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APPENDIX C 
 

SUMMARY OF PAYING AGENT AGREEMENT 
 

The following is a brief summary of the provisions of the Paying Agent Agreement for the 
Bonds.  Such summary is not intended to be definitive, and reference is made to the complete 
document for the complete terms thereof. 

 
Defined Terms 

 
Except as otherwise defined in this summary, the terms previously defined in this Official 

Statement have the respective meanings previously given.  In addition, the following terms have 
the following meanings when used in this summary: 

 
“Bond Counsel” means (a) Jones Hall, A Professional Law Corporation, or (b) any other 

attorney or firm of attorneys appointed by or acceptable to the Authority of nationally-recognized 
experience in the issuance of Qualified School Construction Bonds under the Tax Code. 

 
“Bond Measure” means the measure submitted to and approved by more than 55% of 

the voters on June 3, 2008, under which the issuance of the District Bonds has been authorized. 
 
“Business Day” means a day of the year, other than a Saturday or Sunday, on which 

banks are not closed in the city in which the Trust Office of the Trustee is located. 
 
“Closing Date” means the date of original delivery of the Bonds to the original purchaser 

thereof. 
 
“Costs of Issuance” means all items of expense directly or indirectly payable by or 

reimbursable to the District and related to the authorization, issuance, sale and delivery of the 
District Bonds, including but not limited to the costs of preparation and reproduction of 
documents, printing expenses, filing and recording fees, initial fees and charges of the Paying 
Agent and its counsel, legal fees and charges, fees and disbursements of consultants and 
professionals, rating agency fees, fees and charges for preparation, execution and safekeeping 
of the District Bonds and any other cost, charge or fee in connection with the original issuance 
of the District Bonds. 

 
“Costs of Issuance Fund” means the fund established and held by the Paying Agent 

under the Paying Agent Agreement. 
 
“County Treasurer” means the Auditor-Controller/Tax Collector-Treasurer of the County 

of Contra Costa. 
 
 “District Bonds” means those bonds of the Antioch Unified School District (School 

Facilities Improvement District No. 1) General Obligation Bonds, Election of 2008, Series C-2, 
which were issued by the District in the aggregate principal amount of $250,000 under the 
Paying Agent Agreement. 

 
“Federal Securities” means: (a) any direct general obligations of the United States of 

America (including obligations issued or held in book entry form on the books of the Department 
of the Treasury of the United States of America), for which the full faith and credit of the United 
States of America are pledged; (b) obligations of any agency, department or instrumentality of 
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the United States of America, the timely payment of principal and interest on which are directly 
or indirectly secured or guaranteed by the full faith and credit of the United States of America. 

 
“Improvement District No. 1” means the School Facilities Improvement District No. 1 of 

the District. 
 
“Interest Payment Date” means, with respect to the Bonds, February 1, 2011, and the 

first day of each succeeding August and February. 
 
“Original Purchaser” means with respect to District Bonds, E.J. De La Rosa & Co., Inc. 
 
“Owner” means (a), when used with respect to any Bond, the person in whose name the 

ownership of such Bond is registered on the Registration Books and (b) with respect to any 
Principal Strip Certificate, Tax Credit Certificate or Cash Interest Certificate, the person in 
whose name the ownership of such Principal Strip Certificate, Tax Credit Certificate, or Cash 
Interest Certificate is registered on the Registration Books. 

 
“S&P” means Standard & Poor’s Ratings Services, its successors and assigns. 
 
Terms of District Bonds.   
 
Subject to the adjustment provisions below, interest on the District Bonds shall bear 

interest at the rate(s) set forth on the inside cover of this Official Statement, and shall be 
payable semi-annually on each Interest Payment Date for the District Bonds.  Each District 
Bond shall bear interest from the Interest Payment Date next preceding the date of registration 
and authentication thereof unless (i) it is authenticated as of an Interest Payment Date, in which 
event it shall bear interest from such date, or (ii) it is authenticated prior to an Interest Payment 
Date and after the close of business on the 1st day of the month on which such Interest Payment 
Date occurs, in which event it shall bear interest from such Interest Payment Date, or (iii) it is 
authenticated prior to the first Record Date, in which event it shall bear interest from the Closing 
Date.  Notwithstanding the foregoing, if interest on any District Bond is in default at the time of 
authentication thereof, such District Bond shall bear interest from the Interest Payment Date to 
which interest has previously been paid or made available for payment thereon. 

 
The District Bonds shall mature on August 1 in the years, and mature in the respective 

principal amounts set forth on the inside cover of this Official Statement. 
 
The maturing principal amount of the District Bonds shall be payable solely at maturity to 

the Owners thereof upon presentation and surrender thereof at the Office of the Paying Agent.  
The maturing principal amount of the District Bonds shall be payable in lawful money of the 
United States of America upon presentation and surrender thereof at the Office of the Paying 
Agent. 

 
No Redemption of District Bonds.  The District Bonds are not subject to redemption prior 

to maturity. 
 
Deposit and Application of Proceeds.  On the Closing Date, the proceeds of sale 

of the District Bonds shall be deposit in the Costs of Issuance Fund which is maintained 
by the Paying Agent. 

