










Contract, as applicable, may provide that the Series A Bonds shall not be subject to 
mandatory sinking fund redemption. 

The Controller of the County is hereby authorized to create such sinking 
funds or accounts for the Series A Bonds as shall be necessary to accomplish the 
purposes of this Section. 

(c) 	Notice of Redemption. 	Notice of optional, unscheduled or 
contingent redemption of any Series A Bonds shall be given by the Paying Agent upon 
the written request of the District. Notice of any such redemption of Series A Bonds 
shall be mailed postage prepaid, not less than 30 nor more than 60 days prior to the 
redemption date (i) by first class mail to the respective Owners thereof at the addresses 
appearing on the bond registration books described in Section 8(c), (ii) by secured mail 
to all organizations registered with the Securities and Exchange Commission as 
securities depositories, (iii) to at least two information services of national recognition 
which disseminate redemption information with respect to municipal securities, and 
(iv) as may be further required in accordance with the Continuing Disclosure Certificate 
of the District described in Section 15. 

Each notice of redemption shall contain all of the following information: 

(i) the date of such notice; 

(ii) the name of the Bonds and the date of issue of the Bonds; 

(iii) the redemption date; 

(iv) the redemption price; 

(v) the dates of maturity of the Bonds to be redeemed; 

(vi) (if less than all of the Bonds of any maturity are to be redeemed) 
the distinctive numbers of the Bonds of each maturity to be 
redeemed; 

(vii) (in the case of Bonds redeemed in part only) the respective 
portions of the principal amount of the Bonds of each maturity to be 
redeemed; 

(viii) the CUS1P number, if any, of each maturity of Bonds to be 
redeemed; 

(ix) a statement that such Bonds must be surrendered by the Owners 
at the principal corporate trust office of the Paying Agent, or at such 
other place or places designated by the Paying Agent; and 

(x) notice that further interest on such Bonds will not accrue after the 
designated redemption date. 
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(d) Effect of Notice. A certificate of the Paying Agent or the District that 
notice of call and redemption has been given to Owners and to the appropriate 
securities depositories and information services as herein provided shall be conclusive 
as against all parties. The actual receipt by the Owner of any Series A Bond or by any 
securities depository or information service of notice of redemption shall not be a 
condition precedent to redemption, and failure to receive such notice, or any defect in 
the notice given, shall not affect the validity of the proceedings for the redemption of 
such Bonds or the cessation of interest on the date fixed for redemption. 

When notice of redemption has been given substantially as provided for 
herein, and when the redemption price of the Bonds called for redemption is set aside 
for the purpose as described in subsection (f) of this Section, the Bonds designated for 
redemption shall become due and payable on the specified redemption date and 
interest shall cease to accrue thereon as of the redemption date, and upon presentation 
and surrender of such Bonds at the place specified in the notice of redemption, such 
Bonds shall be redeemed and paid at the redemption price thereof out of the money 
provided therefor. The Owners of such Bonds so called for redemption after such 
redemption date shall look for the payment of such Bonds and the redemption premium 
thereon, if any, only to the interest and sinking fund or the escrow fund established for 
such purpose. All Bonds redeemed shall be cancelled forthwith by the Paying Agent 
and shall not be reissued. 

(e) Right to Rescind Notice. The District may rescind any optional 
redemption and notice thereof for any reason on any date prior to the date fixed for 
redemption by causing written notice of the rescission to be given to the owners of the 
Bonds so called for redemption. Any optional redemption and notice thereof shall be 
rescinded if for any reason on the date fixed for redemption moneys are not available in 
the interest and sinking fund or otherwise held in trust for such purpose in an amount 
sufficient to pay in full on said date the principal of, interest, and any premium due on 
the Bonds called for redemption. Notice of rescission of redemption shall be given in 
the same manner in which notice of redemption was originally given. The actual receipt 
by the owner of any Bond of notice of such rescission shall not be a condition precedent 
to rescission, and failure to receive such notice or any defect in such notice shall not 
affect the validity of the rescission. 

