”) of the Board of Education (the “District Board”) requesting the issuance of the

second and final series of such bonds within the Authorization in an aggregate principal amount
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not to exceed thirteen million four hundred forty thousand dollars ($13,440,000) (the “Bonds”) in
order to ﬁnancé and refinance the acquisition, construction and improvement of District facilities;
NOW THEREFORE, IT IS ORDERED by the Board of Supervisors of the
County as follows:
SECTION 1. Definitions. The following terms shall for all purposes of this
Resolution have the following meanings:

“Accreted Value” shall mean with respect to any Capital Appreciation Bond, as of

any date of calculation, the sum of the Principal Amount thereof and the interest accreted thereto
as of such date of calculation, accreted and compounded from the date of initial issuance at the
stated accretion rate thereof on each February 1 and August 1, or as otherwise stated in the
Contract of Purchase, assuming in any such semiannual period that such Accreted Value
increases in amoﬁnts on the basis of a 360-day year 6f twelve 30-day months.

“Authorized Investments” shall mean legal investments authorized by

Section 53601 of the Government Code of the State of California, as in effect on the date such
investments are madé, and shall specifically include the County Investment Pool, guaranteed
investment contracts, repurchase agreements and reverse repurchase agreements lawful for the
investment of surplus funds of the District under and pursuant to clause (i) of said Section 53601.

“Authorizing Law” shall mean, collectively, (i) Chapter 2, Part 10, Division 1,

Title 1.5 of the Education Code of the State of California (commencing with Section 15264), as
amended, and (ii) Article XIIIA of the California Constitution.
“Board” shall mean the Board of Supervisors of the County.

“Bond Obligation” shall mean from time to time as of the date of calculation, w_ith

fespect to any Current Interest Bond, the Principal Amount thereof and, with respect to any
Capital Appreciation Bond, the Accreted Value thereof.

“Bond Insurance” shall mean a policy of bond insurance, providing for the

payment of the Principal of and interest on the Bonds, or any portion thereof, when due for

payment.

70620925.4 2
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“Bond Insurer” shall mean the issuer of the Bond Insurance, if purchased pursuant
to Section 40 hereof.

“Bond Register” shall mean the books referred to in Section 15 of this Resolution.

“Bonds” shall mean the Val Verde Unified School District General Obligation
Bonds, 2008 Election, 2010 Series B, issued and delivered pursuant to this Resolution.

“Bond Year” shall mean the twelve-month period commencing August 1 in any
year and ending on the lastl day of July in the next succeeding year, both dates inclusive, or as
otherwise set forth in the Contract of Purchase; provided, however, that the first Bond Year shall
commence on the day the Bonds are issued and shall end on July 31, 2010, both dates inclusive,
or as otherwise set forth in the Contract of Purchase.

“Building Fund” shall meah the General Obligation Building Fund, 2008 Election,
2010 Series B of the District established by the Superintendent of Schools at the direction of the
District and administered by the County Office of Education.-

“Business Day” shall mean a day that is not a Saturday, Sunday or a day on which
banking institutions in the State or the State of New York and the New York Stock Exchange are
authorized or required to be closed.

“Capital Appreciation Bonds” shall mean the Bonds designated as such in

Section 10 of this Resolution.

“Chair_of the Board of Supervisors” shall mean the Chair, Chairperson or

Chairman of the Board of Supervisors of the County of Riverside.

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

“Continuing _Disclosure Agreement” shall mean the Continuing Disclosure
Agreement of the District for the benefit of the Owners of the Bonds.

“Contract of Purchase” shall mean the Contract of Purchase ‘by and among the

County, the District and the Underwriters relating to the Bonds.

“Costs of Issuance” shall mean all of the costs of issuing the Bonds, including but

not limited to, all printing and document preparation expenses in connection with this Resolution,

the Bonds and the Official Statement pertaining to the Bonds and any and all other agreements,

70620925.4 3
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instruments, certificates or other documents prepared in connection therewith; financial advisory
fees; underwriter’s discount; rating agency fees and related travel expenses; auditor’s fees;
CUSIP service bureau charges; legal fees and expenses of counsel with respect to the financing;
the initial fees and expenses of the Paying Agent; fees for credit enhancement relating to the
Bonds, if any; and other fees and expenses incurred in connection with the issuance of the Bonds
or the implementation of the financing for the Projects, to the extent such fees and expenses are
approved by the District.
“County” shall mean the County of Riverside, California.

“County Office of Education” shall mean the Office of Education of the County

and such other persons as may be designated by the County Office of Education to perform the
operational and disbursement functions hereunder.

“Current Interest Bonds” shall mean the Bonds designated as such in Section 9 of

this Resolution.

“Debt Service” shall have the meaning given to that term in Section 19(c) of this

Resolution.

“Debt_Service Fund” shall mean the Debt Service Fund established pursuant to
Section 19(a) of this Resolution.

“Depository” shall mean DTC and its successors and assigns or if (a) the then
Depository resigns from its functions as securities depository of the Bonds, or (b) the County
discontinues use of the Depository pursuant to this Resolution, any other securities depository
which agrees to follow procedures required to be followed by a securities depository in
connection with the Bonds and which is selected by the Treasurer.

“District” shall mean the Val Verde Unified School District.

“DTC” shall mean The Depository Trust Company, New York, New York, and its
successors and assigns.

“Excess Earnings Fund” shall mean the Excess Earnings Fund established

pursuant to Section 20 of this Resolution.

70620925.4 4
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“Fiscal Year” shall mean the twelve-month period commencing on July 1 of each
year and ending on the following June 30 or any other fiscal year in effect for the District.

“Information Services” shall mean Financial Information, Inc.’s “Daily Called

Special Service,” 30 Montgomery Street, 10th Floor, Jersey City, New Jersey 07302, Attention:
Editor; Moody’s “Municipal and Government,” 7 World Trade Center, 250 Greenwich Street,
New York, New York 10007, Attention: Municipal News Reports; and Xcitek’s “Called Bond
Service,” 5 Hanover Square, New York, New York, 10004, Attentiqn: Bond Redemptioh Group;
provided, however, in accordance with then current guidelines of the Securities and Exchange
Commission, Information Services shall mean such other organizations providing information
with respect to called bonds as the County may designate in a certificate of the County delivered
to the Paying Agent.

“Interest Payment Date” shall mean with respect to (i) any Current Interest Bond,

February 1 and August I in each year, or as otherwise specified in the Contract of Purchase,
commencing on the date specified in the Contract of Purchase, and (ii) any Capital Appreciation

Bond, the maturity or earlier redemption date thereof.

“Maturity Amount” shall mean the Accreted Value of any Capital Appreciation
Bond on its maturity date.

“Moody’s” shall mean Moody’s Investors Service, its successors and assigns,
except that if such corporation shall no longer perform the functions of a securities rating agency
for any reason, the term “Moody’s” shall be deemed to refer to any other nationally recognized
securities rating agency selected by the District.

“Nominee” shall mean the nominee of the Depository which may be the
Depository, as determined from time to time by the Depository.

“Qutstanding” when used with reference to the Bonds, shall mean, as of any date,
Bonds theretofore issued or thereupon being issued under this Resolution except:

® Bonds canceled at or prior to such date;

(1)  Bonds in lieu of or in substitution for which other Bonds shall have been

delivered pursuant to Section 14 hereof,

70620925.4 5
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(iii)  Bonds for the payment or redemption Qf which funds or eligible securities
in the necessary amount shall hav¢ been set aside (whether on or prior to the maturity or
redemption date of such Bonds), in accordance with Section 39 of this Resolution.

“Owner” shall mean the registered owner, as indicated in the Bond Register, of

any Bond.

“Participant” shall mean a member of or participant in the Depository.

“Paying Agent” shall mean U.S. Bank National Association, or its successors or

assigns, acting in the capacity of paying agent, registrar, authenticating agent and transfer agent

for the Bonds.

“Pledged Moneys” shall have the meaning given to that term in Section 18 of this

Resolution.

“Principal” or “Principal Amount” shall mean, as of any date of calculation, with
respect to (i) any Current Interest Bond, the principal amount thereof, and (ii) any Capital
Appreciation Bond, the Accreted Value thereof.

“Principal Payment Date” shall mean August 1 in each year, or as otherwise

specified in the Contract of Purchase, commencing on the date specified in the Contract of
Purchase.

“Projects” shall have the meaning given to that term in Section7 of this
Resolution.

“Project Costs” shall mean all of the expenses of and incidental to the construction |
and/or acquisition of the Projects, including Costs of Issuance. |

“Record Date” shall mean the close of business on the fifteenth calendar day of the
month next preceding an Interest Payment Date.

“Regulations” shall mean the regulations of the United States Department of the
Treasury proposed or promulgated under Sections 103 and 141 through 150 of the Code which by
their terms are effective with respect to the Bonds and similar Treasury Regulations to the extent
not inconsistent with Sections 103 and 141 through 150 of the Code, including regulations

promulgated under Section 103 of the Internal Revenue Code of 1954, as amended.

70620925.4 6
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“Resolution” shall mean this Resolution.

“S&P” shall mean Standard & Poor’s, a division of the McGraw-Hill Companies,
its successors and assigns, except that if such cor’pbration shall no longer perform the functions of
é securities rating agency for any reason, the term “S&P” shall be deemed to refer to any other

nationally recognized securities rating agency selected by the District.

“Securities Depositories” shall mean The Depository Trust Company, 55 Water
Street, New York, New York 10041, Fax (212) 855-1000 or 7320; and, in accordance with then
current guidelines of the Securities and Exchange Commission, such other addresses and/or such
other securities depositories as the County may designate in a certificate of the County delivered
to the Paying Agent. |

“State” shall mean the State of California.

“Superintendent of Schools” shall mean the Superintendent of Schools of the
County. |

“Supplemental Resolution” shall mean any resolution supplemental to or|

amendatory of this Resolution, adopted by the County in accordance with Section 36 or

Section 37 hereof.

“Tax Exemption Certificate” shall mean the Tax Exemption Certificate of the
District delivered in connection with the issuance of the Bonds.

“Transfer Amount” shall mean, with respect to (i) any Outstanding Current

Interest Bond, the aggregate Principal Amount thereof, and (ii) any Outstanding Capital
Appreciation Bond, the Maturity Amount thereof.

“Treasurer” shall mean the Treasurer and Tax Collector of the County or any
authorized deputy thereof. | |

“Underwriter” shall mean Piper Jaffray & Co.

SECTION 2. Rules of Construction. Words of the masculine gender shall be

deemed and construed to include correlative words of the feminine and neuter genders, and vice

versa. Except where the context otherwise requires, words importing the singular shall include

70620925.4 7
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the plural and vice versa, and words importing persons shall include firms, associations and
corporations, including public bodies, as well as natural persons.

SECTION 3. Authority for this Resolution. This Resolution is adopted pursuant

to the provisions of the Authorizing Law.

SECTION 4. Resolution to Constitute Contract. In consideration of the purchase

and acceptance of any and all of the Bonds authorized to be issued hereunder by those who shall
own the same from time to time, this Resolution shall be deemed to be and shall constitute a
contract among the County, the District and the Owners from time to time of the Bonds; and the
pledge made in this Resolution shall be for the equal benefit, protection and security of the
Owners of any and all of the Bonds, all of which, regardless of the time or times of their issuance
or maturity, shall be of equal rank without preference, priority or distinction of any of the Bonds
over any other thereof.

SECTION 5. Approval of Contract of Purchase. The Treasurer, or his deputy, and

such other officers of the County as shall be authorized by the Board, in consultation with the
Underwriter and bond counsel and such officers of the District as shall be authorized by the
District Board, are hereby authorized and directed to issue and deliver the Bonds and to establish
the final Principal Amount thereof, provided, however, that such combined Principal Amount (in
one or more series) shall not exceed the maximum aggregate Principal Amount of $13,440,000.
The form of the Contract of Purchase attached hereto as Exhibit B is hereby approved. The
Treasurer, or his deputy, and such other officers of the County as may be authorized by the Board
are, and each of them acting alone is, authorized and directed to execute and deliver the Contract
of Purchase for and in the name and on behalf of the County, with such additions, chahges or
corrections therein as the officer executing the same on behalf of the County may approve, in his
discretion, as being in the best interests of the County and the District, such approval to be
conclusively evidenced by such officer’s execution thereof, and any other documents required to
be executed thereunder, and to deliver the same to the Underwriter. The Treasurer, or his deputy,
and such other officers of the County as may be authorized by the Board are, and each of them

acting alone hereby is, in consultation with such authorized officers of the District, authorized and

70620925.4 8
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directed to negotiate with the Underwriter the interest rates on the Bonds and the purchase price
of the Bonds to be paid by the Underwriter, which purchase price shall reflect an Underwriters’
discount of not to exceed one percent (1.0%) (not including original issue discount or any costs of
issuance to be paid by the Underwriter) of the Principal Amount thereof. The interest rate on the
Bonds shall not exceed twelve percent (12%) per annum. Final terms of the Bonds shall be as set
forth in the Contract of Purchase.

SECTION 6. Authorization of Officers. The officers of the County and their

authorized representatives are, and each of them acting alone is, hereby authorized to execute any
and all documents and do and perform any and all acts and things, from time to time, consistent
with this Resolution and necessary or appropriate to carry the same into effect and to carry out its

purpose.
SECTION 7. Use of Bond Proceeds. Bonds of the District shall be issued in the

name and on behalf of the District in an aggregate Principal Amount not to exceed $13,440,000
for the reimbursement of State matching funds and for the financing of the acquisition,
construction and improvement of District facilities for some or all of the purposes authorized at
the June 3, 2008, Election, the bond proposition and Project List approved at which shall be
incorporated herein by this reference as though fully set forth in this Resolution (the “Projects™). »
The County makes no assurances régarding the use of the proceeds of the Bonds.

SECTION 8. Designation and Form:; Payment.

(a) An issue of Bonds of one or more series entitled to the benefit, protection
and security of this Resolution is hereby authorized in an aggregate Principal Amount not to
exceed $13,440,000. Such Bonds shall be general obligations of the District, payable as to
Principal, premium, if any, and interest from ad valorem taxes to be levied upon all of the taxable
property in the District. The Bonds shall be designated “Val Verde Unified School District
General Obligation Bonds, 2008 Election, 2010 Series B” with such additional series designations
as may be necessary or advisable in order to market the Bonds, as set forth in the Contract of

Purchase. The Bonds may be issued as Current Interest Bonds and/or Capital Appreciation Bonds
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and shall be subject to redemption as further set forth in the Contract of Purchase, pursuant to this
Resolution.

(b) The forms of the Bonds shall be substantially in conformity with the

~standard forms of registered school district bonds, copies of which are attached hereto as

Exhibit A-1 and Exhibit A-2 and incorporated herein by this reference.

(c) Principal, premium, if any, and interest with respect to any Bond are
payable in lawful money of the United States of America. Principal or Accreted Value and
premium, if any, is payable upon surrender thereof at maturity or earlier redemption at the office
designated by the Paying Agent in Los Angeles, California. |

SECTION 9. Description of Current Interest Bonds.

(a) The Bonds issued as Current Interest Bonds shall be issued in fully
registered form, without coupons, in denominations of $5,000 or any integral multiple thereof,
provided that one such Bond may be in an irregular denomination. The Current Interest Bonds
shall be dated and shall mature on the dates, in the years and in the Principal Amounts, and
inte;est shall be computed at the rates, set forth in the Contract of Purchase.

(b) Interest on each Current Interest Bond shall accrue from its dated date as
set forth in the Contract of Purchase. Interest on Current Interest Bonds shall be computed using
a year of 360 days comprised of twelve 30-day months and shall be payable on each Interest
Payment Date to the Owner thereof as of the close of business on the Record Date. Interesf with
respect to each Current Interest Bond will be payable from the Interest Payment Date next
preceding the date of registration thereof, unless (i) it is registered after the close of business on
any Record Date and before the close of business on the immediately following Interest Payment
Date, in which event interest with respect thereto shall be payable from such followihg Interest
Payment Date; or (ii) it is registered prior to the close of business on the first Record Date, in
which event interest shall be payable from its dated date; provided, however, that if at the time of

registration of any Current Interest Bond interest with respect thereto is in default, interest with

respect thereto shall be payable from the Interest Payment Date to which interest has previously

been paid or made available for payment. Payments of interest on the Current Interest Bonds will
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be made on each Interest Payment Date by check or draft of the Paying Agent sent by first-class
mail, postage prepaid, to the Owner thereof on the Record Date, or by wire transfer to any Owner
of $1,000,000 or more of such Current Interest Bonds, to the account specified by such Owner in
a written request delivered to the Paying Agent on or prior to the Record Date for such Interest
Payment Date; provided, however, that payments of defaulted interest shall be payable to the
person in whose name such Current Interest Bond is registered at the close of business on a
special record date fixed therefor by the Paying Agent which shall not be more than 15 days and
not less than ten days prior to the date of the proposed payment of defaulted interest.

SECTION 10. Description of Capital Appreciatioh Bonds.

(a)  The Bonds issued as Capital Appreciation Bonds shall be issued in fully
registered form in any denominations of their Principal Amounts but shall reflect denominations
of $5,000 Maturity Amount or any integral multiple thereof, except that one such Bond may
reflect an irregular denomination. The Capital Appreciation Bonds shall be dated the date of their
issuance, shall be issued in the aggregate Principal Amounts, shall mature on the dates, in the
years and in the Maturity Amounts, and shall accrete interest at the accretion rates, all as set forth
in the Contract of Purchase.

(b)  Interest on each Capital Appreciation Bond, if any, shall be compounded
semiannually on February 1 and August 1 of each year until maturity, or as otherwise set forth in
the Contract of Purchase, commencing on the date set forth in the Contract of Purchase, computed
using a year of 360 days comprised of twelve 30-day months and shall be payable only at
maturity as part of its Maturity Amount or at earlier redemption at its Accreted Value.

SECTION 11. Book-Entry System.

(a) The Bonds shall be initially issued in the form of a separate single fully
registered Bond (which may be typewritten) for each of the maturities of the Bonds within each
series. Upon initial issuance, the ownership of each such Bond certificate shall be registered in
the Bond Register in the name of the Nominee as nominee of the Depository. Except as provided

in subsection (c) hereof, all of the Outstanding Bonds shall be registered in the Bond Register in

‘the name of the Nominee and the Bonds may be transferred, in whole but not in part, only to the
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Depository, to a successor Depository or to another nominee of the Deposiiory or of a successor
Depository. Each Bond certificate shall bear a legend substantially to the following effect:
“UNLESS THIS BOND IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF
THE DEPOSITORY (AS DEFINED IN THE RESOLUTION) TO THE BOND REGISTRAR
FOR REGISTRATION OF TRANSFER, EXCHANGE, OR PAYMENT, AND ANY BOND
ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS
IS REQUESTED BY AN AUTHORIZEDREPRESENTATIVE OF THE DEPOSITORY (AND
ANY PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY), ANY
TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR
TO ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF,
CEDE & CO., HAS AN INTEREST HEREIN.” |

With respect to Bonds registered in the Bond Régister in the name of the Nominee,
the County and the District shall have no responsibility or obligation to any Participant or to any
person on behalf of which such a Participant holds a beneficial interest in the Bonds. Without
limiting the immediately preceding sentence, the County and the District shall have no
responsibility or obligation with respect to (i) the accuracy of the records of the Depository, the
Nominee or any Paﬁicipant with respect to any beneficial ownership interest in the Bonds, (ii) the
delivery to any Participant, beneficial owner or any other person, other than the Depository, of

any notice with respect to the Bonds, including any redemption notice, (iii) the selection by the

. Depository and the Participants of the beneficial interests in the Bonds to be redeemed in part, or

(iv) the payment to any Participant, beneficial owner or any other person, other than the
Depository, of any amount with respect to Principal of, premium, if any, and interest on the
Bonds. The County and the District may treat and consider the person in whose name each Bond
is registered in the Bond Register as the absolute Owner of such Bond for the purpose of payment
of Principal of, premium, if any, and interest on such Bond, for the purpose of giving Redemption ;
Notices and other notices with respect to such Bond, and for all other purposes whatsoever,

including, without limitation, registering transfers with respect to the Bonds.

