
TO:  James L. App, City Manager 

FROM:  Jim Throop, Administrative Services Director 

SUBJECT: Redevelopment Agency ~ Issuance of Tax Allocation Bonds 

DATE:  July 7, 2009 

NEEDS: Redevelopment Agency consider (i) engaging various professionals to assist with the 
preparation of documents and other services in connection with the proposed bond 
issue; and (ii) authorizing  the sale of up to $16,000,000 of 2009 tax allocation 
refunding and taxable tax allocation bonds, approving, authorizing and directing 
execution of a second supplemental indenture of trust, approving the form of a bond 
purchase agreement, a continuing disclosure certificate, an escrow agreement and an 
official statement, and directing certain actions with respect thereto 

FACTS: 1. In 1996 and 2000, the Agency issued tax allocation bonds to fund specific projects 
within or benefiting the redevelopment project area. 

2. The Agency collects tax increment based on increases in the assessed value for 
properties located within the project area.  A portion of this tax increment is 
allocated to the taxing jurisdictions (county, schools, city, etc) or for affordable 
housing, with the remaining amount available to the Agency for designated 
projects.

3. Debt service payments on the new bonds will be funded with unallocated 
property tax increment revenue. 

4. Proceeds from the issue will be used for repayment of obligations to the Paso 
Robles School District, City of Paso Robles and the Low- and Moderate-Income 
Housing Fund  set-aside, as well as new projects within the Redevelopment area. 

ANALYSIS &
CONCLUSION: The proposed financing plan includes three specific components: 

1. The refunding of the Agency 1996 tax allocation bonds to take advantage of 
current lower interest rates, thereby generating cash flow savings; 

2. The issuance of tax-exempt bonds to fund capital projects; and 
3. The issuance of taxable bonds to repay the outstanding obligation to the City 

and a portion of the amount due to the Paso Robles School District under the 
existing pass-through agreement. 

The bonds will be secured by tax increment received by the Agency from property 
tax payments collected by the county.  The Agency anticipates receiving sufficient tax 
increment to cover all existing obligations, which include the following components: 
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20% housing set-aside 
Pass-through agreements (County, Air Pollution Control, Flood Control, 
Cemetery, Cuesta College, County  School, and Paso Robles Joint USD) 
Debt service on the 2000 tax allocation bonds 
Debt service on the proposed 2009 bonds 
Statutory pass-through payment to City 
Portion of 2004 Certificates of Participation issued by the City to construct 
Library

The Agency anticipates generating approximately $3.7 million in net tax-exempt
bond proceeds to fund multiple projects which could include: 

1. Flamson Middle School frontage & landscape improvements $2M 
2. PREC frontage improvements $1.5M 
3. City Park new/expanded public Restrooms $1.5M 
4. Downtown property acquisition(s) for future public facilities (ex. – parking) 

$1-3M each 
5. Pave unimproved section of Vine Street between 32nd & 36th Streets 

adjacent to Georgia Brown Elementary School $1M 
6. C.O.E./First Five Commission Early Childhood Education Center 

construction $4M 
7. Downtown public parking structure in Library parking lot $12MFlamson 

Middle School frontage and landscaping improvements 
8. Downtown property acquisition for future facilities 

California Redevelopment Law requires certain actions in order to issue tax allocation 
bonds.  The specific steps are outlined below: 

1. Approval by City Council allowing the Agency to issue bonds 
2. Approval by the Agency Board of necessary bond resolutions and related 

bond documents 
3. Approval by the Public Financing Authority to sell bonds on behalf of the 

Agency 

The Public Financing Authority will be used to facilitate the sale of bonds. The 
proposed bonds have been structured so that they can be sold on a negotiated basis.  
The bonds will be sold to Stone & Youngberg LLC, which was selected through a 
proposal process in March 2009, through the Authority (i.e., the PFA will purchase 
the bonds from the Agency and, in turn, sell the bonds to an underwriter on a 
negotiated basis). 

City staff recently met with rating analysts from Standard & Poor’s and anticipates 
receiving a rating on the proposed bonds by July 1st.

FISCAL
IMPACT: The Redevelopment Agency is solely responsible for the repayment of the bond 

debt service.  In the event future tax increment revenues do not increase as 
projected, the Agency may be delayed in starting future projects. 
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OPTIONS:

a. Adopt the following: 

(i) Resolution No. 09-xxx, a Resolution of the Redevelopment Agency 
of the City of El Paso de Robles Employing bond counsel, disclosure 
counsel, financial advisor, bond underwriter, fiscal consultant and 
trustee, and approving the form of fee agreements in connection 
with the issuance of 2009 tax allocation refunding bonds (Series A) 
and 2009 tax allocation bonds (series B); and  

(ii) Resolution No. 09-xxx, a resolution of the Redevelopment Agency of 
the City of El Paso de Robles authorizing the sale of not to exceed 
$16,000,000 combined aggregate principal amount of the 
Redevelopment Agency of the City of El Paso de Robles (Paso 
Robles Redevelopment Project) 2009 tax allocation refunding bonds 
and 2009 taxable tax allocation bonds, approving, authorizing and 
directing execution of a second supplemental indenture of trust, 
approving the form of a bond purchase agreement, a continuing 
disclosure certificate, an escrow agreement and an official statement, 
and directing certain actions with respect thereto; or 

b. Amend, modify, or reject the option above. 

Enclosures:

Attachment A –Agency Resolution related to the engagement of bond counsel, disclosure counsel, financial advisor, 
underwriter, fiscal consultant and trustee 

Attachment B – Agency Resolution related to the issuance of tax allocation bonds  
Attachment C – Form of second supplemental indenture of trust (available at City Clerk’s office) 
Attachment D – Form of bond purchase agreement (available at City Clerk’s office) 
Attachment E – Form of continuing disclosure certificate (available at City Clerk’s office) 
Attachment F – Form of escrow agreement (available at City Clerk’s office) 
Attachment G – Form of preliminary official statement (available at City Clerk’s office) 
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v5

SECOND SUPPLEMENTAL
INDENTURE OF TRUST

REDEVELOPMENT AGENCY OF
THE CITY OF EL PASO DE ROBLES

UNION BANK, N.A.
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RWG DRAFT 6/23/09

$___________
Redevelopment Agency of the City of El Paso 

de Robles 
Paso Robles Redevelopment Project 

2009 Tax Allocation Refunding Bonds 
(Series A) 

(Bank Qualified) 

$___________
Redevelopment Agency of the City of El 

Paso de Robles 
Paso Robles Redevelopment Project 

2009 Tax Allocation Bonds 
(Series B) 

(Federally Taxable) 

Bond Purchase Agreement 

[July __], 2009 

Redevelopment Agency of the City of El Paso de Robles
1000 Spring Street 
Paso Robles, California  93446

El Paso de Robles Public Financing Authority 
1000 Spring Street 
Paso Robles, California  93446 

Ladies and Gentlemen: 

The undersigned, Stone & Youngberg LLC (the “Underwriter”), hereby offers to 
enter into the following agreement (this “Purchase Agreement”) with the Redevelopment 
Agency of the City of El Paso de Robles (the “Agency”) and the El Paso de Robles Public 
Financing Authority (the “Authority”).  Upon the acceptance hereof by you, this offer will be 
binding upon the Agency, the Authority, and the Underwriter.  This offer is made subject to 
(i) the written acceptance hereof by you and (ii) withdrawal by the Underwriter upon written 
notice delivered to you at any time prior to the acceptance hereof by you. 

1. Purchase and Sale.  Upon the terms and conditions and upon the basis of 
the representations, warranties and agreements set forth herein, the Underwriter hereby agrees to 
purchase from the Authority, and the Authority agrees to purchase from the Agency for resale 
and delivery to the Underwriter at the Closing Time on the Closing Date (both as defined 
herein), all and not less than all, of the aggregate principal amount of (a) the Agency’s 
$__________ initial aggregate principal amount Paso Robles Redevelopment Project, 2009 Tax 
Allocation Refunding Bonds (Series A) (the “Series A Bonds”), and (b) the Agency’s 
$__________ initial aggregate principal amount Paso Robles Redevelopment Project, 2009 Tax 
Allocation Bonds (Series B) (the “Series B Bonds”; and together with the Series A Bonds, the 
“Bonds”).  The Bonds shall be dated the Closing Date.  The Current Interest Bonds shall mature 
on the dates, and bear interest at the rates per annum, shown on Exhibit A hereto, and interest on 
the Current Interest Bonds shall be payable on January 1 and July 1 of each year, commencing 
January 1, 2010.  The Capital Appreciation Bonds accrete interest from their dated date, 
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compounded semiannually on January 1 and July 1 of each year, commencing January 1, 2010.  
The price at which the Underwriter is to purchase the Series A Bonds shall be $___________ in 
immediately available funds (being the aggregate principal amount thereof, [plus/less] a net 
original issue [premium/discount] of $_________, less an Underwriter’s discount of 
$_________).  The price at which the Underwriter is to purchase the Series B Bonds shall be 
$___________ in immediately available funds (being the aggregate principal amount thereof, 
[plus/less] a net original issue [premium/discount] of $_________, less an Underwriter’s 
discount of $_________).  (The date of such payment and delivery is referred to herein as the 
“Closing Date,” the hour and date of such delivery and payment is referred to herein as the 
“Closing Time,” and the other actions contemplated hereby to take place at the time of such 
payment and delivery are sometimes referred to herein as the “Closing”). 

2. The Bonds.  The Bonds shall be issued and secured pursuant to a Second 
Supplemental Indenture of Trust, dated as of August 1, 2009 (the “Indenture”), by and between 
the Agency and Union Bank, N.A., formerly known as Union Bank of California, N.A. (the 
“Trustee”), the Community Redevelopment Law (Part 1 of Division 24 of the California Health 
and Safety Code) (the “Law”), and the Constitution and other applicable laws of the State of 
California (the “State”).  The Bonds will be purchased and sold by the Authority pursuant to the 
provisions of Article 4 of Chapter 5 of Division 7 of Title 1 (commencing with Section 6584) of 
the California Government Code (the “JPA Act”).  Capitalized terms used but not defined herein 
have the meanings ascribed to them in the Indenture. 

The Bonds shall be payable and shall be subject to redemption as provided in the 
Indenture and shall be as described in an Official Statement relating to the Bonds, dated the date 
hereof, as described herein.  The Bonds are secured solely by Tax Revenues, which consist 
primarily of tax increment revenues generated in the Agency’s Paso Robles Redevelopment 
Project (the “Project Area”), and certain funds and accounts described in the Indenture.  

The Series A Bonds are being issued to (i) refund and defease the Agency’s Paso 
Robles Redevelopment Project 1996 Tax Allocation Bonds, currently outstanding in the 
aggregate principal amount of $2,320,000 (the “1996 Bonds”), (ii) finance certain redevelopment 
activities of the Agency within or of benefit to the Project Area, (iii) finance certain low and 
moderate income housing projects of the Agency, [(iv) repay a portion of a loan from the City of 
El Paso de Robles (the “City”),] (v) fund the Series A Reserve Account for the Bonds, and (vi) 
pay certain costs relating to the issuance of the Bonds.