 
Costs of Issuance Fund.  The Paying Agent shall establish, maintain and hold in trust a 

separate fund designated as the “Costs of Issuance Fund”, into which the Paying Agent shall 
deposit a portion of the proceeds of sale of the District Bonds and the Authority Bonds.  The 
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Paying Agent shall disburse moneys in the Costs of Issuance Fund from time to time to pay 
Costs of Issuance upon submission of a Written Request of the District stating (a) the person to 
whom payment is to be made, (b) the amounts to be paid, (c) the purpose for which the 
obligation was incurred, (d) that such payment is a proper charge against the Costs of Issuance 
Fund, and (e) that such amounts have not been the subject of a prior Written Request of the 
District; in each case together with a statement or invoice for each amount requested 
thereunder.  On December 1, 2010, the Paying Agent shall transfer any amounts remaining in 
the Costs of Issuance Fund to the County Treasurer for deposit in the Building Fund. 

 
Security for the District Bonds.  The District Bonds are general obligations of the District 

payable from the levy of ad valorem taxes upon all property within Improvement District No. 1 
subject to taxation by the District, without limitation as to rate or amount, for the payment of the 
District Bonds and the interest thereon.  The District hereby directs the County to levy on all the 
taxable property in Improvement District No. 1, in addition to all other taxes, a continuing direct 
ad valorem tax annually during the period the District Bonds are Outstanding in an amount 
sufficient to pay the principal of and interest on the District Bonds when due, including but not 
limited to interest which accrues at the rate set forth in the Paying Agent Agreement, which 
moneys when collected will be placed in the Debt Service Fund. 

 
The principal of and interest on District Bonds do not constitute a debt of the County, the 

State of California, or any of its political subdivisions other than the District, or any of the 
officers, agents or employees thereof, and neither the County, the State of California, any of its 
political subdivisions nor any of the officers, agents or employees thereof shall be liable thereon.  
In no event are the principal of and interest on District Bonds payable out of any funds or 
properties of the District other than ad valorem taxes levied upon all taxable property in 
Improvement District No. 1. 

 
Establishment of Debt Service Fund.  The District has, in the Paying Agent Agreement, 

directed the County Treasurer to establish, hold and maintain a fund to be known as the “Series 
C 2001 Antioch USD General Obligation Bond Debt Service Fund”, to be maintained by the 
County Treasurer as a separate account, distinct from all other funds of the County and the 
District.  All taxes levied by the County, as directed by the District herein, for the payment of the 
principal of and interest on the District Bonds in accordance with the Paying Agent Agreement 
shall be deposited in the Debt Service Fund by the County Treasurer promptly upon 
apportionment of said levy.  The District hereby irrevocably pledges the Debt Service Fund for 
the payment of the principal of and interest on the District Bonds when and as the same 
become due.  The County Treasurer shall transfer amounts in the Debt Service Fund to the 
Paying Agent, to the extent necessary to pay the principal of and interest on the District Bonds 
as the same become due and payable. 

 
Disbursements From Debt Service Fund.  The County Treasurer shall administer the 

Debt Service Fund and make disbursements therefrom in the manner set forth in the Paying 
Agent Agreement.  The County Treasurer shall transfer amounts on deposit in the Debt Service 
Fund, to the extent necessary to pay the principal of and interest on the District Bonds when 
due and payable, to the Paying Agent which, in turn, shall apply such moneys to pay the 
principal of and interest on the District Bonds.  

 
Investments.  All moneys in the Costs of Issuance shall be invested by the Paying Agent 

solely in investments pursuant to and as identified in the Written Request of the District given to 
the Paying Agent in advance of the making of such investments (and promptly confirmed in 
writing, as to any such direction given orally).  All moneys held in any of the funds or accounts 
established with the County Treasurer under the Paying Agent Agreement shall be invested in 
accordance with the investment policies of the County, as such policies exist at the time of 
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investment.  Obligations purchased as an investment of moneys in any fund or account shall be 
deemed to be part of such fund or account. 

 
All interest or gain derived from the investment of amounts in any of the funds or 

accounts established under the Paying Agent Agreement shall be deposited in the fund or 
account from which such investment was made, and shall be expended for the purposes 
thereof.  The District covenants that all investments of amounts deposited in any fund or 
account created by or under this Agreement, or otherwise containing proceeds of the District 
Bonds, shall be acquired and disposed of at the Fair Market Value thereof.  The term “Fair 
Market Value” shall mean, with respect to any investment, the price at which a willing buyer 
would purchase such investment from a willing seller in a bona fide, arm’s length transaction 
(determined as of the date the contract to purchase or sell the investment becomes binding) if 
the investment is traded on an established securities market (within the meaning of Section 
1273 of the Tax Code) and, otherwise, the term “Fair Market Value” means the acquisition price 
in a bona fide arm’s length transaction (as described above) if (i) the investment is a certificate 
of deposit that is acquired in accordance with applicable regulations under the Tax Code, (ii) the 
investment is an agreement with specifically negotiated withdrawal or reinvestment provisions 
and a specifically negotiated interest rate that is acquired in accordance with applicable 
regulations under the Tax Code, or (iii) the investment is a United States Treasury Security - 
State and Local Government Series that is acquired in accordance with applicable regulations of 
the United States Bureau of Public Debt. 

