
$[Par Amount]
STATE OF CALIFORNIA

[_______________________] Bonds, Series 2009A
BOND PURCHASE CONTRACT

[Sale Date], 2009
The Honorable Bill Lockyer

Treasurer of the State of California

915 Capitol Mall, Room 110

Sacramento, California  95814

Dear Treasurer Lockyer:

The undersigned (the “Purchaser”) offers to enter into this Bond Purchase Contract (this “Bond Purchase Contract”) with the State of California (the “State”), represented by and acting through the Treasurer of the State of California (the “State Treasurer”).  Upon acceptance of this offer, this Bond Purchase Contract shall be binding upon the State and the Purchaser.  Capitalized terms not otherwise defined herein shall have the respective meanings ascribed thereto in the Resolution (defined below).
1. Upon the terms and conditions and upon the basis of the representations, warranties and covenants set forth herein, the Purchaser agrees to purchase from the State, and the State agrees to sell to the Purchaser, all (but not less than all) of the $[Par Amount] aggregate principal amount of State of California [____________] Bonds, Series 2009A (the “Bonds”).  The Bonds shall be purchased at an aggregate purchase price equal to the principal amount of the Bonds, with no discount or premium.  
2. The Bonds are authorized by the [___________ ]Bond Act (the “Bond Act”), which was approved by the voters of the State on [____].  The Bonds are further authorized by Resolution ____ of the [________________] Committee (the “Finance Committee”), adopted on __________, [as amended on February 18, 2009, by Resolution ___] and as supplemented by a Supplemental Certificate of the State Treasurer to be dated the date of Closing (defined below) (as amended and supplemented, the “Resolution”).  The Bonds shall be issued pursuant to the State General Obligation Bond Law in Chapter 4 (commencing with Section 16720 et seq.) of Part 3 of Division 4 of Title 2 of the California Government Code (as incorporated by reference into the Bond Act) and the Resolution.
The State Treasurer has determined to sell the Bonds at a negotiated sale in accordance with California Government Code Section 16754.3.

3. The Bonds shall be dated the date of Closing, and shall mature on the date and bear interest at the rate, payable at the times, and shall be subject to tender, all as set forth on Exhibit A attached hereto.  Pursuant to the Resolution, the State will be obligated to pay the Purchase Price of the Bonds on the mandatory tender date if the Bonds cannot be remarketed.  The Bonds will be subject to redemption as set forth on Exhibit A.

4. The Purchaser represents and warrants and covenants to the State as follows (For purposes of this Section 4, the “State” includes (as the context requires) the Treasurer, Controller and Director of Finance, and their respective officials, officers, employees, advisors, attorneys, agents or consultants.):

(a) The Purchaser has full power and authority to purchase the Bonds and to enter into this Bond Purchase Contract and any other instruments and documents required to be executed by the Purchaser in connection with the purchase of the Bonds.  The Purchaser has duly authorized the execution and delivery of, and the performance by the Purchaser of its obligations contained in, this Bond Purchase Contract.  This Bond Purchase Contract (assuming due authorization, execution and delivery by and validity against the State) constitutes and, as of the date of the Closing, will constitute, the valid and binding agreement of the Purchaser enforceable in accordance with its terms, subject to the effect of bankruptcy, insolvency, reorganization, arrangement, fraudulent conveyance, moratorium and other similar laws relating to or affecting the creditors’ rights generally, to the application of equitable principles, to the exercise of judicial discretion in appropriate cases and to the limitations on legal remedies against governmental entities in the State.

(b) The Purchaser is a “Qualified Institutional Investor” or an “Accredited Investor” (as defined by S.E.C. regulations) [this may be deleted for governmental entities].  The Purchaser has sufficient knowledge and experience in financial and business matters, including (i) purchase and ownership of municipal and other tax-exempt and taxable obligations, and (ii) the purchase and ownership of illiquid securities, to be able to evaluate the risks and merits of the purchase of the Bonds.  In addition, the Purchaser has consulted with its own financial adviser with regard to the advisability of purchasing the Bonds.
(c) The Purchaser acknowledges that it is not relying on any representations made by the State or any of their officials, officers, employees, advisers, attorneys or consultants with respect to federal or State tax consequences relating to the Bonds or with regard to the Purchaser’s powers to enter into this Bond Purchase Agreement.

(d) The Purchaser has examined a copy of the Resolution pursuant to which the Bonds are being issued.   

(e) To the knowledge of the Purchaser, there is no litigation pending (with service of process against the Purchaser having been accomplished) or threatened against the Purchaser: (1) seeking to restrain or enjoin the purchase by the Purchaser of any of the Bonds, or (2) challenging any proceeding of the Purchaser taken with respect to the foregoing. 