The Series B Bonds are being issued to (i) repay a portion of a loan from the City, 
(ii) pay to the Paso Robles Joint Unified School District (the “School District”) certain amounts 
payable in accordance with the Tax Sharing Agreement with the School District, (iii) fund the 
Series B Reserve Account for the Bonds, and (iv) pay certain costs relating to the issuance of the 
Bonds.

The Bonds shall be payable and shall be subject to redemption as provided in the 
Indenture and shall be as described in the Preliminary Official Statement of the Agency 
dated [July __], 2009 and the Official Statement of the Agency dated of even date herewith.  
Such Preliminary Official Statement, including the cover page, the inside cover and the 
appendices thereto, relating to the Bonds, as amended to include the terms of this Purchase 

Agenda Item #11 Page 81 of 199



1123523.3 3

Agreement with respect to pricing and interest rates and with such changes and amendments 
thereto as have been mutually agreed to by the Agency and the Underwriter, is hereinafter 
referred to as the “Official Statement.” 

The Authority was created as a joint exercise of powers authority pursuant to 
Chapter 5 of Division 7 of Title 1 of the Government Code of the State of California (the "Act") 
and a Joint Exercise of Powers Agreement, dated as of February 4, 2008 (the "Joint Powers 
Agreement"), between the City and the Agency.  

The Agency will undertake pursuant to the Indenture and a Continuing Disclosure 
Certificate, dated _______, 2009 (the “Disclosure Certificate”), and executed by the Agency, to 
provide certain annual information and notices of the occurrence of certain events, if material.  A 
description of the undertaking is set forth in the Preliminary Official Statement (as defined 
below) and will also be set forth in the Official Statement (as defined below). 

Concurrently with the issuance of the Bonds, the Agency will, with respect to the 
outstanding 1996 Bonds to be refunded as described above relating to the Project Area, enter into 
an Escrow Agreements, each dated as of August 1, 2009 (the “Escrow Agreement”), with Union 
Bank, N.A., as escrow agent (the “Escrow Agent”).

The Indenture, the Escrow Agreement, the Disclosure Certificate, and this Bond 
Purchase Agreement (this “Purchase Agreement”) are collectively referred to herein as the 
“Legal Documents.” 

The resolution of the Agency adopted [July 7], 2009 approving the Legal 
Documents, the issuance of the Bonds, and related matters is referred to herein as the “Agency 
Resolution.”  The resolution of the Authority adopted [July 7], 2009 approving the Purchase 
Agreement and related matters is herein referred to as the “Authority Resolution.”  The 
resolution of the City adopted [July 7], 2009 approving the issuance of the Bonds is herein 
referred to as the “City Resolution.” 

3. Offering by the Underwriter.  It shall be a condition to the Agency’s 
obligations to sell and to deliver the Bonds to the Authority for resale to the Underwriter, and to 
the Underwriter’s obligation to purchase, to accept delivery of and to pay for the Bonds that the 
entire principal amount of the Bonds shall be issued, sold and delivered by the Agency to the 
Authority for resale to the Underwriter, and purchased, accepted and paid for by the Underwriter 
at the Closing.  It is understood that the Underwriter proposes to offer the Bonds for sale to the 
public (which may include selected dealers and special purchasers) at the yield as set forth in 
Exhibit A hereto and on the inside cover page of the Official Statement.  Concessions from the 
public offering price may be allowed to selected dealers and special purchasers.  It is understood 
that the initial public offering price and concessions set forth in the Official Statement may vary 
after the initial public offering.  It is further understood that the Bonds may be offered to the 
public at prices other than the par value thereof.  The net premium on the sale of the Bonds to the 
public, if any, shall accrue to the benefit of the Underwriter.  The Underwriter hereby represents 
that it has the full right, power and authority to enter into this Purchase Agreement. 

4. Official Statement, Delivery of Other Documents, Use of Documents.
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(a) The Agency hereby authorizes the use by the Underwriter of the Preliminary 
Official Statement and the Official Statement (including any supplements or amendments 
thereto), the Indenture and the Continuing Disclosure Certificate and the information therein 
contained, in connection with the public offering and sale of the Bonds.  The Preliminary 
Official Statement is deemed final by the Agency as of its date and as of the date hereof, except 
for the omission of such information as is permitted to be omitted in accordance with paragraph 
(b)(1) of Rule 15c2-12 promulgated by the U.S. Securities and Exchange Commission under the 
Securities Exchange Act of 1934 (“Rule 15c2-12”). The Agency has delivered to the Underwriter 
a certification to such effect in the form attached hereto as Exhibit F.

(b) The Agency shall deliver to the Underwriter, within seven (7) business 
days from the date hereof, such number of copies of the final Official Statement executed on 
behalf of and approved for distribution by the Agency as the Underwriter may reasonably request 
in order for the Underwriter to comply with the rules of the Municipal Securities Rulemaking 
Board and paragraph (b)(4) of Rule 15c2-12. 

(c) As soon as practicable following receipt thereof, the Underwriter shall 
deliver the Official Statement, and any supplements or amendments thereto, to a nationally 
recognized municipal securities information repository. 

5. Representations, Warranties and Agreements of the Agency.  The 
Agency represents, warrants and agrees as follows: 

(a) The Agency is a public body, corporate and politic, organized and existing 
under the Constitution and laws of the State of California, including the Law.

(b) The Agency has full legal right, power and authority (i) to enter into, 
execute and deliver the Legal Documents and to execute and deliver the Official 
Statement; (ii) to sell, issue and deliver the Bonds to the Underwriter under the Law, as 
provided in this Purchase Agreement; and (iii) to carry out and consummate the 
transactions on its part contemplated by the Legal Documents. 

(c) By all necessary official action, the Agency has duly authorized and 
approved the Legal Documents and the Official Statement, has duly authorized and 
approved the execution and delivery of, and the performance by the Agency of the 
obligations in connection with the issuance of the Bonds on its part contained in the 
Indenture and this Purchase Agreement, and the consummation by it of all other 
transactions contemplated by the Legal Documents in connection with the issuance of the 
Bonds.

(d) As of the date hereof, to the best of its knowledge, the Agency is not in 
any material respect in breach of or default under any applicable constitutional provision, 
law or administrative regulation of any state or of the United States, or any agency or 
instrumentality of either, or any applicable judgment or decree, or any loan agreement, 
indenture, bond, note, resolution, agreement (including, without limitation, the Indenture) 
or other instrument to which the Agency is a party which breach or default has or may 
have a materially adverse effect on the ability of the Agency to perform its obligations 
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under the Legal Documents, and no event has occurred and is continuing which with the 
passage of time or the giving of notice, or both, would constitute such a default or event 
of default under any such instrument; and the execution and delivery of the Legal 
Documents and the Official Statement, and compliance with the provisions on the 
Agency’s part contained in the Legal Documents, will not conflict in any material way 
with or constitute a material breach of or a material default under any constitutional 
provision, law, administrative regulation, judgment, decree, loan agreement, indenture, 
bond, note, resolution, agreement or other instrument to which the Agency is a party nor 
will any such execution, delivery, adoption or compliance result in the creation or 
imposition of any lien, charge or other security interest or encumbrance of any nature 
whatsoever upon any of the property or assets of the Agency or under the terms of any 
such law, regulation or instrument, except as provided by the Bonds and the Indenture. 

(e) To the best of the Agency’s knowledge, except as described in or 
contemplated by the Official Statement, all authorizations, approvals, licenses, permits, 
consents and orders of any governmental authority, legislative body, board, agency or 
commission having jurisdiction of the matter which are required for the due authorization 
by, or which would constitute a condition precedent to or the absence of which would 
materially adversely affect the due performance by, the Agency of its obligations under 
the Legal Documents or in connection with the issuance of the Bonds as contemplated in 
this Purchase Agreement or the Indenture have been duly obtained, except for such 
approvals, consents and orders as may be required under the Blue Sky or securities laws 
of any state in connection with the offering and sale of the Bonds.   

(f) The Indenture, the Continuing Disclosure Certificate and the Bonds when 
issued, will conform to the descriptions thereof contained in the Official Statement under 
the captions “INTRODUCTION,” “THE BONDS,” “SECURITY FOR THE BONDS,” 
“APPENDIX A – SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE” 
and “APPENDIX E – FORM OF CONTINUING DISCLOSURE CERTIFICATE.” 

(g) The Bonds, when issued, authenticated and delivered in accordance with 
the Indenture will be validly issued and outstanding obligations of the Agency, entitled to 
the benefits of the Indenture, and upon such issuance and delivery, the Indenture will 
provide, for the benefit of the owners from time to time of the Bonds, the legally valid 
and binding pledge of and lien and security interest they purport to create. 

(h) Except as disclosed in the Official Statement, as of the date hereof, there is 
no action, suit, proceeding, inquiry or investigation, notice of which has been served on 
the Agency, at law or in equity before or by any court, government agency, public board 
or body, pending or to the best knowledge of the officer of the Agency executing this 
Purchase Agreement, threatened against the Agency, affecting the existence of the 
Agency or the titles of its officers to their respective offices, or affecting or seeking to 
prohibit, restrain or enjoin the sale, issuance or delivery of the Bonds or the pledge and 
lien on the Tax Revenues or any other monies pledged to the payment of the Bonds 
pursuant to the Indenture, or contesting or affecting as to the Agency the validity or 
enforceability of the Law, the Bonds, or the Legal Documents or contesting the tax-
exempt status of interest on the Bonds, or contesting the completeness or accuracy of the 
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Preliminary Official Statement or the Official Statement, or contesting the powers of the 
Agency for the issuance of the Bonds, or the execution and delivery or adoption by the 
Agency of the Legal Documents, or in any way contesting or challenging the 
consummation of the transactions contemplated hereby or thereby or challenging the 
rights of the Agency to collect or receive Tax Revenues pledged to the payment of the 
Bonds; nor, to the best knowledge of the Agency, is there any basis for any such action, 
suit, proceeding, inquiry or investigation, wherein an unfavorable decision, ruling or 
finding would materially adversely affect the validity of the Law, the issuance of the 
Bonds, or the authorization, execution, delivery or performance by the Agency of the 
Bonds or the Legal Documents.  

(i) The Indenture and the Project Area conform to the descriptions thereof 
contained in the Official Statement under the captions “INTRODUCTION,” “THE 
BONDS,” “SECURITY FOR THE BONDS,” “THE PASO ROBLES 
REDEVELOPMENT PROJECT AREA,” and “APPENDIX A – SUMMARY OF 
CERTAIN PROVISIONS OF THE INDENTURE.” 