70620925.4 12
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The Paying Agent shall pay all Principal of, premium, if any, and inferest on the
Bonds only to the respective Owners, as shown in the Bond Register, and all such payments shall
be valid hereunder with respect to payment of Principal of, premium, if any, and interest on the
Bonds to the extent of the sum or sums so paid. No person other than a Bond Owner, as shown in
the Bond Register, shall receive a Bond evidencing the obligation to make payments of Principal
of, premium, if any, and interest, pursuant to this Resolution. Upon delivery by the Depository to
the Paying Agent and the County of written notice to the effect that the Depository. haS
determined to substitute a new nominee in place of the Nominee, and subject to the provisions
hereof with respect to Record Dates, the word Nominee in this Resolution shall refer to such new
nominee of the Depository.

(b)  If at any time the Depository notifies the County and the District that it is
unwilling or unable to continue as Depository with respect to the Bonds or if at any time the
Depository shall no longer be registered or in good standing under the Securities Exchange Act or
other applicable statute or regulation and a successor Depository is not appointed by the Treasurer
within 90 days after the County and the District receive notice or become aware of such
condition, as the case may be, subsection (a) hereof shall no longer be applicable and the
Treasurer shall issue new bonds representing the Bonds as provided below. In addition, the
County and the District may determine at any time that the Bonds shall no longer be represented
by book-entry securities and that the provisions of subsection (a) hereof shall no longer apply to
the Bonds. In any such event the Treasurer shall execute and deliver certificates representing the
Bonds as provided below. Certificates issued in exchange for book-entry securities pursuant to
this subsection (b) shall be registered in such names and delivered in such denominations as the
Depository shall instruct the County and the District. The Treasurer shall then deliver certificated
securities representing the new bonds to the persons in whose names such Bonds are so
registered.

If the County and the District determine to replace the Depository with another
qualified securities dépository, the County and the District shall prepare or cause to be prepared a

new fully registered book-entry security for each of the maturities of Bonds, registered in the
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name of such successor or substitute securities depository or its nominee, or make such other
arrangements as are acceptable to the County, the District and such securities depository and not
inconsistent with the terms of this Resolution.

(©) Notwithstanding any other provision Qf this Resolution to the contrary, so
long as any Bond is registered in the name of the Nominee, all payments with respect to principal
or Accreted Value of, premium, if any, and interest on such Bond and all notices with respect to
such Bond shall be made and given, respectively, as provided in the Representation Letter or as
otherwise instructed by the Depository.

(d)  The initial Depository under this Resolution shall be DTC. The ihitial
Nominee shall be Cede & Co., as nominee of DTC.

SECTION 12. Execution of the Bonds.

(a) The Bonds shall be executed in the name of the District by the County by
the manual or facsimile signature of the Chair of the Board of Supervisors of the County and the
manual or facsimile signature of the Treasurer, and shall be countersigned by the manual or
facsimile signature of the Clerk of the Board or by a deputy of either of such officers. The
County’s seal (or a facsimile thereof) shall be impressed, imprinted, engraved or otherwise
reproduced on each Bond. In case any one or more of the officers who shall have signed or
sealed any of the Bonds shall cease to be such officer before the Bonds so signed and sealed shall
have been issued by the County on behalf of the District, such Bonds may, nevertheless, be |
issued, as herein prox}ided, as if the persons who signed or sealed such Bonds had not ceased to
hold such offices. Any of the Bonds may be signed and sealed on behalf of the County by such
persons as at the time of the execution of such Bonds shall be duly authorized to hold or shall
hold the proper offices in the County, although at the date borne by the Bonds such persons may
not have been so authorized or have held such offices.

(b) The Bonds shall bear thereon a certificate of authentication executed
manually by the Paying Agent. Only such Bonds as shall bear thereon such certificate of
authentication duly executed by the Paying Agent shall be entitled to any right or benefit under

this Resolution and no Bond shall be valid or obligatory for any purpose until such certificate of
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authentication shall have been duly executed by the Paying Agent. Such certificate of the Paying
Agent upon any Bond shall be conclusive evidence that the Bond so authorized has been duly
authenticated and delivered under this Resolution and that the Owner thereof is entitled to the
benefit of this Resolution.

SECTION 13. Transfer and Exchange. The transfer of any Bond may be

registered upon surrender of such Bond to the Paying Agent. Such Bond shall be endorsed or
accompanied by delivery of the written instrument of transfer shown in Exhibit A-1 or A-2
hereto, duly executed by the Owner or his duly authorized attorney, and payment of such
reasonable transfer fees as the Paying Agent may establish. Updn such registration of transfer, a
new Bond or Bonds, of like tenor and maturity in the same Transfer Amount and in authorized
denominations, will be executed and delivered to the transferee in exchange therefor.

The Paying Agent shall deem and treat the person in whose name any Outstanding
Bond shall be registered upon the Bond Register as the absolute Owner of such Bond, whether the
Principal, premium, if any, or interest with respect to such Bond shall be overdué or not, for the
purpose of receiving payment of Principal, premium, if any, and interest with respect to such
Bond and for all other purposes, and any such payments so made to any such Owner or upon his
order shall be valid and effective to satisfy and discharge the liability upon such Bond to the
extent of the sum or sums so paid, and the County, the District or the Paying Agent shall not be
affected by any notice to the contrary.

Bonds may be exchanged at the office of the Paying Agent for Bonds of like tenor,
maturity and Transfer Amount of other authorized denominations. All Bonds surrendered in any
such exchange shall thereupon be cancelled by the Paying Agent. The Paying Agent may charge
the Owner a reasonable sum for each new Bond executed and delivered upon any exchange
(except in the case of the first exchange of any Bond in the form in which it is originally

delivered, for which no charge shall be imposed) and the Paying Agent may require the payment

by the Owner requesting such exchange of any tax or other governmental charge required to be

paid with respeét to such exchange.
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The Paying Agent shall not be required to register the transfer or exchange of any

Bond (i) during the period beginning at the close of business on any Record Date through the

close of business on the immediately following Interest Payment Date, or (ii) that has been called

or is subject to being called for redemption, during a period beginning at the opening of business
15 days before any selection of Bonds to be redeemed through the close of business on the
applicable redemption date, except for the unredeemed portion of any Bond to be redeemed only
in part.

SECTION 14. Bonds Mutilated, Destroyed, Stolen or Lost. In case any Bond

shall become mutilated, the Paying Agent, at the expense of the Owner, shall deliver a new Bond
of like date, interest rate, maturity, Transfer Amount, series and tenor as the Bond so mutilated in
exchange and substitution for such mutilated Bond, upon surrender and cancellation thereof. All
Bonds so surrendered shall be cancelled. If any Bond shall be destroyed, stolen or lost, evidence
of such destruction, theft or loss may be submitted to the Paying Agent and if such evidence is
satisfactory to the Paying Agent that such Bond has been destroyed, stolen or lost, and upon
furnishing the Paying Agent with indemnity satisfactory to the Paying Agent and complying with
such other reasonable regulations as the Paying Agent may prescribe and paying such expenses as
the Paying Agent may incur the Paying Agent shall, at the expense of the Owner, execute and
deliver a new Bond of like date, interest rate, maturity, Transfer Amount and tenor in lieu of and
in substitution for the Bond so destroyed, stolen or lost. Any new Bonds issued pursuant to this
Section 14 in substitution for Bonds alleged to be destroyed, stolen or lost shall constitute original
additional contractual obligations on the part of the District, whether or not the Bonds so alleged
to be destroyed, stolen or lost are at any time enforceable by anyone, and shall be equally secured
by and entitled to equal and proportionate benefits with all other Bonds issued under this
Resolution in any moneys or securities held by the Paying Agent for the benefit of the Owners of
the Bonds.

SECTION 15. Bond Register. The Paying Agent shall keep or cause to be kept at
its office sufficient books for the registration and registration of transfer of the Bonds. Upon

presentation for registration of transfer, the Paying Agent shall, as above provided and under such
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reasonable regulations as it may prescribe subject to the provisions hereof, register or register the
transfer of the Bonds, or cause the same to be registered or cause the registration of the same to
be transferred, on such books.

SECTION 16. Unclaimed Money. All money which the Paying Agent shall have

received from any source and set aside for the purpose of paying or redeeming any of the Bonds
shall be held in trust for the respective Owners of such Bonds, but any money which shall be so
set aside or deposited by the Paying Agent and which shall remain unclaimed by the Owners of
such Bonds for a period of one year after the date on which any payment or redemption with
respect to such Bonds shall have become due and payable shall be transferred to the general fund
of the District; provided, however, that the Paying Agent, before making such payment, shall
cause notice to be mailed to the Owners of such Bonds, by first class mail, postage prepaid after a
date in said notice, which date shall not be less than 90 days prior to the date of such payment, to

the effect that said money has not been claimed and that after a date named therein, any

“unclaimed balance of said money then remaining will be transferred to the general fund of the

District. Thereafter, the Owners of such Bonds shall look only to the General Fund of the District
for payment of such Bonds.

SECTION 17. Application of Proceeds. Upon the sale of the Bonds, the

Treasurer shall deposit or cause to be deposited the proceeds of the Bonds into the fund
established for the account of the District and designated as the “Val Verde Unified School
District General Obligation Building Fund, 2008 Election, 2010 Series B” which shall be
administered by the County Office of Education for the account of the District and which shall be
kept separate and apart from all other accounts held hereunder. The District shall, from time to
time, disburse amounts from the Building Fund to pay or reimburse the costs of the Project.
Amounts in the Building Fund shall be invested so as to be available for the aforementioned
disbursements. The District shall keep a written record of disbursements from the Building Fund.

The County makes no assurance regarding the use of proceeds of the Bonds.
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Any amounts that remain in the Building Fund upon completion of the Projects
shall be transferred to the Debt Service Fund to be used to pay the Principal of, premium, if any,
and interest on the Bonds, subject to any conditions set forth in the Tax Exemption Certificate.

SECTION 18. Payment and Security for the Bonds. The Board shall annually at

the timve» of making the levy of taxes for County purposes, levy a continuing direct ad valorem tax
for the Fiscal Year upon the taxable property in the ‘District in an amount at least sufficient,
together with moneys on deposit in the Debt Service Fund and available for such purpose, to pay
the Principal of, premium, if any, and interest on each Bond as each becomes due and payable in

the next succeeding Bond Year. The tax levy may include an allowance for an annual reserve,

established for the purpose of avoiding fluctuating tax levies. The County, on behalf of the

District, hereby pledges as security for the Bonds and the interest thereon, and shall deposit or
cause to be depolsited‘ in the District’s Debt Service Fund, the proceeds from the levy of the
aforementioned tax which the County receives (the “Pledged Moneys™). The Pledged Moneys
shall be used to pay the Principal of, premium, if any, and interest on the Bonds when and as the
same shall become due and payable. The Bonds are the general obligations of the District and do
not constitute an obligation of the County except as provided in this Resolution. No part of any
fund or account of the County is pledged or obligated to the payment of the Bonds or the interest

thereon.

SECTION 19. Debt Service Fund.

(a) The Countyrshall deposit or cause to be deposited ény accrued interest and
any original issue premium received by the County from the sale of the Bonds in the fuﬁd
established for the account of the District and designated as the “Val Verde Unified School
District, General Obligation Bonds, 2008 Election, 2010 Series B, Debt Service Fund” (the “Debt
Service Fund”) to be administered by the County and used only for the payment of the Principal
of, premium, if any, and interest on the Bonds.

(b) All Pledged Moneys shall be deposited upon collection by the County into
the Debt Service Fund and used for the payment of the Principal of, premium, if any, and interest

on the Bonds.
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©) The County shall transfer or cause to be transferred from the Debt Service
Fund to the Paying Agent, an amount, in immediately available funds, sufficient to pay all the
Principal of; premium, if any, and interest on the Bonds (collectively, the “Debt Service”) on such
Interest Payment Date. Debt Service on the Bonds shall be paid by the Paying Agent in the
manner provided by law for the payment of Debt Service.

(d The District shall cause moneys to be transferred to the extent needed to

comply with the Tax Exemption Certificate. Any amounts on deposit in the Debt Service Fund

when there are no longer any Bonds Outstanding shall be transferred to the general fund of the
District.

SECTION 20. Establishment and Application of Excess Earnings Fund. The

District shall establish a special fund designated “Val Verde Unified School District General
Obligation Bonds, 2008 Election, 2010 Series B Excess Earnings Fund” (the “Excess Earnings
Fund”) Which shall be administered by the County Office of Education for the account of the
District and which shall be kept separate and apart from all other funds and accounts held
hereunder. The District shall deposit, or cause to be deposited, moneys from the Building Fund to
the Excess Earnings Fund in accordance with the provisions of the Tax Exemption Certificate.
Amounts on deposit in the Excess Earnings Fund shall only be applied to payments made to the

United States or otherwise transferred to other accounts or funds established hereunder in

| accordance with the Tax Exemption Certificate.

SECTION 21. Payments of Costs of Issuance. The District may pay, or cause to

be paid, Costs of Issuance using proceeds of the Bonds.

SECTION 22. Establishment of Additional Funds and Accounts. If at any time it

is deemed necessary or desirable by the District, the County Office of Education may establish
additional funds under this Resolution and/or accouhts within any of the funds or accounts
established hereunder.

SECTION 23. Redemption. The Bonds ‘shall be subject to redemption as

provided in the Contract of Purchase.
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SECTION 24. Selection of Bonds for Redemption. Whenever provision is made

in this Resolution or in the Contract of Purchase for the redemption of the Bonds and less than all
Outstanding Bonds are to be redeemed, the Paying Agent, upon written instruction from the
District given at least 60 days prior to the date designated for such redemption, shall select Bonds
for redemption in such order as the District may direct, or, in the absence of such direction, in
inverse order of maturity within a series. Within a maturity, the Paying Agent shall select Bonds
for redemption by lot. Redemption by lot shall be in such manner as the Paying Agent shall
determine; provided, however, that the portion of any Current Interest Bond to be redeemed in
part shall be in the Principal Amount of $5,000 or any integral multiple thereof and the portion of
any Capital Appreciation Bond to be redeemed in part shall be in the Maturity Amount of $5,000
or any integral multiple thereof.

SECTION 25. Notice of Redemption. When redemption is authorized or required

pursuant to this Resolution or the Contract of Purchase, the Paying Agent, upon written
instruction from the District given at least 60 days prior to the date designated for such
redemption, shall give notice (a ;‘Redemption Notice”) of the redemption of the Bonds. Such
Redemption Notice shall specify: (a) the Bonds or designated portions thereof (in the case of
redemption of the Bonds in part but not in whole) which are to be redeemed, (b) the date of
redemption, (c) the place or places where the redemption will be made, including the name and
address of the Paying Agent, (d) the redemption price or Accreted Value, (¢) the CUSIP numbers
(if any) assigned to the Bonds to be redeemed, (f) the Bond numbers of the Bonds to be redeemed
in whole or in part and, in the case of any Bond to be redeemed in part only, the Principal
Amount or Accreted Value, as appropriate, of such Bond to be redeemed, and (g) the original
issue date, interest rate or accretion rate and stated maturity date of each Bond to be redeemed in
whole or in part. Such Redemption Notice shall further state that on the specified date there shall
become due and payable upon eachvBond or portion thereof being redeemed the redemption price,
together with the interest accrued to the redemption date in the case of Current Interest Bonds,
and that from and after such date interest with respect thereto shall cease to accrue or accrete and

be payable.
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The Paying Agent shall take the following actions with respect to such
Redemption Notice:
(@ At least 30 but not more than 45 days prior to the redemption date, such
Redemption Notice shall be given to the respective Owners of Bonds designated for redemption
by first class mail, postage prepaid, at their addresses appearing on the Bond Register.
| (b) In the event that the Bonds shall no longer be held in book-entry only form,
at least two days before the date of the notice required by clause (a) of this Section, such
Redemption Notice shall be given by (i) first class mail, postage prepaid, (ii) telephonically
confirmed facsimile transmission, or (iii) overnight delivery service, to each of the Securities
Depositories.
| (c) In the event that the Bonds shall no longer be held in book-entry only fofm,
at least two days before the date of notice required by clause (a) of this Section, such Red.emption
Notice shall be given by (i) first class mail, postage prepaid, or (ii) overnight delivery service, to
one of the Information Services.
Neither failure to receive any Redemption Notice nor any defect in any such
Redemption Notice so given shall affect the sufficiency of the proceedings for the redemption of
the affected Bonds. Each check issued or other transfer of funds made by the Paying Agent for
the purpose of redeeming Bonds shall bear the CUSIP number identifying, by series and maturity,
the Bonds being redeemed with the proceeds of such check or other transfer.

SECTION 26. Partial Redemption of Bonds. Upon the surrender of any Bond

redeemed in part only, the Paying Agent shall execute and deliver to the Owner thereof a new
Bond or Bonds of like tenor and maturity and of authorized denominations equal in Transfer
Amounts to the unredeemed portion of the Bond surrendered. Such partial redemption shall be
valid upon payment of the amount required to be paid to such Owner, and the County and the
District shall be released and discharged thereupon from all liability to the extent of such
payment. -

SECTION 27. Effect of Notice of Redemption. Notice having been given as

aforesaid, and the moneys for the redemption (including the interest to the applicable date of
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redemption) having been set aside for the payment of their redemption price, the Bonds to be
redeemed shall become due and payable on such date of redemption.

| If on such redemption date, money for the redemption of all the Bonds to be
redeemed as pfovided in Section 24 hereof, together with interest to such redemption date, shall
be held by the Paying Agent so as to be available therefor on such redemption date, and if notice

of redemption thereof shall have been given as aforesaid, then from and after such redemption

date, interest with respect to the Bonds to be redeemed shall cease to accrue and become payable.

All money held by or on behalf of the Paying Agent for the redemption of Bonds shall be held in
trust for the account of the Owners of the Bonds so to be redeemed.

All Bonds paid at maturity or redeemed prior to maturity pursuant to the
provisions of Sections 24, 25 and 26 shall be cancelled upon surrender thereof and delivered to or
upon the order of the County and the District. All or any portion of a Bond purchased by the
County or the District shall be cancelled by the Paying Agent upon written notice by the County
or the District given to the Paying Agent.

SECTION 28. Paying Agent, Appointment and Acceptance of Duties.

(a) The Board and the Treasurer hereby consent to and confirm the
appointment of U.S. Bank National Association to act as Paying Agent for the Bonds under this
Resolution. All fees and expenses incurred for services of the Paying Agent shall be the sole
responsibility of the District. The Paying Agent, if other than the Treasurer acting as Paying
Agent, shall have a corporate trust office in Los Angeles, California.

(b) Unless otherwise provided, the office of the Paying Agent designated by
the Paying Agent shall be the place for the payment of Principal of, premium, if any, and interest
on the Bonds.

SECTION 29. Liability of Paying Agent. The Paying Agent makes no

representations as to the validity or sufficiency of this Resolution or of any Bonds issued
hereunder or as to the security afforded by this Resolution, and the Paying Agent shall incur no

liability in respect hereof or thereof.
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SECTION 30. Evidence on Which Paying Agent May Act. The Paying Agent,
upon receipt of any notice, resolution, request, consent, order, certificate, réport, opinion, bond, or
other paper or document furnished to it pursuant to any provision of this Resolution, shall
examine such instrument to determine whether it conforms to the requirements of this Resolution
and shall be protected in acting upon any such instrument believed by it to be genuine and to have
been signed or presented by the proper party or parties. The Paying Agent may consult with
counsel, who may or may not be counsel to the County or the District, and the opinion of such
counsel shall be full and complete authorization and protection in respect of any action taken or
suffered by it under this Resolution in good faith and in accordance therewith.

SECTION 31. Compensation. The District shall pay to the Paying Agent from
time to time reasonable compensation for all services rendered under this Resolution, and also all
reasonable expenses, charges, counsel fees and other disbursements, including those of its
attorneys, agents, and employees, incurred in and about the performance of their powers and
duties under this Resolution. In no event shall the County be required to expend its own funds
hereunder.