 
Covenants of the District 

 
Punctual Payment.  The District will punctually pay, or cause to be paid, the principal of 

and interest on the District Bonds, in strict conformity with the terms of the District Bonds and of 
this Agreement, and it will faithfully observe and perform all of the conditions, covenants and 
requirements of this Agreement and of the District Bonds.  Nothing herein prevents the District 
from making advances of its own moneys howsoever derived to any of the uses or purposes 
permitted by law. 

 
Books and Accounts; Financial Statement.  The District will keep, or cause to be kept, 

proper books of record and accounts, separate from all other records and accounts of the 
District in which complete and correct entries shall be made of all transactions relating to the 
expenditure of the proceeds of the District Bonds.  Such books of record and accounts shall at 
all times during business hours be subject to the inspection of the Paying Agent and the Owners 
of not less than 10% in aggregate principal amount of the District Bonds then Outstanding, or 
their representatives authorized in writing. 

 
Protection of Security and Rights of District Bond Owners.  The District will preserve and 

protect the security of the District Bonds and the rights of the District Bond Owners, and will 
warrant and defend their rights against all claims and demands of all persons.  From and after 
the sale and delivery of any of the District Bonds by the District, the District Bonds shall be 
incontestable by the District. 

 
Events of Default 

 
If one or more of the following events (“Events of Default”) shall happen, that is to say: 
 

(a) if default shall be made by the District in the due and punctual payment of 
the principal of any District Bond when and as the same shall become due and payable; 
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(b) if default shall be made by the District in the due and punctual payment of 
any installment of interest on any District Bond when and as such interest installment 
shall become due and payable; 

 
(c) if default shall be made by the District in any payment obligation 

supporting the Authority Bonds when such payment is due and payable; 
 
(d) if default shall be made by the District in the observance of any of the 

covenants, agreements or conditions on its part in this Agreement or in the District 
Bonds contained (other than the default described in paragraphs (a), (b) or (c) above), 
and such default shall have continued for a period of thirty (30) days after written notice 
thereof to the District Representative; or 

 
(e) if the District shall file a petition seeking reorganization or arrangement 

under the federal bankruptcy laws or any other applicable law of the United States of 
America, or if a court of competent jurisdiction shall approve a petition, seeking 
reorganization of the District under the federal bankruptcy laws or any other applicable 
law of the United States of America, or if, under the provisions of any other law for the 
relief or aid of debtors, any court of competent jurisdiction shall assume custody or 
control of the District or of the whole or any substantial part of its property. 
 
Remedies of District Bond Owners.  Any District Bond Owner has the right, for the equal 

benefit and protection of all District Bond Owners similarly situated: 
 
(a) by mandamus, suit, action or proceeding, to compel the District and its 

members, officers, agents or employees to perform each and every term, 
provision and covenant contained in this Agreement and in the District 
Bonds, and to require the carrying out of any or all such covenants and 
agreements of the District and the fulfillment of all duties imposed upon it; 

 
(b) by suit, action or proceeding in equity, to enjoin any acts or things which 

are unlawful, or the violation of any of the District Bond Owners’ rights; or 
 
(c) upon the happening and continuation of any default by the District under 

the Paying Agent Agreement or under the District Bonds, by suit, action or 
proceeding in any court of competent jurisdiction, to require the District and 
its members and employees to account as if it and they were the trustees of 
an express trust. 

 
Amendment of Paying Agent Agreement 

 
Amendments Effective Without Consent of the Owners.  For any one or more of the 

following purposes and at any time or from time to time, a Supplemental Agreement may be 
approved by the District and Paying Agent, which, without the requirement of consent of the 
Owners of the District Bonds, shall be fully effective in accordance with its terms: 

 
(a) To add to the covenants and agreements of the District in this Agreement, 

other covenants and agreements to be observed by the District which are 
not contrary to or inconsistent with this Agreement as theretofore in effect; 

 
(b) To confirm, as further assurance, any pledge under, and to subject to any 

lien or pledge created or to be created by, this Agreement, of any moneys, 
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securities or funds, or to establish any additional funds or accounts to be 
held under this Agreement; 

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

or inconsistent provision in this Agreement, which in any event shall not 
materially adversely affect the interests of the District Bond Owners, in the 
opinion of Bond Counsel filed with the District; or 

 
(d) To make such additions, deletions or modifications as may be necessary or 

desirable to assure the qualification of the Authority Bonds as Qualified 
School Construction Bonds under the Tax Code, in the opinion of Bond 
Counsel filed with the District, the Authority and the Authority Bond Trustee. 