(f) All authorizations and approvals that are or will be necessary for the purchase of the Bonds or for the valid execution, delivery or performance of this Bond Purchase Contract have been obtained, other than as may be necessary under blue sky or other securities laws and regulations of the various states.

(g) The execution, delivery and performance of this Bond Purchase Contract does not and will not conflict with, or result in a violation of, any provision of law, or any order, writ, rule or regulation of any court or government agency or instrumentality binding upon or applicable to the Purchaser and does not and will not in any material aspect conflict with, result in a violation of, or constitute a default under, any agreement or instrument, to which the Purchaser is a party or by which the Purchaser or any of its property is bound, which would, in any such case, materially and adversely affect the Purchaser’s ability to perform its obligations with respect to this Bond Purchase Contract.
(h) For its own due diligence, the Purchaser has made its own inquiry and analysis with respect to the Bonds and the security therefor, including consultation with its financial adviser, and has examined drafts in substantially final form of the basic legal documents relating to the Bonds.  Purchaser acknowledges that it is not relying on any legal advice provided by the State, the Attorney General or any officials, officers, employees or agents thereof.  The Purchaser has [chosen not to request any further financial or other information from the State or interviews with State officials][had an opportunity to examine such financial or other information and/or conduct interviews with State officials it deems sufficient for its own due diligence].
(i) In making its decision to purchase the Bonds, the Purchaser acknowledges that it has either been supplied with or has had access to information to which a reasonable investor would attach significance in making investment decisions, and it has had the opportunity to ask questions and receive answers from knowledgeable individuals concerning the Bonds and the security therefor, so that as a reasonable investor it has been able to make its decision to purchase the Bonds.  The Purchaser hereby expressly waives the right to receive any additional such information in connection with the purchase of the Bonds from the State and relieves the State and any of its officials, officers, employees or agents of any liability for failure to provide any such additional information.

(j) [The Purchaser and the State intend that proceeds of the Bonds will be expended on {general description of projects, if desired}.]  Purchaser understands and agrees that the State Treasurer’s Office will deduct from Bond proceeds or earnings on Bond proceeds costs of issuance of the bonds and administrative costs allowed under the Bond Act, and any moneys required to pay arbitrage rebate to the U.S. Government.
(k) The Purchaser understands that the Bonds (i) are not being registered or otherwise qualified for sale under the “Blue Sky” laws and regulations of any state, (ii) will not be listed on any stock or other securities exchange, (iii) will carry no rating from any rating service specific to the Bonds at the request of the State (although similar bonds of the State will carry ratings), and (iv) may not be sold during the Initial Rate Period except as provided in paragraph (m) below, and due to lack of a rating and lack of registration with a securities depository may not be readily marketable.  The Purchaser further understands that the Bonds have not been registered under the Securities Act of 1933, as amended, and that such registration is not legally required.

(l) The Purchaser is purchasing the Bonds for its own account and not with a view toward or for sale in connection with any distribution thereof.  The Purchaser has no present intent to dispose of all or any part of the Bonds during the Initial Rate Period for the Bonds. The Purchaser will not during the same period divide the Bonds into participation interests or other units for sale or deposit the Bonds into any fund or trust of which participation interests can be sold to other parties.  The Purchaser understands that the Bonds are subject to resale restrictions and may not be marketable, so that the Purchaser will be required to bear the risk of this investment for a certain period of time. The Purchaser is able to bear the economic risk associated with this investment.

(m) Although the Purchaser represents that it is purchasing the Bonds for its own account and not with a view to resale, to maintain adequate fiscal flexibility and liquidity, the Purchaser may sell the Bonds during the Initial Rate Period under the following conditions.  The Purchaser will either (i) restrict any sale of the Bonds to a period of time when it is informed by the State Treasurer’s Office that the State has in the market a current Official Statement for State bonds or notes payable from the State’s General Fund, or (ii) will obtain from the new purchaser of Bonds a representation letter, addressed to the State Treasurer and the Purchaser, to the effect that such new purchaser is a Qualified Institutional Investor or an Accredited Investor (as defined by S.E.C. regulations), and containing other representations, satisfactory to the Treasurer, similar to those contained in this paragraph 4, and will accept the same limitations on resale of the Bonds during the Initial Rate Period as set forth in this subsection (m).   The Purchaser agrees that it will only sell the Bonds during the Initial Rate Period in compliance with all applicable securities laws.  Purchaser further understands that the State will not obtain any ratings for the Bonds until after the Initial Rate Period.  