SECTION 32. Ownership of Bonds Permitted. The Paying Agent or the

Underwriter may become the Owner of any Bonds.

SECTION 33. Resignation or Removal of Paying Agent and Appointment of

Successor.

(a) The Paying Agent initially appointed hereunder may resig}n from service as
Paying Agent and the County may remove such Paying Agent or any subsequent Paying Agent.
Without further action by the District, if at any time thé Paying Agent shall resign or be removed,
the Treasurer shall appoint a successor Paying Agent, which shall be a bank or trust company
doing business in and having a corporate trust office in Los Angeles, California, with at least
$50,000,000 in net assets. The Paying Agent shall keep accurate records of all funds
administered by it and of all Bonds paid and discharged by it. Such records shall be provided,
upon reasonable request, to the County in a format mutually agreeable to fhe Paying Agent and

the County. Such successor Paying Agent shall signify the acceptance of its duties and
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obligations hereunder by executing and delivering to the Ckounty and the District, a written
acceptance thereof. Resignation or removal of the Paying Agent shall be éffc}ctive upon
appointment and acceptance of a successor Paying Agent.

(b) 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, the Treasurer.

SECTION 34. Investment of Certain Funds. Moneys held in all funds and

accounts established hereunder shall bé invested and reinvested by the Treasurer in Authorized
Investments to the fullest extent practicable as shall be necessary to provide moneys when needed
for payments to be made from such funds or accounts. Nothing in this Resolution shall prevent
any investment securities acquired as investments of funds held hereunder from being issued or
held in book—entfy‘ form on the books of the Department of the Treasury of the United States. All
investment earnings on amounts on deposit in the Building Fund, the Excess Earnings Fund and
the Debt Service Fund shall remain on deposit in such funds.

SECTION 35. Valuation and Sale of Investments. Obligations purchased as an

investment of moneys in any fund or account shall be deemed at all times to be a part of such
fund or account. Profits or losses attributable to any fund or account shall be credited or charged
to such fund or account. In computing the amount in any fund or account created hnd_er the
provisions of this Resolution for any purpose provided in this Resolution, obligations purchased
as an investment of moneys therein shall be valued at cost, plus, where applicable, accrued
interest. |

SECTION 36. Supplemental Resolutions With Consent of Owners. This

Resolution, and the rights and obligations of the County, the District and of the Owners of the
Bonds issued hereunder, may be modified or amended at any time by a Supplemental Resolution
adopted by the County with the written consent of Owners owning at least 60% in aggregate
Bond Obligation of the Outstanding Bonds, exclusive of Bonds, if any, owned by the County or
the: District; provided, however, that if Bond Insurance is purchased and so long as the Bond

Insurance Policy is in effect, and provided that the Bond Insurer complies with its obligations
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thereunder, the Bond Insurer shall be deemed to be the sole Owner of the Bonds for purposes of
the foregoing sentence. Notwithstanding the foregoing, no such modification or amendment
shall, without the express' consent of the Owner of each Bond affected, reduce the Principal
Amount of any Bond, reduce the interest rate payable thereon, advance the earliest redemption
date thereof, extend its maturity or the times for paying interest thereon or change the monetary
medium in which Principal and interesf is payable, nor shall any modification or amendment
reduce the percentage of consents required for amendment or modification thereof or hereof. No
such Supplemental Resolution shall change or modify any of the rights or obligations of any

Paying Agent without its written assent thereto. Notwithstanding anything herein to the contrary,

- no such consent shall be required if the Owners are not directly and adversely affected by such

amendment or modification.

SECTION 37. Supplemental Resolutions Effective Without Consent of Owners.

For any one or more of the following purposes and at any time or from time to time, a
Supplemental Resolution of the County may be adopted, which, without the requirement of
consent of the Owners, shall be fully effective in accordance with its terms:

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

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

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

(d)  To cure any ambiguity, supply any omission, or cure to correct any defect

or inconsistent provision in this Resolution; or
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(e) To amend or supplement this Resolution in any other respect, provided
such Supplemental Resolution does not, in the opinion of nationally recognized bond counsel,
adversely affect the interests of the Owners.

SECTION 38. Effect of Supplemental Resolution. Any act done pursuant to a

modification or amendment so consented to shall be binding upon the Owners of all the Bonds
and shall not be deemed an infringement of any of the provisions of this Resolution, whatever the
character of such act may be, and may be done and performed as fully and freely as if expressly
permitted by the terms of this Resolution, and after consent relating to such specified matters has
been given, no Owner shall have any right or interest to object to such action or in any manner to
question the propriety thereof or to enjoin or restrain the County or the District or any officer or
agent of either from taking any action pursuant thereto.

SECTION 39. Defeasance. If all Outstanding Bonds shall be paid and discharged

in any one or more of the following ways:

(1) by well and truly paying or causing to be paid the Principal of and interest
on all Bonds Outstanding, as and when the same become due and payable;

(2) by depositing with the Paying Agent, in trust, at or before maturity, cash
which, together with the amounts then on deposit in the Debt Service Fund plus the
interest to accrue thereon without the need for further investment, is fully sufficient to pay
all Bonds Outstanding on their redemption date or at maturity thereof, including any
premium and all interest thereon, notwithstanding that any Bonds shall not have been
surrendered for payment; or

(3) by depositing with an institution to act as escrow agent selected by the
District and which meets the requirements of serving as Paying Agent pursuant to

, Section 33, in trust, lawful money or noncallable direct obligations issued by the United
States Treasury (including State and Local Government Series Obligations) or obligations
which are unconditionally guaranteed by the United States of America and permitted
under Section 149(b) of the Code and Regulations which, in the opinion of nationally

recognized bond counsel, will not impair the exclusion from gross income for federal
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1 income tax purposes of interest on the Bonds, in such amount as will, together with the
2 intereét to accrue thereon without the need for further investment, be fully sufficient, in
3 the opinion of a verification agent, to pay and discharge all Bonds Qutstanding at maturity
4 thereof, including any premium and all interest thereon, notwithstanding that any Bonds
5 shall not have been surrendered for payment; |

6 | then all obligations of the County, the District and the Paying Agent under this Resolution with
7 | respect to all Outstanding Bonds shall cease and terminate, except only the obligation of the
8 | Paying Agent to pay or cause to be paid to the Owners of the Bonds all sums due thereon, and the
9 | obligation of the District to pay to the Paying Agent amounts owing to the Paying Agént under

10 | Section 31 hereof.

11 SECTION 40. Bond Insurance. All or a portion of the ands may be sold with |

12 | Bond Insurance or other form of credit enhancement, if the Treasurer, in consultation with the

13 | Underwriter, the District and the District’s financial advisor, determines that the savings to the

14 | District resulting from the purchase of such Bond Insurance exceeds the cost thereof.
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The foregoing resolution was, on the 26th day of January, 2010, adopted by the

Board of Supervisors of the County of Riverside.

ROLL CALL:

Ayes: Stone, Benoit, and Ashley
Nays: None
Absent: Buster and Tavaglione

The foregoing is certified to be a true copy of a resolution duly
adopted by said Board of Supervisors on the date therein set forth.

KECIA HARPER-IHEM, Clerk of said Board

S O 0 NN N R W N

—

By:

Deputy
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EXHIBIT A-1

FORM OF CURRENT INTEREST BOND

UNLESS THIS BOND IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE
DEPOSITORY (AS DEFINED IN THE RESOLUTION) TO THE BOND REGISTRAR FOR
REGISTRATION OF TRANSFER, EXCHANGE, OR PAYMENT, AND ANY BOND
ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME
AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY
(AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY), ANY
TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR
TO ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF,
CEDE & CO., HAS AN INTEREST HEREIN.

UNITED STATES OF AMERICA STATE OF CALIFORNIA |
VAL VERDE UNIFIED SCHOOL DISTRICT
(COUNTY OF RIVERSIDE)
GENERAL OBLIGATION BOND, 2008 ELECTION, 2010 SERIES B
$ No.
Interest Rate: Maturity Date: Dated Date: CUSIP:
% August 1,20 , 2010
REGISTERED OWNER:
PRINCIPAL AMOUNT:

The VAL VERDE UNIFIED SCHOOL DISTRICT (the “District”) of the County
of Riverside, State of California, for value received, hereby acknowledges itself indebted and
promises to pay to the Registered Owner set forth above the Principal Amount set forth above,
on the Maturity Date set forth above, together with interest thereon from the dated date set forth
above until the Principal Amount hereof shall have been paid or provided for, in accordance with
the Resolution hereinafter referred to, at the interest rate set forth above. Interest on this Bond is
payable on August 1, 2010, and semiannually thereafter on the first day of February and August
(each, an “Interest Payment Date™) in each year to the registered owner hereof from the Interest
Payment Date next preceding the date on which this Bond is registered (unless it is registered
after the close of business on the fifteenth calendar day of the month preceding any Interest
Payment Date (a “Record Date”) and before the close of business on the immediately following
Interest Payment Date, in which event it shall bear interest from such following Interest Payment
Date, or unless this Bond is registered prior to the close of business on July 15, 2010, in which
event it shall bear interest from its date; provided, however, that if at the time of registration of
this Bond interest with respect hereto is in default, interest with respect hereto shall be payable
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from the Interest Payment Date to which interest has previously been paid or made available for
payment). The Principal Amount hereof is payable at the office of U.S. Bank National
Association, as initial paying agent (the “Paying Agent”), in Los Angeles, California. The
interest hereon is payable by check or draft mailed by first class mail to each registered owner, at
his address as it appears on the registration books kept by the Paying Agent as of the Record
Date.

[The Bonds of this issue are comprised of $ Principal Amount of
Current Interest Bonds, of which this Bond is a part (a “Current Interest Bond”) and $
Principal Amount of Capital Appreciation Bonds.] This Bond is issued by the County of
Riverside (the “County”) in the name of and on behalf of the District under and in accordance
with the provisions of (i) Title 1.5, Division 1, Part 10, Chapter 1.5 of the California Education
Code (commencing with Section 15264) (the “Act”) and (ii) Article XIIIA of the California
Constitution, and pursuant to a resolution adopted by the Board of Education of the District on
January 12, 2010, and that certain “Resolution of the Board of Supervisors of the County of
Riverside, California Authorizing the Issuance and Sale of General Obligation Bonds, 2008
Election, 2010 Series B, of the Val Verde Unified School District in an Aggregate Principal
Amount Not to Exceed $13,440,000” adopted by the Board of Supervisors of the County on
> 2010 (collectively, the “Resolution™). Reference is hereby made to the Resolution, a
copy of which is on file at the office of the Treasurer of the County, for a description of the terms
on which the Bonds are delivered, and the rights thereunder of the registered owners of the
Bonds and the rights and duties of the Paying Agent, the County and the District, to all of the
provisions of which the registered owner of this Bond, by acceptance hereof, assents and agrees.
All capitalized terms used but not otherwise defined herein shall have the respective meanings
set forth in the Resolution. The Bonds were authorized by a vote of more than 55% of the
qualified electors of the District voting on the proposition at an election held therein to determine
whether such Bonds should be issued. ‘

This Bond is a general obligation of the District, payable as to both Principal and
interest from ad valorem taxes which, under the laws now in force, may be levied without
limitation as to rate or amount upon all of the taxable property in the District. Neither- the
payment of the Principal of this Bond, or any part thereof, nor any interest or premium hereon
constitute a debt, liability or obligation of the County.

This Bond is issued in fully registered form and is nonnegotiable. Registration of
this Bond is transferable by the registered owner hereof, in person or by his attorney duly
authorized in writing, at the aforesaid offices of the Paying Agent, but only in the manner,
subject to the limitations, and upon payment of the charges, provided in the Resolution and upon
surrender and cancellation of this Bond. Upon such registration of transfer, a new Bond or
Bonds, of like tenor and maturity in the same Transfer Amount and in authorized denominations
will be issued to the transferee in exchange herefor. The District, the County and the Paying
Agent may treat the registered owner hereof as the absolute owner hereof for all purposes,
whether or not this Bond shall be overdue, and shall not be affected by any notice to the contrary.

~ The Current Interest Bonds maturing on or before August 1, 20__, are not subject
to redemption prior to their stated maturity dates. The Current Interest Bonds maturing on and
after August 1, 20__, may be redeemed before maturity, at the option of the District, from any
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source of available funds, in whole or in part on any date on or after August 1, 20 at the
following redemption prices (expressed as a percentage of principal amount of the Current
Interest Bonds called for redemption), together with interest accrued thereon to the date of
redemption: :

Redemption Dates Redemption Prices
August 1,20__ through July 31,20 102%
August 1,20__ through July 31,20 101
August 1,20 through July 31,20 100

The Current Interest Bonds maturing on August 1, 20 __, are subject to mandatory
sinking fund redemption, in part by lot, on August 1 in each of the years and in the principal
amounts set forth in the following schedule, at a redemption price of par, plus accrued interest to
the date fixed for redemption:

Mandatory Sinking Fund
Payment Date (August 1) Mandatory Sinking Fund Payment

. Whenever provision is made for the redemption of Bonds and less than all

outstanding Bonds are to be redeemed, the Paying Agent, upon written instruction from the
District given at least 60 days prior to the Interest Payment Date designated for such redemption,
shall select Bonds for redemption in such order as the District may direct, or, in the absence of
such direction, in inverse order of maturity within a series. Within a maturity, the Paying Agent
shall select Bonds for redemption by lot. Redemption by lot shall be in such manner as the
Paying Agent shall determine; provided, however, that the portion of any Current Interest Bond
to be redeemed in part shall be in the Principal Amount of $5,000 or any integral multiple thereof
and the portion of any Capital Appreciation Bond to be redeemed in part shall be in the Maturity
Amount of $5,000 or any integral multiple thereof.

The rights and obligations of the County and of the owners of the Bonds may be
modified or amended at any time by a supplemental resolution adopted by the County with the
written consent of owners of at least 60% in aggregate Bond Obligation of the Outstanding
Bonds, exclusive of Bonds, if any, owned by the County or the District; provided, however, that
no such modification or amendment shall, without the express consent of the registered owner of
each Bond affected, reduce the Principal Amount of any Bond, reduce the interest rate payable
thereon, extend its maturity or the times for paying interest thereon or change the monetary
medium in which the Principal and interest is payable, nor shall any modification or amendment
reduce the percentage of consents required for amendment or modification hereof.

A supplemental resolution of the County may be adopted, which, without the

requirement of consent of the registered owners, shall be fully effective in accordance with its .
terms: (1) to add to the covenants and agreements of the County in the Resolution, other
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covenants and agreements to be observed by the County or the District which are not contrary to
or inconsistent with the Resolution as theretofore in effect; (2) to add to the limitations and
restrictions in the Resolution, other limitations and restrictions to be observed by the County or
the District which are not contrary to or inconsistent with the Resolution as theretofore in effect;
(3) to confirm as further assurance, any pledge under, and the subjection to any lien or pledge
created or to be created by the Resolution, of any moneys, securities or funds, or to establish any
additional funds or accounts to be held under the Resolution; (4) to cure any ambiguity, supply
any omission, or cure or correct any defect or inconsistent provision in the Resolution; or (5) to
amend or supplement the Resolution in any other respect, provided such supplemental resolution
does not, in the opinion of nationally recognized bond counsel, adversely affect the interests of
the owners.

If this Bond is called for redemption and the Principal Amount of this Bond plus
premium, if any, and accrued interest due with respect hereto are duly provided therefor as
specified in the Resolution, then interest shall cease to accrue with respect hereto from and after
the date fixed for redemption.

This Bond shall not become valid or obligatory for any purpose until the
Certificate of Authentication hereon endorsed shall have been dated and executed manually by
the Paying Agent.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED, that an election was
duly and legally called, held and conducted, and the notices thereof duly given, and the results
thereof canvassed and declared in accordance with the provisions of the Act and that all of the
proceedings of the Board of Education of the District and of the Board of Supervisors of the
County in the matter of the issuance of this Bond were regular and in strict accordance with the
provisions of the Act and of the Constitution of the State of California, and that the total bonded
indebtedness of the District, including the issue of which this Bond is a part, does not exceed any
limit prescribed by said Act.
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IN WITNESS WHEREOF, the County of Riverside has caused this Bond to be
executed on behalf of the District and in their official capacities by the manual or facsimile
signature of the Chairman of the Board of Supervisors of the County and the Treasurer and Tax
Collector of the County, and to be countersigned by the manual or facsimile signature of the
Clerk of the Board of Supervisors of the County, and has caused the seal of the County to be
affixed hereto as of the date stated above.

COUNTY OF RIVERSIDE

By:

Chairman of the Board of Supervisors

Countersigned:

By:

Clerk of the Board of Supervisors

Treasurer and Tax Collector

[SEAL]'
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The following Certificate of Authentication shall be printed on each Bond:

CERTIFICATE OF AUTHENTICATION

This is one of the Bonds described in the within-mentioned Resolution of the
Board of Supervisors of the County of Riverside.

DATED: , 2010 U.S. BANK NATIONAL ASSOCIATION, as
Paying Agent
By:
Authorized Officer
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FORM OF ASSIGNMENT

FOR VALUE RECEIVED, the ﬁndersigned registered owner hereby sells, assigns
and transfers unto

Name of Transferee:
Address for Payment of Interest:

Social Security Number or other Tax Identification No.:

the within-mentioned Bond and hereby irrevocably constitutes and appoints attorney, to transfer
the same on the books of the Paying Agent with full power of substitution in the premises.

Registered Owner

Dated: NOTICE: The signature on this Assignment
must correspond with the name as written on
the face of the within Bond in every particular,
without alteration or enlargement or any change
whatsoever.

Signature
guaranteed

[Bank, Trust Company or Firm]

By

Authorized Officer

NOTICE: Signature(s) must be guaranteed by a member firm of the New York Stock
Exchange or a commercial bank or trust company.
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EXHIBIT A-2

FORM OF CAPITAL APPRECIATION BOND

UNLESS THIS BOND IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE
DEPOSITORY (AS DEFINED IN THE RESOLUTION) TO THE BOND REGISTRAR FOR
REGISTRATION OF TRANSFER, EXCHANGE, OR PAYMENT, AND ANY BOND
ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME
AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY
(AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY), ANY
TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR
TO ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF,
CEDE & CO., HAS AN INTEREST HEREIN. '

UNITED STATES OF AMERICA STATE OF CALIFORNIA

VAL VERDE UNIFIED SCHOOL DISTRICT
(COUNTY OF RIVERSIDE)
GENERAL OBLIGATION BOND, 2008 ELECTION, 2010 SERIES B
$ | No.
Accretion Rate: Maturity Date: Dated Date: CUSIP;
% August 1,20 , 2010
REGISTERED OWNER:
PRINCIPAL AMOUNT:
MATUR&TY AMOUNT:

The VAL VERDE UNIFIED SCHOOL DISTRICT of the County of Riverside
(the “District”), State of California, for value received, hereby acknowledges itself indebted and
promises to pay to the Registered Owner set forth above the Maturity Amount set forth above, on
the Maturity Date set forth above. Interest on this Bond with respect to the Principal Amount
hereof will accrue, commencing February 1, 2010, at the Accretion Rate per annum shown above -
from the Dated Date shown above and will accrete and be compounded semiannually on
February 1 and August1 of each year until maturity, computed using a year of 360 days
comprised of twelve 30-day months and shall be payable only at maturity as part of the Maturity
- Amount or the Accreted Value. The Accreted Value hereof is payable at the office of U.S.
BANK NATIONAL ASSOCIATION, as initial paying agent (the “Paying Agent”), in Los
Angeles, California. ‘ |

[The Bonds of this issue are comprised of $ of Principal Amount of
Capital Appreciation Bonds of which this Bond is a part (a “Capital Appreciation Bond”) and
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$ Principal Amount of Current Interest Bonds.] This Bond is issued by the
County of Riverside (the “County”) in the name of and on behalf of the District under and in
accordance with the provisions of (i) Title 1.5, Division 1, Part 10, Chapter 2 of the California
Education Code (commencing with Section 15264 (the “Act™)) and (ii) Article XIIIA of the
California Constitution, and pursuant to a resolution adopted by the Board of Education of the
District on January 12, 2010, and that certain “Resolution of the Board of Supervisors of the
County of Riverside, California Authorizing the Issuance and Sale of General Obligation Bonds,
2008 Election, 2010 Series B, of the Val Verde Unified School District in an Aggregate Amount
Not to Exceed $13,440,000” adopted by the Board of Supervisors of the County on _ ,
2010 (collectively, the “Resolution™). Reference is hereby made to the Resolution, a copy of
which is on file at the office of the Treasurer of the County, for a description of the terms on
which the Bonds are delivered, and the rights thereunder of the registered owners of the Bonds
and the rights and duties of the Paying Agent, the County and the District, to all of the provisions
of which the registered owner of this Bond, by acceptance hereof, assents and agrees. All
capitalized terms used but not otherwise defined herein shall have the respective meanings set
forth in the Resolution. The Bonds were authorized by a vote of more than 55% of the qualified
electors of the District voting on the proposition at an election held therein to determine whether
such Bonds should be issued.

