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Limitation on Bond Owners’ Right to Sue.  No Owner of any Bond shall have the right to 
institute any suit, action or proceeding at law or in equity, for the protection or enforcement of 
any right or remedy under the Indenture, the Law or any other applicable law with respect to 
such Bond, unless (1) such Owner shall have given to the Trustee written notice of the 
occurrence of an Event of Default; (2) the Owners of not less than 25% in aggregate amount of 
Bonds then Outstanding shall have made written request upon the Trustee to exercise the powers 
granted in the Indenture or to institute such suit, action or proceeding in its own name; (3) such 
Owner or said Owners shall have tendered to the Trustee reasonable indemnity against the costs, 
expenses and liabilities to be incurred in compliance with such request; and (4) the Trustee shall 
have refused or omitted to comply with such request for a period of 60 days after such written 
request shall have been received by, and said tender of indemnity shall have been made to, the 
Trustee, provided that nothing contained in the Indenture shall affect or impair the right of action 
of any Owner to institute suit directly against the Agency to enforce payment on such Bond.

Non-Waiver.  A waiver of any default or breach of duty or contract by any Owner shall 
not affect any subsequent default or breach of duty or contract, or impair any rights or remedies 
on any such subsequent default or breach.  No delay or omission by any Owner to exercise any 
right or power accruing upon any default shall impair any such right or power or shall be 
construed to be a waiver of any such default or an acquiescence therein, and every power and 
remedy conferred upon the Owners by the Law or by the Indenture may be enforced and 
exercised from time to time and as often as shall be deemed expedient by the Owners.

Trustee to Represent Bondholders.  The Trustee is irrevocably appointed by the Indenture 
(and the successive respective Owners of the Bonds, by taking and owning the same, shall be 
conclusively deemed to have so appointed the Trustee) as trustee and true and lawful attorney-in-
fact of the Owners of the Bonds for the purpose of exercising and prosecuting on their behalf 
such rights and remedies as may be available to such Owners under the provisions of the Bonds, 
the Indenture, the Law and applicable provisions of any other law.  Upon the occurrence and 
continuance of an Event of Default or other occasion giving rise to a right in the Trustee to 
represent the Owners of the Bonds, the Trustee in its discretion may, and upon the written 
request of the Owners of not less than 25% in aggregate amount of Bonds then Outstanding, and 
upon being indemnified to its satisfaction therefor, shall, proceed to protect or enforce its rights 
or the rights of such Owners by such appropriate action, suit, mandamus or other proceedings as 
it shall deem most effectual to protect and enforce any such right, at law or in equity, either for 
the specific performance of any covenant or agreement contained in the Indenture, or in aid of 
the execution of any power therein granted, or for the enforcement of any other appropriate legal 
or equitable right or remedy vested in the Trustee or in such Owners under the Indenture, the 
Law or any other law.

Insurer’s Direction of Proceedings.  The Insurer shall have the right, by an instrument or 
concurrent instruments in writing executed and delivered to the Trustee, and upon 
indemnification of the Trustee to its reasonable satisfaction, to direct the method of conducting 
all remedial proceedings taken by the Trustee under the Indenture, provided that such direction 
shall be otherwise in accordance with law and the provisions of the Indenture.
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Defeasance

Discharge of Indebtedness.  If the Agency shall pay or cause to be paid, or there shall 
otherwise be paid, to the Owners of all Outstanding Bonds the interest due thereon and the 
principal thereof, at the times and in the manner stipulated therein and in the Indenture, then the 
Owners of such Bonds shall cease to be entitled to the pledge of Tax Revenues, and all 
covenants, agreements and other obligations of the Agency to the Owners of such Bonds under 
the Indenture shall thereupon cease, terminate and become void and be discharged and satisfied.  
In such event, the Trustee shall execute and deliver to the Agency all such instruments as may be 
desirable to evidence such discharge and satisfaction, and the Trustee shall pay over or deliver to 
the Agency all money or securities held by them pursuant to the Indenture which are not required 
for the payment of the interest due on and the principal of such Bonds, other than the moneys, if 
any, in the Rebate Fund.

Bonds for the payment of which money shall have been set aside (through deposit by the 
Agency or otherwise) to be held in trust by the Trustee for such payment at the maturity or 
redemption date thereof shall be deemed, as of the date of such setting aside, to have been paid 
within the meaning and with the effect expressed in the above paragraph.

Any Outstanding Bonds shall prior to the maturity or redemption date thereof be deemed 
to have been paid within the meaning and with the effect expressed in the first paragraph under 
the above heading if (1) there shall have been deposited with the Trustee either money in an 
amount which shall be sufficient, or Federal Securities the principal of and the interest on which 
when paid will provide money which, together with the money, if any, deposited with the 
Trustee at the same time, shall be sufficient, to pay when due the interest due and to become due 
on such Bonds on and prior to the maturity or redemption date thereof, the principal of such 
Bonds, and the premium, if any, due on such Bonds, as verified by an independent certified 
public accountant or a firm of independent certified public accountants, and (2) the Agency shall 
have given the Trustee in form satisfactory to it irrevocable instructions to mail, as soon as 
practicable, a notice to the Owners of such Bonds that the deposit required by (1) above has been 
made with the Trustee and that such Bonds are deemed to have been paid in accordance with the 
Indenture and stating the maturity or redemption date upon which money is to be available for 
the payment of the principal of such Bonds.  With respect to Bonds which are to be redeemed, 
the Agency shall direct the Trustee to mail a notice of redemption as provided in the Indenture.