 
Amendments Effective With Consent of the Owners.  Any modification or amendment of 

this Agreement and of the rights and obligations of the District and of the Owners of the District 
Bonds, in any particular, may be made by a Supplemental Agreement, with the written consent 
of the Owners of a majority in aggregate principal amount of the District Bonds Outstanding at 
the time such consent is given.  No such modification or amendment shall permit a change in 
the terms of maturity of the principal of any Outstanding District Bonds or of any interest payable 
thereon or a reduction in the principal amount thereof or in the rate of interest thereon, or shall 
reduce the percentage of District Bonds the consent of the Owners of which is required to effect 
any such modification or amendment, or shall change any of the provisions in the Paying Agent 
Agreement relating to Events of Default, or shall reduce the amount of moneys pledged for the 
repayment of the District Bonds without the consent of all the Owners of such District Bonds, or 
shall change or modify any of the rights or obligations of any Paying Agent without its written 
assent thereto. 
 
Discharge of Paying Agent Agreement 

 
Provided that the Authority first obtains written confirmation from the IRS, or an opinion 

of Bond Counsel, which provides that  doing so will not adversely affect the status of the Bonds 
as Qualified School Construction Bonds, the Authority may pay and discharge the indebtedness 
on any or all of the outstanding Bonds in any one or more of the following ways: 

 
• by paying or causing to be paid the principal of, and the interest and premium 

(if any) on, such Bonds when due and payable; 
 
• by irrevocably depositing with the Trustee, in trust, at or before maturity, 

money which, together with the available amounts then on deposit in the 
funds and accounts established with the Trustee under the Paying Agent 
Agreement, is fully sufficient to pay such Bonds, including all principal thereof 
and interest thereon; or 

 
• by irrevocably depositing with the Trustee or any other fiduciary, in trust, 

Federal Securities in such amount as an Independent Accountant determines 
will, together with the interest to accrue thereon and available moneys then 
on deposit in the funds and accounts established with the Trustee under the 
Paying Agent Agreement, be fully sufficient to pay and discharge the 
indebtedness on such Bonds (including all principal thereof and interest 
thereon) at or before their respective maturity dates. 

 
Upon such payment, and notwithstanding that any Bonds have not been surrendered for 

payment, the pledge of the Revenues and other funds provided for in the Paying Agent 
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Agreement with respect to such Bonds, and all other obligations of the Authority under the 
Paying Agent Agreement with respect to such Bonds, will cease and terminate, except only the 
obligation of the Authority to pay or cause to be paid to the Owners of such Bonds not so 
surrendered and paid all sums due thereon from amounts set aside for such purpose.  Any 
funds thereafter held by the Trustee, which are not required for said purposes, will be paid over 
to the Authority. 
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APPENDIX D 

 
 

FORM OF OPINION OF BOND COUNSEL 
 

 
[Closing Date] 

 
 
 
California Qualified School Bond 
Joint Powers Authority 
8025 Lincoln Street 
Lemon Grove, California 91945 
 

E.J. De La Rosa & Co., Inc. 
101 Montgomery Street, Suite 2150 
San Francisco, California 94104 

Board of Trustees 
Antioch Unified School District 
510 “G” Street 
Antioch, California 94509 

The Bank of New York Mellon Trust 
Company, N.A. 
550 Kearny Street, Suite 600 
San Francisco, California 94108 

 
 
 

OPINION: $__________ Antioch Unified School District General Obligation 
Bonds (School Facilities Improvement District No. 1), Election of 
2008, Series C  

 
 
Ladies and Gentlemen: 

 
We have acted as bond counsel to the Antioch Unified School District (the “District”) in 

connection with the issuance by the District of its Antioch Unified School District General 
Obligation Bonds(School Facilities Improvement District No. 1), Election of 2008, Series C in the 
aggregate principal amount of $______________ (the “Bonds”).  The Bonds have been 
authorized to be issued under the provisions of Article 4.5 of Chapter 3 of Part 1 of Division 2 of 
Title 5 of the California Government Code (the “Bond Law”), under Resolution No. 2009-10-11 
of the Board of Trustees of the District (the “Board”) adopted on October 14, 2009, as 
supplemented and amended by Resolution No. ____, adopted May 12, 2010 (together, the 
“Bond Resolution”), and under a Paying Agent Agreement dated as of June 1, 2010 (the 
“Paying Agent Agreement”), between the District and The Bank of New York Mellon Trust 
Company, N.A., as paying agent.  We have examined the law and such certified proceedings 
and other papers as we have deemed necessary to render this opinion. 

 
As to questions of fact material to our opinion, we have relied upon representations of 

the Board contained in the Bond Resolution and in the certified proceedings and certifications of 
public officials and others furnished to us, without undertaking to verify the same by 
independent investigation. 

 
Based upon the foregoing, we are of the opinion, under existing law, as follows: 
 
1. The District is duly established and validly existing as a unified school district with 

the power to issue the Bonds, and to perform its obligations under the Bond Resolution, the 
Paying Agent Agreement and the Bonds. 
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2. The Bond Resolution has been duly adopted by the Board, and constitutes a valid 

and binding obligation of the District enforceable against the District in accordance with its 
terms. 

 
3. The Paying Agent Agreement has been duly approved by the District, and 

constitutes the valid and binding obligation of the District, enforceable against the District in 
accordance with its terms. 