This Bond is a general obligation of the District, payable as to Maturity Amount
from ad valorem taxes which, under the laws now in force, may be levied without limitation as
to rate or amount upon all of the taxable property in the District. Neither the payment of the
Accreted Value of this Bond, or any part hereof, nor any premium hereon constitute a debt,
liability or obligation of the County.

This Bond is issued in fully registered form and is nonnegotiable. Registration of
this Bond is transferable by the registered owner hereof, in person or by his attorney duly
authorized in writing, at the aforesaid offices of the Paying Agent, but only in the manner,
subject to the limitations, and upon payment of the charges, provided in the Resolution and upon
surrender and cancellation of this Bond. Upon such registration of transfer, a new Bond or
Bonds, of like tenor and maturity in the same Transfer Amount and in authorized denominations
will be issued to the transferee in exchange herefor. The District, the County and the Paying
Agent may treat the registered owner hereof as the absolute owner hereof for all purposes,
whether or not this Bond shall be overdue, and shall not be affected by any notice to the contrary.

The Capital Appreciation Bonds maturing on or before August 1, 20, are not
subject to redemption prior to their stated maturity dates. The Capital Appreciation Bonds
maturing on and after August 1, 20__, may be redeemed before maturity, at the option of the
District, from any source of available funds, in whole or in part on any date on or after August 1,
20__ at the following redemption prices (expressed as a percentage of principal amount of the
Capital Appreciation Bonds called for redemption), together with interest accrued thereon to the
date of redemption: ‘

Redemption Dates Redemption Prices
August 1,20__ through July 31,20 102%
August 1,20__ through July 31,20 101
August 1,20__ through July 31,20 100
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[The Capital Appreciation Bonds are subject to mandatory redemption prior to
their maturity date, by lot, at the Accreted Value thereof, on each August 1, in the years and in an
amount equal to the aggregate Accreted Values set forth below:]

Redemption Date Accreted Value
(August 1) To Be Redeemed

The rights and obligations of the County and of the owners of the Bonds may be
modified or amended at any time by a supplemental resolution adopted by the County with the
written consent of owners of at least 60% in aggregate Bond Obligation of the Outstanding
Bonds, exclusive of Bonds, if any, owned by the County or the District; provided, however, that
no such modification or amendment shall, without the express consent of the registered owner of
each Bond affected, reduce the Principal Amount of any Bond, reduce the interest rate payable
thereon, extend its maturity or the times for paying interest thereon, or change the monetary
medium in which the Principal and interest is payable, nor shall any modification or amendment
reduce the percentage of consents required for amendment or modification hereof.

A supplemental resolution of the County may be adopted, which, without the
requirement of consent of the registered owners, shall be fully effective in accordance with its-
terms: (1) to add to the covenants and agreements of the County in the Resolution, other
covenants and agreements to be observed by the County which are not contrary to or inconsistent
with the Resolution as theretofore in effect; (2) to add to the limitations and restrictions in the
Resolution, other limitations and restrictions to be observed by the County which are not
contrary to or inconsistent with the Resolution as theretofore in effect; (3) to confirm as further
assurance, any pledge under, and the subjection to any lien or pledge created or to be created by
the Resolution, of any moneys, securities or funds, or to establish any additional funds or
accounts to be held under the Resolution; (4) to cure any ambiguity, supply any omission, or cure
or correct any defect or inconsistent provision in the Resolution; or (5) to amend or supplement
the Resolution in any other respect, provided such supplemental resolution does not, in the
opinion of nationally recognized bond counsel, adversely affect the interests of the owners.

If this Bond is called for redemption and the Accreted Value, without premium, is
duly provided therefor as specified in the Resolution, then interest shall cease to accrete with
respect hereto from and after the date fixed for redemption.

This Bond shall not become valid or obligatory for any purpose until the
Certificate of Authentication hereon endorsed shall have been dated and executed manually by
the Paying Agent.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED, that an election was
duly and legally called, held and conducted, and the notices thereof duly given, and the results
thereof canvassed and declared in accordance with the provisions of the Act and that all of the
proceedings of the Board of Trustees of the District and of the Board of Supervisors of the
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County in the matter of the issuance of this Bond were regular and in strict accordance with the
provisions of the Act and of the Constitution of the State of California, and that the total bonded

indebtedness of the District, including the issue of which this Bond is a part, does not exceed any
limit prescribed by said Act.
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IN WITNESS WHEREOF, the County of Riverside has caused this Bond to be
executed on behalf of the District and in their official capacities by the manual or facsimile
signature of the Chairman of the Board of Supervisors of the County and the Treasurer and Tax
Collector of the County, and to be countersigned by the manual or facsimile signature of the
Clerk of the Board of Supervisors of the County, and has caused the seal of the County to be
affixed hereto as of the date stated above.

COUNTY OF RIVERSIDE

By:

Chairman of the Board of Supervisors

Countersigned:

By:

Clerk of the Board of Supervisors

Treasurer and Tax Collector -

[SEAL]
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The following Certificate of Authentication shall be printed on each Bond:

CERTIFICATE OF AUTHENTICATION

This is one of the Bonds described in the within-mentioned Resolution of the
Board of Supervisors of the County of Riverside.

DATED: , 2010 U.S. BANK NATIONAL ASSOCIATION, as
Paying Agent
By:
Authorized Officer
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FORM OF ASSIGNMENT

FOR VALUE RECEIVED, the undersigned registered owner hereby sells, assigns
and transfers unto \

Name of Transferee:
Address for Payment of Interest:

Social Security Number or other Tax Identification No.:

the within-mentioned Bond and hereby irrevocably constitutes and appoints attorney, to transfer
the same on the books of the Paying Agent with full power of substitution in the premises.

Registered Owner

Dated: , NOTICE: The signature on this Assignment
must correspond with the name as written on
the face of the within Bond in every particular,
without alteration or enlargement or any change
whatsoever.

Signature
guaranteed

[Bank, Trust Company or Firm]

By

Authorized Officer

NOTICE: Signature(s) must be guaranteed by a member firm of the New York Stock
Exchange or a commercial bank or trust company.
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EXHIBIT B

FORM OF CONTRACT OF PURCHASE
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' $
VAL VERDE UNIFIED SCHOOL DISTRICT
COUNTY OF RIVERSIDE, CALIFORNIA
GENERAL OBLIGATION BONDS
2008 ELECTION, 2010 SERIES A

CONTRACT OF PURCHASE

, 2010

Board of Education _

Val Verde Unified School District
975 West Morgan Street

Perris, California 92571

County of Riverside
Board of Supervisors
4080 Lemon Street
Riverside, CA 92501

Ladies and Gentlemen:

The undersigned (the “Underwriter”) offers to enter into this Contract of Purchase (the
“Purchase Contract”) with the County of Riverside, California (the “County™), and the Val Verde
Unified School District, (the “District”), which, upon your acceptance hereof, will be binding
upon the District, the County and the Underwriter. This offer is made subject to the written
acceptance of this Purchase Contract by the County and the District and delivery of such
acceptance to us at or prior to 11:59 p.m., California Time, on the date hereof.

1. Purchase and Sale of the Bonds. Upon the terms and conditions and in reliance
upon the representations, warranties and agreements herein set forth, the Underwriter hereby
agrees to purchase from the County for reoffering to the public, and the County hereby agrees to
sell in the name and on behalf of the District to the Underwriter for such purpose, all (but not less
than all) of $ in aggregate principal of the District’s General Obligation Bonds, 2008
Election, 2010 Series A (the “Bonds™). The Bonds shall bear interest at the rates, and shall
mature in the years shown on Exhibit A hereto, which is incorporated herein by this reference.

2. Closing. At 8:00 a.m., California Time, on , 2010, or at such other
time or on such other date as shall have been mutually agreed upon by the Underwriter, the
County and the District (the “Closing”), the County and the District shall cause to be delivered to
the Underwriter, through the facilities of The Depository Trust Company (“DTC”), New York,
New York, or at such other place as the parties hereto may mutually agree upon, the Bonds in
fully registered book-entry form, duly executed and registered in the name of Cede & Co., as
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nominee of DTC, and at the offices of Fulbright & Jaworski L.L.P., in Los Angeles, California,
the other documents hereinafter mentioned; and the Underwriter will accept such delivery and
pay the purchase price. The purchase price shall be paid by wire transfer to the County in

immediately available funds, of $ (being equal to the aggregate initial amount of the
Bonds, [less net original issue discount] [plus net original issue premium] of § , less an
Underwriter’s discount of $ , [less the bond insurance premium of $ ,] and
less costs of issuance of § to be paid by the Underwriter at the direction of the

District from the original issue premium).

3. The Bonds. The Bonds shall be dated their date of delivery and are subject to
redemption as set forth in Appendix A hereto. In all other respects the Bonds shall be as
described in, and shall be issued and secured pursuant to the provisions of the Resolution of the
District adopted on , 2010 (the “District Resolution”) and the Resolution of the Board
of Supervisors of the County adopted , 2010 (the “County Resolution” and
collectively with the District Resolution, the “Resolutions™) and Title 1, Division 1, Part 10,
Chapter 1.5 of the Education Code of the State of California (commencing at Section 15264)
(the “Act™). All capitalized terms used herein without definition shall have the meanings given
to them in the County Resolution.

The Bonds shall be executed and delivered under and in accordance with the provisions
of this Purchase Contract and the Resolutions. The Bonds shall be in book-entry form, shall bear
CUSIP numbers, shall be in fully registered form, registered in the name of Cede & Co., as
nominee of The Depository Trust Company, New York, New York; the Bonds shall initially be
in authorized denominations of $5,000 principal amount, or any integral multiple thereof.

4. Use of Documents. The District and the County hereby authorize the
Underwriter to use, in connection with the offer and sale of the Bonds, this Purchase Contract
and an Official Statement (defined below), the Resolutions and all information contained herein
and therein and all of the documents, certificates or statements furnished by the District or the
County to the Underwriter in connection with the transactions contemplated by this Purchase
Contract.

5. Public Offering of the Bonds. The Underwriter agrees to make a bona fide
public offering of all the Bonds at the initial public offering price or yield to be set forth on the
inside cover page of the Official Statement. Subsequent to such initial public offering, the
Underwriter reserves the right to change such initial public offering price or yield as it deems
necessary in connection with the marketing of the Bonds.

6. Review of Official Statement. The Underwriter hereby represents that it has
received and reviewed the Preliminary Official Statement with respect to the Bonds, dated
, 2010 (the “Preliminary Official Statement”). The District represents that it
deems the Preliminary Official Statement to be final, except for either revisions or additions to
the offering price(s), interest rate(s), yield(s) to maturity, selling compensation, aggregate
principal amount, principal amount per maturity, delivery date, rating(s) and other terms of the
Bonds which depend upon the foregoing as provided in and pursuant to Rule 15¢2-12 of the
Securities and Exchange Commission under the Securities Exchange Act of 1934, as amended
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(the “Rule™). The Underwriter agrees that prior to the time the final Official Statement relating
to the Bonds is available, the Underwriter will send to any potential purchaser of the Bonds,
upon the request of such potential purchaser, a copy of the most recent Preliminary Official
Statement. Such Preliminary Official Statement shall be sent by first class mail (or other equally
prompt means) not later than the first business day following the date upon which each such
request is received.

1. Representations, Warranties and Agreements of the District. The District
hereby represents, warrants and agrees with the Underwriter that:

(a) Due Organization. The District is a unified school district duly organized
and validly existing under the laws of the State of California, with the power to issue the
Bonds pursuant to the Act.

(b) Due Authorization. (i) At or prior to the Closing, the District will have
taken all action required to be taken by it to authorize the issuance and delivery of the
Bonds; (ii) the District has full legal right, power and authority to enter into this Purchase
Contract, to adopt the District Resolution, to perform its obligations under each such
document or instrument, and to carry out and effectuate the transactions contemplated by
this Purchase Contract and the District Resolution; (iii) the execution and delivery or
adoption of, and the performance by the District of the obligations contained in the
Bonds, the District Resolution and this Purchase Contract have been duly authorized and
such authorization shall be in full force and effect at the time of the Closing; (iv) this
Purchase Contract constitutes a valid and legally binding obligation of the District; and
(v) the District has duly authorized the consummation by it of all transactions
contemplated by this Purchase Contract.

(©) Consents. No consent, approval, authorization, order, filing, registration,
qualification, election or referendum, of or by any court or governmental agency or
public body whatsoever is required in connection with the issuance, delivery or sale of
the Bonds or the consummation of the other transactions effected or contemplated herein
or hereby, except for such actions as may be necessary to qualify the Bonds for offer and
sale under the Blue Sky or other securities laws and regulations of such states and
jurisdictions of the United States as the Underwriter may reasonably request.

(d) No Conflicts. To the best knowledge of the District, the issuance of the
Bonds, and the execution, delivery and performance of this Purchase Contract, the
District Resolution and the Bonds, and the compliance with the provisions hereof do not
conflict with or constitute on the part of the District a violation of or default under, the
Constitution of the State of California or any existing law, charter, ordinance, regulation,
decree, order or resolution and do not conflict with or result in a violation or breach of, or
constitute a default under, any agreement, indenture, mortgage, lease or other instrument
to which the District is a party or by which it is bound or to which it is subject.

(e) Litigation. Except as described in the Preliminary Official Statement, as
of the time of acceptance hereof no action, suit, proceeding, hearing or investigation is
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pending in which service of process has been completed against the District or, to the best
knowledge of the District, threatened against the District: (i) in any way affecting the
existence of the District or in any way challenging the respective powers of the several
offices or of the titles of the officials of the District to such offices; or (ii) seeking to
restrain or enjoin the sale, issuance or delivery of any of the Bonds, the application of the
proceeds of the sale of the Bonds, or the pledge thereof, or the levy of any taxes
contemplated by the Resolutions or in any way contesting or affecting the validity or
enforceability of the Bonds, this Purchase Contract or the Resolutions or contesting the
powers of the District or the Resolutions or this Purchase Contract; or (iii) in which a
final adverse decision could (a) materially adversely affect the operations of the District
or the consummation of the transactions contemplated by this Purchase Contract or the
Resolutions, (b) declare this Purchase Contract to be invalid or unenforceable in whole or
in material part, or (c) adversely affect the exclusion of the interest paid on the Bonds
from gross income for federal income tax purposes and the exemption of such interest
from California personal income taxation.

® No Other Debt. ' Between the date hereof and the Closing, without the
prior written consent of the Underwriter, neither the District directly, nor the County on
behalf of the District at the District’s request, will have issued in the name and on behalf
of the District any bonds, notes or other obligations for borrowed money except for such
borrowings as may be described in or contemplated by the Official Statement.

(g) Continuing Disclosure. The District will undertake, pursuant to the
District Resolution and a Continuing Disclosure Agreement, to provide certain annual
financial information and notices of the occurrence of certain events, if material. A
description of this undertaking is set forth in the Preliminary Official Statement and will
also be set forth in the final Official Statement. The District has never failed to comply in
all material respects with any previous undertakings with regard to said Rule to provide
annual reports or notices of material events with respect to the last five years.

(h)  Certificates. Any certificates signed by any officer of the District and
delivered to the Underwriter shall be deemed a representation and warranty by the
District to the Underwriter, but not by the person signing the same, as to the statements
made therein.

(1) Internal Revenue Code. The District has complied with the Internal
Revenue Code of 1986, as amended, with respect to the Bonds.

) Official Statement Accurate and Complete. The Preliminary Official
Statement, at the date thereof, did not contain any untrue statement of a material fact or
omit to state any material fact necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading. At the date hereof and on
the Closing Date, the final Official Statement did not and will not contain any untrue
statement of a material fact or omit to state any material fact necessary to make the
statements therein, in the light of the circumstances under which they were made, not
misleading. The District makes no representation or warranty as to the information
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contained in or omitted from the Preliminary Official Statement or the Final Official
Statement in reliance upon and in conformity with information furnished in writing to the
District by or on behalf of the Underwriter through a representative of the Underwriter
specifically for inclusion therein.

8. Representations, Warranties and Agreements of the County. The County
hereby represents, warrants and agrees with the Underwriter that:

(a) Due Organization. The County is a political subdivision duly organized
‘and validly existing under the laws of the State of California, with the power to issue the
Bonds pursuant to the Act.

(b) - Due Authorization. (i) At or prior to the Closing, the County will have
taken all action required to be taken by it to authorize the issuance and delivery of the
Bonds; (ii) the County has full legal right, power and authority to enter into this Purchase
Contract, to adopt the County Resolution, to issue and deliver the Bonds to the
Underwriter on behalf of the District and to perform its obligations under each such
document or instrument, and to carry out and effectuate the transactions contemplated by
this Purchase Contract and the County Resolution; (iii) the execution and delivery or
adoption of, and the performance by the County of the obligations contained in the
Bonds, the County Resolution and this Purchase Contract have been duly authorized and
such authorization shall be in full force and effect at the time of the Closing; (iv) this
Purchase Contract constitutes a valid and legally binding obligation of the County; and
(v) the County has duly authorized the consummation by it of all transactions
contemplated by this Purchase Contract.

(c) Consents. No consent, approval, authorization, order, filing, registration, -
qualification, election or referendum, of or by any court or governmental agency or
public body whatsoever is required in connection with the issuance, delivery or sale of
the Bonds or the consummation of the other transactions effected or contemplated herein
or hereby, or which have not been taken or obtained:; except for such actions as may be
necessary to qualify the Bonds for offer and sale under the Blue Sky or other securities
laws and regulations of such states and jurisdictions of the United States as the
Underwriter may reasonably request, provided, however, that the County shall not be
required to subject itself to service of process in any jurisdiction in which it is not so
subject as of the date hereof. '

(d) No Conflicts. To the best knowledge of the County, the issuance of the

Bonds, the execution, delivery and performance of this Purchase Contract, the County

Resolution and the Bonds, and the compliance with the provisions hereof do not conflict

with or constitute on the part of the County a violation of ‘or default under, the

Constitution of the State of California or any existing law, charter, ordinance, regulation,

- decree, order or resolution and do not conflict with or result in a violation or breach of, or

constitute a default under, any agreement, indenture, mortgage, lease or other instrument
to which the County is a party or by which it is bound or to which it is subject.
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(e) Litigation. Except as described in the Preliminary Official Statement, as
of the time of acceptance hereof, based on the advice of County Counsel, no action, suit,
proceeding, hearing or investigation is pending or in which service of process has been

~ completed against the County to the best knowledge of the County, threatened against the
County: (i) in any way affecting the existing of the County or in any way challenging the
respective powers of the several offices or of the titles of the officials of the County to
such offices; or (ii) seeking to restrain or enjoin the sale, issuance or delivery of any of
the Bonds, the application of the proceeds of the sale of the Bonds, or the pledge thereof,
or the levy of any taxes contemplated by the County Resolution, or in any way contesting
or affecting the validity or enforceability of the Bonds, this Purchase Contract or the
County Resolution or contesting the powers of the County or their authority with respect
to the Bonds, the County Resolution or this Purchase Contract; or (iii) in which a final
adverse decision could (a) materially adversely affect the operations of the County or the
consummation of the transactions contemplated by this Purchase Contract or the County
Resolution; or (b) declare this Purchase Contract to be invalid or unenforceable in whole
or in material part.