Insurer Provision

The Insurer shall be a third party beneficiary under the Indenture.
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APPENDIX E

PROPOSED FORM OF OPINION OF BOND COUNSEL

[Date of Closing]

Soledad Redevelopment Agency
Soledad, California

Re: Soledad Redevelopment Agency Soledad Redevelopment Project
Tax Allocation Bonds, Series 2007A

and
Soledad Redevelopment Agency Soledad Redevelopment Project
Tax Allocation Bonds, Series 2007B (Taxable)  

(Final Opinion)

Ladies and Gentlemen:

We have acted as bond counsel to the Soledad Redevelopment Agency (the 
“Agency”) in connection with the issuance of $7,260,000 aggregate principal amount of bonds 
designated Soledad Redevelopment Agency Soledad Redevelopment Project Tax Allocation 
Bonds, Series 2007A (the “2007A Bonds”), and $6,180,000 aggregate principal amount of bonds 
designated Soledad Redevelopment Agency Soledad Redevelopment Project Tax Allocation 
Bonds, Series 2007B (Taxable) (the “2007B Bonds” and together with the 2007A Bonds, the 
“2007 Bonds”) and issued pursuant to the provisions of the Community Redevelopment Law of 
the State of California (being Part I of Division 24 of the Health and Safety Code of the State of 
California), as amended, and an Indenture of Trust, dated as of April 1, 1998 (the “Master 
Indenture”), as supplemented by a First Supplemental Indenture, dated as of August 1, 2007 (the 
“First Supplemental Indenture”, and together with the Master Indenture, the “Indenture”), by and 
between the Agency and U.S. Bank National Association, as successor trustee to U.S. Bank 
Trust National Association (the “Trustee”).  Capitalized terms not otherwise defined herein shall 
have the meanings ascribed thereto in the Indenture.

In such connection, we have reviewed the Indenture, the Tax Certificate of the 
Agency, dated the date hereof (the “Tax Certificate”), opinions of counsel to the Agency, the 
Trustee, and others, certificates of the Agency, the Trustee, and others, and such other 
documents, opinions and matters to the extent we deemed necessary to render the opinions set 
forth herein.

The opinions expressed herein are based on an analysis of existing laws, 
regulations, rulings and court decisions and cover certain matters not directly addressed by such 
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authorities.  Such opinions 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 or any other matters come to our attention 
after the date hereof.  Accordingly, this opinion is not intended to, and may not, be relied upon in 
connection with any such actions, events or matters.  Our engagement with respect to the 2007 
Bonds has concluded with their issuance, and we disclaim any obligation to update this letter.  
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 Agency.  We have assumed, without undertaking to verify, 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 second paragraph hereof.  
Furthermore, we have assumed compliance with all covenants and agreements contained in the 
Indenture and the Tax Certificate including (without limitation) covenants and agreements 
compliance with which is necessary to assure that future actions, omissions or events will not 
cause interest on the 2007A Bonds to be included in gross income for federal income tax 
purposes.  In addition, we call attention to the fact that the rights and obligations under the 2007 
Bonds, the Indenture and the Tax Certificate and their enforceability 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 redevelopment agencies in the State of California.  We express no opinion with respect to 
any indemnification, contribution, penalty, choice of law, choice of forum, choice of venue, 
waiver or severability provisions contained in the foregoing documents.  Finally, we undertake 
no responsibility for the accuracy, completeness or fairness of the Official Statement or other 
offering material relating to the 2007 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 2007 Bonds constitute valid and binding limited obligations of the 
Agency.

2. The Indenture has been duly executed and delivered by, and constitute the 
valid and binding obligation of, the Agency.  The Indenture creates a valid pledge, to secure the 
payment of the principal of and interest on the 2007 Bonds, of the Tax Revenues and any other 
amounts (including proceeds of the sale of the 2007 Bonds) held by the Trustee in any fund or 
account established pursuant to the Indenture, except the Rebate Fund, subject to the provisions 
of the Indenture permitting the application thereof for the purposes and upon the terms and 
conditions set forth in the Indenture.

3. The 2007 Bonds are not a lien or charge upon the funds or property of the 
Agency except to the extent of the aforementioned pledge.  Neither the faith and credit nor the 
taxing power of the State of California or of any political subdivision thereof is pledged to the 
payment of the principal of or interest on the 2007 Bonds.  The 2007 Bonds are not a debt of the 
City of Soledad or the State of California and said city and said state are not liable for the 
payment thereof.
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4. Interest on the 2007A Bonds is excluded from gross income for federal 
income tax purposes under Section 103 of the Internal Revenue Code of 1986, and the 2007A 
Bonds and the 2007B Bonds are exempt from State of California personal income taxes.  Interest 
on the 2007B Bonds is not excluded from gross income for federal income tax purposes under 
Section 103 of the Internal Revenue Code of 1986.  Interest on the 2007A Bonds is not a specific 
preference item for purposes of the federal individual or corporate alternative minimum taxes, 
although we observe that it is included in adjusted current earnings when calculating corporate 
alternative minimum taxable income.  We express no opinion regarding other tax consequences 
related to the ownership or disposition of, or the accrual or receipt of interest on, the 2007 Bonds.