(n) The Purchaser understands that neither the State, nor its counsel, nor anyone else has prepared or provided any offering statement, prospectus, offering circular, private placement memorandum or other comprehensive offering statement containing material information with respect to the Bonds or the State.  The Purchaser has made its own inquiry and analysis with respect to the State, the Bonds and the security therefor and other material factors affecting the security for and the payment of the Bonds, and the State or any of its counsel shall have no responsibility for the completeness or accuracy of any information with respect thereto. 

(o) To the maximum extent permitted by applicable law, the Purchaser shall indemnify and hold harmless the State with respect to any claim asserted against the State that is based upon the Purchaser’s sale or other disposition of the Bonds in violation of the provisions hereof, other than any claim that is based upon the gross negligence or willful misconduct of the State.

5. The State represents and warrants and covenants to the Purchaser as follows:

(a) The State has full power and authority to enter into this Bond Purchase Contract and to issue and deliver the Bonds to the Purchaser as provided in this Bond Purchase Contract.  The State has duly authorized the execution and delivery of, and the performance by the State of its obligations contained in, the Bonds and this Bond Purchase Contract.  This Bond Purchase Contract (assuming due authorization, execution and delivery by and validity against the Purchaser) constitutes and, as of the date of the Closing, will constitute, the valid and binding agreement of the State enforceable in accordance with its terms, subject to the effect of bankruptcy, insolvency, reorganization, arrangement, fraudulent conveyance, moratorium and other similar laws relating to or affecting the creditors’ rights generally, to the application of equitable principles, to the exercise of judicial discretion in appropriate cases and to the limitations on legal remedies against governmental entities in the State.

(b) The Finance Committee has full power and authority to adopt its Resolution approving the Bonds. The Resolution has been duly adopted by the Finance Committee empowered to do so and will not be modified, amended or repealed prior to the Closing and is valid and binding and in full force and effect as of the date hereof.

(c) To the knowledge of the State, there is no litigation pending (with service of process against the State having been accomplished) or threatened against the State: (1) seeking to restrain or enjoin the sale, issuance, execution or delivery of any of the Bonds, or (2) challenging the validity of the Bonds or any proceeding of the State taken with respect to the foregoing, or (3) challenging the entitlement to their respective offices of any of the officers who caused the Bonds to be executed and delivered on behalf of the State.

(d) The Bonds, when issued and delivered in accordance with the Bond Act and the Resolution and sold to the Purchaser as provided herein, will be validly issued and outstanding obligations of the State enforceable in accordance with their terms and entitled to the benefits of the Bond Act and the Resolution, subject to the effect of bankruptcy, insolvency, reorganization, arrangement, fraudulent conveyance, moratorium and other similar laws relating to or affecting the creditors’ rights generally, to the application of equitable principles, to the exercise of judicial discretion in appropriate cases and to the limitations on legal remedies against governmental entities in the State.

(e) All authorizations, approvals, licenses, permits, consents, filings, registrations and orders of any court or governmental authority or agency having jurisdiction of the matter that is or will be necessary for the issuance, sale, execution and delivery of, and payment of the principal of and interest on, the Bonds, or for the valid execution, delivery or performance of the Resolution or this Bond Purchase Contract have been obtained, other than as may be necessary under blue sky or other securities laws and regulations of the various states.

(f) The execution, issuance and delivery of, and the payment of principal of or Purchase Price and interest on, the Bonds and the execution, delivery and performance of the Resolution, and this Bond Purchase Contract do not and will not conflict with, or result in a violation of, any provision of law, including the constitution of the State, or any order, writ, rule or regulation of any court or government agency or instrumentality binding upon or applicable to the State and do not and will not in any material aspect conflict with, result in a violation of, or constitute a default under, any agreement or instrument, to which the State is a party or by which the State or any of its property is bound, which would, in any such case, materially and adversely affect the State’s ability to perform its obligations with respect to this Bond Purchase Contract and the Bonds.