® No Other Debt. Between the date hereof and the Closing, without the
prior written consent of the Underwriter, the County will not have issued in the name and
on behalf of the District any bonds, notes or other obligations for borrowed money except
for such borrowing as may be described in or contemplated by the Official Statement.

(g)  Certificates. Any certificates signed by any officer of the County and -
delivered to the Underwriter shall be deemed a representation and warranty by the
County to the Underwriter, but not by the person signing the same, as to the statements
made therein.

9. Covenants of the County and the District. The County and the District
respectively covenant and agree with the Underwriter and in the case of Section 9(¢) below with
the owners of the Bonds that

(a) Securities Laws. The County and the District will - furnish such
information, execute such instruments, and take such other action in cooperation with, and at the
expense of, the Underwriter if and as the Underwriter may reasonably request in order to qualify
the Bonds for offer and sale under the Blue Sky or other securities laws and regulations of such
states and jurisdictions, provided, however, that the County and the District shall not be required
to consent to service of process in any jurisdiction in which they are not so subject as of the date
hereof;

(b)  Application of Proceeds. The District will apply the proceeds from the
sale of the Bonds for the purposes specified in the District Resolution;

() Official Statement. The District hereby agrees to deliver or cause to be
delivered to the Underwriter, not later than the seventh (7th) business day following the date this
Purchase Contract is signed, copies of a final Official Statement substantially in the form of the
Preliminary Official Statement, with only such changes therein as shall have been accepted by
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shall be in full force and effect and shall not have been amended, modified or
supplemented except as may have been agreed to in writing by us; (ii) all actions under
the Act which, in the opinion of Fulbright & Jaworski L.L.P., bond counsel (“Bond
Counsel”), shall be necessary in connection with the transactions contemplated hereby,
shall have been duly taken and shall be in full force and effect; and (iii) the County and
the District shall perform or have performed all of their obligations required under or
specified in the District Resolution, the County Resolution, this Purchase Agreement or
the Official Statement to be performed at or prior to the Closing;

(c) Adverse Rulings. No decision, ruling or finding shall have been entered
by any court or governmental authority since the date of this Purchase Contract (and not
reversed on appeal or otherwise set aside), or to the best knowledge of the County or the
District, be threatened which has any of the effects described in Section 8(e) or
9(e)hereof or contesting in any way the completeness or accuracy of the Official
Statement;

(d) Marketability. Between the date hereof and the Closing, the market price
or marketability or the ability of the Underwriter to enforce contracts for the sale of the
Bonds, at the initial offering prices set forth in the Official Statement, shall not have been
materially adversely affected in the reasonable judgment of the Underwriter (evidenced
by a written notice to the County and the District terminating the obligation of the
Underwriter to accept delivery of and pay for the Bonds) by reason of any of the
following:

(H legislation enacted or introduced in the Congress or recommended
for passage by the President of the United States, or a decision rendered by a court
established under Article III of the Constitution of the United States or by the
United States Tax Court, or an order, ruling, regulation (final, temporary or
proposed) or official statement issued or made:

() by or on behalf of the United States Treasury Department,
or by or on behalf of the Internal Revenue Service, with the purpose or
effect, directly or indirectly, of causing inclusion in gross income for
purposes of federal income taxation of the interest received by the owners
of the Bonds; or

(i) by or on behalf of the Securities and Exchange
Commission, or any other governmental agency having jurisdiction over
the subject matter thereof, to the effect that the Bonds, or obligations of
the general character of the Bonds, including any and all underlying
arrangements, are not exempt from registration under the Securities Act of
1933, as amended,;

2) the declaration of war, engagement in or escalation of major
military hostilities by the United States or the occurrence of any other national
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emergency or calamity relating to the effective operation of the government or the
financial community in the United States;

3) the declaration of a general banking moratorium by federal, New
York or California authorities, or the general suspension of trading on any
national securities exchange;

“) the imposition by the New York Stock Exchange, other national
securities exchange, or any governmental authority, of any material restrictions
not now in force with respect to the Bonds, or obligations of the general character
of the Bonds, or securities generally, or the material increase of any such
restrictions now in force, including those relating to the extension of credit by, or
the charge to the net capital requirements of, the Underwriter;

(5) an order, decree or injunction of any court of competent
jurisdiction, or order, filing, regulation or official statement by the Securities and
Exchange Commission, or any other governmental agency issued or made to the
effect that the issuance, offering or sale of obligations of the general character of
the Bonds, or the issuance, offering or sale of the Bonds, as contemplated hereby

or by the Official Statement, is or would be in violation of the federal securities

laws, as amended and then in effect;

(6)  the withdrawal or downgrading of any rating of the District’s
outstanding indebtedness by a national rating agency;

[(7)  the withdrawal or downgrading of any rating or credit outlook of
the Insurer by a national rating agency; or]

(8) any event occurring, or information becoming known which, in the
reasonable judgment of the Underwriter, makes untrue in any material adverse
respect any statement or information contained in the Official Statement, or has
the effect that the Official Statement contains any untrue statement of a material
fact or omits to state a material fact required to be stated therein or necessary to
make the statements made therein, in light of the circumstances under which they
were made, not misleading.

(e) Delivery of Documents. At or pridr to the date of the Closing, the

Underwriter shall receive three copies of the following documents, in each case dated as
of the Closing Date and satisfactory in form and substance to the Underwriter:

(1) Bond Opinion. An approving opinion of Bond Counsel, as to the

validity and tax-exempt status of the Bonds, dated the date of the Closing, addressed to
the County and the District substantially in the form attached as APPENDIX A to the
Preliminary Official Statement; :
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2) Reliance Letter. A reliance letter from Bond Counsel to the effect
that the Underwriter may rely upon the approving opinion described in (e)(1) above;

(3)  Supplemental Opinion. A supplemental opinion, dated the Closing
Date and addressed to the Underwriter, of Bond Counsel to the effect that (i) this
Purchase Contract and the Continuing Disclosure Agreement have been duly authorized,
executed and delivered by the District and, assuming due authorization, execution and
delivery by the other respective parties thereto, constitute the legal, valid and binding
agreements of the District, enforceable in accordance with their respective terms, except
as the same may be limited by bankruptcy, insolvency, reorganization, fraudulent
conveyance or transfer, moratorium or other laws relating to or affectmg generally the
enforcement of creditors’ rights, by equitable principles, by the exercise of judicial
discretion in appropriate cases and by the limitations on remedies against school districts
in the State of California; provided, however, that no opinion as to the enforceability of
any indemnification, contribution, choice of law, penalty or waiver provisions therein;
(ii) the Bonds are not subject to the registration requirements of the Securities Act of
1933, as amended, and the Resolutions are exempt from qualification under the Trust
Indenture Act of 1939, as amended; and (iii) the statements contained in the Official
Statement on the cover and under the captions “THE BONDS” (other than under the
captions “~—Book-Entry Only System,” “SECURITY FOR THE BONDS” and “TAX
MATTERS” and APPENDIX A to the Official Statement, insofar as such statements
purport to summarize certain provisions of the Bonds, the Resolutions and the final
approving opinion of Bond Counsel, are fair and accurate;

@) Disclosure Counsel Opinion. An opinion, dated the Closing Date
and addressed to the Underwriter, of Fulbright & Jaworski, L.L.P., to the effect that
(1) the Bonds are exempt from the registration requirements of the Securltles Act of 1933,
as amended, and the County Resolution is exempt from qualification under the Trust
Indenture Act of 1939, as amended; and (ii) without having undertaken to determine
independently the accuracy or completeness of the statements contained in the Official
Statement, but on the basis of their participation in conferences with representatives of
the District, the County, the Underwriter and others, and their examination of certain
documents, nothing has come to their attention which has led them to believe that the
Official Statement as of its date and as of the Closing Date contained any untrue
statement of a material fact or omitted to state a material fact required to be stated therein
or necessary to make the statements therein, in light of the circumstances under which
they were made, not misleading (except that no opinion or belief need be expressed as to
any financial or statistical data contained in the Official Statement);

&) [Reserved];

(6) Certificate of the County. A certificate signed by an appropriate
official of the County to the effect that (i) such official is authorized to execute this
Purchase Contract, (ii) the representations, agreements and warranties of the County
herein are true and correct in all material respects as of the date of Closing, (iii) the
County has complied with all the terms of the County Resolution and this Purchase
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Contract to be complied with by the County prior to or concurrently with the Closing and
such documerits are in full force and effect, and (iv) the Bonds being delivered on the
date of the Closing to the Underwriter under this Purchase Contract substantially conform
to the descriptions thereof contained in the County Resolution;

(7)  Certificate of the District. A certificate signed by an appropriate
official of the District to the effect that (i) such official is authorized to execute this
Purchase Contract, (ii) the representations, agreements and warranties of the District
herein are true and correct in all material respects as of the date of Closing, (iii) the
District has complied with all the terms of the District Resolution and this Purchase
Contract to be complied with by the District prior to or concurrently with the Closing and
such documents are in full force and effect, (iv) such District official has reviewed the
Official Statement and on such basis certifies that the Official Statement does not contain
any untrue statement of a material fact or omit to state a material fact required to be
stated therein or necessary to make the statements therein, in light of the circumstances in
which they were made, not misleading, (v) the Bonds being delivered on the date of the
‘Closing to the Underwriter under this Purchase Contract substantially conform to the
descriptions thereof contained in the District Resolution, and (vi) no further consent is
required to be obtained for the inclusion of the District’s audited financial statements,
including the accompanying accountant’s letter, for Fiscal Year 2008/09 in the Official
Statement;

(8)  Tax Exemption. A Tax Exemption certificate of the District in
form satisfactory to Bond Counsel; '

&) District Resolution. A certificate, together with fully executed
copies of the District Resolution, of the Clerk of the District Board of Trustees to the
effect that: .

@) such copies are true and correct copies of the District
Resolution; and

(i)  the District Resolution was duly adopted and has not been
modified, amended, rescinded or revoked and is in full force and effect on the
date of the Closing.

. (10)  County Resolution. An originally executed copy of the adopted
County Resolution, together with a Board letter;

(11)  County Counsel Opinion. An opinion of Counsel to the County in
the form attached hereto as Appendix B;

(12)  Official Statement. Certificates of the appropriate officials of the
District evidencing their determinations respecting the Preliminary Official Statement in
accordance with the Rule;
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[(13) Ratings. Evidence as of the Closing Date satisfactory to the
Underwriter that the Bonds have received, at a minimum, a rating of “ ™ from
Standard & Poor’s Ratings Services (“S&P”), assuming delivery of the Insurance Policy,
and underlying rating of “ ™ from S&P without regard to the Insurance Policy, and
that such ratings have not been revoked or downgraded;]

[(14) Bond Insurance. An executed municipal bond insurance policy
(the “Policy”) of (the “Insurer”), insuring the scheduled payment of
principal of and interest on the Bonds, substantially in the form attached as
APPENDIX E of the Official Statement;]

[(15) Opinion of Counsel to Insurer. An opinion of counsel to the
Insurer, dated as of the date of Closing, addressed to the Underwriter, the District and the
County in form and substance acceptable to counsel to the Underwriter, substantially to
the effect that: (i) the Insurer has been duly incorporated and is validly existing and in
good standing under the laws of the State of its incorporation; (ii) the Policy constitutes
- the legal, valid and binding obligation of the Insurer enforceable in accordance with its
terms, subject, as to enforcement, to bankruptcy, insolvency, reorganization,
rehabilitation and other similar laws of general applicability relating to or affecting
creditors’ and/or claimants’ rights against insurance companies and to general equity
principles; and (iii) the information contained in the Official Statement under the caption
“BOND INSURANCE?” does not contain any untrue statement of a material fact or omit
to state a material fact required to be stated therein or necessary to make the statements
therein, in light of the circumstances under which they were made, not misleading;]

(16) Continuing Disclosure Agreement. An executed copy of the
Continuing Disclosure Agreement, substantially in the form presented in the Official
Statement as APPENDIX C thereto; ‘

(17) Form 8038-G. Evidence that the federal tax information
Form 8038-G has been prepared for filing; )

(18) Notice of Final Sale. A copy of the Notice of Final Sale required
to be delivered to the California Debt and Investment Advisory Commission pursuant to
Section 8855 of the California Government Code; and

(19)  Other Documents. Such additional legal opinions, certificates,
proceedings, instruments and other documents as the Underwriter may reasonably request
to evidence compliance (i) by the County and the District with legal requirements, (ii) the
truth and accuracy, as of the time of Closing, of the representations of the County and the
District herein contained, (iii) the truth and accuracy, as of the time of Closing, of the
Official Statement and (iv) the due performance or satisfaction by the County and the
District at or prior to such time of all agreements then to be performed and all conditions
then to be satisfied by the District.
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()  Termination. Notwithstanding anything to the contrary herein contained,
if for any reason whatsoever the Bonds shall not have been delivered by the District to
the Underwriter prior to the close of business on , 2010, then the
obligation to purchase Bonds hereunder shall terminate and be of no further force or
effect except with respect to the obligations of the District and the Underwriter under
Section 12 hereof.

If the County and/or the District shall be unable to satisfy the conditions to the
Underwriter’s obligations contained in this Purchase Contract or if the Underwriter’s obligations
shall be terminated for any reason permitted by this Purchase Contract, this Purchase Contract
may be canceled by the Underwriter at, or at any time prior to, the time of Closing. Notice of
such cancellation shall be given to the County and the District in writing, or by telephone or
telegraph, confirmed in writing. Notwithstanding any provision herein to the contrary, the
performance of any and all obligations of the County and the District hereunder and the
performance of any and all conditions contained herein for the benefit of the Underwriter may be
waived by the Underwriter in writing at its sole discretion.

11.  Conditions to Obligations of the County and the District. The performance by
the County and the District of their obligations is conditioned upon (i) the performance by the
Underwriter of its obligations hereunder; and (ii) receipt by the District and the Underwriter of
opinions and certificates being delivered at the Closing by persons and entities other than the
County and the District.

12. Expenses. To the extent the transactions contemplated by this Contract of
Purchase are consummated, the District shall request the Underwriter to pay all costs of issuance
of the Bonds, but only from original issue premium, including but not limited to the following
costs of issuance: (i) the cost of the preparation and reproduction of the Resolutions; (ii) the fees
and disbursements of Bond Counsel; (iii) the cost of the preparation, printing and delivery of the
Bonds; (iv) the fees, if any, for Bond ratings, including all necessary travel expenses (including
those of the Underwriter); (v) the cost of the printing and distribution of the Preliminary Official
Statement and the Official Statement; (vi) the initial fees, if any, of the Paying Agent; (vii) the
bond insurance premium, if any; and (viii) all other fees and expenses incident to the issuance
and sale of the Bonds. In the event that following payment of the expenses set forth above, there
is any portion of such amount remaining with the Underwriter, the Underwriter shall remit such
remaining amount to the District and the District shall deposit such amount into the Debt Service
Fund. At the time that all costs of issuance are paid, the Underwriter shall provide the District
with a complete accounting of such payments and any amounts remaining after all payments
have been made. To the extent the transactions contemplated by this Contract of Purchase are
not consummated, the District shall pay any costs associated with the Bonds.

The Underwriter shall pay all out-of-pocket expenses of the Underwriter, including the
California Debt and Investment Advisory Commission fee, travel and other expenses (except
those expressly provided above) without limitation.

13.  Notices. Any notice or other communication to be given under this Purchase
Contract (other than the acceptance hereof as specified in the first paragraph hereof) may be
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given by delivering the same in writing if to the District or County, to the address first written
above, or if to the Underwriter, to Piper Jaffray & Co., 2321 Rosecrans Ave., Suite 3200, El
Segundo, CA 90245.

14.  Parties in Interest; Survival of Representations and Warranties. This
Purchase Contract when accepted by the County and the District in writing as heretofore
specified shall constitute the entire agreement among the County, the District and the
Underwriter. This Purchase Contract is made solely for the benefit of the County, the District
and the Underwriter (including the successors or assigns of the Underwriter). No person shall
acquire or have any rights hereunder or by virtue hereof. All your representations, warranties
and agreements of the County and the District in this Purchase Contract shall survive regardless
of (a) any investigation or any statement in respect thereof made by or on behalf of the
Underwriter, (b) delivery of and payment by the Underwriter for the Bonds hereunder, and (c)
any termination of this Purchase Contract.

15.  Execution in Counterparts. This Purchase Contract may be executed in several
counterparts each of which shall be regarded as an original and all of whlch shall constltute but
one and the same document.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
16.  Applicable Law. This Purchase Contract shall be interpreted, governed and
enforced in accordance with the law of the State of California applicable to contracts made and
performed in such State.

Very truly yours,

PIPER JAFFRAY & CO.

By:

Authorized Representative

The foregoing is hereby agreed to
and accepted as of the date first
above written:

VAL VERDE UNIFIED SCHOOL
DISTRICT

By
Title:
Time of Execution:
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COUNTY OF RIVERSIDE

By:

Title:

Time of Execution:
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APPENDIX A

Maturity Schedule
Maturity Date Original Interest Price or

(August 1) Par Amount Rate Yield
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Redemption Provisions

Optional Redemption. The Bonds maturing on or before August1, 20, are not
subject to redemption prior to their stated maturity dates. The Bonds maturing on and after
August 1,20___, may be redeemed before maturity, at the option of the District, from any source
of available funds, in whole or in part on any date on or after August 1, 20__ at the principal

amount thereof, together with interest accrued thereon to the date of redemption, without
premium. '
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APPENDIX B
OPINION OF COUNTY COUNSEL

Board of Education

Val Verde Unified School District
975 West Morgan Street

Perris, California 92571

Piper Jaffray & Co.
2321 Rosecrans Ave., Suite 3200
El Segundo, CA 90245

$
VAL VERDE UNIFIED SCHOOL DISTRICT
COUNTY OF RIVERSIDE, CALIFORNIA
GENERAL OBLIGATION BONDS, 2008 ELECTION
2010 SERIES A :

Ladies and Gentlemen:

The opinion is rendered and delivered in connection with the issuance by the Board of
Supervisors of the County of Riverside (the “County”) on behalf of the Val Verde Unified
School District (the “District”) of § aggregate principal amount of bonds
designated “Val Verde Unified School District General Obligation Bonds, 2008 Election, 2010
Series A” (the “Bonds”). The Bonds are being issued pursuant to a resolution of the Board of
Supervisors of the County of Riverside adopted __, 2010 (the “County Resolution”), at
the request of the District made pursuant to a resolution adopted , 2010, by the
Board of Trustees of the District (the “District Resolution™). -

In rendering this opinion, we have examined the County Resolution, the Contract of
Purchase dated , 2010 (the “Purchase Contract”), among the District, the County and
Piper Jaffray & Co., as underwriter, and such other documents, records and instruments and
made such investigations of law and fact as we have deemed necessary to render the opinions
expressed herein.

Based upon the foregoing, and solely with respect to the laws of the State of California
(the “State™), we are of the opinion, as of the date hereof, that:

1. The County is a political subdivision duly organized and vahdly existing under the
Constitution and the laws of the State of California.

2. The County Resolution approving and authorizing the execution and delivery of the

Purchase Contract and the issuance of the Bonds was duly adopted at a meeting of the governing
body of the County which was called and held pursuant to law and with all public notice required

B-1



by law and at which a qliorum was present and acting at the time of adoption, has not been
modified, amended, rescinded or revoked and is in full force and effect on the date hereof.

3. To the best of our knowledge, there is no action, suit, proceeding, inquiry or
investigation, at law or in equity, before or by any court, governmental agency, public board or
body, pending or threatened against the County (a) affecting the existence of the County or the
titles of its officers who have acted with respect to the proceedings for issuance and sale of the
Bonds to their respective offices; (b) seeking to prohibit, restrain or enjoin the execution of the
Purchase Contract or the issuance of the Bonds or in any way contesting or affecting the validity
or enforceability of the Bonds, the Purchase Contract or the County Resolution; (c) contesting
the powers of the County or its authority to enter into, adopt or perform its obligations under the
County Resolution or the Purchase Contract; or (d) seeking to restrain or enjoin the levy or
collection of tax revenues pledged for payment of the Bonds.