Faithfully yours,

ORRICK, HERRINGTON & SUTCLIFFE LLP

Per
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APPENDIX F

FORM OF CONTINUING DISCLOSURE AGREEMENT 

This Continuing Disclosure Agreement (the “Disclosure Agreement”), dated as of 
August 1, 2007, is executed and delivered by the Soledad Redevelopment Agency (the 
“Agency”) and U.S. Bank National Association (successor to U.S. Bank Trust National 
Association), as trustee and in its capacity as Dissemination Agent hereunder (the “Trustee” and 
“Dissemination Agent”) in connection with the issuance of $7,260,000 aggregate principal 
amount of Soledad Redevelopment Agency, Soledad Redevelopment Project Tax Allocation 
Bonds, Series 2007A and $6,180,000 aggregate principal amount of Soledad Redevelopment 
Agency, Soledad Redevelopment Project Tax Allocation Bonds, Series 2007B (Taxable) 
(collectively, the “Bonds”).  The Bonds are being issued pursuant to an Indenture of Trust, dated 
as of April 1, 1998 by and between the Agency and the Trustee, as supplemented, including as 
supplemented by the First Supplemental Indenture, dated as of August 1, 2007 (collectively, the 
“Indenture”).  The Agency, the Dissemination Agent and the Trustee covenant and agree as 
follows:

SECTION 1. Purpose of the Disclosure Agreement.  This Disclosure Agreement is 
being executed and delivered by the Agency, the Dissemination Agent and the Trustee for the 
benefit of the Holders and Beneficial Owners of the Bonds and in order to assist the Participating 
Underwriter in complying with S.E.C. Rule 15c2-12(b)(5).

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

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

“Beneficial Owner” shall mean any person which has or shares the power, directly or 
indirectly, to make investment decisions concerning ownership of any Bonds (including persons 
holding Bonds through nominees, depositories or other intermediaries).

“Disclosure Representative” shall mean with respect to the Agency, the Chair or 
Executive Director of the Agency or his or her designee, or such other officer or employee as the 
Agency shall designate in writing to the Trustee and the Dissemination Agent from time to time.

“Dissemination Agent” shall mean U.S. Bank National Association, acting in its capacity 
as Dissemination Agent hereunder, or any successor Dissemination Agent designated in writing 
by the Agency and which has filed with the Trustee a written acceptance of such designation.

“Fiscal Year” shall mean with respect to the Agency, the period beginning on July 1 of 
each year and ending on the next succeeding June 30, or any twelve-month or fifty-two week 
period hereafter selected by the Agency, with notice of such selection or change in fiscal year to 
be provided as set forth herein.



F-2

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

“National Repository” shall mean any Nationally Recognized Municipal Securities 
Information Repository for purposes of the Rule.  A list of such National Repositories is 
available at http://www.sec.gov/info/municipal/nrmsir.htm.

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

“Repository” shall mean each National Repository and each State Repository, if any.

“Rule” shall mean 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.

“State” shall mean the State of California.

“State Repository” shall mean any public or private repository or entity designated by the 
State as a state repository for the purpose of the Rule and recognized as such by the Securities 
and Exchange Commission.  As of the date of this Agreement, there is no State Repository.

SECTION 3. Provision of Annual Reports.

(a) The Agency shall, or shall cause the Dissemination Agent to, not later than 
270 days after the end of the Agency’s Fiscal Year, commencing with the report for the 2007 
Fiscal Year, provide to each Repository an Annual Report which is consistent with the 
requirements of Section 4 of this Disclosure Agreement.

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 Agreement; provided that the audited financial statements of the 
Agency may be submitted from the balance of the Annual Report and later than the date required 
above for the filing of the Annual Report if it is not available by that date.  If the Fiscal Year 
changes for the Agency, the Agency shall give notice of such change in the same manner as for a 
Listed Event under Section 5(f) hereof.

(b) Not later than fifteen (15) Business Days prior to the date specified in 
subsection (a) for providing the Annual Report to Repositories, the Agency shall provide its 
Annual Report to the Dissemination Agent and Trustee.  If by fifteen (15) Business Days prior to 
such date, the Trustee has not received a copy of the Annual Report from the Agency, the 
Trustee shall notify the Agency of such failure to receive the report.  The Agency 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 it hereunder.

(c) If the Trustee is unable to verify that an Annual Report of the Agency has 
been provided to Repositories by the date required in subsection (a), the Trustee shall send a 

www.sec.gov/info/municipal/nrmsir.htm
http://www.sec.gov/info/municipal/nrmsir.htm
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notice to each Repository and the Municipal Securities Rulemaking Board in substantially the 
form attached hereto as Exhibit A.

(d) Unless the Agency shall have informed the Dissemination Agent in 
writing that the Agency has provided its Annual Report directly to each Repository, in which 
case the Agency shall:  (i) determine prior to the date for providing the Annual Report for such 
year the name and address of each National Repository and each State Repository, if any; and (ii) 
file a report with the Dissemination Agent and (if the Dissemination Agent is not the Trustee) the 
Trustee certifying that its Annual Report has been provided pursuant to this Disclosure 
Agreement, stating the date it was provided and listing all the Repositories to which it was 
provided, the Dissemination Agent shall:  (i) determine each year prior to the date for providing 
the Annual Report the name and address of each National Repository and each State Repository, 
if any; and (ii) to the extent it can confirm such filing of the Annual Report, file a report with the 
Agency and the Trustee (if the Dissemination Agent is not the Trustee) certifying that the Annual 
Report has been provided pursuant to this Disclosure Agreement, stating the date it was provided 
and listing all the Repositories to which it was provided.  The Dissemination Agent and Trustee 
shall have no responsibility for the content of any Annual Report or to review any such Annual 
Report.