 
4. The Bonds have been duly issued and sold by the District and are valid and binding 

general obligations of the District, and the County of Contra Costa is obligated to levy ad 
valorem taxes for the payment of the Bonds and the interest thereon upon all property within the 
District subject to taxation by the District, without limitation as to rate or amount. 

 
The rights of the owners of the Bonds and the enforceability of the Bonds and the Bond 

Resolution may be subject to bankruptcy, insolvency, reorganization, moratorium and other 
similar laws affecting creditors’ rights heretofore or hereafter enacted and may also be subject 
to the exercise of judicial discretion in appropriate cases. 

 
 

Respectfully submitted, 
 
 
 
A Professional Law Corporation 
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APPENDIX E 

 
FORM OF CONTINUING DISCLOSURE CERTIFICATE 

 
$__________ 

ANTIOCH UNIFIED SCHOOL DISTRICT 
(COUNTY OF CONTRA COSTA, CALIFORNIA) 

GENERAL OBLIGATION BONDS 
2008 ELECTION, SERIES A 

 
 

CONTINUING DISCLOSURE CERTIFICATE 
 
This Continuing Disclosure Certificate (the “Disclosure Certificate”) is executed and 

delivered by the Antioch Unified School District (the “District”) in connection with the issuance of 
$__________ aggregate principal amount of Antioch Unified School District (County of Contra 
Costa, California) General Obligation Bonds 2008 Election, Series A (the “Bonds”). The Bonds 
are being issued pursuant to a Resolution adopted by the Board of Education of the District on 
October 14, 2009 (the “Resolution”). The District covenants and agrees as follows: 

 
Section 1.  Purpose of the Disclosure Certificate.  This Disclosure Certificate is being 

executed and delivered by the District for the benefit of the holders and beneficial owners of the 
Bonds and in order to assist the Participating Underwriters in complying with S.E.C. Rule 15c2-
12(b)(5). 

 
Section 2.  Definitions. In addition to the definitions set forth in the Resolution, which 

apply to any capitalized term used in this Disclosure Certificate unless otherwise defined in this 
Section, the following capitalized terms shall have the following meanings: 

 
“Annual Report” means any Annual Report provided by the District pursuant to, and as 

described in, Sections 3 and 4 of this Disclosure Certificate. 
 
“Dissemination Agent” means the District or any successor Dissemination Agent 

designated in writing by the District and which has filed with the District a written acceptance of 
such designation. 

 
“Listed Events” means any of the events listed in Section 5(a) of this Disclosure 

Certificate. 
 
“MSRB” means the Municipal Securities Rulemaking Board, which has been designated 

by the Securities and Exchange Commission as the sole repository of disclosure information for 
purposes of the Rule, or any other repository of disclosure information which may be designated 
by the Securities and Exchange Commission as such for purposes of the Rule in the future.  

 
 “Participating Underwriter” means any of the original underwriters of the Bonds required 

to comply with the Rule in connection with offering of the Bonds. 
 

“Rule” means Rule 15c2-12(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. 
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Section 3.  Provision of Annual Reports. 
 
(a)  The District shall, or shall cause the Dissemination Agent to provide, not later than 

nine months after the end of the District’s fiscal year (which currently would be March 31), 
commencing March 31, 2011 with the report for the 2009-10 Fiscal Year, file with the MSRB, in 
an electronic format as prescribed by the MSRB, an Annual Report which is consistent with the 
requirements of Section 4 of this Disclosure Certificate.  An Annual Report shall consist of the 
most recently available documents of the type to be included in the Annual Report (see Section 
4).  Not later than fifteen (15) Business Days prior to said date, the District shall provide the 
Annual Report to the Dissemination Agent (if other than the District). If by such date the 
Dissemination Agent (if other than the District) has not received a copy of the Annual Report, 
the Dissemination Agent shall contact the District to determine if the District is in compliance 
with the previous sentence.  

 
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 District 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 District’s fiscal year 
changes, it shall give notice of such change in the same manner as for a Listed Event under 
Section 5(c). The District shall provide a written certification with each Annual Report furnished 
to the Dissemination Agent and the Trustee to the effect that such Annual Report constitutes the 
Annual Report required to be furnished by the District hereunder. 

 
(b) If the District is unable to provide to the MSRB an Annual Report by the date required 

in subsection (a), the District shall, by written direction, cause the Dissemination Agent to 
provide to the MSRB (with a copy to the Trustee) a notice, in substantially the form attached as 
Exhibit A.  

 
(c) With respect to the Annual Report, the Dissemination Agent shall: 
 

(i) determine each year prior to the Annual Report Date the then-applicable 
rules and electronic format prescribed by the MSRB for the filing of annual continuing 
disclosure reports; and  

 
(ii) if the Dissemination Agent is other than the District, file a report with the 

District certifying that the Annual Report has been provided pursuant to this Disclosure 
Certificate, and stating the date it was provided. 