6. At 9:00 a.m., California time, on [Closing Date], 2009, or at such other time or on such other business day as shall have been mutually agreed upon by the State Treasurer and the Purchaser, subject to the terms and conditions of this Bond Purchase Contract, the State will deliver or cause to be delivered to the Purchaser at the Office of the State Treasurer in Sacramento, California, or such other place as may be mutually agreed upon, the documents required to be delivered pursuant to this Bond Purchase Contract, and, the Purchaser or [financial institution], as custodian for the Purchaser, will accept delivery of the Bonds and such documents and pay the purchase price of the Bonds (in the manner hereinafter described) as set forth in Section 1 by a wire transfer or a cashier’s check drawn on a bank having a demand account relationship with the office of the State Treasurer, payable in immediately available funds to the order of the State Treasurer or pay such balance as otherwise agreed between the Purchaser and the State Treasurer (such payment and delivery of documents are herein called the “Closing”).   It is anticipated that CUSIP identification numbers will be printed, typewritten, lithographed or word processed on the Bonds, but neither the failure to include a CUSIP identification number on any Bond nor any error with respect thereto shall constitute cause for a failure or refusal by the Purchaser to accept delivery of and pay for the Bonds in accordance with the terms of this Bond Purchase Contract.  The Bonds shall be delivered to the Purchaser or its agent in registered, typewritten form outside the book entry system of the Depository Trust Company. 
7. The Purchaser has entered into this Bond Purchase Contract in reliance upon the representations, warranties and covenants of the State contained herein and the performance by the Purchaser of its obligations hereunder are and shall be subject to the following further conditions:

(a) The representations and warranties of the State contained herein shall be true, complete and correct in all material respects on the date of this Bond Purchase Contract and as of the date of the Closing with the same effect as if made on and as of such date.

(b) At the time of the Closing: (1) the Resolution and this Bond Purchase Contract shall be in full force and effect, and shall not have been amended, modified or supplemented (except as may have been agreed to in writing by the Purchaser); and (2) the State and the State Treasurer shall perform or have performed their obligations required by this Bond Purchase Contract and the Resolution to be performed at or prior to the Closing.

(c) The Purchaser shall have the right to cancel its obligation to purchase the Bonds by written notification by the Purchaser to the State Treasurer if at any time after the date hereof and prior to the Closing the Purchaser determines there has been a material, adverse change in the financial condition of the State or its ability to repay the Bonds, not known to Purchaser at the time of execution of this Bond Purchase Contract.
(d) At or prior to the Closing, the Purchaser and the State shall have received each of the following documents:

(1) (a) An opinion of the Attorney General and an opinion of Orrick, Herrington & Sutcliffe llp (“Orrick”) as Bond Counsel, dated the date of Closing, addressed to the State Treasurer substantially in the forms attached hereto as Exhibit B, and (b) a supplemental opinion of Orrick addressed to the Purchaser in substantially the form attached hereto as Exhibit C.
(2) An opinion of ________, counsel to the Purchaser, dated the date of Closing and addressed to the State Treasurer in substantially the form attached hereto as Exhibit D;
 
(3) A certificate of the State, dated the date of the Closing, executed by the State Treasurer to the effect that the representations and warranties of the State in this Bond Purchase Contract are true and correct in all material respects on and as of the date of Closing with the same effect as if made on and as of such date, and the State has complied with and performed all of its covenants and agreements in this Bond Purchase Contract to be complied with and performed at or prior to the Closing;
(4) A certificate of the Purchaser, dated the date of the Closing, executed by the Purchaser to the effect that the representations and warranties of the Purchaser in this Bond Purchase Contract are true and correct in all material respects on and as of the date of Closing with the same effect as if made on and as of such date, and the Purchaser has complied with and performed all of its covenants and agreements in this Bond Purchase Contract to be complied with and performed at or prior to the Closing;
(5) Executed copies of the Resolution (including the Supplemental Certificate of the State Treasurer);
(6) A tax certificate executed by the State Treasurer with attached certificate of [applicable departments] regarding expectations regarding use and expenditure of Bond proceeds;

(7) Certified copy of the resolution of the Pooled Money Investment Board authorizing the amendment of the Resolution regarding use of proceeds from private placements. 
(8) Certified copy of the resolution of the Purchaser authorizing the purchase of the Bonds and the execution of this Bond Purchase Contract;  

(9)  A no-litigation certificate, executed by a Deputy Attorney General, attached hereto as Exhibit E;

(10) Evidence of required filings with the California Debt and Investment Advisory Commission; and
(11) Any other documents, opinions and/or certifications, in form and substance reasonably requested by and acceptable to the State Treasurer, Orrick, the Attorney General, the Purchaser and its counsel.

The opinions, certificates and other materials referred to above shall be in form and substance satisfactory to the State Treasurer, the Purchaser, the Attorney General, and Orrick.

If the State shall be unable to satisfy the conditions to the obligations of the Purchaser to purchase, to accept delivery of and to pay for the Bonds contained in this Bond Purchase Contract (unless waived by the Purchaser) or if the obligations of the Purchaser to purchase, to accept delivery of and to pay for the Bonds shall be terminated for any reason permitted by this Bond Purchase Contract, this Bond Purchase Contract shall terminate and neither the Purchaser nor the State shall be under further obligation hereunder, except that the respective obligations of the State and the Purchaser set forth in Section 8 and the obligations of the Purchaser set forth in Section 4(o) of this Bond Purchase Contract shall continue in full force and effect.