SECTION 4. Content of Annual Reports.

(a) The Agency’s Annual Report shall contain or include by reference the 
following:

(1) The audited financial statements of the Agency for the prior Fiscal 
Year, prepared in accordance with generally accepted accounting 
principles as prescribed from time to time by the Governmental 
Accounting Standards Board.  If the Agency’s audited financial 
statements are not available by the time the Annual Report is 
required to be filed pursuant to Section 3(a), the Annual Report 
shall contain unaudited financial statements in a format similar to 
the financial statements contained in the Official Statement, and 
the audited financial statements shall be filed in the same manner 
as the Annual Report when they become available.

(2) Updated financial and operating data of the type included in the 
following tables in the Official Statement:

(A) “THE PROJECT AREA—Land Use Types”; and 

(B) “THE PROJECT AREA—Major Property Owners;” and

(C) “THE PROJECT AREA—Tax Increment Revenues.”

(b) Any or all of the items listed above may be included by specific reference 
to other documents, including official statements of debt issues of the Agency or public entities 
related thereto, which have been submitted to each of the Repositories or the Securities and 
Exchange Commission.  If the document included by reference is a final official statement, it 
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must be available from the Municipal Securities Rulemaking Board.  The Agency 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 Agency 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. modifications to rights of Bondholders;
4. optional, contingent or unscheduled bond calls;
5. defeasances;
6. rating changes;
7. adverse tax opinions or events adversely affecting the tax-exempt status of

the Bonds;
8. unscheduled draws on the debt service reserves reflecting financial 

difficulties;
9. unscheduled draws on credit enhancements reflecting financial 

difficulties;
10. substitution of credit or liquidity providers, or their failure to perform;
11. release, substitution or sale of property securing repayment of the Bonds.

(b) The Trustee shall, within one (1) Business Day, or as promptly thereafter 
as practicable, of obtaining at its Corporate Trust Office actual knowledge of the occurrence of 
any of the Listed Events, contact the Disclosure Representative, inform such person of the event, 
and request that the Agency promptly notify the Dissemination Agent in writing whether or not 
to report the event pursuant to subsection (f) and promptly direct the Trustee whether or not to 
report such event to the Bondholders.  In the absence of such direction the Trustee shall not 
report such event unless otherwise required to be reported by the Trustee to the Bondholders 
under the Indenture.  The Trustee may conclusively rely upon such direction (or lack thereof).  
For purposes of this Disclosure Agreement, “actual knowledge” of the occurrence of such Listed 
Events shall mean actual knowledge by the officer at the Corporate Trust Office of the Trustee 
with regular responsibility for the administration of matters related to the Indenture.  The Trustee 
shall have no responsibility to determine the materiality of any of the Listed Events. 

(c) Whenever the Agency obtains knowledge of the occurrence of a Listed 
Event, whether because of a notice from the Trustee pursuant to subsection (b) or otherwise, the 
Agency shall as soon as possible determine if such event would be material under applicable 
federal securities laws.

(d) If the Agency determines that knowledge of the occurrence of a Listed 
Event would be material under applicable federal securities laws, the Agency shall promptly 
notify the Dissemination Agent in writing.  Such notice shall instruct the Dissemination Agent to 
report the occurrence pursuant to subsection (f).
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(e) If in response to a request under subsection (b), the Agency determines 
that the Listed Event would not be material under applicable federal securities laws, the Agency 
shall so notify the Dissemination Agent in writing and instruct the Dissemination Agent not to 
report the occurrence pursuant to subsection (f).

(f) If the Dissemination Agent has been instructed by the Agency to report the 
occurrence of a Listed Event, the Dissemination Agent shall file a notice of such occurrence with 
the Municipal Securities Rulemaking Board and the Repositories.  Notwithstanding the 
foregoing, notice of Listed Events described in subsections (a)(4) and (5 need not be given under 
this subsection any earlier than the notice (if any) of the underlying event is given to Holders of 
affected Bonds pursuant to the Indenture and notice of other Listed Events is required only after 
the occurrence thereof.

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

SECTION 7. Dissemination Agent.  The Agency may, from time to time, appoint or 
engage a Dissemination Agent to assist it in carrying out its obligations under this Disclosure 
Agreement, and may discharge any such Dissemination Agent, with or without appointing a 
successor Dissemination Agent.  The initial Dissemination Agent shall be U.S. Bank National 
Association.  The Dissemination Agent may resign by providing thirty (30) days written notice 
to the Agency and the Trustee.  The Dissemination Agent shall have no duty to prepare any 
information report nor shall the Dissemination Agent be responsible for filing any report not 
provided to it by the Agency in a timely manner and in a form suitable for filing.