(f) Redemption Fund. Prior to or on the redemption date of any Bonds 
there shall be available in the interest and sinking fund of the District, or held in trust for 
such purpose as provided by law, moneys for the purpose and sufficient to redeem, at 
the premiums payable as in this resolution provided, the Bonds designated in said 
notice of redemption. Such moneys so set aside in any such escrow fund shall be 
applied on or after the redemption date solely for payment of principal of and premium, 
if any, on the Bonds to be redeemed upon presentation and surrender of such Bonds, 
provided that all moneys in the interest and sinking fund of the District shall be used for 
the purposes established and permitted by law. Any interest due on or prior to the 
redemption date shall be paid from the interest and sinking fund of the District, unless 
otherwise provided for to be paid from such escrow. If, after all of the Bonds have been 
redeemed and cancelled or paid and cancelled, there are moneys remaining in the 
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interest and sinking fund of the District or otherwise held in trust for the payment of 
redemption price of the Bonds, said moneys shall be held in or returned or transferred 
to the interest and sinking fund of the District for payment of any outstanding bonds of 
the District payable from said fund; provided, however, that if said moneys are part of 
the proceeds of bonds of the District, said moneys shall be transferred to the fund 
created for the payment of principal of and interest on such bonds. If no such bonds of 
the District are at such time outstanding, said Moneys shall be transferred to the general 
fund of the District as provided and permitted by law. 

(g) Defeasance of Bonds. If at any time the District shall pay or cause 
to be paid or there shall otherwise be paid to the Owners of any or all outstanding 
Bonds all of the principal, interest and premium, if any, represented by such Bonds at 
the times and in the manner provided herein and in the Bonds, or as provided in the 
following paragraph, or as otherwise provided by law consistent herewith, then such 
Owners shall cease to be entitled to the obligation to levy taxes for payment of such 
Bonds, as provided in Section 11 hereof, and such obligation and all agreements and 
covenants of the District and of the County to such Owners hereunder and under the 
Bonds shall thereupon be satisfied and discharged and shall terminate, except only that 
the District shall remain liable for payment of all principal, interest and premium, if any, 
represented by such Bonds, but only out of moneys on deposit in the interest and 
sinking fund or otherwise held in trust for such payment; and provided further, however, 
that the provisions of subsection (h) hereof shall apply in all events. 

For purposes of this Section, the District may pay and discharge any or all 
of the Bonds by depositing in trust with the Paying Agent or an escrow agent at or 
before maturity, money or non-callable direct obligations of the United States of America 
or other non-callable obligations the payment of the principal of and interest on which is 
guaranteed by a pledge of the full faith and credit of the United States of America, in an 
amount which will, together with the interest to accrue thereon and available moneys 
then on deposit in the interest and sinking fund of the District, be fully sufficient, in the 
opinion of a certified public accountant licensed to practice in the State, to pay and 
discharge the indebtedness on such Bonds (including all principal, interest and 
redemption premiums) at or before their respective maturity dates. 

(h) Unclaimed Moneys. Any money held in any fund created pursuant 
to this Resolution, or by the Paying Agent in trust, for the payment of the principal of, 
redemption premium, if any, or interest on the Bonds and remaining unclaimed for two 
years after the principal of all of the Bonds has become due and payable (whether by 
maturity or upon prior redemption) shall be transferred to the interest and sinking fund of 
the District for payment of any outstanding bonds of the District payable from said fund; 
or, if no such bonds of the District are at such time outstanding, said moneys shall be 
transferred to the general fund of the District as provided and permitted by law. 

Section 8. 	Paving Agent: (a) Appointment. The Bank of New York 
Mellon Trust Company, N.A., in Los Angeles, California, is hereby appointed the initial 
Paying Agent for the Series A Bonds (the "Paying Agent"). 
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(b) Principal Corporate Trust Office. Unless otherwise specifically 
noted, any reference herein to the "principal corporate trust office" of the Paying Agent 
for purposes of transfer, registration, exchange, payment, and surrender of the Series A 
Bonds shall initially mean the office of the Paying Agent in Los Angeles, California; 
provided, however, that in any case "Paying Agent" shall refer to any successor paying 
agent/registrar or transfer agent for the Series A Bonds, and "principal corporate trust 
office" shall include the principal corporate trust office or other office of such successor 
Paying Agent designated thereby for a particular purpose. 