(j) The Agency will furnish such information, execute such instruments and 
take such other action in cooperation with the Underwriter as the Underwriter may 
reasonably request in order (i) to qualify the Bonds for offer and sale under the Blue Sky 
or other securities laws and regulations of such states and other jurisdictions of the United 
States as the Underwriter may designate (ii) to determine the eligibility of the Bonds for 
investment under the laws of such states and other jurisdictions, and will use its best 
efforts to continue such qualifications in effect so long as required for the distribution of 
the Bonds; provided, however, that the Agency shall not be required to execute a general 
or special consent to service of process or qualify to do business in connection with any 
such qualification or determination in any jurisdiction, and provided, further, that the 
Underwriter shall bear all costs in connection with the Agency’s action under (i) and (ii) 
herein, and (iii) assure or maintain the tax-exempt status of the interest on the Series A 
Bonds.

(k) Between the date of this Purchase Agreement and the date of the Closing, 
the Agency will not, without the prior written consent of the Underwriter, offer or issue 
any bonds, notes or other obligations for borrowed money, or incur any material 
liabilities, direct or contingent, payable from Tax Revenues (as defined in the Indenture), 
nor will there by any adverse change of a material nature in the financial position, results 
of operations or condition, financial or otherwise, of the Agency. 

(l) As of the time of acceptance hereof and as of the date of the Closing, the 
Agency does not and will not have outstanding any indebtedness (other than as disclosed 
in the Official Statement), which indebtedness is secured by a lien on the Tax Revenues 
of the Agency superior to or on a parity with the lien of the Indenture on the Tax 
Revenues.  As of the time of acceptance hereof and as of the date of the Closing, the 
Agency does not and will not have outstanding any indebtedness  (other than as disclosed 
in the Official Statement), which indebtedness is payable prior to the Indenture from Tax 
Revenues.
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(m) As of the date thereof, the descriptions in the Preliminary Official 
Statement pertaining to the Agency, the Project Area, the Bonds, and the Legal 
Documents do not, except for the omission of certain information permitted to be omitted 
in accordance with Rule 15c2-12, contain any untrue statement of a material fact or omit 
to state a material fact necessary to make the statements therein, in light of the 
circumstances under which they were made, not misleading. 

(n) At the time of the Agency’s acceptance hereof, and (unless an event 
occurs of the nature described in paragraph (p) of this Section 5) at all times subsequent 
thereto up to and including the Closing Date, the descriptions in the Official Statement 
pertaining to the Agency, the Project Area, the Bonds, and the Legal Documents do not 
and will not contain any untrue statement of a material fact or omit to state a material fact 
necessary to make the statements therein, in light of the circumstances under which they 
were made, not misleading. 

(o) If the Official Statement is supplemented or amended pursuant to 
paragraph (p) of this Section 5, at the time of each supplement or amendment thereto and 
(unless subsequently again supplemented or amended pursuant to such paragraph) at all 
times subsequent thereto up to and including the Closing Date, the Official Statement as 
so supplemented or amended will not contain any untrue statement of a material fact or 
omit to state a material fact necessary to make the statements therein, in light of the 
circumstances under which they were made, not misleading. 

(p) If between the date of this Purchase Agreement and that date which is 
twenty-five (25) days after the end of the underwriting period (as determined in 
accordance with Section 14 hereof) any event affecting the Agency and known to the 
Agency shall occur which might adversely affect the marketability of the Bonds or the 
market prices thereof, or which might cause the Official Statement, as then supplemented 
or amended, to contain any untrue statement of a material fact or to omit to state a 
material fact necessary to make the statements therein, in light of the circumstances under 
which they were made, not misleading, the Agency shall notify the Underwriter thereof, 
and if in the opinion of the Underwriter such event requires the preparation and 
publication of a supplement or amendment to the Official Statement, the Agency will at 
its expense prepare and furnish to the Underwriter a reasonable number of copies of such 
supplement to, or amendment of, the Official Statement in a form and in a manner 
approved by the Underwriter. 

(q) The Agency will refrain from taking any action, or permitting any action 
to be taken, with regard to which the Agency may exercise control, that results in the loss 
of the tax-exempt status of the interest on the Series A Bonds. 

(r) Any certificate signed by any officer of the Agency and delivered to the 
Underwriter pursuant to the Legal Documents or any document contemplated thereby 
shall be deemed a representation and warranty by the Agency to the Underwriter as to the 
statements made therein. 
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(s) The Agency will cause the proceeds from the sale of the Bonds to be paid 
to the Trustee for the purposes specified in the Indenture and the Official Statement.  So 
long as any of the Bonds are outstanding and except as may be authorized by the 
Indenture, the Agency will not issue or sell any bonds or other obligations, other than the 
Bonds sold hereby, the interest on and premium, if any, or principal of which will be 
payable from the payments to be made under the Indenture. 

(t) The Agency shall honor all other covenants on its part contained in the 
Indenture, which covenants are incorporated herein and made a part of this Purchase 
Agreement.  

(u) At or prior to the Closing, the Agency shall have duly authorized, 
executed and delivered the Continuing Disclosure Certificate which complies with the 
provisions of paragraph (b)(5) of Rule 15c2-12 and which shall be substantially in the 
form presented as Appendix E to the Official Statement.  

(v) As of the time of acceptance hereof and as of the Closing Date, the 
Agency has complied with the filing requirements of Article 6 of Chapter 1 of the Law. 

6. Representations, Warranties and Agreements of the Authority.  The 
Authority represents, warrants and agrees as follows:

(a) The Authority has been duly and validly created as a joint exercise of 
powers authority pursuant to the Act and a Joint Exercise of Powers Agreement, dated as 
of January 19, 1993 (the “Joint Powers Agreement”), by and between the City and the 
Agency, and is a duly and validly existing public entity under the laws of the State of 
California.

(b) The Authority has full legal right, power and authority (i) to enter into, 
execute and deliver this Purchase Agreement; and (ii) to carry out and consummate the 
transactions on its part contemplated by this Purchase Agreement. 

(c) By all necessary official action, the Authority has duly authorized and 
approved this Purchase Agreement, has duly authorized and approved the execution and 
delivery of, and the performance by the Authority of the obligations on its part contained 
in this Purchase Agreement. 

(d) As of the date hereof, to the best of its knowledge, the Authority is not in 
any material respect in breach of or default under any applicable constitutional provision, 
law or administrative regulation of any state or of the United States, or any agency or 
instrumentality of either, or any applicable judgment or decree, or any loan agreement, 
indenture, bond, note, resolution, agreement or other instrument to which the Authority is 
a party which breach or default has or may have a materially adverse effect on the ability 
of the Authority to perform its obligations under this Purchase Agreement, and no event 
has occurred and is continuing which with the passage of time or the giving of notice, or 
both, would constitute such a default or event of default under any such instrument; and 
the execution and delivery of this Purchase Agreement, and compliance with the 
provisions on the Authority’s part contained herein, will not conflict in any material way 
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with or constitute a material breach of or a material default under any constitutional 
provision, law, administrative regulation, judgment, decree, loan agreement, indenture, 
bond, note, resolution, agreement or other instrument to which the Authority is a party. 

(e) To the best of the Authority’s knowledge, except as described in or 
contemplated by the Official Statement, all authorizations, approvals, licenses, permits, 
consents and orders of any governmental authority, legislative body, board, agency or 
commission having jurisdiction of the matter which are required for the due authorization 
by, or which would constitute a condition precedent to or the absence of which would 
materially adversely affect the due performance by, the Authority of its obligations in 
connection with the purchase and resale of the Bonds under this Purchase Agreement 
have been duly obtained, except for such approvals, consents and orders as may be 
required under the Blue Sky or securities laws of any state in connection with the offering 
and sale of the Bonds.

(f) Except as disclosed in the Official Statement, as of the date hereof, there is 
no action, suit, proceeding, inquiry or investigation, notice of which has been served on 
the Authority, at law or in equity before or by any court, government agency, public 
board or body, pending or to the best knowledge of the officer of the Authority executing 
this Purchase Agreement, threatened against the Authority, affecting the existence of the 
Authority or the titles of its officers to their respective offices, or affecting or seeking to 
prohibit, restrain or enjoin the purchase and resale of the Bonds pursuant to this Purchase 
Agreement, or contesting or affecting as to the Authority the validity or enforceability of 
this Purchase Agreement, or contesting the powers of the Authority for, or the execution 
and delivery or adoption by the Authority of, this Purchase Agreement, or in any way 
contesting or challenging the consummation of the transactions contemplated hereby; 
nor, to the best knowledge of the Authority, is there any basis for any such action, suit, 
proceeding, inquiry or investigation, wherein an unfavorable decision, ruling or finding 
would materially adversely affect the authorization, execution, delivery or performance 
by the Authority of this Purchase Agreement. 

(g) Any certificate signed by any officer of the Authority and delivered to the 
Underwriter pursuant to the Indenture, this Purchase Agreement or any document 
contemplated thereby shall be deemed a representation and warranty by the Authority to 
the Underwriter as to the statements made therein.  

7. Closing.  At 8:00 a.m., California time, on [August __], 2009, or on such 
earlier date or as soon thereafter as practicable, as may be mutually agreed upon by the Agency, 
the Authority and the Underwriter, the Agency will deliver (i) the Bonds in definitive form, 
registered in the name of Cede & Co., as the nominee of The Depository Trust Company 
(“DTC”), to the Trustee (so that the Bonds may be authenticated by the Trustee and credited to 
the account specified by the Underwriter under DTC’s Fast Automated Securities Transfer 
procedures), and (ii) the closing documents hereinafter mentioned at the offices of Robert M. 
Haight, Esq. (“Bond Counsel”), in Scotts Valley, California or another place to be mutually 
agreed upon by the Agency, the Authority and the Underwriter.  The Underwriter will accept 
such delivery and pay the purchase price of the Bonds as set forth in Section 1 hereof in 
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immediately available funds to the order of the Trustee.  The Bonds will be made available to the 
Underwriter for inspection not less than 24 hours prior to the Closing.