8. Except as provided below, the State shall pay or cause to be paid all expenses incident to the issuance and sale of the Bonds as herein provided, including but not limited to: (a) the cost of the preparation and printing or other reproduction and distribution of the Resolution and the definitive Bonds, (b) the fees and disbursements of Orrick, the Attorney General and the State Treasurer’s Office, (c) the fees of the Financial Advisor for the State Treasurer, (d) the fee of the California Debt and Investment Advisory Commission, (e) the fees related to obtaining CUSIP numbers, (f) the fees and disbursements of any other experts or consultants retained by the State in connection with the transaction contemplated hereby, (g) reasonable fees and expenses of counsel, financial adviser and securities custodian for the Purchaser, in an amount not to exceed $______, and (h) fees of the State Treasurer’s Office as agent for sale of the Bonds.  The Purchaser shall pay all any other expenses incurred by it.

9. Any notice or other communication to be given to the State under this Bond Purchase Contract may be given by delivering the notice or communication in writing (including by fax) to the Office of the State Treasurer, 915 Capitol Mall, Room 261, Sacramento, California 95814, Attention: Katie Carroll (fax: 916.657.4827); any notice or other communication to be given to the Purchaser under this Bond Purchase Contract may be given by delivering the notice or communication in writing to_________________; Attention: ______.
10. This Bond Purchase Contract shall constitute the entire agreement between the Purchaser and the State and is made solely for the benefit of the State and the Purchaser (including any successors of the Purchaser).  No other person shall acquire or have any right hereunder or by virtue hereof.  All of the representations, warranties and agreements of the State and the Purchaser in this Bond Purchase Contract shall remain operative and in full force and effect regardless of: (a) any investigation made by or on behalf of the Purchaser or the State; (b) delivery of payment for the Bonds hereunder; and (c) any termination of this Bond Purchase Contract.

11. This Bond Purchase Contract may be executed in several counterparts, each of which shall be regarded as an original and all of which shall constitute one and the same document.

12. This Bond Purchase Contract shall be governed by and interpreted under the laws of the State.  This Bond Purchase Contract shall be enforceable in the State and any action arising out of to this Bond Purchase Contract shall be brought in the courts of the State located in the County of Sacramento, California and, by execution and delivery of this Bond Purchase Contract, the parties hereto consent and hereby accept for themselves and in respect of their property, generally and unconditionally, the jurisdiction of the aforesaid courts.  To the extent permitted by law, the parties hereto hereby irrevocably waive any objection, including, without limitation, any objection to the laying of venue or based on the grounds of forum non conveniens, which they may now have or hereafter have to the bringing of any such action or proceeding in such jurisdiction.

IN WITNESS WHEREOF, the Purchaser has executed and delivered this Bond Purchase Contract as of the date first written above.

Very truly yours,

[PURCHASER], as Purchaser
By






Title:

Accepted:

STATE OF CALIFORNIA

By:_________________________________

Deputy State Treasurer

For State Treasurer, Bill Lockyer

EXHIBIT A
MATURITIES, PRINCIPAL AMOUNTS, INTEREST RATES

	Series
	Maturity

Date
	Principal

Amount
	Initial

Interest

Rate
	Initial

Mandatory

Tender Date

	
	
	
	
	

	2009A
	[April 1, 2039]
	$[Par Amount]
	%
	[April 2, 2012]

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	


Interest Payment Dates:
April 1 and October 1, commencing October 1, 2009.

TENDER AND REDEMPTION PROVISIONS DURING THE INITIAL RATE PERIOD
Mandatory Tender for Purchase – See Table above
Optional Redemption – Callable at 100%  of the principal amount thereof on any date on or after __________ 1, 2009
EXHIBIT B

FORM OF OPINION OF BOND COUNSEL AND 

FORM OF OPINION OF ATTORNEY GENERAL

________, 2009
The Honorable Bill Lockyer

State Treasurer

Sacramento, California
$[Par Amount]
State of California
[_________________] Bonds, Series 2009A
______________________________
(Final Opinion)