SECTION 8. Amendment; Waiver.  Notwithstanding any other provision of this 
Disclosure Agreement, the Agency and the Trustee may amend this Disclosure Agreement (and 
the Trustee and the Dissemination Agent shall agree to any amendment so requested by the 
Agency which does not impose any greater duties nor any greater risk of liability on the Trustee 
or Dissemination Agent), and any provision of this Disclosure Agreement 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 the type of business conducted;

(b) The undertaking, as amended or taking into account such waiver, would, 
in the opinion of nationally recognized bond counsel, have complied with the 
requirements of the Rule at the time of the original issuance of the Bonds, after taking 
into account any amendments or interpretations of the Rule, as well as any change in 
circumstances; and
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(c) The amendment or waiver either (i) is approved by the Holders of the 
Bonds in the same manner as provided in the Indenture with respect to amendments to 
the Indenture which require 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.

In the event of any amendment or waiver of a provision of this Disclosure Agreement, the 
Agency shall describe such amendment in its next Annual Report, and shall include, as 
applicable, a narrative explanation of the reason for the amendment or waiver and its impact on 
the type (or in the case of a change of accounting principles, on the presentation) of financial 
information or operating data being presented by the Agency.  In addition, if the amendment 
relates to the accounting principles to be followed in preparing financial statements, (i) notice of 
such change shall be given in the same manner as for a Listed Event under Section 5(f), and (ii) 
the Annual Report for the year in which the change is made should present a comparison (in 
narrative form and also, if feasible, in quantitative form) between the financial statements as 
prepared on the basis of the new accounting principles and those prepared on the basis of the 
former accounting principles.

SECTION 9. Additional Information.  Nothing in this Disclosure Agreement shall be 
deemed to prevent the Agency from disseminating any other information, using the means of 
dissemination set forth in this Disclosure Agreement 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 Agreement. If the Agency chooses to 
include any information in any Annual Report or notice of occurrence of a Listed Event in 
addition to that which is specifically required by this Disclosure Agreement, the Agency shall 
have no obligation under this Agreement to update such information or include it in any future 
Annual Report or notice of occurrence of a Listed Event.

SECTION 10. Default.  In the event of a failure of the Agency or the 
Dissemination Agent to comply with any provision of this Disclosure Agreement, the Trustee at 
the written request of any Participating Underwriter or the Holders of at least 25% aggregate 
principal amount of Outstanding Bond, shall, but only to the extent funds in an amount 
satisfactory to the Trustee have been provided to it or it has been otherwise indemnified to its 
satisfaction from any cost, liability, expense or additional charges and fees of the Trustee 
whatsoever, including, without limitation, fees and expenses of its attorneys), or any Holder or 
Beneficial Owner of the Bonds may take such actions as may be necessary and appropriate, 
including seeking mandate or specific performance by court order, to cause the Agency or the 
Dissemination Agent, as the case may be, to comply with its obligations under this Disclosure 
Agreement.  A default under this Disclosure Agreement shall not be deemed an Event of Default 
under the Indenture, and the sole remedy under this Disclosure Agreement in the event of any 
failure of the Agency or the Dissemination Agent to comply with this Disclosure Agreement 
shall be an action to compel performance.

SECTION 11. Duties, Immunities and Liabilities of Trustee and Dissemination 
Agent.  Article VII of the Indenture is hereby made applicable to this Disclosure Agreement as if 
this Disclosure Agreement were (solely for this purpose) contained in the Indenture and the 
Trustee and Dissemination Agent shall be entitled to the protections, limitations from liability 
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and indemnities afforded the Trustee thereunder.  The Dissemination Agent and the Trustee shall 
have only such duties as are specifically set forth in this Disclosure Agreement, and the Agency 
agrees to indemnify and save the Dissemination Agent, and Trustee, their 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 or Trustee’s respective negligence or 
willful misconduct.  The Dissemination Agent shall be paid compensation by the Agency for its 
services provided hereunder in accordance with its schedule of fees as amended from time to 
time and all expenses, legal fees and advances made or incurred by the Dissemination Agent in 
the performance of its duties hereunder.  The Dissemination Agent and the Trustee shall not be 
deemed to be acting in any fiduciary capacity for the Agency, the Bondholders, or any other 
party.  Neither the Trustee or the Dissemination Agent shall have any liability to the Bondholders 
or any other party for any monetary damages or financial liability of any kind whatsoever related 
to or arising from this Disclosure Agreement.  The obligations of the Agency under this Section 
shall survive resignation or removal of the Dissemination Agent and payment of the Bonds.  Any 
company succeeding to all or substantially all of the Dissemination Agent’s business shall be the 
successor to the Dissemination Agent hereunder without the execution or filing of any paper or 
any further act.

SECTION 12. Beneficiaries.  This Disclosure Agreement shall inure solely to the 
benefit of the Agency, the Trustee, the Dissemination Agent, the Participating Underwriter and 
Holders and Beneficial Owners from time to time of the Bonds, and shall create no rights in any 
other person or entity. No person shall have any right to commence any action against the 
Trustee or the Dissemination Agent seeking any remedy other than to compel specific 
performance of this Disclosure Agreement.  Neither the Trustee nor the Dissemination Agent 
shall be liable under any circumstances for monetary damages to any person for any breach of 
this Disclosure Agreement.