8. Closing Conditions.  The Underwriter has entered into this Purchase 
Agreement in reliance upon the representations and warranties of the Agency and the Authority 
contained herein, and in reliance upon the representations and warranties to be contained in the 
documents and instruments to be delivered at the Closing and upon the performance by the 
Agency and the Authority of its respective obligations hereunder, both as of the date hereof and 
as of the Closing Date.  Accordingly, the Underwriter’s obligations under this Purchase 
Agreement to purchase, to accept delivery of and to pay for the Bonds shall be conditioned upon 
the performance by the Agency and the Authority of its respective obligations to be performed 
hereunder and under such documents and instruments at or prior to the Closing, and shall also be 
subject to the following additional conditions: 

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

(b) At the time of the Closing, the Legal Documents shall be in full force and 
effect in accordance with its terms and shall not have been amended, modified or 
supplemented and the Official Statement shall not have been supplemented or amended, 
except in any such case as may have been agreed to by the Underwriter; 

(c) At the time of the Closing, all necessary official action of the Agency and 
the Authority and of the other parties thereto relating to the Legal Documents shall have 
been taken and shall be in full force and effect and shall not have been amended, 
modified or supplemented in any material respect; 

(d) Subsequent to the date hereof, there shall not have occurred any change in 
or affecting particularly the Agency, the Authority, the Bonds, or the Project Area, as the 
foregoing matters are described in the Official Statement, which in the opinion of the 
Underwriter materially impairs the investment quality of the Bonds; 

(e) At or prior to the Closing, the Underwriter shall have received copies of 
each of the following documents: 

(1) The Official Statement and each supplement or amendment, if any, 
thereto, executed by a designated officer of the Agency; 

(2) A copy of the Indenture and the Escrow Agreement, executed by 
the Agency and the Trustee;  

(3) A certificate, dated the Closing Date, signed by a duly authorized 
official of the Agency satisfactory in form and substance to the Underwriter to the 
effect that the representations and warranties of the Agency contained herein are 
true and correct as of the Closing Date; 
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(4) A certificate, dated the Closing Date, signed by a duly authorized 
official of the Authority satisfactory in form and substance to the Underwriter to 
the effect that the representations and warranties of the Authority contained herein 
are true and correct as of the Closing Date; 

(5) Opinions dated the Closing Date and addressed to the Agency, of 
Bond Counsel, in substantially the forms included as Appendix D to the Official 
Statement, with respect to each of the Series A Bonds and the Series B Bonds, 
accompanied by a reliance letter from Bond Counsel to the effect that such 
opinions may be relied upon by the Trustee and the Underwriter with the same 
effect as if such opinions were addressed to them (which reliance letter may be 
incorporated in the supplemental opinion to be delivered pursuant Item (6) 
below);

(6) a supplemental opinion of Bond Counsel, dated the Closing Date 
and addressed to the Agency, the Authority, and the Underwriter, in substantially 
the form attached hereto as Exhibit B;

(7) An opinion, dated the Closing Date and addressed to the Agency, 
the Authority, and the Underwriter, of Richards, Watson & Gershon, A 
Professional Corporation, as Disclosure Counsel, in substantially the form 
attached hereto as Exhibit C;

(8) An opinion, dated the Closing Date and addressed to the 
Underwriter, of McDonough, Holland & Allen, a Professional Corporation, 
counsel to the Agency, substantially in the form attached hereto as Exhibit D;

(9) An opinion, dated the Closing Date and addressed to the 
Underwriter, of McDonough, Holland & Allen, a Professional Corporation, 
counsel to the Authority, substantially in the form attached hereto as Exhibit E;

(10) A certificate of the Secretary of the Agency, dated the date of 
Closing and in form and substance satisfactory to the Underwriter, to the effect 
that the Agency Resolution has been duly adopted by the Agency and remains in 
full force and effect; 

(11) A certificate of the Secretary of the Authority, dated the date of 
Closing and in form and substance satisfactory to the Underwriter, to the effect 
that the Authority Resolution has been duly adopted by the Authority and remains 
in full force and effect; 

(12) A certificate of the City Clerk of the City, dated the date of Closing 
and in form and substance satisfactory to the Underwriter, to the effect that the 
City Resolution has been duly adopted by the City Council and remains in full 
force and effect; 
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(13) An opinion of counsel to the Trustee dated the Closing Date and 
addressed to the Agency, the Authority, and the Underwriter, in form and 
substance satisfactory to the Underwriter, to the effect that: 

(i) The Trustee has been duly organized and is validly existing 
and in good standing as a national banking association under the laws of 
the United States of America with full corporate power to undertake the 
trust of the Indenture; 

(ii) The Trustee has duly authorized, executed and delivered 
the Indenture, the Escrow Agreement, and the Continuing Disclosure 
Certificate (collectively, the “Trustee Documents”), and by all proper 
corporate action has authorized the acceptance of the duties and 
obligations of the Trustee under the Trustee Documents and to authorize 
in its capacity as trustee thereunder the authentication and delivery of the 
Bonds;

(iii) Assuming due authorization, execution and delivery by the 
Agency, the Trustee Documents are valid, legal and binding agreements of 
the Trustee, enforceable in accordance with their terms, except as such 
enforcement may be limited by bankruptcy, insolvency, reorganization or 
other similar laws affecting the enforcement of creditors’ rights in general 
and by general equity principles (regardless of whether such enforcement 
is considered in a proceeding in equity or at law); 

(iv) Exclusive of federal or state securities laws and regulations, 
to the best of such counsel’s knowledge after reasonable inquiry and 
investigation, other than routine filings required to be made with 
governmental agencies in order to preserve the Trustee’s authority to 
perform a trust business (all of which routine filings such counsel believes, 
after reasonable inquiry and investigation, to have been made), no consent, 
approval, authorization or other action by any governmental or regulatory 
authority having jurisdiction over the Trustee is or will be required for the 
execution and delivery by the Trustee of the Trustee Documents or the 
authentication and delivery of the Bonds;

(v) To the best of such counsel’s knowledge, the execution and 
delivery by the Trustee of the Trustee Documents and the Bonds, and 
compliance with the terms thereof will not, in any material respect, 
conflict with, or result in a violation or breach of, or constitute a default 
under, any loan agreement, indenture, bond, note, resolution or any other 
agreement or instrument to which the Trustee is a party or by which it is 
bound, or any law or any rule, regulation, order or decree of any court or 
governmental agency or body having jurisdiction over the Trustee or any 
of its activities or properties, or (except with respect to the lien of the 
Indenture) result in the creation or imposition of any lien, charge or other 
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security interest or encumbrance of any nature whatsoever upon any of the 
property or assets of the Trustee; and

(vi) To the best of such counsel’s knowledge, there is no 
litigation pending or threatened against or affecting the Trustee to restrain 
or enjoin the Trustee’s participation in, or in any way contesting the 
powers of the Trustee with respect to the transactions contemplated by the 
Bonds and the Trustee Documents; 

(14) A copy of the general resolution of the Trustee authorizing the 
execution and delivery of certain documents by certain officers of the Trustee, 
which resolution authorizes the execution and delivery of the Bonds and the 
Trustee Documents; 

(15) A certificate of the Trustee, in form and substance satisfactory to 
the Agency, the Authority, and the Underwriter, dated the Closing Date, that as of 
the Closing Date: 

(i) The Trustee is duly organized and existing as a national 
banking association in good standing under the laws of the United States 
of America having the full power and authority to enter into and perform 
its duties under the Trustee Documents and to authenticate and deliver the 
Bonds to the Underwriter pursuant to the terms of the Indenture;  

(ii) The Trustee has been duly authorized to enter into the 
Trustee Documents and to authenticate and deliver the Bonds;  

(iii) The Trustee has on the Closing Date authenticated and 
delivered the Bonds and executed and delivered the Trustee Documents; 

(iv) To the best of the Trustee’s knowledge, after due inquiry, 
no consent, approval, authorization or other action by any governmental or 
regulatory authority having jurisdiction over the Trustee that has not been 
obtained by the Trustee is or will be required for the execution and 
delivery of the Trustee Documents or the performance by the Trustee of its 
duties and obligations under the Trustee Documents; 

(v) To the best of the knowledge of the Trustee, after due 
investigation, the execution and delivery by the Trustee of the Trustee 
Documents and the Bonds, and compliance with the terms thereof will not, 
in any material respect, conflict with, or result in a violation or breach of, 
or constitute a default under, any loan agreement, indenture, bond, note, 
resolution or any other agreement or instrument to which the Trustee is a 
party or by which it is bound, or any law or any rule, regulation, order or 
decree of any court or governmental agency or body having jurisdiction 
over the Trustee or any of its activities or properties, or (except with 
respect to the lien of the Indenture) result in the creation or imposition of 
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any lien, charge or other security interest or encumbrance of any nature 
whatsoever upon any of the property or assets of the Trustee; and 

(vi) To the best knowledge of the officer of the Trustee signing 
the certificate, after due inquiry, there is no litigation pending or 
threatened against or affecting the Trustee to restrain or enjoin the 
Trustee’s participation in, or in any way contesting the powers of the 
Trustee with respect to the transactions contemplated by the Bonds, the 
Trustee Documents; 

(16) An executed copy of the Continuing Disclosure Certificate, 
substantially in the form presented as Appendix E to the Official Statement; 

(17) A certificate of HdL Coren & Cone, Diamond Bar, California (the 
“Fiscal Consultant”), in form and substance satisfactory to the Agency, the 
Authority, and the Underwriter, dated the Closing Date, to the effect that: 

(i) The Fiscal Consultant consents to the inclusion of its report 
(the “Report”) set forth in Appendix G to the Official Statement; and 

(ii) The assessed valuation, tax increment and appeal 
information and other fiscal information provided by the Fiscal Consultant 
and contained in the Official Statement, including statements and tables 
attributed to the Fiscal Consultant under the captions “THE PASO 
ROBLES REDEVELOPMENT PROJECT AREA” and the Report 
attached thereto as Appendix G, were fairly and accurately presented as of 
the date of the Official Statement, and the Agency may rely on the same; 
and

(iii) Nothing has come to the Fiscal Consultant’s attention 
which would cause the Fiscal Consultant to believe that the statements and 
information contained in the Report or any of the information in the 
Official Statement that is attributable to the Fiscal Consultant, as of the 
date of the Official Statement, were inaccurate in any material respect; and 
no event or act known to the undersigned has occurred since the date of 
the Report which would materially and adversely affect the conclusions 
reached in the Report; 

(18) A certificate of ________________ (the “Verification Agent”), 
independent certified public accountants, dated the Closing Date, to the effect that 
it has verified the mathematical accuracy relating to: (i) computation of forecasted 
receipts of principal and interest on the Escrow Securities and the forecasted 
payments of principal and interest to redeem the 1996 Bonds, and (ii) 
computation of the yields on the Series A Bonds and the Escrow Securities to be 
deposited in the Escrow Fund; 

(19) Tax Certificate as to Arbitrage with respect to the Series A Bonds, 
executed by the Agency;
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(20) A signature and incumbency certificate of the Agency, dated the 
Closing Date and signed by an authorized officer of the Agency;

(21) A signature and incumbency certificate of the Authority, dated the 
Closing Date and signed by an authorized officer of the Authority;

(22) A municipal bond insurance policy insuring the payment of 
principal and interest with respect to the Bonds (the “Policy”), issued by 
___________ (the “Bond Insurer”); 

(23) An opinion of counsel to the Bond Insurer, dated the date of 
Closing, addressed to the Agency, the Trustee and the Underwriter, regarding the 
Bond Insurer’s valid existence, power and authority, the Bond Insurer’s due 
authorization and issuance of the Policy and the Policy’s enforceability against 
the Bond Insurer; 

(24) A certificate of the Bond Insurer or an opinion of counsel to the 
Bond Insurer, dated the date of Closing, regarding the accuracy of the information 
in the Official Statement describing the Bond Insurer and the Policy; 

(25) Evidence of the “______” and “________” ratings on the Bonds 
from Standard & Poor’s; 

(26) A copy of the notices required to be delivered to the California 
Debt and Investment Advisory Commission pursuant to Section 8855(g) of the 
California Government Code;  

(27) A copy of the Blanket Letter of Representation to DTC signed by 
the Agency; 

(28) A certificate of the Agency satisfying, in connection with the 
issuance of the Bonds, the requirements of paragraph (f) of Section 3.04 of that 
certain Indenture of Trust, dated as of September 1, 1996, by and between the 
Agency and First Trust National Association, as trustee, relating to the 1996 
Bonds, and paragraph (f) of Section 3.02 of that certain Supplemental Indenture 
of Trust, dated as of October 1, 2000, by and between the Agency and the 
Trustee, as trustee, relating to the 2000 Bonds; 

(29) Such additional legal opinions, certificates, instruments and other 
documents as Bond Counsel or the Underwriter may reasonably request to 
evidence the truth and accuracy, as of the date hereof and as of the Closing Date, 
of the Agency’s and Authority’s representations and warranties contained herein 
and of the statements and information contained in the Official Statement and the 
due performance or satisfaction by the Agency and the Authority on or prior to 
the Closing Date of all the agreements then to be performed and conditions then 
to be satisfied by it. 
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All the opinions, letters, certificates, instruments and other documents mentioned 
above or elsewhere in this Purchase Agreement shall be deemed to be in compliance with the 
provisions hereof if, but only if, they are in form and substance satisfactory to Bond Counsel and 
the Underwriter.  The opinions and certificates presented as Exhibits hereto or as Appendices to 
the Official Statement shall be deemed satisfactory provided they are substantially in the forms 
of such exhibits or appendices. 