We have acted as Bond Counsel in connection with the issuance by the State of California (the “State”) of $[Par Amount] aggregate principal amount of State of California [_________________] Bonds, Series 2009A, dated [Closing Date], 2009 (the “Bonds”), issued as one series under the [______________] Bond Act of ____ (the “Bond Act”).  The Bonds are authorized pursuant to the Bond Act and are issued pursuant to Chapter 4 of Part 3 of Division 4 of Title 2 of the California Government Code, as incorporated into the Bond Act.  The Bonds are further authorized and issued pursuant to Resolution ____ adopted on ________, [as amended by Resolution __ on February 18, 2009,] by the [__________________] Committee established by the Bond Act, as supplemented by the Supplemental Certificate of the State Treasurer dated the date hereof  (collectively, the “Resolution”).
In such connection, we have examined the Resolution, certifications of the State, and such other documents and matters deemed necessary by us to render the opinions set forth herein, although in doing so, we have not undertaken to verify independently the accuracy of the factual matters represented, warranted or certified therein, and we have assumed the genuineness of all documents and the signatures thereto.
The opinions expressed herein are based upon an analysis of existing laws, regulations, rulings and court decisions and cover certain matters not directly addressed by such authorities. Such opinions may be affected by actions taken or omitted or events occurring after the date hereof.  We have neither undertaken to determine, nor to inform any person, whether any such actions are taken or omitted or events do occur or whether any other matters come to our attention after the date hereof.  Furthermore, we have assumed compliance with the agreements and covenants contained in the Resolution.
We call attention to the fact that the rights and obligations under the Bonds and the Resolution may be subject to bankruptcy, insolvency, reorganization, arrangement, fraudulent conveyance, moratorium and other laws relating to or affecting creditors’ rights, to the application of equitable principles, to the exercise of judicial discretion in appropriate cases, and to the limitations on legal remedies against the State.  Finally, we undertake no responsibility for the accuracy, completeness or fairness of any offering material relating to the Bonds and express no opinion with respect thereto.
Based on and subject to the foregoing, and in reliance thereon, as of the date hereof, we are of the following opinions:
1.
The State has lawful authority for the issuance of the Bonds, and the Bonds constitute valid and binding general obligations of the State payable in accordance with the Law from the General Fund of the State.  The full faith and credit of the State are pledged to the punctual payment of the principal and Purchase Price of and interest on the Bonds as the principal, Purchase Price and interest become due and payable.
2.
Interest on the Bonds is exempt from State personal income taxes.  We express no opinion regarding any other tax consequences related to the ownership or disposition of, or the accrual or receipt of interest on, the Bonds.
Very truly yours,

ORRICK, HERRINGTON & SUTCLIFFE llp
Per

________, 2009

Honorable Bill Lockyer

Treasurer of the State of California

915 Capital Mall, Room 110

Sacramento, California  95814

$[Par Amount]
State of California

[_____________________] Bonds

Series 2009A 

Final Opinion

____________________

Honorable Bill Lockyer:

We have acted as counsel to the State of California (the “State”) in connection with the issuance by the State of $[Par Amount] aggregate principal amount of State of California [___________________] Bonds, Series 2009A dated [Closing date], 2009 (the “Bonds”), under the [_____________] Bond Act of ____ (the “Bond Act”).  The Bonds are authorized pursuant to the Bond Act and are issued pursuant to Chapter 4 of Part 3 of Division 4 of Title 2 of the California Government Code, as incorporated into the Bond Act.  The Bonds are further authorized and issued pursuant to Resolution ____ adopted on ________, [as amended by Resolution __ on February 18, 2009,] by the [_________________] Committee established by the Bond Act, as supplemented by the Supplemental Certificate of the State Treasurer dated the date hereof  (collectively, the “Resolution”). 

In such connection, we have examined the record of proceedings submitted to us relative to the issuance of the Bonds, including the Resolution, certifications of the State, and such other documents and matters deemed necessary by us to render the opinions set forth herein.  We have assumed, without undertaking to independently verify, the accuracy of the factual matters represented, warranted or certified therein, and we have assumed the genuineness of all documents and signatures presented to us (whether as originals or copies).

The opinions expressed herein are based upon an analysis of existing laws, regulations, rulings and court decisions and cover certain matters not directly addressed by such authorities.  Such opinions may be affected by actions taken or omitted or events occurring after the date hereof.  We have neither undertaken to determine, nor to inform any person, whether any such actions are taken or omitted or events do occur or whether any other matters come to our attention after the date hereof.  Furthermore, we have assumed compliance with the agreements and covenants contained in the Resolution.