SECTION 13. Use of Central Post Office.  Notwithstanding any other provision 
of this Disclosure Agreement, the Annual Report and notices of material events shall be filed 
either directly with each Repository or, at the option of the Agency, through DisclosureUSA.org 
<http://www.disclosureusa.org> or any similar electronic filing service approved for such 
purpose by the Securities and Exchange Commission.  If filed by the Agency or the 
Dissemination Agent with DisclosureUSA.org, Annual Reports and notices of material events 
will be forwarded automatically to each Repository and no separate filing with the Repositories 
will be made by the Agency or the Dissemination Agent.

SECTION 14. California Law.  This Disclosure Agreement shall be construed and 
governed in accordance with the laws of the State of California.

SECTION 15. Notices.  All written notices to be given hereunder shall be given 
in person or by mail to the party entitled thereto at its address set forth below, or at such other 
address as such party may provide to the other parties in writing from time to time, namely:

www.disclosureusa.org>
http://www.disclosureusa.org>
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To the Agency: Soledad Redevelopment Agency
248 Main Street
P.O. Box 156
Soledad, CA 93960
Attention: Executive Director
Fax:  (831) 678-3965

To the Trustee and
Dissemination Agent: U.S. Bank National Association

1 California Street, Suite 2100
San Francisco, California 94111
Attention: Corporate Trust Services
Fax:  (415) 273-4590

The Trustee, the Dissemination Agent and the Agency may, by notice given hereunder, 
designate any further or different addresses to which subsequent notices, certificates or other 
communications shall be sent.  Unless specifically otherwise required by the context of this 
Disclosure Agreement, any notices required to be given hereunder to the Trustee, the 
Dissemination Agent or the Agency may be given by any form of electronic transmission 
capable of producing a written record.  Each such party shall file with the Trustee information 
appropriate to receiving such form of electronic transmission.
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SECTION 16. Counterparts.  This Disclosure Agreement may be executed in 
several counterparts, each of which shall be an original and all of which shall constitute but one 
and the same instrument.

SOLEDAD REDEVELOPMENT AGENCY

By _______________________________________
Acting Finance Director

U.S. BANK NATIONAL ASSOCIATION, as 
Trustee and Dissemination Agent

By _______________________________________
Authorized Officer
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EXHIBIT A

NOTICE TO REPOSITORIES OF FAILURE TO FILE ANNUAL REPORT

Name of Municipal Entity: SOLEDAD REDEVELOPMENT AGENCY

Name of Bond Issue:

$7,260,000 aggregate principal amount of Soledad Redevelopment Agency, Soledad 
Redevelopment Project Tax Allocation Bonds, Series 2007A; and

$6,180,000 Soledad Redevelopment Agency, Soledad Redevelopment Project Tax 
Allocation Bonds, Series 2007B (Taxable) 

Date of Issuance: August 8, 2007

NOTICE IS HEREBY GIVEN that the Soledad Redevelopment Agency (the “Agency”) 
has not provided an Annual Report with respect to the above-named Bonds as required by 
Section 6.14 of the Indenture, dated as of April 1, 1998, by and between the Agency and U.S. 
Bank National Association, as trustee, as supplemented. The Agency anticipates that the Annual 
Report will be filed by _____________.  

Dated:_______________

U.S. BANK NATIONAL ASSOCIATION,
as dissemination agent, on behalf of the
Soledad Redevelopment Agency
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APPENDIX G

DTC AND BOOK-ENTRY ONLY SYSTEM

The information in this Appendix G concerning The Depository Trust Company (“DTC”) 
and DTC’s book-entry system has been obtained from DTC and the Agency takes no 
responsibility for the completeness or accuracy thereof.  The Agency cannot and does not give 
any assurances that DTC, DTC Participants or Indirect Participants will distribute to the 
Beneficial Owners (a) payments of interest, principal or premium, if any, with respect to the 
2007 Bonds, (b) certificates representing ownership interest in or other confirmation or 
ownership interest in the 2007 Bonds, or (c) redemption or other notices sent to DTC or 
Cede & Co., its nominee, as the registered owner of the 2007 Bonds, or that they will so do on a 
timely basis, or that DTC, DTC Participants or DTC 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.

DTC will act as securities depository for the 2007 Bonds.  The 2007 Bonds will be issued 
as fully-registered securities registered in the name of Cede & Co. (DTC’s partnership nominee).  
One fully-registered 2007 Bond certificate for each maturity will be issued for the 2007 Bonds in 
the aggregate principal amount of each maturity, and will be deposited with DTC.

DTC 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 securities that its participants 
(“Participants”) deposit with DTC.  DTC also facilitates the settlement among Participants of 
securities transactions, such as transfers and pledges, in deposited securities through electronic 
computerized book-entry changes in Participants’ accounts, thereby eliminating the need for 
physical movement of securities certificates.  Direct Participants include securities brokers and 
dealers, banks, trust companies, clearing corporations, and certain other organizations.  DTC is 
owned by a number of its Direct Participants and by the New York Stock Exchange, Inc., the 
American Stock Exchange, Inc., and the National Association of Securities Dealers, Inc. Access 
to the DTC system is also available to others such as securities brokers and dealers, banks, and 
trust companies that clear through or maintain a custodial relationship with a Direct Participant, 
either directly or indirectly (“Indirect Participants”).  The Rules applicable to DTC and its 
Participants are on file with the Securities and Exchange Commission.