4. The Purchase Contract has been duly authorized, executed and delivered by the
County and the Bonds have been duly authorized by the County, executed by the County on
behalf of the District and delivered by the County and, assuming due authorization, execution
and delivery by the other parties thereto, the Purchase Contract constitutes the legal, valid and
binding agreement of the County enforceable against the County in accordance with its terms.

With respect to the opinions we have expressed above, enforcement of the rights and
obligations under the County Resolution, the Purchase Contract and the Bonds may be limited by
bankruptcy, insolvency, reorganization, moratorium or other laws affecting the enforcement of
creditors’ rights generally, by the application of equitable principles if equitable remedies are
sought, and by limitations on legal remedies imposed in actions against public entities in the
State. We express no opinion as to the availability of equitable remedies in connection with
enforcement of the County Resolution, the Purchase Contract or the Bonds.

Very truly yours,
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VAL VERDE UNIFIED SCHOOL DISTRICT
Perris , California 92571

RESOLUTION NO. 09-10-20

RESOLUTION AUTHORIZING ISSUANCE OF NOT TO EXCEED
$14,500,000 OF VAL VERDE UNIFIED SCHOOL DISTRICT
GENERAL OBLIGATION BONDS, 2008 ELECTION, 2010 SERIES B
AND ORDERING CERTAIN ACTIONS IN CONNECTION THEREWITH

WHEREAS, the issuance of not to exceed $43,440,000 aggregate principal
amount of general obligation bonds (the “Authorization™) of the Val Verde Unified School
District (the “District”), County of Riverside (the “County”), State of California, was authorized
at an election (the “Election”) held in said District on June 3, 2008, the proceeds of which are to
be used for the financing and refinancing of the furnishing, equipping, acquisition, construction
and improvement of certain capital facilities of the District; and

WHEREAS, the Registrar-Recorder of the County has certified to the effect that
the official canvass of returns for the Election reflected that more than 55% of the votes cast on
the District’s bond measure submitted to the voters at the Election (the “Measure”) were cast in
favor of the Measure, and such results have previously been entered in the minutes of this Board -
of Education (the “District Board”); and

WHEREAS, Section 15140(a) of the Education Code of the State of California
(the “State™) authorizes the Board of Supervisors of the County (the “County Board”) to borrow
funds through the issuance of bonds under the Authorization in the name and on behalf of the .
District, pursuant to a resolution adopted by the District; and

WHEREAS, $30,000,000 aggregate principal amount of general obligations
bonds have previously been issued by the County on behalf of the District under the
Authorization; and

WHEREAS, the District has previously received State matching funds which
were used for capital purposes as described in the Measure approved at the Election and in the
official Project List included therewith (the “Projects™);

WHEREAS, the State has demanded reimbursement of a certain amount of State
matching funds heretofore received by the District for Project purposes; and

WHEREAS, it now appears to this District Board that financial market conditions
are favorable for the issuance and sale of not to exceed $14,500,000 in one or more series of
bonds of the Authorization to be used to reimburse a portion of said State matching funds
received by the District; and

WHEREAS, this District Board hereby determines that such bonds should be
offered at this time, in one or more series, and requests the County Board to offer such bonds for
sale;



NOW, THEREFORE, BE IT RESOLVED by the Board of Education of the Val
Verde Unified School District as follows:

Section 1. This District Board hereby determines that general obligation
bonds of the District in the aggregate principal or issue amount of not to exceed $14,500,000 (the
“Bonds”) be offered for sale, in one or more series, the net proceeds of which are to be used for
the reimbursement of State matching funds as above described and for certain additional capital
improvements described in the Project List.

Section 2. For the above purposes, this District Board hereby requests the
County Board to issue the Bonds and to order such Bonds to be sold to Piper Jaffray & Co. as
underwriter (the “Underwriter”) at a negotiated sale in accordance with the form of Contract of
Purchase, by and among the District, the County and the Underwriter in connection with the sale
of the Bonds, substantially in the form submitted to and considered by this Board (the “Contract
of Purchase™). The Bonds shall bear or accrete interest at rates not to exceed 12.0% per annum
and shall mature no more than 25 years from their date of issuance. The form of Contract of
Purchase on file with the District Board is hereby approved and the Superintendent or the Deputy
Superintendent, Business Services of the District or any designee thereof (each, an “Authorized
Officer”), and each Authorized Officer is hereby authorized to execute the Contract of Purchase,
with such changes therein, deletions therefrom and modifications thereto as such Authorized
Officer may approve, such approval to be conclusively evidenced by the execution and delivery
thereof. The District has instructed the Underwriter to establish the terms, series, interest
structure and redemption provisions for the Bonds in order to take advantage of financial market
conditions prevailing at the date of sale of the Bonds under the Contract of Purchase. Depending
upon market conditions, the District may elect to purchase bond insurance to secure the payment
of principal of and interest on or accreted value of the Bonds, or any portion thereof.

Section 3. The District Board hereby approves the use by the Underwriter of
a Preliminary Official Statement relating to the Bonds, substantially in the form submitted to and
considered by this District Board (the “Preliminary Official Statement”) and following pricing,
an Official Statement in connection with the sale of the Bonds (the “Official Statement”), in each
case with such changes as may be approved by the Authorized Officer and such other officers of
the District as may be authorized by the District Board are, and each of them acting alone hereby
is, authorized to deliver copies of the Preliminary Official Statement and the Official Statement
with such changes therein as such Authorized Officer shall approve, in his or her discretion, as
being in the best interests of the District. Upon the approval of such changes by such Authorized
Officer, the Preliminary Official Statement shall be “deemed final” as of its date except for the
omission of certain information as provided in and pursuant to Rule 15¢2-12 promulgated under
the Securities Exchange Act of 1934 (the “Rule”). The Authorized Officer is hereby authorized
and directed to execute such Official Statement with such changes therein, deletions therefrom
and modifications thereto as such Authorized Officer may approve, such approval to be
conclusively evidenced by the execution and delivery thereof.

Section 4. The Bonds shall be issued in book-entry only form, to be lodged
with The Depository Trust Company (“DTC”) in New York, New York, which shall be the
registered owner of the Bonds issued at the closing in the form of a single certificated Bond for
each maturity within a series of the Bonds described in the Contract of Purchase. The



Representative is directed to assist the District and the County in qualifying the Bonds for
deposit with DTC.

Section 5. U.S. Bank National Association shall serve as Paying Agent for the
Bonds, the first annual fees for which shall be paid from proceeds of the Bonds; subsequent
annual fees shall be paid by the District. The District Board hereby authorizes the Authorized
Officer to execute a paying agent agreement, if required, for and on behalf of the District.

Section 6. The District Board hereby confirms the designation of Fieldman
Rolapp & Associates, as Financial Advisor to the District, and Piper Jaffray & Co, as
Underwriter, and the law firm of Fulbright & Jaworski L.L.P., Los Angeles, California, as Bond

and Disclosure Counsel to the District in connection with the authorization and issuance of the
Bonds.

Section 7. The District hereby covenants that it shall not, directly or
indirectly, use or permit the use of any proceeds of any of the Bonds, or of any of the property
financed or refinanced with the proceeds of the Bonds, or other funds of the District, or take or
omit to take any action that would cause the Bonds to be deemed “arbitrage bonds” within the
meaning of Section 148 of the Internal Revenue Code of 1986, as amended (the “Code™). To
that end, the District shall comply with all requirements of Section 148 of the Code and all
regulations of the United States Department of the Treasury promulgated thereunder to the extent
that such requirements are in effect and applicable to the Bonds.

Section 8. Pursuant to Section 15146(b) of the Education Code, the District
Board hereby approves of the sale of the Bonds on a negotiated basis to the Underwriters. The
District has determined that conditions in the municipal marketplace are sufficiently complex
that the increased flexibility the Underwriter can provide in structuring and planning the sale of
the Bonds dictates sale on a negotiated rather than a competitive basis. The costs of sale of the
Bonds, which include an Underwriter’s discount, bond insurance premium, Bond Counsel fees,
printing and rating charges and related fees, are estimated at 3.5% of the principal or issue
amount of the Bonds.

Section 9. The District Board determines that all acts and conditions
necessary to be performed by the District Board or to have been met precedent to and in the
issuing and sale of the Bonds in order to make them the legal, valid and binding general
obligations of the District have been performed and have been met, or will at the time of delivery
of the Bonds have been performed and met, in regular and due form as required by law; and that
no statutory or Constitutional limitation of indebtedness or taxation will have been exceeded in
the issuance of the Bonds.

Section 10.  The form of Continuing Disclosure Agreement on file with the
District Board substantially in the form appended to the Preliminary Official Statement and to be
dated the date of sale of the Bonds, for the benefit of the registered owners from time to time of
the Bonds (the “Owners”) is hereby approved and the District Board hereby authorizes any
Authorized Officer to execute such Continuing Disclosure Agreement with such changes therein
as may be approved by the Authorized Officer. The District hereby covenants and agrees that it
will comply with and carry out all of the provisions of such Continuing Disclosure Agreement in



order to assist the Underwriter in complying with the requirements of the Rule. Any Owner may
take such actions as may be necessary and appropriate, including seeking mandamus or specific
performance by court order, to cause the District to comply with its obligations under this

Section; however, noncompliance with this Section shall not constitute a default under or cause
the acceleration of the Bonds.

Section 11.  Should the Authorized Officer, upon consultation and advice of the
Representative, determine it is in the best interests of the District to obtain credit enhancement
for the Bonds, including municipal bond insurance, to improve their marketability, the
Authorized Officer is hereby authorized and directed to sign documents to secure such credit
enhancement on such terms and subject to such conditions as may be established by the
Authorized Officer, in agreements relating to such credit enhancement.

Section 12.  The County Board is hereby requested to assist the District in the
issuance and sale of the Bonds; in order to meet the requirements of law and the procedures of
the County with respect to such a request, the Clerk of the District Board is hereby directed to
lodge a certified copy of this Resolution with the Clerk of the County Board promptly following
adoption hereof, and the District represents and warrants to the County that annual administrative
expenses associated with the Bonds at the time outstanding shall be the sole responsibility of the
District and the District shall reimburse the County’s costs and expenses incurred in connection
with the issuance and sale of the Bonds. The Bonds are the general obligations of the District
secured by tax levies and do not constitute an obligation of the County except as set forth in the
resolution to be adopted by the County Board authorizing the issuance of the Bonds. The
County will bear no responsibility for the acquisition, construction or installation of the Projects,
or any part thereof.

Section 13.  Members of the District Board and District officials and staff, their
authorized deputies and designees, are hereby authorized and directed, jointly and severally, to
do any and all things and to execute and deliver any and all documents which they may deem
necessary or advisable in order to proceed with the issuance of the Bonds and otherwise carry
out, give effect to and comply with the terms and intent of this Resolution. Such actions as may
have heretofore been taken by such officers, officials and staff are hereby ratified, confirmed and
approved.

Section 14.  This Resolution shall take effect immediately upon its adoption.



PASSED AND ADOPTED this 12th day of January, 2010, by the Board of

Education of the Val Verde Unified School District of the County of Riverside, State of
California, by the following vote:

NOES:
ABSTAIN:

AYES: ﬁé
4
4
/

ABSENT:
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PRELIMINARY OFFICIAL STATEMENT DATED JANUARY __ ,2010

RATING:

S&P: ¢« »

NEW ISSUE — BOOK-ENTRY ONLY , (See “RATING” herein.)
In the opinion of Fulbright & Jaworski L.L.P., Los Angeles, California, Bond Counsel, under existing law, interest on the Bonds is
exempt from personal income taxes of the State of California, and, assuming continuing compliance after the date of initial delivery of the
Bonds with certain covenants contained in the Resolutions authorizing the Bonds and subject to the matters set forth under “TAX
MATTERS” herein, interest on the Bonds for federal income tax purposes under existing statutes, regulations, published rulings, and court
decisions will be excludable from the gross income of the owners thereof pursuant to section 103 of the Internal Revenue Code of 1986, as
amended, to the date of initial delivery of the Bonds, and will not be included in computing the alternative minimum taxable income of the

Owners thereof. See “TAX MATTERS” herein.

$14,500,000"

VAL VERDE UNIFIED SCHOOL DISTRICT
(County of Riverside, California)
General Obligation Bonds
2008 Election, 2010 Series B

Dated: Date of Delivery Due: August 1, as shown on the inside cover.

THIS COVER PAGE CONTAINS CERTAIN INFORMATION FOR QUICK REFERENCE ONLY. IT IS
NOT A SUMMARY OF THIS ISSUE. INVESTORS MUST READ THE ENTIRE OFFICIAL STATEMENT TO
OBTAIN INFORMATION ESSENTIAL TO THE MAKING OF AN INFORMED INVESTMENT DECISION.
CAPITALIZED TERMS USED ON THIS COVER PAGE NOT OTHERWISE DEFINED SHALL HAVE THE
MEANINGS SET FORTH HEREIN,

The Bonds are authorized by an election held within the Val Verde Unified School District (the “District”) on June 3, 2008 (the
“Authorization”), as more fully described herein under the caption “INTRODUCTION.” The Bonds are being issued in order (i) to
reimburse State matching funds used for the acquisition, construction and improvement of certain public school facilities for the District, (ii)
to finance the acquisition, construction and improvement of certain public school facilities for the District and (iii) to pay certain costs of
issuance, as more fully described herein under the caption “THE PROJECT.” The Bonds are the second and final series of bonds to be
issued under the Authorization.

The Bonds are being issued in fully registered form without coupons and, when delivered, will be registered in the name of Cede &
Co., as nominee of The Depository Trust Company, New York, New York (“DTC”). DTC will act as securities depository of the Bonds
described herein under the caption “THE BONDS — Book-Entry Only System.”

The Bonds will mature on the dates and in the amounts and bear interest at the rates shown on the inside cover hereof. Interest on the
Bonds is payable commencing [August 1, 2010], and semiannually thereafter on February 1 and August 1 of each year. See “THE BONDS”
herein. :

Principal of and interest on the Bonds is payable directly to DTC by U.S. Bank National Association, as Paying Agent for the Bonds.
Upon receipt of payments of principal and interest, DTC is obligated in turn to remit such principal and interest to the DTC Participants for
subsequent disbursement to the Beneficial Owners of the Bonds, as described herein. :

The Bonds are subject to redemption as provided herein. See “THE BONDS ~ Redemption” herein.

The Bonds are general obligations of the District. The Board of Supervisors of the County. of Riverside has the power and is
obligated to levy a tax for each fiscal year upon the taxable property  of the District in an amount at least sufficient, together with other
moneys available for such purpose, to pay the principal of and interest and premium, if any, on each Bond as the same become due and
payable. See “SECURITY FOR THE BONDS.” ‘ :

MATURITY SCHEDULE
on inside cover.

The Bonds will be offered when, as and if issued and received by the Underwriter, subject to the approval as to their legality by Fulbright
& Jaworski L.L.P., Los Angeles, California, Bond Counsel. Certain legal matters will be passed upon for the County by the Office of County
Counsel of the County of Riverside. Certain legal matters will be passed upon for the Underwriter by Nossaman LLP, Irvine, California. It
is anticipated that the Bonds will be available for delivery in New York, New York, for deposit through the facilities of The Depository Trust
Company on or about February , 2010.

PIPER JAFFRAY & CO.
Dated: February __ , 2010

* Preliminary; subject to change.
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MATURITY SCHEDULE

Maturity Date Principal CUSIP No.
(August 1) Amount Interest Rate ~ Yield (91882R) ¥
$

M Copyright 2010, American Bankers Association. CUSIP data herein is provided by Standard aﬁd Poor’s, CUSIP Service Bureau, a division of
The McGraw-Hill Companies, Inc. This data is not intended to create a database and does not serve in any way as a substitute for the CUSIP

Service. The CUSIP number is provided for convenience of reference only. Neither the District nor the Underwriter takes aniy responsibility for
the accuracy of such CUSIP number.



No dealer, broker, salesperson or other person has been authorized by the District, the County or
the Underwriter to provide any information or to make any representations other than as contained herein
and, if given or made, such other information or representations must not be relied upon as having been
authorized by the District, the County or the Underwriter. This Official Statement does not constitute an
offer to sell or the solicitation of an offer to buy nor shall there be any sale of the Bonds by a person in
any jurisdiction in which it is unlawful for such person to make such an offer, solicitation or sale.

This Official Statement is not to be construed as a contract with the purchasers of the Bonds.
Statements contained in this Official Statement which involve estimates, forecasts or matters of opinion,
whether or not expressly described herein, are intended solely as such and are not to be construed as a
representation of facts.

The information set forth herein has been obtained from official sources which are believed to be
reliable but it is not guaranteed as to accuracy or completeness. The information and expressions of
opinion herein are subject to change without notice and neither delivery of this Official Statement nor any
sale made hereunder shall, under any circumstances, create any implication that there has been no change
in the affairs of the District since the date hereof. This Official Statement contains statements which, to
the extent they are not recitations of historical fact, constitute “forward looking statements.” In this
respect, the words “estimate,” “project,” “anticipate,” “expect,” “intend,” “believe,” and similar
expressions are intended to identify forward looking statements. A number of important factors affecting
the District’s business and financial results could cause actual results to differ materially from those stated
in the forward looking statements. Except as provided in the Continuing Disclosure Agreement, the
District does not plan to issue any updates or revisions to those forward looking statements if or when its
expectations. or the events, conditions or circumstances on which such statements are based occur or do
not occur.

Although certain information set forth in this Official Statement has been provided by the County
of Riverside, the County of Riverside has not approved this Official Statement and is not responsible for
the accuracy or completeness of the statements contained in this Official Statement except for the
information set forth under the caption “THE RIVERSIDE COUNTY POOLED SURPLUS
INVESTMENTS.”

The Underwriter has provided the following sentence for inclusion in this Official Statement.
The Underwriter has reviewed the information in this Official Statement in accordance with, and as part
of, their responsibilities to investors under the federal securities laws as applied to the facts and
circumstances of this transaction, but the Underwriter does not guarantee the accuracy or completeness of
such information.

IN CONNECTION WITH THE OFFERING OF THE BONDS, THE UNDERWRITER MAY
EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE
BONDS AT A LEVEL ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN
MARKET. SUCH STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME.
THE UNDERWRITER MAY OFFER OR SELL THE BONDS TO CERTAIN DEALERS AND
DEALER BANKS AND BANKS ACTING AS AGENT AT PRICES LOWER THAN THE PUBLIC
OFFERING PRICES STATED ON THE INSIDE COVER PAGE HEREOF. THE PUBLIC OFFERING
PRICES MAY BE CHANGED FROM TIME TO TIME BY THE UNDERWRITER.
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$14,500,000°

VAL VERDE UNIFIED SCHOOL DISTRICT
(COUNTY OF RIVERSIDE, CALIFORNIA)
GENERAL OBLIGATION BONDS
2008 ELECTION, 2010 SERIES B

INTRODUCTION

The Val Verde Unified School District (the “District”) proposes to have the Board of Supervisors
(the “County Board”) of the County of Riverside (the “County”) issue in the name and on behalf of the
District $14,500,000" aggregate principal amount of its General Obligation Bonds, 2008 Election, 2010
Series B (the “Bonds™), under and pursuant to a bond authorization (the “Authorization”) for the issuance
and sale of $43,440,000 aggregate principal amount of general obligation bonds approved by more than
55% of the voters of the District voting at an election held on June 3, 2008 (the “Election”). The Bonds
are the second and final series of bonds issued under the Authorization. Following the issuance of the
Bonds, no general obligation bonds under the Authorization will remain to be issued. All general
obligation bonds of the District are issued on a parity with one another.

The Bonds are being issued in order (i) to reimburse certain State matching funds used for capital
purposes as described in the project list (the “Project List”) approved at the Election, (ii) to finance the
acquisition, construction and improvement of certain public school facilities for the District described in
the Project List, and (iii) to pay certain costs of issuance, as more fully described herein. See “THE
PROJECT” below.