We call attention to the fact that the rights and obligations under the Bonds and the Resolution may be subject to bankruptcy, insolvency, reorganization, arrangement, fraudulent conveyance, moratorium and other laws relating to or affecting creditors’ rights, to the application of equitable principles, to the exercise of judicial discretion in appropriate cases, and to the limitations contained in State law regarding legal remedies against the State.  We express no opinion with respect to any indemnification, contribution, penalty, choice of law, choice of forum, severability or waiver provisions contained in the foregoing documents.  We express no opinion as to whether interest on the Bonds is excluded from gross income for federal income tax purposes or exempt from State of California personal income taxes or as to any other tax consequences related to the ownership or disposition of, or the accrual or receipt of interest on, the Bonds.  Finally, we undertake no responsibility for the accuracy, completeness or fairness of any offering material relating to the Bonds and express no opinion with respect thereto.

Based on and subject to the foregoing, and in reliance thereon, as of the date hereof, we are of the opinion that the State has lawful authority for the issuance of the Bonds, and the Bonds constitute the valid and binding general obligations of the State payable in accordance with the Bond Act from the General Fund of the State.  The full faith and credit of the State of California are pledged to the punctual payment of the principal of and interest on and purchase price of the Bonds, as the principal and interest and purchase price become due and payable.







Sincerely,







CATHERINE H. BROWN

Deputy Attorney General





For:
EDMUND G. BROWN JR.







Attorney General of the State of California

EXHIBIT C

FORM OF Supplemental OPINION OF BOND COUNSEL
________, 2009

[Purchaser]
$[Par Amount]
State of California
[_________________] Bonds, Series 2009A
______________________________
(Supplemental Opinion)

Ladies and Gentlemen:

This letter is addressed to you, as Purchaser, pursuant to Section 7(d)(1) of the Bond Purchase Contract, dated [Sale Date], 2009 (the “Purchase Contract”), between you and the State of California (the “State”) acting by and through the State Treasurer, providing for the purchase of the above-captioned bonds (the “Bonds”).  Capitalized terms not otherwise defined herein shall have the respective meanings ascribed thereto in the Purchase Contract.

In connection with our role as bond counsel, we have reviewed the Purchase Contract, the Resolution, opinions of counsel to the State, certificates of the State and others, and such other documents, opinions and matters to the extent we deemed necessary to provide the opinions or conclusions set forth herein.

In connection with the issuance of the Bonds, we have delivered our final approving opinion concerning the validity of the Bonds and certain other matters, addressed to the State of California and dated the date hereof.  You may rely on such opinion as if it were addressed to you.

The opinions or conclusions expressed herein are based on an analysis of existing laws, regulations, rulings and court decisions and cover certain matters not directly addressed by such authorities.  Such opinions or conclusions may be affected by actions taken or omitted or events occurring after the date hereof.  We have not undertaken to determine, or to inform any person, whether any such actions are taken or omitted or events do occur.  We have assumed the genuineness of all documents and signatures presented to us (whether as originals or as copies) and the due and legal execution and delivery thereof by, and validity against, any parties other than the State.  We have not undertaken to verify independently, and have assumed, the accuracy of the factual matters represented, warranted or certified in the documents, and of the legal conclusions contained in the opinions, referred to in the fourth paragraph hereof.  We have further assumed compliance with all covenants and agreements contained in such documents.  In addition, we call attention to the fact that the rights and obligations under Bonds, the Resolutions and the Purchase Contract and their enforceability are subject to bankruptcy, insolvency, reorganization, arrangement, fraudulent conveyance, moratorium and other laws relating to or affecting creditors’ rights, to the application of equitable principles, and to the exercise of judicial discretion in appropriate cases.  We express no opinion with respect to any indemnification, contribution, penalty, choice of law, choice of forum, choice of venue, severability or waiver provisions contained in the foregoing documents.

Based on and subject to the foregoing, and in reliance thereon and on the assumptions and limitations set forth in, as of the date hereof, we are of the following opinions:

1.
The Bonds are not subject to the registration requirements of the Securities Act of 1933, as amended, and the Resolution is exempt from qualification pursuant to the Trust Indenture Act of 1939, as amended.

2.
The Purchase Contract has been duly authorized, executed and delivered by the State and is a valid and binding obligation of the State.

This letter is furnished by us as bond counsel to the State. No attorney-client relationship has existed or exists between our firm and yourselves in connection with the Bonds or by virtue of this letter. We disclaim any obligation to update this letter. This letter is delivered to you as the Purchaser of the Bonds, is solely for your benefit and is not to be used, circulated, quoted or otherwise referred to or relied upon for any other purpose or by any other person. 