Purchases of 2007 Bonds under the DTC system must be made by or through Direct 
Participants, which will receive a credit for the 2007 Bonds on DTC’s records.  The ownership 
interest of each actual purchaser of each 2007 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, but Beneficial Owners are 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 2007 Bonds are to be accomplished by 
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entries made on the books of Participants acting on behalf of Beneficial Owners.  Beneficial 
Owners will not receive certificates representing their ownership interests in 2007 Bonds, except 
in the event that use of the book-entry system for the 2007 Bonds is discontinued.

To facilitate subsequent transfers, all 2007 Bonds deposited by Participants with DTC are 
registered in the name of DTC’s partnership nominee, Cede & Co.  The deposit of 2007 Bonds 
with DTC and their registration in the name of Cede & Co. effect no change in beneficial 
ownership.  DTC has no knowledge of the actual Beneficial Owners of the 2007 Bonds; DTC’s 
records reflect only the identity of the Direct Participants to whose accounts such 2007 Bonds 
are credited, which may or may not be the Beneficial Owners.  The Participants will remain 
responsible for keeping account of their holdings on behalf of their customers.

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.

Redemption notices shall be sent to Cede & Co.  If less than all of the 2007 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.

Neither DTC nor Cede & Co. will consent or vote with respect to 2007 Bonds.  Under its 
usual procedures, DTC mails an Omnibus Proxy to the Agency 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 2007 Bonds are credited on the record date (identified 
in a listing attached to the Omnibus Proxy).

Principal, premium, if any, and interest payments on the 2007 Bonds will be made to 
DTC.  DTC’s practice is to credit Direct Participants’ accounts on a payment date in accordance 
with their respective holdings shown on DTC’s records unless DTC has reason to believe that it 
will not receive payment on a payment date.  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, the Trustee, or the Agency, subject to any 
statutory or regulatory requirements as may be in effect from time to time.  Payment of principal, 
premium, if any, and interest to DTC is the responsibility of the Agency or the Trustee, 
disbursement of such payments to Direct Participants shall be the responsibility of DTC, and 
disbursement of such payments to the Beneficial Owners shall be the responsibility of Direct and 
Indirect Participants.

DTC may discontinue providing its services as securities depository with respect to the 
2007 Bonds at any time by giving reasonable notice to the Agency or the Trustee, or the Agency 
may decide to discontinue use of the system of book-entry transfers through DTC.  Under such 
circumstances, in the event that a successor securities depository is not obtained, 2007 Bond 
certificates are required to be printed and delivered.
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Discontinuation of Book-Entry Only System; Payment to Beneficial Owners

In the event that the book-entry system described above is no longer used with respect to 
the 2007 Bonds, the following provisions will govern the payment, registration, transfer, 
exchange and replacement of the 2007 Bonds.

The principal of the 2007 Bonds and any premium upon the redemption thereof prior to 
the maturity will be payable in lawful money of the United States of America upon presentation 
and surrender of the 2007 Bonds at the office of the Treasurer of the Agency, as Trustee.  Interest 
on the 2007 Bonds will be paid by the Trustee by check mailed to the person whose name 
appears on the registration books of the Trustee as the registered owner, and to that person’s 
address appearing on the registration books as of the close of business on the last day of the 
month next preceding an interest payment date (the “Record Date”), whether or not a business 
day.  The registered owner of at least $1,000,000 in aggregate principal amount of 2007 Bonds 
shall be paid by wire transfer of immediately available funds upon submission of a written 
request to the Trustee on or before the Record Date preceding any interest payment date.

Subject to the limitations and conditions and upon payment of any tax or other 
governmental charge required to be paid, if any, as provided in the Resolution, any 2007 Bond 
may be transferred upon the official bond register by the registered owner thereof, at the office of 
the Treasurer in person or by the duly authorized attorney of the registered owner, upon 
surrender of such 2007 Bond for cancellation, accompanied by a delivery of a duly executed 
written instrument of transfer.  Any 2007 Bond may be exchanged at the office of the Treasurer 
for a like aggregate principal amount of 2007 Bonds of other authorized denominations of the 
same interest rate and maturity.

Upon exchange or transfer, the designated Agency Officials shall complete, authenticate 
and deliver a new 2007 Bond or 2007 Bonds of the same interest rate and maturity in a like 
aggregate principal amount.

No transfer or exchange shall be required to be made by the Trustee during a period from 
the close of business on the Record Date next preceding any interest payment date and ending 
with the close of business on that interest payment date, or after a notice of redemption shall 
have been mailed with respect to such 2007 Bond.
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        1221 Avenue of the Americas 

New York, New York 10020 
Telephone:  (212) 478-3400 

MUNICIPAL BOND 
INSURANCE POLICY 

 
ISSUER:  [             ]  
 
BONDS:   [             ] 

Policy No:  [            ] 
 
Effective Date: [               ] 
 

 
XL Capital Assurance Inc. (XLCA), a New York stock insurance company, in consideration of the payment of the 

premium and subject to the terms of this Policy (which includes each endorsement attached hereto), hereby agrees 
unconditionally and irrevocably to pay to the trustee (the "Trustee") or the paying agent (the "Paying Agent") (as set forth in 
the documentation providing for the issuance of and securing the Bonds) for the benefit of the Owners of the Bonds or, at the 
election of XLCA, to each Owner, that portion of the principal and interest on the Bonds that shall become Due for Payment 
but shall be unpaid by reason of Nonpayment. 