(c) Registration Books. The Paying Agent will keep or cause to be 
kept at its principal corporate trust office sufficient books for the registration and transfer 
of the Bonds, which shall at all times be open to inspection by the District, and, upon 
presentation for such purpose, the Paying Agent shall, under such reasonable 
regulations as it may prescribe, register or transfer or cause to be registered or 
transferred on said books, Bonds as provided in Section 10 hereof. 

(d) Payment of Fees and Expenses. The fees and expenses of the 
Paying Agent not paid from the proceeds of sale of the Bonds shall be paid in each year 
from the interest and sinking fund of the District, insofar as permitted by law, including 
specifically by Section 15232 of the Education Code of the State of California. 

(e) Replacement or Resignation of Paying Agent. If, at any time, the 
County Treasurer-Tax Collector shall determine to replace the Paying Agent then acting 
hereunder, or if the Paying Agent shall submit its resignation, then the Treasurer-Tax 
Collector shall, in his or her sole discretion, immediately appoint a successor paying 
agent to act as Paying Agent hereunder; provided that, if an immediate successor 
cannot be found, then the replacement or resignation of the Paying Agent shall not take 
effect for a period of 30 days, unless the County Treasurer-Tax Collector shall agree to 
act as paying agent hereunder until such successor paying agent is able to assume the 
duties of Paying Agent hereunder. 

Section 9. 	Transfer Under Book-Entry System; Discontinuation of Book- 
Entry System: (a) The Series A Bonds shall be initially issued and registered as 
provided in Section 4. Registered ownership of such Series A Bonds, or any portion 
thereof, may not thereafter be transferred except: 

(i) To any successor of Cede & Co., as nominee of The Depository 
Trust Company, or its nominee, or to any substitute depository designated 
pursuant to clause (ii) of this Section (a "substitute depository"); provided, that 
any successor of Cede & Co., as nominee of The Depository Trust Company or 
substitute depository, shall be qualified under any applicable laws to provide the 
services proposed to be provided by it; 

(ii) To any substitute depository not objected to by the District or the 
County, upon (1) the resignation of The Depository Trust Company or its 
successor (or any substitute depository or its successor) from its functions as 
depository, or (2) a determination by the County (upon consultation with the 
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District) to substitute another depository for The Depository Trust Company (or 
its successor) because The Depository Trust Company or its successor (or any 
substitute depository or its successor) is no longer able to carry out its functions 
as depository; provided, that any such substitute depository shall be qualified 
under any applicable laws to provide the services proposed to be provided by it; 
or 

(iii) 	To any person as provided below, upon (1) the resignation of The 
Depository Trust Company or its successor (or substitute depository or its 
successor) from its functions as depository, or (2) a determination by the County 
(upon consultation with the District) to remove The Depository Trust Company or 
its successor (or any substitute depository or its successor) from its functions as 
depository. 

(b) In the case of any transfer pursuant to clause (i) or clause (ii) of 
subsection (a) of this Section, upon receipt of the outstanding Series A Bonds by the 
Paying Agent, together with a written request of the District or County to the Paying 
Agent, a new Series A Bond for each maturity shall be executed and delivered in the 
aggregate principal amount of the Series A Bonds then outstanding, registered in the 
name of such successor or such substitute depository, or their nominees, as the case 
may be, all as specified in such written request of the District or County. In the case of 
any transfer pursuant to clause (iii) of subsection (a) of this Section, upon receipt of the 
outstanding Series A Bonds by the Paying Agent together with a written request of the 
District or County to the Paying Agent, new Series A Bonds shall be executed and 
delivered in such denominations, numbered in the manner determined by the Paying 
Agent, and registered in the names of such persons, as are requested in such written 
request of the District or County, subject to the limitations of Section 5 and the receipt of 
such a written request of the District or County, and thereafter, the Series A Bonds shall 
be transferred pursuant to the provisions set forth in Section 10 of this resolution; 
provided, that the Paying Agent shall not be required to deliver such new Series A 
Bonds within a period of fewer than 60 days after the receipt of any such written request 
of the District or County. 

(c) The County, the District and the Paying Agent shall be entitled to 
treat the person in whose name any Series A Bond is registered as the owner thereof, 
notwithstanding any notice to the contrary received by the County, the District or the 
Paying Agent; and the County, the District and the Paying Agent shall have no 
responsibility for transmitting payments to, communicating with, notifying, or otherwise 
dealing with any beneficial owners of the Series A Bonds, and neither the County, the 
District or the Paying Agent shall have any responsibility or obligation, legal or 
otherwise, to the beneficial owners or to any other party, including The Depository Trust 
Company or its successor (or substitute depository or its successor), except for the 
Owner of any Series A Bonds. 