 
Section 4.  Content of Annual Reports. The Annual Report shall contain or incorporate 

by reference the following: 
 
(a) Audited financial statements 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 such audited financial statements are not 
available by the Annual Report Date, 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) Unless otherwise provided in the audited financial statements filed on or before the 

Annual Report Date, financial information and operating data with respect to the District for the 
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preceding fiscal year, substantially similar to that provided in the corresponding tables in the 
Official Statement: 

 
(i) the average daily attendance in District schools on an aggregate 

basis for the preceding fiscal year and for the current budget year; 
 
(ii) pension plan contributions made by the District for the preceding 

fiscal year and for the current budget year; 
 
(iii) aggregate principal amount of short-term borrowings, lease 

obligations and other long-term borrowings of the District as of the 
end of the preceding fiscal year; 

 
(iv) description of amount of general fund revenues and expenditures 

which have been budgeted for the current fiscal year, together with 
audited actual budget figures for the preceding fiscal year; 

 
(v) the District’s total revenue limit for the preceding fiscal year and for 

the current budget year; 
 
(vi) prior fiscal year total secured property tax levy and collections, 

showing current collections as a percent of the total levy;  
 
(vii) current fiscal year assessed valuation of taxable properties in the 

Improvement District, including assessed valuation of the top ten 
properties in the Improvement District; and 

 
(viii) the certification status (i.e. qualified, negative) of the District’s most 

recent financial report. 
 
(c) In addition to any of the information expressly required to be provided under 

paragraphs (a) and (b) of this Section, the District shall provide such further information, if any, 
as may be necessary to make the specifically required statements, in the light of the 
circumstances under which they are made, not misleading. 

 
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 District or related public entities, 
which are available to the public on the MSRB’s Internet web site or filed with the Securities and 
Exchange Commission.  The District shall clearly identify each such other document so included 
by reference. 

 
Section 5. Reporting of Significant Events.  
 
(a) Pursuant to the provisions of this Section 5, the District shall give, or cause to be 

given, notice of the occurrence of any of the following events with respect to the Bonds, if 
material: 

 
(1) Principal and interest payment delinquencies. 
(2) Non-payment related defaults. 

(3) Unscheduled draws on debt service reserves reflecting financial 
difficulties. 
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(4) Unscheduled draws on credit enhancements reflecting financial 
difficulties. 

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

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

(7) Modifications to rights of security holders. 
(8) Contingent or unscheduled bond calls. 

(9) Defeasances. 

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

(11) Rating changes. 

 
(b) Whenever the District obtains knowledge of the occurrence of a Listed Event, the 

District shall as soon as possible determine if such event would be material under applicable 
Federal securities law. 

 
(c) If the District determines that knowledge of the occurrence of a Listed Event would 

be material under applicable Federal securities law, the District shall, or shall cause the 
Dissemination Agent (if not the District) to, promptly file a notice of such occurrence with the 
MSRB, in an electronic format as prescribed by the MSRB, with a copy to the Participating 
Underwriter.  Notwithstanding the foregoing, notice of Listed Events described in subsections 
(a)(8) and (9) 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 Resolution. 

 
Section 6. Identifying Information for Filings with the MSRB.  All documents provided to 

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

 
Section 7.  Termination of Reporting Obligation. The District’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 
District shall give notice of such termination in the same manner as for a Listed Event under 
Section 5(c). 

 
Section 8.  Dissemination Agent. The District 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. 

 
Section 9.  Amendment; Waiver. Notwithstanding any other provision of this Disclosure 

Certificate, the District 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 
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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 Resolution for amendments to the Resolution 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 District 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 filed in the same manner as for a Listed Event under Section 5(c). 

 
Section 10. Additional Information. Nothing in this Disclosure Certificate shall be deemed 

to prevent the District 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 District 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 District shall have 
no obligation under this Disclosure Certificate to update such information or include it in any 
future Annual Report or notice of occurrence of a Listed Event. 

 
Section 11.  Default. In the event of a failure of the District to comply with any provision 

of this Disclosure Certificate, 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 District 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 
Resolution, and the sole remedy under this Disclosure Certificate in the event of any failure of 
the District to comply with this Disclosure Certificate shall be an action to compel performance. 

 
Section 12.  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 District 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 the costs and expenses (including attorneys fees) of defending against any claim of 
liability, but excluding liabilities due to the Dissemination Agent’s negligence or willful 
misconduct. The obligations of the District under this Section shall survive resignation or 
removal of the Dissemination Agent and payment of the Bonds. 
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Section 13.  Beneficiaries. This Disclosure Certificate shall inure solely to the benefit of 
the District, the Dissemination Agent, the Participating Underwriters and holders and beneficial 
owners from time to time of the Bonds, and shall create no rights in any other person or entity. 

 
Date: ______________, 2010 

ANTIOCH UNIFIED SCHOOL DISTRICT 
 
 
 
By:     
 Superintendent 
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EXHIBIT A 
 

NOTICE OF FAILURE TO FILE ANNUAL REPORT 
 
 

Name of Obligor:  Antioch Unified School District 
 

Name of Bond Issue: $__________ aggregate principal amount of Antioch Unified School 
District (County of Contra Costa, California) General Obligation Bonds, 
2008 Election, Series C 

Date of Issuance:  _________________, 2010 
 
NOTICE IS HEREBY GIVEN that the District has not provided an Annual Report with 

respect to the above-named Bonds as required by of the Resolution authorizing the issuance of 
the Bonds. The District anticipates that the Annual Report will be filed by _____________. 