Very truly yours,

ORRICK, HERRINGTON & SUTCLIFFE LLP

EXHIBIT D
FORM OF PURCHASER COUNSEL OPINION

Honorable Bill Lockyer
Treasurer of the State of California
915 Capital Mall, Room 110
Sacramento, California 95814

Re:
$[Par Amount]  State of California [___________] Bonds, Series 2009A

Honorable Bill Lockyer:

This opinion is furnished in connection with the purchase by the [PURCHASER] (the “[Purchaser]”) of:  $[Par Amount] aggregate principal amount of State of California [______________] Bonds, Series 2009A (the “Bonds”).  The Bonds are authorized under the [_______________] Bond Act of ____ (the “Bond Act”) and are issued pursuant to Chapter 4 of Part 3 of Division 4 of Title 2 of the California Government Code, as incorporated into the Bond Act.  The Bonds are further authorized and issued pursuant to Resolution ____ adopted on _________, [as amended by Resolution __ on February 18, 2009,] by the [______________] Committee established by the Bond Act, as supplemented by the Supplemental Certificate of the State Treasurer dated the date hereof  (collectively, the “Resolution”). 

In my capacity as counsel to the [Purchaser], I have examined the Resolution; the Bonds; and the Bond Purchase Contract dated [Sale date], 2009 (the “Purchase Contract”) between you and the [Purchaser] providing for the purchase by the [Purchaser] of the Bonds; and certifications of the [Purchaser], the Treasurer of the State of California and others as to certain factual matters.

In reviewing the documents and matters referred to above, I have assumed the genuineness of all signatures (other than signatures of officials of the [Purchaser]) thereto, and I have assumed, without undertaking to verify, the accuracy of the factual matters represented, warranted or certified therein.  In addition, I call attention to the fact that the rights and obligations under the Purchase Contract and the enforceability thereof may be subject to bankruptcy, insolvency, reorganization, arrangement, fraudulent conveyance, moratorium and other similar laws affecting creditors’ rights, to the application of equitable principles, to the exercise of judicial discretion in appropriate cases and to the statutory limitations on legal remedies against public entities in the State of California.

Based upon and subject to the foregoing and in reliance thereon, as of the date hereof, I am of the following opinions:

1.
The [Purchaser] is a [________________] duly established and existing under the laws of the State of California.

2.
The [Purchaser] has all requisite power and authority under the laws of the State of California to enter into and to execute, deliver and perform its obligations under the Purchase Contract.

3.
The Purchase Contract has been duly authorized, executed and delivered by the [Purchaser].

4.
Assuming due authorization, execution and delivery by the other parties thereto, the Purchase Contract constitutes a legal, valid and binding obligation of the [Purchaser] enforceable against the [Purchaser] in accordance with its terms.

I express no opinion as to any matter other than as expressly set forth above.  Without limiting the generality of the foregoing, I express no opinion with respect to any indemnification, contribution or waiver provisions contained in Purchase Contract, which provisions may be unenforceable against a public entity as a matter of public policy and I express no opinion on the laws of any jurisdiction other than the State of California and the United States of America.

This opinion is delivered to you and is solely for your benefit and is not to be used, circulated, quoted, or otherwise referred to or relied upon for any other purpose or by any other person; provided, however, this opinion may be included in the transcript of closing documents prepared in connection with the issuance of the Bonds.

Very truly yours,

EXHIBIT E
FORM OF NO LITIGATION CERTIFICATION OF THE ATTORNEY GENERAL

$[Par Amount]
STATE OF CALIFORNIA
[____________________] BONDS, Series 2009A
NO-LITIGATION CERTIFICATE

The Attorney General of the State of California (the “State”) hereby certifies that, to his knowledge, there is not now pending in federal or state court (with service of process on the State having been accomplished) or threatened any litigation (i) seeking to restrain or enjoin the sale, issuance, execution, or delivery of the $[Par Amount] aggregate principal amount of the State of California [_________________] Bonds, Series 2009A (the “Bonds”), authorized to be issued under the [____________________] Bond Act of ____, (ii) challenging the validity of the Bonds or any proceeding of the State taken with respect to the foregoing, or (iii) challenging the entitlement to their respective offices of any of the officers who caused the Bonds to be executed and delivered on behalf of the State.
For purposes of the above certifications, the term “to my knowledge” does not include the performance of a docket search of federal or state court filings.  The term “to my knowledge” does include discussions between the undersigned and senior legal staff and executive staff within the Attorney General’s Office responsible for coordinating and managing judicial and administrative actions for the State. For purposes of the above certifications, no matter has been deemed to be “threatened” litigation because it is the subject of a pending administrative action.  You are further advised that pursuant to Government Code section 11041, the Attorney General is not counsel to all state agencies for all litigation matters.  Accordingly there may be litigation matters pending or threatened of which we have no actual knowledge.

	Dated: ___________, 2009
	EDMUND G. BROWN JR., Attorney General 
  of the State of California

By: ____________________________________

Deputy Attorney General
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