If the Agency of the Authority shall be unable to satisfy the conditions to the 
obligation of the Underwriter to purchase, to accept delivery of and to pay for the Bonds 
contained in this Purchase Agreement, or if the obligation of the Underwriter to purchase, to 
accept delivery of and to pay for the Bonds shall be terminated for any reason permitted by this 
Purchase Agreement, this Purchase Agreement shall terminate and none of the Underwriter, the 
Agency, and the Authority shall be under any further obligation hereunder. 

9. Termination.  The Underwriter shall have the right to terminate the 
Underwriter’s obligations under this Purchase Agreement to purchase, to accept delivery of and 
to pay for the Bonds by notifying the Agency, in writing or by telegram, of their election to do 
so, if, after the execution hereof and prior to the Closing:

(a) The United States has become engaged in new hostilities (or an escalation 
of hostilities) which have resulted in a declaration of war or a national emergency 
affecting the normal operation of the government of, or in the financial community in, the 
United States of America in a manner that makes it impracticable for the Underwriter to 
market the Bonds or enforce the contracts for sale of the Bonds;  

(b) There shall have occurred the declaration of a general banking moratorium 
by any authority of the United States or the States of New York or California;

(c) An event shall have occurred or been discovered as described in paragraph 
(p) of Section 5 hereof which, in the reasonable opinion of the Underwriter, requires the 
preparation and publication of disclosure material or a supplement or amendment to the 
Official Statement, and (i) the Agency and/or Authority refuses to prepare and furnish 
such disclosure material, or supplement or amendment to the Official Statement, or (ii) in 
the reasonable judgment of the Underwriter, the occurrence or discovery of such event 
materially and adversely affect the marketability of the Bonds or render the enforcement 
of contracts for sale of the Bonds impracticable;  

(d) Any legislation, ordinance, rule or regulation shall be introduced in, or be 
enacted by any governmental body, department or agency in the State of California, or a 
decision by any court of competent jurisdiction within the State of California shall be 
rendered which, in the Underwriter’s reasonable opinion, materially adversely affects the 
market price of the Bonds;  

(e) Legislation shall be introduced, by amendment or otherwise, or be enacted 
by the House of Representatives or the Senate of the Congress of the United States, or a 
decision by a court of the United States shall be rendered, or a stop order, ruling, 
regulation or official statement by or on behalf of the Securities and Exchange 
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Commission or other governmental agency having jurisdiction of the subject matter shall 
be made or proposed, to the effect that the issuance, offering or sale of obligations of the 
general character of the Bonds, or the Bonds, as contemplated hereby or by the Official 
Statement, is or would be in violation of any provision of the Securities Act of 1933, as 
amended and as then in effect, or the Securities Exchange Act of 1934, as amended and 
as then in effect, or the Trust Indenture Act of 1939, as amended and as then in effect, or 
with the purpose or effect of otherwise prohibiting the issuance, offering or sale of the 
Bonds or obligations of the general character of the Bonds, as contemplated hereby or by 
the Official Statement;  

(f) Additional material restrictions not in force as of the date hereof shall have 
been imposed upon trading in securities generally by any governmental authority or by 
any national securities exchange which, in the Underwriter’s reasonable opinion, 
materially adversely affects the marketability or market price of the Bonds;  

(g) The New York Stock Exchange, or other national securities exchange or 
association or any governmental authority, shall impose as to the Bonds, or obligations of 
the general character of the Bonds, any material restrictions not now in force, or increase 
materially those now in force, with respect to the extension of credit by or the charge to 
the net capital requirements of broker dealers;  

(h) Trading in securities on the New York Stock Exchange or the American 
Stock Exchange shall have been suspended or limited or minimum prices have been 
established on either such exchange which, in the Underwriter’s reasonable opinion, 
materially adversely affects the marketability or market price of the Bonds;  

(i) The withdrawal or downgrading of any rating of the Bonds by a national 
rating agency which has materially adversely affected, in the reasonable judgment of the 
Underwriter, the marketability of the Bonds or the market prices thereof;  

(j) Any decision of any federal of State of California court or any ruling or 
regulation (final, temporary or proposed) or official statement on behalf of the United 
States Treasury Department, the Internal Revenue Service, or other federal or State of 
California authority materially adversely affecting the federal or State of California tax 
status of the Series A Bonds or the interest on bonds or notes or obligations of the general 
character of the Series A Bonds; or 

(k) Any action shall have been taken by any government in respect of its 
monetary affairs which, in the reasonable opinion of the Underwriter, has a material 
adverse effect on the United States securities market, rendering the marketing and sale of 
the Bonds, or enforcement of sale contracts with respect thereto impracticable. 

If this Purchase Agreement shall be terminated pursuant to Section 8 or this 
Section 9 or if the purchase provided for herein is not consummated because any condition to the 
Underwriter’s obligation hereunder is not satisfied or because of any refusal, inability or failure 
on the part of the Authority or the Agency to comply with any of the terms or to fulfill any of the 
conditions of this Purchase Agreement, or if for any reason the Authority or the Agency shall be 
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unable to perform all of its respective obligations under this Purchase Agreement, the Authority 
or the Agency shall not be liable to the Underwriter for damages alleged as loss of anticipated 
profits arising out of the transactions covered by this Purchase Agreement. 

10. Payment of Costs and Expenses.   (a) Subject to Sections 5(j) and 10(b), 
the Authority shall pay or reimburse all costs and expenses incident to the sale and delivery of 
the Bonds to the Underwriter, including, but not limited to:  (i) the fees and expenses of the 
Agency, the Authority, and their Counsel; (ii) the fees and expenses of Bond Counsel and 
Disclosure Counsel; (iii) the fees and expenses of the Financial Advisor or any other consultant 
retained by the Agency or the Authority; (iv) all costs and expenses incurred in connection with 
the preparation and printing of the Bonds; (v) all expenses in connection with the preparation, 
printing, distribution and delivery of the Preliminary Official Statement, the Official Statement 
and any amendment or supplement thereto; (vi) rating fees, (vii) bond insurance and surety bond 
premiums, if applicable, (viii) the fees and expenses of the Trustee and the Escrow Agent, and 
(ix) the fees and expenses of the Verification Agent. 

(b) The Underwriter shall pay (and the Agency shall be under no obligation to 
pay)all expenses incurred by the Underwriter in connection with the public offering and 
distribution of the Bonds, including but not limited to CDIAC, DTC, MSRB, CUSIP Bureau, 
California Public Securities Association and Public Securities Association fees, the cost of 
preparation of any Blue Sky and Legal Investment Memoranda and all Blue Sky filing fees in 
connection with the public offering of the Bonds, all advertising expenses in connection with the 
public offering of the Bonds, and fees and expenses of its counsel. 

11. Representations, Warranties and Agreements to Survive Delivery.
The representations, warranties, agreements and other statements of the Agency, the Authority, 
and the Underwriter or their officers or partners set forth in, or made pursuant to, this Purchase 
Agreement will remain operative and in full force and effect regardless of any investigation 
made by or on behalf of the Agency, the Authority, or the Underwriter or any controlling person 
and will survive delivery of and payment for the Bonds. 

12. Notices.  Any notice or other communication to be given under this 
Purchase Agreement may be given by delivering the same in writing: 

To the Agency: Redevelopment Agency of the City of El Paso de Robles 
1000 Spring Street 
Paso Robles, California  93446 
Attention:  Executive Director 

To the Authority: El Paso de Robles Public Financing Authority 
1000 Spring Street 
Paso Robles, California  93446 
Attention:  Chief Administrative Officer 
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To the Underwriter: Stone & Youngberg LLC 
515 S. Figueroa Street, Suite 1800 
Los Angeles, California 90071 
Attention:  Sara Oberlies, Managing Director 

13. Parties in Interest.  This Purchase Agreement is made solely for the 
benefit of the Agency, the Authority, and the Underwriter (including the successors or assigns of 
the Underwriter) and no other person shall acquire or have any right hereunder or by virtue 
hereof.  All of the Agency’s and the Authority’s respective representations, warranties and 
agreements contained in this Purchase Agreement shall remain operative and in full force and 
effect, regardless of:  (i) any investigations made by or on behalf of the Underwriter; (ii) delivery 
of and payment for the Bonds pursuant to this Purchase Agreement; and (iii) any termination of 
this Purchase Agreement. 

14. Determination of End of the Underwriting Period.  For purposes of this 
Purchase Agreement, the End of the Underwriting Period for the Bonds shall mean the earlier of 
(a) the day of the Closing unless the Agency has been notified in writing by the Underwriter, on 
or prior to the day of the Closing, that the “end of the underwriting period” for the Bonds for all 
purposes of Rule 15c2-12 will not occur on the day of the Closing, or (b) the date on which 
notice is given to the Agency by the Underwriter in accordance with the following sentence.  In 
the event that the Underwriter has given notice to the Agency pursuant to clause (a) above that 
the “end of the underwriting period” for the Bonds will not occur on the day of the Closing, the 
Underwriter agrees to notify the Agency in writing as soon as practicable following the “end of 
the underwriting period” for the Bonds for all purposes of the Rule; provided, that the End of the 
Underwriting Period shall in no event extend beyond 90 days after the Closing. 

15. Effectiveness.  This Purchase Agreement shall become effective upon the 
execution of the acceptance by the designees of the Agency and the Authority, and shall be valid 
and enforceable at the time of such acceptance. 

16. Headings.  The headings of the sections of this Purchase Agreement are 
inserted for convenience only and shall not be deemed to be a part hereof. 

17. Governing Law.  This Purchase Agreement shall be construed in 
accordance with the laws of the State of California. 

18. Counterparts.  This Purchase Agreement may be executed in any number 
of counterparts. 
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If the foregoing is in accordance with your understanding of the Purchase 
Agreement please sign and return to us the enclosed duplicate copies hereof, whereupon it will 
become a binding agreement among the Agency, the Authority, and the Underwriter in 
accordance with its terms. 