XLCA will pay such amounts to or for the benefit of the Owners on the later of the day on which such principal and 
interest becomes Due for Payment or one (1) Business Day following the Business Day on which XLCA shall have received 
Notice of Nonpayment (provided that Notice will be deemed received on a given Business Day if it is received prior to 10:00 
a.m. Pacific time on such Business Day; otherwise it will be deemed received on the next Business Day), but only upon 
receipt by XLCA, in a form reasonably satisfactory to it, of (a) evidence of the Owner's right to receive payment of the 
principal or interest then Due for Payment and (b) evidence, including any appropriate instruments of assignment, that all of 
the Owner's rights with respect to payment of such principal or interest that is Due for Payment shall thereupon vest in 
XLCA. Upon such disbursement, XLCA shall become the owner of the Bond, any appurtenant coupon to the Bond or the 
right to receipt of payment of principal and interest on the Bond and shall be fully subrogated to the rights of the Owner, 
including the Owner's right to receive payments under the Bond, to the extent of any payment by XLCA hereunder.  Payment 
by XLCA to the Trustee or Paying Agent for the benefit of the Owners shall, to the extent thereof, discharge the obligation of 
XLCA under this Policy. 

In the event the Trustee or Paying Agent has notice that any payment of principal or interest on a Bond which has 
become Due for Payment and which is made to an Owner by or on behalf of the Issuer of the Bonds has been recovered from 
the Owner pursuant to a final judgment by a court of competent jurisdiction that such payment constitutes an avoidable 
preference to such Owner within the meaning of any applicable bankruptcy law, such Owner will be entitled to payment from 
XLCA to the extent of such recovery if sufficient funds are not otherwise available.  

The following terms shall have the meanings specified for all purposes of this Policy, except to the extent such terms 
are expressly modified by an endorsement to this Policy.  "Business Day" means any day other than (a) a Saturday or Sunday 
or (b) a day on which banking institutions in the State of California, the State of New York or the Insurer's Fiscal Agent are 
authorized or required by law or executive order to remain closed.   "Due for Payment", when referring to the principal of 
Bonds, is when the stated maturity date or a mandatory redemption date for the application of a required sinking fund 
installment has been reached and does not refer to any earlier date on which payment is due by reason of call for redemption 
(other than by application of required sinking fund installments), acceleration or other advancement of maturity, unless 
XLCA shall elect, in its sole discretion, to pay such principal due upon such acceleration; and, when referring to interest on 
the Bonds, is when the stated date for payment of interest has been reached.  "Nonpayment" means the failure of the Issuer to 
have provided sufficient funds to the Trustee or Paying Agent for payment in full of all principal and interest on the Bonds 
which are Due for Payment. "Notice" means telephonic or telecopied notice, subsequently confirmed in a signed writing, or 
written notice by registered or certified mail, from an Owner, the Trustee or the Paying Agent to XLCA which notice shall 
specify (a) the person or entity making the claim, (b) the Policy Number, (c) the claimed amount and (d) the date such 
claimed amount became Due for Payment.  "Owner" means, in respect of a Bond, the person or entity who, at the time of 
Nonpayment, is entitled under the terms of such Bond to payment thereof, except that "Owner" shall not include the Issuer or 
any person or entity whose direct or indirect obligation constitutes the underlying security for the Bonds. 
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XLCA may, by giving written notice to the Trustee and the Paying Agent, appoint a fiscal agent (the "Insurer's 
Fiscal Agent") for purposes of this Policy. From and after the date of receipt by the Trustee and the Paying Agent of such 
notice, which shall specify the name and notice address of the Insurer's Fiscal Agent, (a) copies of all notices required to be 
delivered to XLCA pursuant to this Policy shall be simultaneously delivered to the Insurer's Fiscal Agent and to XLCA and 
shall not be deemed received until received by both and (b) all payments required to be made by XLCA under this Policy 
may be made directly by XLCA or by the Insurer's Fiscal Agent on behalf of XLCA.  The Insurer's Fiscal Agent is the agent 
of XLCA only and the Insurer's Fiscal Agent shall in no event be liable to any Owner for any act of the Insurer's Fiscal Agent 
or any failure of XLCA to deposit or cause to be deposited sufficient funds to make payments due hereunder. 

Except to the extent expressly modified by an endorsement hereto, (a) this Policy is non-cancelable by XLCA, and 
(b) the Premium on this Policy is not refundable for any reason.  This Policy does not insure against loss of any prepayment 
or other acceleration payment which at any time may become due in respect of any Bond, other than at the sole option of 
XLCA, nor against any risk other than Nonpayment.  This Policy sets forth the full undertaking of XLCA and shall not be 
modified, altered or affected by any other agreement or instrument, including any modification or amendment thereto. 

IN THE EVENT THAT XLCA WERE TO BECOME INSOLVENT, ANY CLAIMS ARISING UNDER 
THIS POLICY ARE NOT COVERED BY THE CALIFORNIA GUARANTY INSURANCE FUND SPECIFIED IN 
ARTICLE 12119(b) OF THE CALIFORNIA INSURANCE CODE. 

In witness whereof, XLCA has caused this Policy to be executed on its behalf by its duly authorized officers. 

 

SPECIMEN 
Name: 
Title: 

 

 SPECIMEN 
 Name: 
 Title: 
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