(d) So long as the outstanding Series A Bonds are registered in the 
name of Cede & Co. or its registered assigns, the District, the County and the Paying 
Agent shall cooperate with Cede & Co., as sole Owner, or its registered assigns in 
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REDEMPTION SCHEDULE 

[from Certificate of Award] 
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EXHIBIT B 

FORM OF CERTIFICATE OF AWARD 

The undersigned, Lee Buffington, Treasurer-Tax Collector of the County of 
San Mateo, State of California (the "County"), on behalf of the Millbrae School District 
(the 'District"), which is located in the County, pursuant to powers delegated to me by a 
resolution adopted by the Board of Supervisors of the County on February 3, 2009 (the 
"Resolution"), duly authorizing the issuance and sale of not to exceed $12,000,000 
aggregate principal amount of Millbrae School District 2009 General Obligation Bonds 
(Election of 2008, Series A) (the "Bonds"), hereby certify with respect to the award of 
said Bonds as follows: 

ACCEPTANCE OF BID 

1. On [February 25], 2009, at 	 a.m., the proposals for purchase 
of the Bonds, summarized in Schedule A-Bid Results attached hereto, were received 
and opened in accordance with the Official Notice of Sale for the purchase of the 
Bonds, dated [February 3], 2009 (the "Official Notice of Sale"). [The time of sale was 
changed to 	 a.m. in accordance with the Resolution and the Official Notice of 
Sale, and notice thereof was given prior to the originally scheduled time of sale through 
the Thomson Municipal News wire.] 

2. The proposal submitted by [Underwriter] is in compliance with all 
of the terms and conditions set forth in the Official Notice of Sale. 

3. The bid of [Underwriter] is the best responsive bid as determined 
by the method of calculation for such best responsive bid, set forth in the Official Notice 
of Sale, as follows: 

Purchase Price: 
([without/including] premium) 

Total Debt Service: 
(dated date to maturity) 

True Interest Cost: 
	 0/0  

4. The Bonds are hereby awarded to [Underwriter] (the "Purchaser") 
based on the true interest cost shown above. - 

5. All proposals set forth in Schedule A-Bid Results other than said 
accepted bid of the Purchaser are hereby rejected. 
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TERMS OF THE BONDS 

1 	The Bonds shall be dated 

2. The aggregate principal amount of the Bonds is hereby determined 
to be $ 	  [adjusted in accordance with the Official Notice of Sale], and 
the [adjusted] True Interest Cost is hereby determined to be 	cm. 

3. The [adjusted] purchase price of the Bonds, including accrued 
interest, is $ 	  

4. The maturity dates, principal amounts, and interest rates of each 
maturity of the Bonds shall be as set forth in the summary of the accepted bid of the 
Purchaser attached hereto as Schedule B. 

5. Interest on the Bonds shall be payable on 	of each year, 
commencing 

6. (a) 	The Bonds shall be subject to optional redemption in 
accordance with the terms specified in the Resolution and as further specified below: 

(b) 	The Millbrae School District 2009 General Obligation Bonds 
(Election of 2008, Series A), shall be subject to mandatory sinking fund redemption prior 
to their stated maturity date, without a redemption premium, in part by lot, from 
mandatory sinking fund payments in the amounts and years shown in Schedule B-the 
Purchaser's "Sinking Fund of Term Bond" attached hereto. 

This award of the MILLBRAE SCHOOL DISTRICT 2009 GENERAL 
OBLIGATION BONDS (ELECTION OF 2008, SERIES A), is hereby made at the date 
and time below. 

Dated: 	 , 2009, 
at: 	 p.m. [a.m.] 

COUNTY OF SAN MATEO 

By 
	

fdraft — not for signature] 
Lee Buffington 

Treasurer-Tax Collector 
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SCHEDULE A 

(To Certificate of Award) 

Millbrae School District 
2009 General Obligation Bonds 

(Election of 2008, Series A) 

BID RESULTS 

[insert screen printout from Parity] 
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