Very truly yours, 

STONE & YOUNGBERG LLC,  
as UNDERWRITER 

By:
Name:                 
Title:                   

Accepted:

REDEVELOPMENT AGENCY OF THE CITY OF EL PASO DE ROBLES

By:      
 Executive Director 

EL PASO DE ROBLES PUBLIC FINANCING AUTHORITY

By:      
 Chief Administrative Officer  
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Exhibit A 

MATURITY SCHEDULE

$___________
REDEVELOPMENT AGENCY OF THE CITY 

OF EL PASO DE ROBLES 
PASO ROBLES REDEVELOPMENT PROJECT 
2009 TAX ALLOCATION REFUNDING BONDS 

(SERIES A) 
(Bank Qualified) 

$___________
REDEVELOPMENT AGENCY OF THE CITY 

OF EL PASO DE ROBLES 
PASO ROBLES REDEVELOPMENT PROJECT 

2009 TAX ALLOCATION BONDS 
(SERIES B) 

(Federally Taxable)

SERIES A BONDS

$___________ Current Interest Serial Bonds

Maturity 
(July 1) 

 Principal 
Amount 

 Interest 
Rate Yield CUSIP

$ % %

   
   

$__________  ____% Current Interest Term Bonds due July 1, 20__, Priced to Yield ____%  CUSIP __________ 
$__________  ____% Current Interest Term Bonds due July 1, 2038, Priced to Yield ____%  CUSIP __________ 

$___________ Capital Appreciation Bonds 

Maturity 
(July 1) 

Original 
Principal 
Amount 

Accretion
Rate

Reoffering 
Principal 
Amount 

Reoffering 
Yield to 
Maturity 

Final
Maturity 
Amount CUSIP

$ % $ %  $  

SERIES B BONDS 

$__________  ____% Current Interest Term Bonds due July 1, 20__, Priced to Yield ____%  CUSIP __________
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Exhibit B 

Supplemental Opinion of Robert M. Haight, Esq., Bond Counsel 
Addressed to the Underwriter 

[dated the Closing Date] 

$___________
Redevelopment Agency of the City of El Paso 

de Robles 
Paso Robles Redevelopment Project 

2009 Tax Allocation Refunding Bonds 
(Series A) 

(Bank Qualified) 

$___________
Redevelopment Agency of the City of El 

Paso de Robles 
Paso Robles Redevelopment Project 

2009 Tax Allocation Bonds 
(Series B) 

(Federally Taxable) 

Redevelopment Agency of the City of El Paso de Robles
Paso Robles, California 

El Paso de Robles Public Financing Authority 
Paso Robles, California 

Stone & Youngberg LLC 
Los Angeles, California 

Ladies and Gentlemen: 

I have this day released to the Redevelopment Agency of the City of El Paso de Robles 
(the “Agency”) my final approving legal opinion with respect to the subject bonds (the “Bonds”).  
You are authorized to rely on such opinion as if the same were addressed to you. 

In connection with rendering the above-described opinion, I examined the record of 
proceedings submitted to me relative to the issuance of the Bonds and such other documents as 
are in my opinion necessary to enable us to express an informed opinion with respect to the 
following matters.  Capitalized terms not otherwise defined herein shall have the meaning 
ascribed to them in the Official Statement of the Agency, dated July ___, 2009, relating to the 
Bonds.

Based upon the foregoing, in our opinion: 

1. Each of the Agency and the Authority have the right and power to perform all of 
its respective obligations under the Bond Purchase Agreement, dated July __, 
2009, by and among the Agency, the Authority, and Stone & Youngberg LLC, as 
underwriter of the Bonds (the “Purchase Agreement”).  Each of the Agency and 
the Authority has duly authorized the Purchase Agreement and assuming due 
authorization, execution and delivery by the other parties thereto, as necessary, 
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the Purchase Agreement constitutes a legal, valid and binding agreement of each 
of the Agency and the Authority enforceable against such agency in accordance 
with its terms, except as the enforceability thereof may be limited by bankruptcy, 
moratorium, insolvency, equitable remedies and other laws affecting creditors’ 
rights or remedies. 

2. The Bonds are not required to be registered under the Securities Act of 1933, as 
amended. 

3. The Indenture is not required to be registered under the Trust Indenture Act of 
1939.

4. The statements contained in the Official Statement (including the cover page and 
the Appendices A, D, and E thereto, but excluding Appendices C, F, G, H, and I 
and any statements relating to financial or statistical information), insofar as such 
statements purport to summarize the provision of the Bonds, the Indenture, the 
Continuing Disclosure Certificate, the Act, the Law, and federal tax law, fairly 
and accurately summarize the information presented therein. 

5. The Agency is entitled to receive and pledge the Tax Revenues to the payment of 
principal of and interest on the Bonds. 

Respectfully submitted, 
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Exhibit C 

Opinion of Richards, Watson & Gershon, A Professional Corporation, 
Disclosure Counsel 

[Closing Date] 

Redevelopment Agency of the City of El Paso de Robles
Paso Robles, California 

El Paso de Robles Public Financing Authority 
Paso Robles, California 

Stone & Youngberg LLC 
Los Angeles, California 

Opinion of Disclosure Counsel 

with reference to 

$___________
Redevelopment Agency of the City of El Paso 

de Robles 
Paso Robles Redevelopment Project 

2009 Tax Allocation Refunding Bonds 
(Series A) 

(Bank Qualified) 

$___________
Redevelopment Agency of the City of El 

Paso de Robles 
Paso Robles Redevelopment Project 

2009 Tax Allocation Bonds 
(Series B) 

(Federally Taxable) 

Ladies and Gentlemen: 

We have acted as Disclosure Counsel to the Redevelopment Agency of the City of El 
Paso de Robles (the “Agency”) with respect to the captioned Bonds (the “Bonds”).  This opinion 
is rendered to pursuant to the Bond Purchase Agreement, dated July __, 2009 (the “Purchase 
Agreement”), by and among the Agency, the Authority, and Stone & Youngberg LLC, as the 
Underwriter.  All capitalized terms used and not otherwise defined herein have the meanings 
ascribed to them in the Purchase Agreement, and if not in the Purchase Agreement, in the 
Official Statement, dated July __, 2009, relating to the Bonds (the “Official Statement”). 

In rendering this opinion, we have reviewed such records, documents, certificates and 
opinions, and made such other investigations of law and fact as we have deemed necessary or 
appropriate.  This opinion is limited to matters governed by the federal securities law of the 
United States, and we assume no responsibility with respect to the applicability or effect of the 
laws of any other jurisdiction. 
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In our capacity as Disclosure Counsel, we have participated in the preparation of the 
Official Statement.  Such participation included, among other things, discussions and inquiries 
concerning various legal matters, review of certain documents and proceedings, and participation 
in conferences with, among others, your representatives and representatives of Robert M. Haight, 
Esq., as Bond Counsel, Northcross, Hill & Ach, LLC, as the Financial Advisor, and HdL Coren 
& Cone, as the Fiscal Consultant, at which conferences the contents of the Official Statement 
and related matters were discussed.  On the basis of the information made available to us in the 
course of the foregoing (but without having undertaken to determine or verify independently, or 
assuming any responsibility for, the accuracy, completeness or fairness of any of the statements 
contained in the Official Statement), no facts have come to the attention of the personnel in our 
firm directly involved in rendering legal advice and assistance in connection with the preparation 
of the Official Statement which cause us to believe that the Official Statement as of its date 
(excluding therefrom Appendices C, F, G, H, and I to the Official Statement; financial, 
engineering, and statistical data; forecasts, projections, estimates, assumptions and expressions of 
opinions, information about the book-entry only system and DTC; information about the Bond 
Insurer or the Policy; and statements relating to the treatment of the Bonds or the interest, 
discount or premium related thereto for tax purposes under the law of any jurisdiction; as to all 
of which we express no view) contained any untrue statement of a material fact or omitted to 
state a material fact necessary to make the statements therein, in the light of the circumstances 
under which they were made, not misleading. 

During the period from the date of the Official Statement to the date of this opinion, 
except for our review of the certificates and opinions regarding the Official Statement delivered 
on the date hereof, we have not undertaken any procedures or taken any actions which were 
intended or likely to elicit information concerning the accuracy, completeness or fairness of any 
of the statements contained in the Official Statement. 

This opinion is furnished by us as Disclosure Counsel to the Agency.  No attorney-client 
relationship has existed or exists between our firm and Stone & Youngberg LLC in connection 
with the Bonds or by virtue of this letter. This opinion is rendered in connection with the 
transaction described herein, and may not be relied upon for any other purpose.  This opinion 
shall not extend to, and may not be used, quoted, referred to, or relied upon by any other person, 
firm, corporation or other entity without our prior written consent.  Our engagement with respect 
to this matter terminates upon the delivery of this opinion to you at the time of the closing 
relating to the Bonds, and we have no obligation to update this opinion. 

Very truly yours, 
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Exhibit D 

Opinion of McDonough, Holland & Allen, a Professional Corporation 
Counsel to the Agency 

[dated the Closing Date] 

$___________
Redevelopment Agency of the City of El Paso 

de Robles 
Paso Robles Redevelopment Project 

2009 Tax Allocation Refunding Bonds 
(Series A) 

(Bank Qualified) 

$___________
Redevelopment Agency of the City of El 

Paso de Robles 
Paso Robles Redevelopment Project 

2009 Tax Allocation Bonds 
(Series B) 

(Federally Taxable) 

Redevelopment Agency of the City of El Paso de Robles
Paso Robles, California 

Stone & Youngberg LLC 
Los Angeles, California 

Ladies and Gentlemen: 

This opinion is being delivered to you pursuant to Section 8(e)(8) of the Bond 
Purchase Agreement, dated July __, 2009 (the “Purchase Agreement”), by and among the 
Redevelopment Agency of the City of El Paso de Robles (the “Agency”), the El Paso de Robles 
Public Financing Authority, and Stone & Youngberg LLC, as the Underwriter.  All capitalized 
terms used but not defined herein have the meanings ascribed to them in the Purchase 
Agreement.  In our capacity as counsel to the Agency in connection with the issuance of the 
above-captioned bonds (the “Bonds”), we have reviewed the Legal Documents and such other 
documents, certificates, and records as we have deemed relevant and necessary as the basis for 
the opinion set forth herein.  Relying on such examination and subject to the limitations and 
qualifications hereinafter set forth, we are of the opinion that: 

(1) The Agency is a public body, corporate and politic, duly organized and 
validly existing under the laws of the State of California, including the Law; 

(2) Resolution No. ___ of the Agency approving and authorizing the 
execution and delivery of the Legal Documents and approving the Official Statement (the 
“Agency Resolution”) was duly adopted at a meeting of the Agency which was called and held 
on [July 7, 2009], pursuant to law and with all public notice required by law and at which a 
quorum was present and acting throughout, and the Agency Resolution is in full force and effect 
and has not been modified, amended or rescinded; 
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(3) There is no litigation, action, suit, proceeding or investigation at law or in 
equity before or by any court, governmental agency or body, pending and notice of which has 
been served on and received by the Agency or, to the best of our knowledge, threatened against 
the Agency, challenging the creation, organization or existence of the Agency, affecting the 
existence of the Agency or the titles of its officers to their respective offices, or the validity of 
the Bonds, the Official Statement, the Legal Documents or contesting the authority of the 
Agency to enter into or perform its obligations under any of the Legal Documents, or which, in 
any manner, questions the allocation and payment of the Tax Revenues to the Agency and the 
other security for the Bonds provided by the Indenture; and 

(4) To the best of our knowledge, the authorization, execution and delivery of 
the Legal Documents by the Agency and compliance with the provisions thereof by the Agency 
of its obligations thereunder, will not conflict with, or constitute a breach or default under, in any 
material respect, any law, administrative regulation, court decree, resolution, ordinance or other 
agreement to which the Agency is subject or by which it is bound. 