 
Dated:  
 
 

ANTIOCH UNIFIED SCHOOL DISTRICT 
 
 
By   
 Superintendent 
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APPENDIX F 
 

BOOK-ENTRY ONLY SYSTEM 
 

The Depository Trust Company ("DTC"), New York, New York, will act as securities 
depository for the Bonds. The Bonds will be issued as fully registered bonds registered in the 
name of Cede & Co. (DTC’s partnership nominee). One fully registered Bond will be issued for 
each maturity of the Bonds, each in the aggregate principal amount of such maturity, and will be 
deposited with DTC. 

 
The following description of DTC, the procedures and record keeping with respect to 

beneficial ownership interests in the Bonds, payment of principal, interest and other payments 
on the Bonds to DTC Participants or Beneficial Owners, confirmation and transfer of beneficial 
ownership interest in the Bonds and other related transactions by and between DTC, the DTC 
Participants and the Beneficial Owners is based solely on information provided by DTC.  
Accordingly, no representations can be made concerning these matters and neither the DTC 
Participants nor the Beneficial Owners should rely on the foregoing information with respect to 
such matters, but should instead confirm the same with DTC or the DTC Participants, as the 
case may be.  Neither the issuer of the Bonds (the "Issuer") nor the trustee, paying agent or 
fiscal agent appointed with respect to the Bonds (the "Trustee") take any responsibility for the 
information contained in this Appendix.  

 
No assurances can be given that DTC, Direct Participants or Indirect Participants will 

distribute to the Beneficial Owners (a) payments of interest, principal or premium, if any, with 
respect to the Bonds, (b) certificates representing ownership interest in or other confirmation or 
ownership interest in the Bonds, or (c) redemption or other notices sent to DTC or Cede & Co., 
its nominee, as the registered owner of the Bonds, or that they will so do on a timely basis, or 
that DTC, Direct Participants or Indirect Participants will act in the manner described in this 
Appendix.  The current "Rules" applicable to DTC are on file with the Securities and Exchange 
Commission and the current "Procedures" of DTC to be followed in dealing with DTC 
Participants are on file with DTC. 

 
 
1. The Depository Trust Company (“DTC”), New York, NY, will act as securities 

depository for the securities (the “Bonds”). The Bonds will be issued as fully-registered bonds 
registered in the name of Cede & Co. (DTC’s partnership nominee) or such other name as may 
be requested by an authorized representative of DTC. One fully-registered certificate will be 
issued for each maturity of the Bonds, in the aggregate principal amount of such issue, and will 
be deposited with DTC. If, however, the aggregate principal amount of any issue exceeds $500 
million, one Bond will be issued with respect to each $500 million of principal amount and an 
additional Bond will be issued with respect to any remaining principal amount of such issue. 

 
2. DTC, the world’s largest securities depository, is a limited-purpose trust company 

organized under the New York Banking Law, a “banking organization” within the meaning of the 
New York Banking Law, a member of the Federal Reserve System, a “clearing corporation” 
within the meaning of the New York Uniform Commercial Code, and a “clearing agency” 
registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934. 
DTC holds and provides asset servicing for over 3.5 million issues of U.S. and non-U.S. equity 
issues, corporate and municipal debt issues, and money market instruments (from over 100 
countries) that DTC’s participants (“Direct Participants”) deposit with DTC.  DTC also facilitates 
the post-trade settlement among Direct Participants of sales and other securities transactions in 
deposited securities, through electronic computerized book-entry transfers and pledges 
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between Direct Participants’ accounts.  This eliminates the need for physical movement of 
securities certificates.  Direct Participants include both U.S. and non-U.S. securities brokers and 
dealers, banks, trust companies, clearing corporations, and certain other organizations.  DTC is 
a wholly-owned subsidiary of The Depository Trust & Clearing Corporation (“DTCC”). DTCC is 
the holding company for DTC, National Securities Clearing Corporation and Fixed Income 
Clearing Corporation, all of which are registered clearing agencies. DTCC is owned by the users 
of its regulated subsidiaries. Access to the DTC system is also available to others such as both 
U.S. and non-U.S. securities brokers and dealers, banks, trust companies, and clearing 
corporations that clear through or maintain a custodial relationship with a Direct Participant, 
either directly or indirectly (“Indirect Participants”).  DTC has Standard & Poor’s highest rating: 
AAA. The DTC Rules applicable to its Participants are on file with the Securities and Exchange 
Commission. More information about DTC can be found at www.dtcc.com and www.dtc.org. 
The information contained on this Internet site is not incorporated herein by reference. 