The District serves an area of approximately 67 s quare miles located in Riverside Cou nty,
including portions of the Cities of Moreno Valley and Perris and adjacent areas of unincorporated
Riverside County, and has an enrollment of approximately 19,504 students. The District currently
operates fourteen elementary schools, .four middle schools, two high schools, one continuation high
school, one opportunity school and one preschool. Additional information on the District is included
under the captions “DISTRICT FINANCIAL INFORMATION” and “VAL VERDE UNIFIED SCHOOL
DISTRICT” herein and in “APPENDIX B - Val Verde Umﬁed School District Audited Financial
Statements for Fiscal Year Ended June 30, 2009.”

THE BONDS
Authority for Issuance and Security for the Bonds

The Bonds are general obligations of the District. The Bonds are being issued by the County
Board in the name and on behalf of the District under the provisions of Title 1, Division 1, Part 10,
Chapter 1.5 of the Education Code of the State of California (commencing at Section 15264) (the
“Education Code™) and pursuant to a resolution of the Board of Education of the District (the “District
Board”) adopted January 12, 2009 (the “District Resolution™) and of the County Board adopted on
January 19, 2009 (the “Bond Resolution™).

The County Board is empowered and obligated annually to levy ad valorem taxes for the
payment of the principal and interest on the Bonds upon all property subject to taxation within the
District, without limitation as to rate or amount (except as to certain personal-property whlch is taxable at
limited rates). See “DISTRICT FINANCIAL INFORMATION” herein.

" Preliminary; subject to change.



Purpose of Issue

The net proceeds of the Bonds will be used to refinance State matching funds that were used for
capital purposes and to finance additional capital improvements specified in the Project List approved
with the District bond proposition submitted at the Election, including rehabilitating inadequate heating,
ventilation, sewer, drainage and safety/security systems; upgrading school technology; replacing portables

with permanent classrooms; and renovating, acquiring, constructing and equipping classrooms and
schools. See “THE PROJECT” below.

Description of the Bonds

The Bonds will be issued in denominations of $5,000 or any integral multiple thereof, and will
mature on the dates and in the amounts and bear interest at the rates per annum, all as set forth on the
inside cover page of this Official Statement.

Prospective purchasers should be aware that the Bonds are not subject to acceleration.

The Bonds will be issued in fully registered form and, when issued, will be registered in the name
of Cede & Co., as registered owner and nominee of The Depository Trust Company, New York, New
York (“DTC”). DTC will act as securities depository for the Bonds. So long as Cede & Co. is the
registered owner of the Bonds, as nominee of DTC, references herein to the Owners or registered owners
shall mean Cede & Co. as aforesaid, and shall not mean the Beneficial Owners (as defined herein) of the
Bonds.

So long as Cede & Co. is the registered owner of the Bonds, principal of and interest or premium,
if any, on the Bonds are payable by wire transfer or New York Clearing House or equivalent next-day
funds or by wire transfer of same day funds by U.S. Bank National Association, as paying agent (the
“Paying Agent”), to Cede & Co., as nominee for DTC. DTC is obligated, in turn, to remit such amounts
to the DTC Participants (as defined herein) for subsequent disbursement to the Beneficial Owners.
Payments of principal and premium, if any, for any Bonds shall be made only upon the surrender of such
Bonds to the Paying Agent. See “Book-Entry Only System” herein.

Payment of the Bonds

Interest on the Bonds is payable on [August 1, 2010], and semiannually thereafter on February 1
and August 1 of each year, computed on the basis of a 360-day year of twelve 30-day months. Each Bond
will bear interest from the Interest Payment Date next preceding the date of authentication thereof, unless
it is authenticated as of a day during the period after the fifteenth day of the month preceding an Interest
Payment Date (the “Record Date™) to that Interest Payment Date, in which event it shall bear interest from
such Interest Payment Date, or unless it is authenticated on or before July 15, 2010, in which event it shall
bear interest from the date of issuance of the Bonds; provided, that if at the time of authentication of any
Bond, interest is in default on any outstanding Bond, such Bond shall bear interest from the Interest
Payment Date to which interest has previously been paid or made available for payment on the
outstanding Bonds. The Bonds are issuable in denominations of $5,000 or any integral multiple thereof.
The Bonds mature on August 1 in the years and amounts set forth on the inside cover page hereof.

The interest on the Bonds is payable in lawful money to the person whose name appears on the
bond registration books of the Paying Agent as the registered owner thereof as of the close of business on
any Record Date, whether or not such day is a business day, such interest to be paid by check or draft
mailed on such Interest Payment Date to such registered owner at such registered owner’s address as it
appears on such registration books or at such address as the registered owner may have filed with the
Paying Agent for that purpose. The interest payments on the Bonds may be made by federal fund wire
transfer to any registered owner of at least $1,000,000 of Outstanding Bonds who has requested in writing
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such method of payment of interest on such Bonds prior to the close of business on the applicable Record
Date.

Estimated Sources and Uses of Funds
The proceeds of the Bonds are expected to be applied as follows:

Sources of Funds

Principal Amount $
Net Original Issue Premium
Total Sources

Uses of Funds

Deposit to Building Fund
Deposit to Debt Service Fund
Costs of Issuance'”

Total Uses
M Includes Underwriter’s discount, legal and rating feeé, fees of the Financial Advisor, Paying Agent and other costs of
issuance.
Redemption

The Bonds are subject to redemption as follows:
Optional Redemption of Bonds

The Bonds maturing on or before August 1, 20, are not subject to redemption prior to their
stated maturity dates. The Bonds maturing on and after August I, 20, may be redeemed before
maturity, at the option of the District, from any source of available funds, in whole or in part on any date
on or after August 1, 20__ at the principal amount thereof, together with interest accrued thereon to the
date of redemption, without premium.

Selection of Bonds for Redemption

Whenever provision is made for the redemption of Bonds and less than all outstanding Bonds are
to be redeemed, the Paying Agent, upon written instruction from the District given at least 60 days prior
to the date designated for such redemption, shall select Bonds for redemption in such order as the District
may direct, or, in the absence of such direction, in inverse order of maturity within a series. Within a
maturity, the Paying Agent shall select Bonds for redemption by lot. Redemption by lot shall be in such
manner as the Paying Agent shall determine; provided, however, that the portion of any Bond to be
redeemed in part shall be in the Principal Amount of $5,000 or any integral multiple thereof.

Notice of Redemption

When redemption is authorized or required pursuant to the Bond Resolution, the Paying Agent,
upon written instruction from the District given at least 60 days prior to the date designated for such
redemption, shall give notice (a “Redemption Notice”) of the redemption of the Bonds. Such Redemption
Notice shall specify: (a) the Bonds or designated portions thereof (in the case of any Bond to be
redeemed in part but not in whole) which are to be redeemed, (b) the date of redemption, (c) the place or
places where the redemption will be made, including the name and address of the Paying Agent, (d) the



redemption price, (¢) the CUSIP numbers (if any) assigned to the Bonds to be redeemed, (f) the Bond
numbers of the Bonds to be redeemed in whole or in part and, in the case of any Bond to be redeemed in
part only, the Principal Amount, of such Bond to be redeemed, and (g) the original issue date, interest rate
and stated maturity date of each Bond to be redeemed in whole or in part. Such Redemption Notice shall
further state that on the specified date there shall become due and payable upon each Bond or portion -
thereof being redeemed the redemption price, together with the interest accrued to the redemption date,
and that from and after such date, interest with respect thereto shall cease to accrue and be payable.

The Paying Agent shall take the following actions with respect to such Redemption Notice: (i) at
least 30 but not more than 45 days prior to the redemption date, such Redemption Notice shall be given to
the respective Owners of Bonds designated for redemption by first class mail, postage prepaid, at their
addresses appearing on the Bond Register; (ii) in the event that the Bonds shall no longer be held in book-
entry form, at least two days before the date of the notice required by clause (i) above, such Redemption
Notice shall be given by (1) registered or certified mail, postage prepaid, (2) telephonically confirmed
facsimile transmission, or (3) overnight delivery service, to each of the Securities Depositories (described
in the Bond Resolution); and (iii) in the event that the Bonds shall no longer be held in book-entry only
form, at least two days before the date of notice required by clause (i) of this Section, such Redemption
Notice shall be given by (1) first class mail, postage prepaid, or (2) overnight delivery service, to one of
the Information Services.

Neither failure to receive any Redemption Notice nor any defect in any such Redemption Notice
so given shall affect the sufficiency of the proceedings for the redemption of the affected Bonds. Each
check issued or other transfer of funds made by the Paying Agent for the purpose of redeeming Bonds
shall bear or include the CUSIP number (if any) identifying, by issue and maturity, the Bonds being
redeemed with the proceeds of such check or other transfer.

Partial Redemption of Bonds

Upon the surrender of any Bond redeemed in part only, the Paying Agent shall execute and
deliver to the Owner thereof a new Bond or Bonds of like tenor, and maturity and of authorized
denominations equal in transfer amounts to the unredeemed portion of the Bond surrendered. Such partial
redemption shall be valid upon payment of the amount required to be paid to such Owner, and the County
and the District shall be released and discharged thereupon from all liability to the extent of such
payment. :

Effect of Notice of Redemption

Notice having been given as required in the Bond Resolution, and the moneys for redemption
(including the interest to the applicable date of redemption) having been set aside in the District’s Debt
Service Fund, the Bonds to be redeemed shall become due and payable on such date of redemption.

If on such redemption date, money for the redemption of all the Bonds to be redeemed, together
with interest to such redemption date, shall be held by the Paying Agent so as to be available therefor on
such redemption date, and if notice of redemption thereof shall have been given, then from and after such
redemption date, interest with respect to the Bonds to be redeemed shall cease to accrue and become
payable. All money held by or on behalf of the Paying Agent for the redemption of Bonds shall be held
in trust for the account of the Owners of the Bonds so to be redeemed.

All Bonds paid at maturity or redeemed prior to maturity shall be ‘cancelled upon surrender
thereof and delivered to or upon the order of the County and the District. All or any portion of a Bond
purchased by the County or the District shall be cancelled by the Paying Agent upon written notice by the
County or the District given to the Paying Agent.



Transfer and Exchange

Any Bond may be exchanged for Bonds of like maturity and principal amount upon presentation
and surrender at the principal office of the Paying Agent, together with a request for exchange signed by
the Owner or by a person legally empowered to do so in a form satisfactory to the Paying Agent. A Bond
may be transferred on the Bond Register only upon presentation and surrender of such Bond at the
principal office of the Paying Agent together with an assignment executed by the Owner or a person
legally empowered to do so in a form satisfactory to the Paying Agent. Upon exchange or transfer, the
Paying Agent shall complete, authenticate and deliver a new Bond or Bonds of any authorized
denomination or denominations. requested by the Owner equal to the principal amount of the Bond
surrendered and bearing interest at the same rate and maturing on the same date.

Debt Service Schedule

The following table summarizes the debt service requirements of the District for the Bonds:

Year Ending - Tdtal
August 1 Principal Interest Debt Service
$ $ : $
TOTAL $ $ $

Defeasance
If all Outstanding Bonds shall be paid and discharged in any one or more of the following ways:

(a) by well and truly paying or causing to be paid the principal amount of, and interest on all
Bonds outstanding, as and when the same become due and payable;

) by depositing with the Paying Agent, in trust, at or before maturity, cash, which, together
with amounts then on deposit in the Debt Service Fund, together with interest to accrue thereon without
the need for further investment, is fully sufficient to pay all Bonds outstanding at maturity thereof,
including any premium notwithstanding that any Bonds shall not have been surrendered for payment; or

(©) by irrevocably depositing with an institution to act as escrow agent selected by the
District and approved by the County and which meets the requirements for serving as Paying Agent
pursuant to the Bond Resolution, in trust, lawful money or noncallable direct obligations issued by the
United States Treasury (including State and Local Government Series Obligations) or obligations which
are unconditionally guaranteed by the United States of America and permitted under Section 149(b) of the
Internal Revenue Code of 1986, as amended, which, in the opinion of nationally recognized bond counsel,
will not impair the exclusion from gross income for federal income tax purposes of interest on the Bonds,
in such amount as will, together with the interest to accrue thereon without need for further investment, be
fully sufficient, in the opinion of a verification agent satisfactory. to the County, to pay and discharge all



Bonds outstanding at maturity thereof, including any premium and all interest thereon, notwithstanding
that any Bond shall not have surrendered for payment;

then all obligations of the County, the District and the Paying Agent under the Bond Resolution with
respect to all Outstanding Bonds shall cease and terminate, except only the obligation of the Paying Agent
to pay or cause to be paid to the Owners of the Bonds all sums due thereon, and the obligation of the
District to pay to the Paying Agent amounts owing to the Paying Agent under the Bond Resolution.

Book-Entry Only System

The Bonds will be issued under a book entry system, evidencing ownership of the Bonds in
principal amounts of $5,000 or integral multiples thereof, with no physical distribution of Bonds made to
the public. DTC will act as depository for the Bonds, which will be immobilized in their custody. The
Bonds will be registered in the name of Cede & Co., as nominee for DTC. For further information
regarding DTC and the book entry system, see APPENDIX D hereto.

THE PROJECT

The District previously used State matching funds for the projects described in the District’s
Project List approved at the Election, which includes rehabilitating inadequate heating, ventilation, sewer,
drainage and safety/security systems; upgrading school technology; replacing portables with permanent
classrooms; and renovating, acquiring, constructing and equipping classrooms and schools. The proceeds
of the Bonds will be used to refinance certain of those State matching funds. Additionally, a portion of
the Bond proceeds will used to finance the acquisition, construction and improvement of certain
additional public school facilities from the Project List.

SECURITY FOR THE BONDS

The Bonds are general obligations of the District, and the Board of Supervisors of the County of
Riverside has the power and is obligated to levy and collect ad valorem taxes upon all property within the
District subject to taxation by the District, without limitation as to rate or amount (except certain personal
property which is taxable at limited rates) for payment of the principal of and interest on the Bonds. The
Bonds do not constitute a debt or obligation of the County. No part of any fund of the County is pledged
or obligated to the payment of the Bonds.

DISTRICT FINANCIAL INFORMATION
District Reports and Certification

State law requires each school district to certify at two points during the fiscal year whether or not
it is able to meet its financial obligations for the remainder of such fiscal year, the first for the. period
ending October 31 and the second for a period ending January 31. Such certifications and a report shall -
be filed with the County Superintendent of Schools within forty-five days after the close of the period
being reported and, to the extent required, to the State Controller and the Superintendent of Public
Instruction.

California Assembly Bill 1200 (“A.B. 1200”), effective January 1, 1992, tightened the budget
development process and interim financial reporting for school districts, enhancing the authority of the
county schools superintendents’ offices and establishing guidelines for emergency State aid
apportionments. Many provisions affect District operations directly, while others create a foundation
from which outside authorities (primarily state and county school officials) may impose actions on the
District. Under the provisions of A.B. 1200, each school district is required to file interim certifications
with the county office of education as to its ability to meet its financial obligations for the remainder of
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the then-current fiscal year and, based on current forecasts, for the subsequent fiscal year. The county
office of education reviews the certification and issues either a positive, negative or qualified certification.
A positive certification is assigned to any school district that will meet its financial obligations for the
current fiscal year and subsequent two fiscal years. A negative certification is assigned to any school
district that will be unable to meet its financial obligations for the remainder of the fiscal year or
subsequent fiscal year. A qualified certification is assigned to any school district that may not meet its
financial obligations for the current fiscal year or two subsequent fiscal years. Each certification is based
on then-current projections.

The District filed its 2008-09 Second Interim Financial Report with the Riverside County Office
of Education (the “RCOE”), with financial information available as of January 31, 2009, with a negative
certification within the meaning of Section 42133 of the Education Code of the State due to increased
General Fund expenditures resulting from amounts owed to the State as a result of the material inaccuracy
finding by the State Board of Allocation as well as a decline in Developer Fees which had, in previous
years, been used to make debt service payments on certain outstanding lease purchase obligations, which
debt service payments in 2008-09 have been charged to the General Fund.

The District subsequently filed an End of the Year Financial Report (the “Third Interim Report”)
which shows an excess of revenues and transfers over expenditures resulting from the agreement by the
State to structure the District’s repayment obligations such that no further payment is due in 2008-09 and
the transfer in to the General Fund of certain accrued and unappropriated amounts on hand. The Third
Interim Report would have an underlying positive certification; however, the Third Interim Report is not a
report that receives certification. The District’s certification will not be changed from negative, if such
change is warranted, until the RCOE reviews the District’s 2009-10 budget which was filed with the
RCOE on or about June 30, 2009. '

Copies of the District’s reports and certifications, as well as audited financial statements, may be
obtained upon request from the District’s Business Office at 975 West Morgan Street, Perris, California
92571. A fee may be imposed for.copying, mailing and handling.

District Organization

The Val Verde Unified School District was formed by unification on July 1, 1991 to provide
educational services to residents in and to the north side of the City of Perris, plus the southeast side of
the City of Moreno Valley, and an unincorporated area of Riverside County. The Cities of Moreno
Valley and Perris are located approximately 5 and 8 miles, respectively, southeast of the City of Riverside
in Riverside County, California, generally along U.S. Interstate 215. The District services an area of
approximately 67 square miles within Riverside County. The District’s 23 schools and other facilities
comprise approximately 1,685,593 square feet of building area.



Facilities, Staff and Enroliment

The District currently operates fourteen elementary schools, four middle schools, two high
schools, one continuation high school, one opportunity school and one preschool. It is administered by a
Board of Education whose members and officers are shown below:

District Board of Education

Wraymond Sawyerr President 2010
Marla D. Kirkland Vice President 2010
Stacey L. Guzman Member : 2012
D. “Shelly” Yarbrough . Member 2010
Freddy R. De Leon Member 2012

As of May 6, 2009, the District employed 955 full-time certificated employees and 351 full-time
classified employees. The District also employs part-time or temporary employees. [UPDATE]

Population within the District has grown each year since 1997. Enrollment was rising steadily
until the 2008-09 Fiscal Year. The following table provides a summary of population and school
enrollment growth in the City of Perris, the City of Moreno Valley, the District and the County of
Riverside from Fiscal Year 2003-04 through Fiscal Year 2008-09.

Val Verde Unified School District
Population and School Enrollment Figures
2003-04 through 2008-09

Fiscal Population : Population Population Enrollment in

Year City of Perris  City of Moreno Valley”  County of Riverside!" District?
2003-04 41,912 157,355 1,803,742 : 13,447
-2004-05 44,705 165,742 ‘ 1,882,812 15,346
2005-06 47,326 175,262 1,962,801 17,293
2006-07 50,701 180,603 2,034,840 18,922
2007-08 53,605 183,860 2,088,322 19,547
2008-09 54,323 186,301 2,107,653 19,172

Sources: " California State Department of Finance.
@ District’s Statistical Records — October Enroltment for Fiscal Year.



The District’s record of Average Daily Attendance (“ADA™) since Fiscal Year 2003-04, as well
as a projection for 2009-10, are set forth in the table below:

Val Verde Unified School District
Total Average Daily Attendance

Average Daily
Fiscal Year Attendance
2003-04 12,889
2004-05 14,686
2005-06 16,428
2006-07 17,756
2007-08 18,329
2008-09 18,273
2009-10 "18,146

* Estimated
Source: The District.

Significant Accounting Policies and Audited Financial Statements

The California State Department of Education imposes by law uniform financial reporting and
budgeting requirements for K-12 school districts. Financial transactions are accounted for in accordance
with the California School Accounting Manual. Vavrinek, Trine, Day & Co., L.L.P., Rancho
Cucamonga, California, serve as independent auditors to the District and their report for Fiscal Year
Ended June 30, 2009 are attached hereto as APPENDIX B.

The following tables contain accounting data abstracted from financial statements prepared by the
District’s independent auditors, Vavrinek, Trine, Day & Co., L.L.P., Rancho Cucamonga, Califomia.