Very truly yours, 
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Exhibit E 

Opinion of McDonough, Holland & Allen, a Professional Corporation 
Counsel to the Authority 

[dated the Closing Date] 

$___________
Redevelopment Agency of the City of El Paso 

de Robles 
Paso Robles Redevelopment Project 

2009 Tax Allocation Refunding Bonds 
(Series A) 

(Bank Qualified) 

$___________
Redevelopment Agency of the City of El 

Paso de Robles 
Paso Robles Redevelopment Project 

2009 Tax Allocation Bonds 
(Series B) 

(Federally Taxable) 

El Paso de Robles Public Financing Authority 
Paso Robles, California 

Stone & Youngberg LLC 
Los Angeles, California 

Ladies and Gentlemen: 

This opinion is being delivered to you pursuant to Section 8(e)(9) of the Bond 
Purchase Agreement, dated July __, 2009 (the “Purchase Agreement”), by and among the El 
Paso de Robles Public Financing Authority (the “Authority”), the Redevelopment Agency of the 
City of El Paso de Robles, and Stone & Youngberg LLC, as the Underwriter.  All capitalized 
terms used but not defined herein have the meanings ascribed to them in the Purchase 
Agreement.  In our capacity as counsel to the Authority in connection with the issuance of the 
above-captioned bonds (the “Bonds”), we have reviewed the Purchase Agreement and such other 
documents, certificates, and records as we have deemed relevant and necessary as the basis for 
the opinion set forth herein.  Relying on such examination and subject to the limitations and 
qualifications hereinafter set forth, we are of the opinion that: 

(1) The Authority is a joint exercise of powers authority, duly organized and 
validly existing under the laws of the State of California, including the Act, and the Joint Powers 
Agreement; 

(2) Resolution No. _______ of the Authority approving and authorizing the 
execution and delivery of the Purchase Agreement and approving the Official Statement (the 
“Authority Resolution”) was duly adopted at a meeting of the Agency which was called and held 
on [July 7, 2009], pursuant to law and with all public notice required by law and at which a 
quorum was present and acting throughout, and the Authority Resolution is in full force and 
effect and has not been modified, amended or rescinded; 
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(3) There is no litigation, action, suit, proceeding or investigation at law or in 
equity before or by any court, governmental agency or body, pending and notice of which has 
been served on and received by the Authority or, to the best of our knowledge, threatened against 
the Authority, challenging the creation, organization or existence of the Authority, affecting the 
existence of the Authority or the titles of its officers to their respective offices, or affecting or 
seeking to prohibit, restrain or enjoin the purchase and resale of the Bonds pursuant to the 
Purchase Agreement, or contesting or affecting as to the Authority the validity or enforceability 
of the Purchase Agreement, or contesting the powers of the Authority for the execution and 
delivery or adoption by the Authority of the Purchase Agreement, or in any way contesting or 
challenging the consummation of the transactions contemplated thereby; and 

(4) To the best of our knowledge, the authorization, execution and delivery of 
the Purchase Agreement by the Authority and compliance with the provisions thereof by the 
Authority of its obligations thereunder, will not conflict with, or constitute a breach or default 
under, in any material respect, any law, administrative regulation, court decree, resolution, 
ordinance or other agreement to which the Authority is subject or by which it is bound. 

Very truly yours, 
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Exhibit F 

RULE 15c2-12 CERTIFICATE

The undersigned hereby certifies and represents to Stone & Youngberg LLC (the 
“Underwriter”), that he is a duly appointed and acting officer of the Redevelopment Agency of 
the City of El Paso de Robles (the “Agency”), and as such is authorized to execute and deliver 
this Certificate and further hereby certifies and reconfirms on behalf of the Agency to the 
Underwriter as follows: 

(1) This Certificate is delivered to enable the Underwriter to comply with 
Securities and Exchange Commission Rule 15c2-12 under the Securities Exchange Act of 
1934 (the “Rule”) in connection with the offering and sale of the Agency’s Paso Robles 
Redevelopment Project 2009 Tax Allocation Refunding Bonds (Series A) and its Paso 
Robles Redevelopment Project 2009 Tax Allocation Bonds (Series B) (the "Bonds"). 

(2) In connection with the offering and sale of the Bonds, there has been 
prepared a Preliminary Official Statement dated July __, 2009, setting forth information 
concerning the Bonds and the issuer of the Bonds (the “Preliminary Official Statement”). 

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

(4) The Preliminary Official Statement is, except for the Permitted Omissions,
deemed final within the meaning of the Rule, and the information therein is accurate and 
complete in all material respects except for the Permitted Omissions. 

(5) If, at any time prior to the execution of the final contract of purchase, any 
event occurs as a result of which the Preliminary Official Statement might include an 
untrue statement of a material fact or omit to state any material fact necessary to make the 
statements therein, in light of the circumstances under which they were made, not 
misleading, the Agency shall promptly notify the Underwriter thereof. 

IN WITNESS WHEREOF, I have hereunto set my hand as of the __th day of July, 2009. 

REDEVELOPMENT AGENCY OF THE CITY OF 
EL PASO DE ROBLES 

By:       
 Executive Director 
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CONTINUING DISCLOSURE CERTIFICATE 

This Continuing Disclosure Certificate (the “Disclosure Certificate”) is executed and 
delivered by the Redevelopment Agency of the City of El Paso de Robles (the “Agency”), in 
connection with the issuance by the Agency of its $__________ Paso Robles Redevelopment 
Project 2009 Tax Allocation Refunding Bonds (Series A) (the “Series A Bonds”) and its 
$__________ Paso Robles Redevelopment Project 2009 Tax Allocation Bonds (Series B) (the 
“Series B Bonds”; and together with the Series A Bonds, the “Bonds”).  The Bonds are being 
issued pursuant to a Second Supplemental Indenture of Trust, dated as of August 1, 2009 (the 
“Indenture”), by and between the Agency and Union Bank, N.A., formerly known as Union 
Bank of California, N.A., as trustee (the “Trustee”).  The Agency covenants and agrees as 
follows: 

Section 1. Purpose of the Disclosure Certificate.  This Disclosure Certificate is being 
executed and delivered by the Agency for the benefit of the holders and beneficial owners of the 
Bonds and in order to assist the Participating Underwriter in complying with Securities and 
Exchange Commission Rule 15c2-12(b)(5). 

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

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

“Dissemination Agent” shall mean Union Bank, N.A., or any successor Dissemination 
Agent designated in writing by the Agency and which has filed with the Agency and the Trustee 
a written acceptance of such designation. 

“EMMA” means the Electronic Municipal Market Access system located at 
http://www.emma.msrb.org, which is the centralized on-line repository for municipal disclosure 
documents to be filed with the MSRB pursuant to the Rule. 

“Implementation Date” means July 1, 2009, or any later date set by the Securities and 
Exchange Commission for implementation of the EMMA continuing disclosure service. 

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

“MSRB” shall mean the Municipal Securities Rulemaking Board. 

“Official Statement” shall mean the final Official Statement, dated _________, 2009, 
with respect to the Bonds. 

“Participating Underwriter” shall mean Stone & Youngberg LLC, the original 
underwriter of the Bonds required to comply with the Rule in connection with offering of the 
Bonds.

Agenda Item #11 Page 110 of 199



1120173.5 2

“Rule” shall mean Rule l5c2-12(b)(5) adopted by the Securities and Exchange 
Commission under the Securities Exchange Act of 1934, as the same may be amended from time 
to time. 

Section 3. Provision of Annual Reports.

a. The Agency shall, or shall direct the Dissemination Agent in writing to, not later 
than nine (9) months after the end of the Agency’s Fiscal Year (which fiscal year presently ends 
on June 30), commencing March 31, 2010 with the report for the 2008-09 Fiscal Year, provide to 
the MSRB, via EMMA, in an electronic format accompanied by identifying information as 
prescribed by the MSRB, an Annual Report which is consistent with the requirements of Section 
4 of this Disclosure Certificate.  Not later than fifteen (15) Business Days prior to said date, the 
Agency shall provide the Annual Report to the Dissemination Agent (if other than the Agency).  
The Annual Report may be submitted as a single document or as separate documents comprising 
a package, and may include by reference other information as provided in Section 4 of this 
Disclosure Certificate; provided that the audited financial statements of the Agency may be 
submitted separately from the balance of the Annual Report, and later than the date required 
above for the filing of the Annual Report if not available by that date.  If the Agency’s Fiscal 
Year changes, it shall give notice of such change in the same manner as for a Listed Event under 
Section 5(c). 

b. If the Agency is unable to provide to the MSRB an Annual Report by the date 
required in subsection (a), the Agency shall send a notice to the MSRB, via EMMA, in 
substantially the form attached as Exhibit A. 

c. The Dissemination Agent (if other than the Agency) shall, if and to the extent, the 
Agency has provided an Annual Report in final form to the Dissemination Agent for 
dissemination, file a report with the Agency certifying that the Annual Report has been provided 
to the MSRB, via EMMA, pursuant to this Disclosure Certificate, and stating the date it was 
provided.

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

a. Audited Financial Statements of the Agency prepared in accordance with 
generally accepted accounting principles as promulgated to apply to governmental entities from 
time to time by the Governmental Accounting Standards Board.  If the Agency’s audited 
financial statements are not available by the time the Annual Report is required to be filed 
pursuant to Section 3(a), the Annual Report shall contain unaudited financial statements in a 
format similar to the financial statements contained in the final Official Statement, and the 
audited financial statements shall be filed in the same manner as the Annual Report when they 
become available. 

b. The Comprehensive Annual Financial Report of the City of El Paso de Robles 
and, unless otherwise provided in the audited financial statements filed on or prior to the annual 
filing deadline for Annual Reports provided for in Section 3 hereof or in the Comprehensive 
Annual Financial Report, financial information and operating data with respect to the Agency for 
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the preceding Fiscal Year, substantially similar to that provided in the corresponding tables or 
section in the Official Statement as follows: 

  (i) Property Tax Levy Distribution (Table 4); 

  (ii) The last paragraph under the caption “THE PASO ROBLES 
REDEVELOPMENT PROJECT AREA – Appeals of Assessed Values;” 

(iii) Ten Largest Property Tax Payers (Table 6);  

  (iv) Historical Assessed Values and Incremental Values (Table 7);  

(v) Coverage Ratio of Tax Revenues to debt service on the Bonds and all 
Parity Debt (as defined in the Official Statement) in substantially the format set forth as Table 8 
of the Official Statement; and 

(vi) The following information regarding the Bonds: 

x) Balances in all funds and accounts maintained with respect to the 
Bonds;

y) A statement of the Reserve Requirement for the Bonds and all 
Parity Debt, calculated as of the end of the Fiscal Year described 
above in this Section 4(b); and

z) Outstanding principal amount of the 2000 Bonds, the Bonds, and 
any Outstanding Parity Debt [and Subordinate Debt (as defined in 
the Official Statement)].