 
3. Purchases of Bonds under the DTC system must be made by or through Direct 

Participants, which will receive a credit for the Bonds on DTC’s records. The ownership interest 
of each actual purchaser of each Bond (“Beneficial Owner”) is in turn to be recorded on the 
Direct and Indirect Participants’ records. Beneficial Owners will not receive written confirmation 
from DTC of their purchase. Beneficial Owners are, however, expected to receive written 
confirmations providing details of the transaction, as well as periodic statements of their 
holdings, from the Direct or Indirect Participant through which the Beneficial Owner entered into 
the transaction. Transfers of ownership interests in the Bonds are to be accomplished by entries 
made on the books of Direct and Indirect Participants acting on behalf of Beneficial Owners. 
Beneficial Owners will not receive certificates representing their ownership interests in Bonds, 
except in the event that use of the book-entry system for the Bonds is discontinued. 

 
4. To facilitate subsequent transfers, all Bonds deposited by Direct Participants with DTC 

are registered in the name of DTC’s partnership nominee, Cede & Co. or such other name as 
may be requested by an authorized representative of DTC. The deposit of Bonds with DTC and 
their registration in the name of Cede & Co. or such other nominee do not effect any change in 
beneficial ownership. DTC has no knowledge of the actual Beneficial Owners of the Bonds; 
DTC’s records reflect only the identity of the Direct Participants to whose accounts such Bonds 
are credited, which may or may not be the Beneficial Owners. The Direct and Indirect 
Participants will remain responsible for keeping account of their holdings on behalf of their 
customers. 

 
5. Conveyance of notices and other communications by DTC to Direct Participants, by 

Direct Participants to Indirect Participants, and by Direct Participants and Indirect Participants to 
Beneficial Owners will be governed by arrangements among them, subject to any statutory or 
regulatory requirements as may be in effect from time to time. Beneficial Owners of Bonds may 
wish to take certain steps to augment transmission to them of notices of significant events with 
respect to the Bonds, such as redemptions, tenders, defaults, and proposed amendments to the 
security documents. For example, Beneficial Owners of Bonds may wish to ascertain that the 
nominee holding the Bonds for their benefit has agreed to obtain and transmit notices to 
Beneficial Owners, in the alternative, Beneficial Owners may wish to provide their names and 
addresses to the registrar and request that copies of the notices be provided directly to them. 

 
6. Redemption notices shall be sent to DTC. If less than all of the Bonds within an issue 

are being redeemed, DTC’s practice is to determine by lot the amount of the interest of each 
Direct Participant in such issue to be redeemed. 
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7. Neither DTC nor Cede & Co. (nor such other DTC nominee) will consent or vote with 
respect to the Bonds unless authorized by a Direct Participant in accordance with DTC’s MMI 
Procedures. Under its usual procedures, DTC mails an Omnibus Proxy to the District as soon 
as possible after the record date. The Omnibus Proxy assigns Cede & Co.’s consenting or 
voting rights to those Direct Participants to whose accounts the Bonds are credited on the 
record date (identified in a listing attached to the Omnibus Proxy). 

 
8. Redemption proceeds, distributions, and interest payments on the Bonds will be made 

to Cede & Co., or such other nominee as may be requested by an authorized representative of 
DTC. DTC’s practice is to credit Direct Participants’ accounts, upon DTC’s receipt of funds and 
corresponding detail information from the District or the Paying Agent on payable date in 
accordance with their respective holdings shown on DTC’s records. Payments by Participants to 
Beneficial Owners will be governed by standing instructions and customary practices, as is the 
case with securities held for the accounts of customers in bearer form or registered in “street 
name,” and will be the responsibility of such Participant and not of DTC nor its nominee, the 
Paying Agent, or the District, subject to any statutory or regulatory requirements as may be in 
effect from time to time. Payment of redemption proceeds, distributions, and dividend payments 
to Cede & Co. (or such other nominee as may be requested by an authorized representative of 
DTC) is the responsibility of the District or the Paying Agent, disbursement of such payments to 
Direct Participants will be the responsibility of DTC, and disbursement of such payments to the 
Beneficial Owners will be the responsibility of Direct and Indirect Participants. 

 
9. A Beneficial Owner shall give notice to elect to have its Bonds purchased or tendered, 

through its Participant, to the Paying Agent and shall effect delivery of such Bonds by causing 
the Direct Participant to transfer the Participant’s interest in the Bonds, on DTC’s records, to the 
Paying Agent. The requirement for physical delivery of Bonds in connection with an optional 
tender or a mandatory purchase will be deemed satisfied when the ownership rights in the 
Securities are transferred by Direct Participants on DTC’s records and followed by a book-entry 
credit of tendered Bonds to the Paying Agent’s DTC account. 

 
10. DTC may discontinue providing its services as securities depository with respect to 

the Bonds at any time by giving reasonable notice to the District or the Paying Agent. Under 
such circumstances, in the event that a successor securities depository is not obtained, security 
certificates are required to be printed and delivered. 

 
11. The District may decide to discontinue use of the system of book-entry-only transfers 

through DTC (or a successor securities depository). In that event, security certificates will be 
printed and delivered to DTC. 

 
12. The information in this section concerning DTC and DTC’s book-entry system has 

been obtained from sources that the District believes to be reliable, but the District takes no 
responsibility for the accuracy thereof. 
 
 