Historical Statement of Revenues, Expenditures and Changes

Fiscal Years Ending June 30, 2007 through June 30, 2009

REVENUES
Revenue Limit Sources
Federal Sources
Other State Sources
Other Local Sources
Total Revenues

Val Verde Unified School District

in General Fund Balances

Fiscal Year Fiscal Year
2006-07 2007-08
$105,822,074 $112,419,295
6,130,284 6,479,650
19,385,370 18,291,855
10.036.558 10,999,643

$141,374,286

$148,190,443

Fiscal Year
2008-09

EXPENDITURES

Current
Instruction $ 89,001,362 $ 93,615,283
Instruction-related Activities:
Supervision of instruction 02,592,254 2,616,811
Instructional library, media and technology 1,163,696 1,299,767
School site administration - 10,024,789 10,036,669
Pupil Services:
Home-to-school transportation 2,079,425 3,307,037

Food services ‘ - 109
8,618,410

All other pupil services 8,659,523
General administration:
Data processing 1,365,144 1,598,101
All other general administration 8,076,517 . 6,560,124
Plant services 17,771,010 16,393,177
Facility acquisition and construction 963 --
Ancillary Services 1,290,820 1,109,494
Other outgo (12,389) -
Debt Service
Principal 1,304,551 .230,342
Interest and Other 75.947 30.877
Total Expenditures $143,352,499 $145457314
Excess (Deficiency) of Revenues $ (1,978,213) $ 2,733,129
Over Expenditures
Other Financing Sources (Uses)
Transfer in 7,934,000 1,121,169
Other sources : : L - -
Transfers out’ , (3,202,236) (4,467,290)
Other uses - -~
Net Financing Sources (Usés) $ 4.731.764 $ (3.346.121)
NET CHANGE IN FUND BALANCE 2,753,551 (612,992)
Fund Balance — Beginning 4331022 7.084.573
Fund Balance — Ending $_7.084,573 $ 6,471,581

Source: Audited Financial Statement of the District.
District Budget

State law requires school districts to maintain a balanced budget in each fiscal year. The State
Department of Education imposes a uniform budgeting and accounting format for school districts.

Under current law, a school district governing board must file with the county superintendent of
schools a tentative budget by July 1 in each fiscal year and an adopted budget by September 8 of each
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fiscal year. After approval of the adopted budget, the school district’s administration may submit budget
revisions for governing board approval. :

School districts in California must also conduct a review of their budgets according to certain
standards and criteria established by the State Department of Education. A written explanation must be
provided for any element in the budget that does not meet the established standards and criteria. The
district superintendent or designee must certify that such a review has been conducted and the
certification, together with the budget review checklist and a written narrative, must accompany the
budget when it is submitted to the governing board for approval. The balanced budget requirement makes
appropriations reductions necessary to offset any revenue shortfalls.

Furthermore, county superintendent of schools offices are required to review district budgets,
complete the budget review checklist and conduct an analysis of any budget item that does not meet the
established standards. A copy of the completed checklist, together with any comments or
recommendations, must be provided to the district and its governing board by November 1. By
November 30, every district must have an adopted and approved budget, or the county superintendent of
schools will impose one. ‘

Presented on the following page are the District’s Adopted Budgets for Fiscal Year 2007-08,
2008-09 and 2009-10. The District adopted its budget for the 2009-10 Fiscal Year on June 30, 2009.

[Remainder of this page intentionally left blank.]

11



Val Verde Unified School District
General Fund Adopted Budgets

Fiscal Year 2007-08 through 2009-10

REVENUES:
: Revenue Limit Sources
Federal Revenues
Other State Revenues
Other Local Revenues
Total Revenues

EXPENDITURES:
~ Certificated Salaries
Classified Salaries
Employee Benefits
Books and Supplies
Services and Operating Expenditures
Capital Outlay
Other Outgo
Transfers of Indirect/Direct Support Costs
Total Expenditures
EXCESS OF REVENUES OVER/
(UNDER) EXPENDITURES:

OTHER FINANCING SOURCES/(USES):
Operating Transfers In
Operating Transfers Out
Other Sources
Total Other Financing Sources/(Uses)

EXCESS OF REVENUES AND

OTHER FINANCING SOURCES
OVER/(UNDER) EXPENDITURES AND
OTHER USES:

FUND BALANCE, BEGINNING OF YEAR:
FUND BALANCE, END OF YEAR:

Source: The District.

Fiscal Year
2007-08

$114,781,168

5,991,822
14,021,046
9,134,803
$143,928,839

$ 70,419,386
22,073,707
24,923,570
10,141,057
15,148,777

94,045
2,258,155

681,031
$144,377,666

(448,827)
0
(500,000)

0
$  (500,000)

$  (948,827)

$ 5,862,790
$ 4,913,963

Fiscal Year

Fiscal Year

2008-09 2009-10
$113,968,806 $100,950,688
6,396,602 9,055,088
13,563,249 11,299,686
8.523.662 9.014,242
$142,452,319 $130,319,704

§ 70,148,677

$ 64,985,606

20,091,571 18,221,952
24,587,453 23,046,923
9,958,095 7,085,686
15,788,980 17,051,614
28,948 0
1,307,316 4,897,013
(574.722) (524.101)
$141,336,268 $133,874,693
(1,116,051) (3,554,489)
0 0
(500,000) 0

0 0

$ (500,000) $ 0

$

$ 616,051

$ 7,517,472
$ 8,133,523

$ 10,021,078
$ 6,466,590



Collective Bargaining

The District has concluded negotiations with the Val Verde Teachers Association (“VVTA™) for
2008-09.  The District has concluded negotiations with the California School Employees Association
(“CSEA,” and together with VVTA, the “Associations”™) for 2008-09. The District and the Associations
have negotiated a health and welfare benefits cap of $8,120 for full-time VVTA members and $8,420 for
full-time CSEA members for 2008-09. The District and VVTA and CSEA have agreed not to fund a
COLA for 2008-09. Negotiations for 2009-10 are currently underway.

Assessed Valuation

As required by State law, the District utilizes the services of the County for the assessment and
collection of taxes for District purposes. District taxes are collected at the same time and on the same tax
rolls as are County, City and other special district taxes.

California law exempts $7,000 of the full cash value of an owner-occupied dwelling, but this
exemption does not result in any loss of revenue to local entities, since an amount equivalent to the taxes
which would have been payable on such exempt values is paid by the State.

The law provides, among other things, for accelerated recognition and taxation of increases in
real property assessed valuation upon change in ownership of property or completion of new construction.
Accordingly, each K-12 school district is to receive, on a timely basis and in proportion to its average
daily attendance (“ADA”), allocations of revenue from such accelerated taxation remaining after
allocations to each redevelopment agency in the county and, in accordance with various apportionment
factors, to the county, the county superintendent of schools, each community college district, each city
and each special district within the county. ”

In fiscal year 2009-10, the District’s total net secured and unsecured assessed valuation before
accounting for the redevelopment increment is $5,447,132,180. Shown in the following table is the net
assessed valuation of property in the District over the past five fiscal years.

Val Verde Unified School District
' Assessed Valuations
Fiscal Years 2005-06 through 2009-10

Total Before Total After
Year Local Secured Utility Unsecured Redv. Increment Redv. Increment
-2005-06 - 3,599,964,730 1,386,402 122,545,961 3,723,897,093 3,175,667,074
2006-07 4,965,987,225 1,830,690 168,410,314 5,136,228,229 4,296,103,543
2007-08 6,211,499,405 1,330,306 196,903,682 6,409,733,393 5,187,598,633
2008-09 6,337,202,769 1,330,306 221,015,348 6,559,548,423 5,120,579,034
2009-10 5,246,709,448 Y 200,422,732 5,447,132,180 -t

M Data Unavailable.

Source: California Municipal Statistics, Inc. (fiscal years 2005-06 through 2007-08); County of Riverside, Auditor-Controller’s
Office (Fiscal Year 2009-10).

Economic and other factors beyond the District’s control, such as economic recession, deflation
of land values, a relocation out of the District or financial difficulty or bankruptcy by one or more major
property taxpayers, or the complete or partial destruction of taxable property caused by, among other
eventualities, earthquake, flood or other natural disaster, could cause a reduction in the assessed value of
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taxable property in the District and, all other factors being equal, necessitate a corresponding increase in
the annual tax rate applied with respect to general obligation bonds issued by the District.

Tax Rates, Levies, Collections and Delinquencies

Taxes are levied for each fiscal year on taxable real and personal property as of the preceding
February 1. Real property which changes ownership or is newly constructed is revalued at the time the
change occurs or the construction is completed. The current year property tax rate is applied to the
reassessed value, and the taxes are then adjusted by a proration factor that reflects the portion of the
remaining tax year for which taxes are due. The annual tax rate is based on the amount necessary to pay
all obligations payable from ad valorem taxes and the assessed value of taxable property in a given year.
Economic and other factors beyond the District’s control, such as a general market decline in land values,
reclassification of property to a class exempt from taxation, whether by ownership or use (such as
exemptions for property owned by State and local agencies and property used for qualified educational,
hospital, charitable or religious purposes), or the complete or partial destruction of taxable property
caused by natural or manmade disaster, such as earthquake, flood, toxic dumping, etc., could cause a
reduction in the assessed value of taxable property within the District.

For assessment and collection purposes, property is classified either as “secured” or “unsecured”
and is listed accordingly on separate parts of the assessment roll. The “secured roll” is that part of the
assessment roll containing real property the taxes on which are a lien sufficient, in the opinion of the
County Assessor, to secure payment of the taxes. Other property is assessed on the “unsecured roll.”

Property taxes on the secured roll are due in two installments, on November 1 and February 1 of
each fiscal year, and become delinquent on December 10 and April 10, respectively. A penalty of ten
percent attaches immediately to all delinquent payments. Properties on the secured roll with respect to
which taxes are delinquent become tax defaulted on or about June 30 of the fiscal year. Such property
may thereafter be redeemed by payment of a penalty of 1.5% per month to the time of redemption, plus
costs and a redemption fee. If taxes are unpaid for a period of five years or more, the property is deeded
to the State and then may be sold at public auction by the County Treasurer and Tax Collector.

Property taxes on the unsecured roll are due as of the February 1 lien dates and become
delinquent on August31. A ten percent penalty attaches to delinquent unsecured taxes. [f unsecured
taxes are unpaid at 5 p.m. on October 31, an additional penalty of 1.5% attaches to them on the first day
of each month until paid. The County has four ways of collecting delinquent unsecured personal property
taxes: (1) a civil action against the taxpayer; (2) filing a judgment in the office of the County Clerk
specifying certain facts in order to obtain a lien on certain property of the taxpayer; (3) filing a certificate
of delinquency for record in the County Recorder’s office in order to obtain a lien on certain property of
the taxpayer; and (4) seizure and sale of personal property, improvements or possessory interests
belonging or assessed to the assessee.

The Board of Supervisors of the County has adopted the Alternative Method of Distribution of
Tax Levies and Collections and of Tax Sale Proceeds (the “Teeter Plan™), as provided for in Section 4701
et seq. of the California Revenue and Taxation Code. This alternative method is used for distribution of
the ad valorem property tax revenues. Under the Teeter Plan, each entity levying property taxes in the
County may draw on the amount of uncollected secured taxes credited to its fund, in the same manner as
if the amount credited had been collected. The District participates in the Teeter Plan, and thus receives
100% of secured property taxes levied in exchange for foregoing any interest and penalties collected on
delinquent taxes.

The Teeter Plan is to remain in effect unless the Board of Supervisors orders its discontinuance or

unless, prior to the commencement of any fiscal year of the County (which commences on July 1), the
Board of Supervisors shall receive a petition for its discontinuance joined in by resolutions adopted by
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two thirds of the participating revenue districts in the County, in which event the Board of Supervisors is
to order discontinuance of the Teeter Plan effective at the commencement of the subsequent fiscal year.
In the event that the Teeter Plan were terminated, receipt of revenue of ad valorem taxes in the District

would depend upon the collections of the ad valorem property taxes and delinquency rates experienced
with respect to the parcels within the District.

So long as the Teeter Plan remains in effect, the District’s receipt of revenues with respect to the

levy of ad valorem property taxes will not be dependent upon actual collections of the ad valorem
property taxes by the County. '

The table below shows the tax rates for Tax Rate Area No. 21-388 of the District for fiscal year
2008-09 and 2009-10.

VAL VERDE UNIFIED SCHOOL DISTRICT
TYPICAL TOTAL TAX RATE (TRA 21-388)

2008-09 2009-10

General Tax Rate 1.00000 1.00000
Val Verde Unified School District 03189 .04089
Riverside City Community College District 01254 .01242
Metropolitan Water District .00430 .00430
Eastern Municipal Water District 1.D. U-22 .00700 .03000

Total Tax Rate 1.05573 1.08761

Source: - California Municipal Statistics, Inc.

[Remainder of this page intentionally left blank.]
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The following table sets forth the largest local secured taxpayers for fiscal year 2009-10.

Val Verde Unified School District
Largest 2009-10 Local Secured Taxpayers

Property Owner Primary Land Use  Assessed Valuation  Total (1)
I.  Ross Dress for Less Inc. Industrial $ 133,249,266 2.54%
2. Walgreen Co. Industrial 131,416,197 2.51
3. DB Rreef Perris CA Inc. Industrial 126,266,476 241
4.  Lowes HIW Inc. Industrial 91,637,077 1.75
5. Ridge Perris 1 & 11 Industrial 83,287,328 1.59
6. Wachovia Development Corp. Industrial 75,120,231 . 143
7. Boulder Springs Venture Residential Development 70,658,454 1.35
8. Majestic Freeway Business Center Industrial . 52,064,163 0.99
9. Knickerbocker Prop Inc. Apartments 49.451,923 0.94
10.  First Industrial ) Industrial 47,549,366 0.91
I1.  SP4 Heacock LP Industrial 47,154,744 0.90
12.  DHL Express USA Inc. Industrial 43,586,392 0.83
13.  FR Cal 3 Day Street Vacant 35,292,000 0.67
14.  Centex Homes - Residential Development 32,061,143 0.61
15.  ‘Deutsche Bank National Trust Co. Residential Properties 29,373,381 0.56
16.  Industrial Prop Fund VI1II Industrial 28,766,731 0.55
17.  Indian Avenue Industrial 27,182,226 0.52
18.  Moreno Valley Industrial Industrial 24,290,218 0.46
19.  FR Cal Indian Avenue Vacant 24,070,354 0.46
20.  CSIP WR Moreno Valley Industrial 21,840,590 0.42

$1,174,318,260 22.40%

(1) 2009-10 Local Secured Assessed Valuation: $5,242,153,341
Source: California Municipal Statistics, Inc.

Retirement Systems[UPDATE]

The District participates in the State Teachers’ Retirement System (“STRS”). This plan basically
covers all full-time certificated and some classified District employees. The District’s employer
contribution to STRS was $5,689,694 for Fiscal Year 2006-07 $6,105,060 for Fiscal Year 2007-08, was
$5,935,728 for Fiscal Year 2008-09 and is budgeted to be $5,407,218 for Fiscal Year 2009-10.

The District also participates in the State Public Employees’ Retirement System (“CalPERS”).
This plan covers all classified personnel who are employed four or more hours per day. The District’s
employer contribution to CalPERS was $2,145,276 for Fiscal Year 2006-07, $1,983,379 for Fiscal Year
2008-09 and is budgeted to be $1,931,123 for Fiscal Year 2009-10.

Both CalPERS and STRS are operated on a statewide basis and, based on available information,
STRS has unfunded liabilities, while CalPERS has net assets available in excess of total pension/award
benefit obligations: (Additional funding of STRS by the State and the inclusion of adjustments to such
State contributions based on consumer price changes were provided for in 1979 Statutes, Chapter 282.)
The amounts of the pension/award benefit obligation (CalPERS) or actuarially accrued liability (STRS)
will vary from time to time depending upon actuarial assumptions, rates of return on investments, salary
scales, and levels of contribution. The District is unable to predict what the amount of liabilities will be
in the future, or the amount of the contributions which the District may be required to make.
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Post Employment Benefits

In June 2004, the Governmental Accounting Standards Board (“GASB™) Statement No. 45,
Accounting and Financial Reporting by Employers for Post Employment Benefits Other Than Pensions,
in June 2004. The pronouncement will require employers providing healthcare benefits to retirees to
recognize and account for the costs for providing these benefits on an accrual basis and provide footnote
disclosure on the progress toward funding the benefits. The implementation date for this pronouncement
will be staggered in three phases based upon the entity’s annual revenues, similar to the implementation
for GASB Statement No. 34 and 35. GASB Statement No. 45 became effective for the District for the
fiscal year ending June 30, 2009.

School districts should establish a reserve fund and annually transfer sufficient funds to this
reserve in order to pay for retiree employment benefits other than pensions (“Health & Welfare
Benefits™), for the period of time agreed in union contracts. Employees who are eligible to receive Health
& Welfare Benefits while in retirement must meet specific criteria, i.e., age and years with the District.
Currently certificated criteria are currently 55 years old and 10 years with the District and on July 1, 2011
will change to 60 years old and 15 years with the District. Classified criteria are 55 years old and 10
years with the District. Management criteria are 50 years old and 15 years with the District. At June 30,
2008, 29 employees met those eligibility requirements and the District contributes the COBRA medical
rate for the retiree only until age 65. Expenditures for post-employment benefits are currently recognized
on a pay-as-you-go basis, as premiums are paid. During fiscal year 2007-08, expenditures of $127,508
were recognized for retirees’ healthcare benefits. Based on an actuarial study completed on February 6,
2007, the District’s annual actuarially required contribution is $726,049. The actuarial study also
indicated that the District had an unfunded actuarial accrued liability (“UAAL”) of $4,149,385. In
2006-07, the District deposited $1,500,000 in an Irrevocable Trust for post-employment benefits and in
2007-08 and 2008-09 the District did not deposit any moneys into such Irrevocable Trust. The
Irrevocable Trust had a balance of $1,377,874 as of June 30, 2009. The District is in the process of
determining the impact that the implementation of GASB 45 will have on the government-wide statement
of net assets and activities. '

Insurance

The District maintains various insurance programs, the majority of which are partially or entirely
self-insured, while smaller and/or specialized types of coverage are placed with commercial insurance
carriers including excess property coverage for loss due to fire.

The District is a member of the Riverside Schools Risk Management Authority public entity risk
pool, a self-insured Joint Powers Authority (JPA) for its Workers’ Compensation Program, a member of
the Riverside County Insurance Authority self-insured JPA for Property and Liability Insurance, and a
member of the Riverside County Employer/Employee Partnership self-insured JPA for Health and
Welfare Insurance. The relationships between the District, the pools and the JPAs is such that they are
not a component unit of the District for financial reporting purposes.

The District has budgeting and financial reporting requirements independent of member units and
their financial statements are not presented in the District’s audited financial statements. Fund
transactions between the District and the entities are included in the District financial statements. Audited
financial statements are available from the respective entities. See APPENDIX B — “VAL VERDE
UNIFIED SCHOOL DISTRICT AUDITED FINANCIAL STATEMENTS FOR FISCAL YEAR
ENDED JUNE 30, 2009.”
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District Debt

Set forth below is a direct and overlapping debt report (the “Debt Report™) prepared by California
Municipal Statistics Inc. and dated January 1, 2010. The Debt Report is included for general information
purposes only. The District has not reviewed the Debt Report for completeness or accuracy and makes no
representations in connection therewith. The Debt Report generally includes long-term obligations sold
in the public credit markets by public agencies whose boundaries overlap the boundaries of the District.
* Such long-term obligations generally are not payable from revenues of the District (except as indicated)
nor are they necessarily obligations secured by land within the District. In many cases, long-term
obligations issued by a public agency are payable only from the general fund or other revenues of such
public agency.

The first column in the table identifies each public agency that has outstanding debt as of the date
of the report and whose territory overlaps the District in whole or in part. Column 2 shows the percentage
of each overlapping agency’s assessed value located within the boundaries of the District. This
percentage, multiplied by the total outstanding debt of each overlapping agency (which is not shown in
the table) produces the amount shown in column 3, which is the apportionment of each overlapping
agency’s outstanding debt to taxable property in the District.

 [Remainder of this page intentionally left blank.]
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