Any or all of the items listed above may be included by specific reference to other 
documents, including official statements of debt issues of the Agency or related public entities, 
which have been available to the public on the MSRB’s internet web site or filed with the 
Securities and Exchange Commission.  The Agency shall clearly identify each such other 
document so included by reference. 

c. In addition to any of the information expressly required to be provided under this 
Disclosure Certificate, the Agency shall provide such further information, if any, as may be 
necessary to make the specifically required statements, in light of the circumstances under which 
they are made, not misleading. 

Section 5. Reporting of Significant Events.

a. Pursuant to the provisions of this Section 5, the Agency shall give, or cause to be 
given, notice of the occurrence of any of the following events with respect to the Bonds (the 
“Listed Events’), if material: 

(i) Principal and interest payment delinquencies. 
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(ii) Non-payment related defaults. 

(iii) Unscheduled draws on debt service reserves reflecting financial 
difficulties. 

(iv) Unscheduled draws on credit enhancements reflecting financial 
difficulties. 

(v) Substitution of credit or liquidity providers, or their failure to perform. 

(vi) Adverse tax opinions or events affecting the tax-exempt status of the 
security.

(vii) Modifications to rights of security holders. 

(viii) Contingent or unscheduled bond calls. 

(ix) Defeasances. 

(x) Release, substitution, or sale of property securing repayment of the 
securities.

(xi) Rating changes. 

b. Whenever the Agency obtains knowledge of the occurrence of a Listed Event, the 
Agency shall, as soon as possible, determine if such event would be material under applicable 
Federal securities law.  The Dissemination Agent shall have no responsibility for such 
determination and shall be entitled to conclusively rely on the Agency’s determination. 

c. If the Agency determines that knowledge of the occurrence of a Listed Event 
would be material under applicable Federal securities law, the Agency shall promptly file a 
notice of such occurrence with the MSRB, via EMMA, in an electronic format accompanied by 
identifying information as prescribed by the MSRB.  Notwithstanding the foregoing, notice of 
Listed Events described in subsections (a)(viii) and (ix) need not be given under this subsection 
any earlier than the notice (if any) of the underlying event is given to holders of affected Bonds 
pursuant to the Indenture. 

Section 6. Termination of Reporting Obligation.  The Agency’s obligations under 
this Disclosure Certificate shall terminate upon the legal defeasance, prior redemption or 
payment in full of all of the Bonds.  If such termination occurs prior to the final maturity of the 
Bonds, the Agency shall give notice of such termination in the same manner as for a Listed 
Event under Section 5(c). 

Section 7. Dissemination Agent.  The Agency may, from time to time, appoint or 
engage a Dissemination Agent to assist it in carrying out its obligations under this Disclosure 
Certificate, and may discharge any such Agent, with or without appointing a successor 
Dissemination Agent.  The Dissemination Agent, if other than the Agency, shall not be 
responsible in any manner whatsoever for the format or content of any notice or Annual Report 

Agenda Item #11 Page 113 of 199



1120173.5 5

prepared by the Agency pursuant to this Disclosure Certificate.  Any person succeeding to all or 
substantially all of the Dissemination Agent’s corporate trust business shall be the successor to 
the Dissemination Agent hereunder without the execution or filing of any papers or any further 
act.  The initial Dissemination Agent shall be Union Bank, N.A.  The Dissemination Agent may 
resign, with or without appointment of a successor Dissemination Agent, upon thirty days’ prior 
notice to the Agency.  The Dissemination Agent shall be entitled to reasonable compensation for 
its services hereunder and reimbursement of its out-of-pocket expenses including, but not limited 
to, attorneys’ fees within 30 days following demand. 

Section 8. Amendment; Waiver.  Notwithstanding any other provision of this 
Disclosure Certificate, the Agency may amend this Disclosure Certificate, and any provision of 
this Disclosure Certificate may be waived, provided that the following conditions are satisfied: 

a. If the amendment or waiver relates to the provisions of Sections 3(a), 4 or 5(a), it 
may only be made in connection with a change in circumstances that arises from a change in 
legal requirements, change in law, or change in the identity, nature, or status of an obligated 
person with respect to the Bonds, or type of business conducted; 

b. The undertakings herein, as proposed to be amended or waived, would, in the 
opinion of nationally recognized bond counsel, have complied with the requirements of the Rule 
at the time of the primary offering of the Bonds, after taking into account any amendments or 
interpretations of the Rule, as well as any change in circumstances; and 

c. The proposed amendment or waiver either (i) is approved by holders of the Bonds 
in the manner provided in the Indenture for amendments to the Indenture with the consent of 
holders, or (ii) does not, in the opinion of nationally recognized bond counsel, materially impair 
the interests of the holders or beneficial owners of the Bonds. 

If the annual financial information or operating data to be provided in the Annual Report 
is amended pursuant to the provisions hereof, the first annual financial information filed pursuant 
hereto containing the amended operating data or financial information shall explain, in narrative 
form, the reasons for the amendment and the impact of the change in the type of operating data 
or financial information being provided. 

If an amendment is made to the undertaking specifying the accounting principles to be 
followed in preparing financial statements, the annual financial information for the year in which 
the change is made shall present a comparison between the financial statements or information 
prepared on the basis of the new accounting principles and those prepared on the basis of the 
former accounting principles.  The comparison shall include a qualitative discussion of the 
differences in the accounting principles and the impact of the change in the accounting principles 
on the presentation of the financial information, in order to provide information to investors to 
enable them to evaluate the ability of the Agency to meet its obligations.  To the extent 
reasonably feasible, the comparison shall be quantitative. A notice of the change in the 
accounting principles shall be sent to the MSRB in the same manner as for a Listed Event under 
Section 5(c). 
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Section 9. Additional Information.  Nothing in this Disclosure Certificate shall be 
deemed to prevent the Agency from disseminating any other information, using the means of 
dissemination set forth in this Disclosure Certificate or any other means of communication, or 
including any other information in any Annual Report or notice of occurrence of a Listed Event, 
in addition to that which is required by this Disclosure Certificate.  If the Agency chooses to 
include any information in any Annual Report or notice of occurrence of a Listed Event in 
addition to that which is specifically required by this Disclosure Certificate, the Agency shall 
have no obligation under this Disclosure Certificate to update such information or include it in 
any future Annual Report or notice of occurrence of a Listed Event. 

Section 10. Default.  In the event of a failure of the Agency to comply with any 
provision of this Disclosure Certificate, any Participating Underwriter or any holder or beneficial 
owner of the Bonds may take such actions as may be necessary and appropriate, including 
seeking mandate or specific performance by court order, to cause the Agency to comply with its 
obligations under this Disclosure Certificate. A default under this Disclosure Certificate shall 
not be deemed an Event of Default under the Indenture, and the sole remedy under this 
Disclosure Certificate in the event of any failure of the Agency or Dissemination Agent to 
comply with this Disclosure Certificate shall be an action to compel performance. 

Section 11. Duties, Immunities and Liabilities of Dissemination Agent.  The 
Dissemination Agent shall have only such duties as are specifically set forth in this Disclosure 
Certificate, and the Agency agrees to indemnify and save the Dissemination Agent, its officers, 
directors, employees and agents, harmless against any loss, expense and liabilities which it may 
incur arising out of or in the exercise or performance of its powers and duties hereunder, 
including, but not limited to, the costs and expenses (including attorneys fees) (whether or not 
litigated) of defending against any claim of liability, but excluding liabilities due to the 
Dissemination Agent’s negligence or willful misconduct.  The obligations of the Agency under 
this Section shall survive resignation or removal of the Dissemination Agent, payment of the 
Bonds and termination of this Disclosure Certificate pursuant to Section 6.  The Dissemination 
Agent shall have no liability whatsoever for failure to report any event or item of financial 
information as to which the Agency has not provided it in an information report in format 
suitable for filing with the Repositories.  The Dissemination Agent shall have no obligation or 
liability whatsoever for the accuracy or completeness of any Annual Report or report of 
materiality under Section 5(b) and (c) hereof and shall not be deemed to be acting in any 
fiduciary capacity hereunder for the Agency or for any Bondowner.

Section 12. Alternative Filing Location.  Prior to the Implementation Date, any filing 
under this Disclosure Certificate may be made solely by transmitting such filing to (a) the Texas 
Municipal Advisory Council (“Texas MAC”) as provided at http://www.disclosureusa.org, 
unless the Securities and Exchange Commission has withdrawn its interpretive advice letter to 
Texas MAC, dated September 7, 2004, or (b) such other “Central Post Office” designated and 
accepted by the Securities and Exchange Commission. 

Section 13. Fees.  The Agency shall compensate and reimburse the Dissemination 
Agent within thirty (30) days of receipt of an invoice for such compensation and reimbursement. 
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Section 14. Beneficiaries.  This Disclosure Certificate shall inure solely to the benefit 
of the Agency, the Dissemination Agent, the Participating Underwriter and holders and 
beneficial owners from time to time of the Bonds, and shall create no rights in any other person 
or entity. 

Dated: ___________, 2009   EL PASO DE ROBLES  
      REDEVELOPMENT AGENCY 

Authorized Officer 

ACKNOWLEDGED: 

UNION BANK, N.A. 
as Dissemination Agent 

Authorized Officer 
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EXHIBIT A 

NOTICE TO MUNICIPAL SECURITIES RULEMAKING BOARD 
OF FAILURE TO FILE ANNUAL REPORT 

Name of Issuer: Redevelopment Agency of the City of El Paso de Robles 

Name of Issues: $_______________ Paso Robles Redevelopment Project, 2009 Tax 
Allocation Refunding Bonds (Series A) 
$_______________ Paso Robles Redevelopment Project, 2009 Tax 
Allocation Bonds (Series B) 

Date of Issuance: ___________, 2009 

NOTICE IS HEREBY GIVEN that the Redevelopment Agency of the City of El Paso de 
Robles (the “Agency”) has not provided an Annual Report with respect to the above-named 
Bonds as required by the Second Supplemental Indenture of Trust, dated as of August 1, 2009, 
by and between the Agency and Union Bank, N.A., as Trustee.  The Agency anticipates that the 
Annual Report will be filed by _____________________. 

Date:  EL PASO DE ROBLES 
  REDEVELOPMENT AGENCY  
   

 By:  
 Title:  
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