2004 A Certificates

Base Rental Principal
Payment Date Component
(February 1) (due February 1)
2006 $ 250,000
2007 825,000
2008 825,000
2009 875,000
2010 875,000
2011 900,000
2012 925,000
2013 950,000
2014 975,000
2015 1,050,000
2016 1,125,000
2017 125,000
2018 150,000
2019 400,000
TOTAL $10,250,000

Interest Component of Base Rental Payments. The interest component of the Base Rental
Payments with respect to the 2004A Certificates due hereunder shall be equal to the interest
represented by the 2004A Certificates, up to the Maximum Interest Rate, as the interest rate
payable with respect to the 2004A Certificates is designated from time to time by the Trustee
pursuant to the Trust Agreement.
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2004B Certificates

Base Rental Principal
Payment Date Component
(February 1) (due February 1)
2005 $ 2,825,000
2006 2,300,000
2007 2,100,000
2008 2,200,000
2009 2,225,000
2010 --
2011 --
2012 --
2013 --
2014 -
2015 5,800,000
2016 3,175,000
2017 3,150,000
2018 3,225,000
2019 3,075,000
TOTAL $30,075,000

Interest Component of Base Rental Payments. The interest component of the Base Rental
Payments with respect to the 2004B Certificates due hereunder shall be equal to the interest
represented by the 2004B Certificates, up to the Maximum Interest Rate, as the interest rate
payable with respect to the 2004B Certificates is designated from time to time by the Trustee
pursuant to the Trust Agreement.
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2006 A Certificates
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Base Rental Principal Accreted Interest

Payments Date Component Component Total Base

(February 1) (Due February 1) (Due February 1) Rental Payment
2010 $ 364,531.85 $ 50,468.15 § 415,000
2011 673,800.00 126,200.00 800,000
2012 883,227.00 211,773.00 1,095,000
2013 1,054,066.65 310,933.35 1,365,000
2014 1,886,259.20 673,740.80 2,560,000
2015 2,003,464.50 846,535.50 2,850,000
2016 2,310,968.60 1,149,031.40 3,460,000
2017 2,420,493.00 1,389,507.00 3,810,000
2018 2,483,703.75 1,641,296.25 4,125,000
2019 2,509,308.25 1,895,691.75 4,405,000
2020 2,590,470.00 2,224,530.00 4,815,000
2021 2,624,310.15 2,520,689.85 5,145,000
2022 2,652,383.70 2,837,616.30 5,490,000
2023 2,682,985.50 3,167,014.50 5,850,000
$27,139,972.15 $19,045,027.85 $46,185,000
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2008A Certificates

Interest Component*

Base Rental L. Credit
Payment Principal Swap Provider
Yearly Period Component Agreement Commitment Remarketing
ending (Due February 1) Fixed Amount Fee Fee

2008 -
2009 -
2010 -
2011 -
2012 -
2013 -
2014 -
2015 -
2016 -
2017 -
2018 -
2019 -
2020 -
2021 -
2022 -
2023 -
2024
2025
2026
2027
2028
2029
2030
2031
2032.
2033
2034
2035

* Amounts are estimates only. The amounts shown under Swap Agreement Fixed Amount reflects the Fixed Rate
and Notional Amount under the Swap Agreement. To the extent that the Floating Amount under the Swap
Agreement is not equal to the interest rate on the 2008A Certificates, or in the event the Swap Agreement is no
longer in effect, the amounts shown under Swap Agreement Fixed Amount will be adjusted as set forth in
Section 5.01(a) hereof. Amounts due to the Credit Provider and Remarketing Agent with respect to the 2008A
Certificates are based on the agreements in place on the date of execution and delivery of the 2008A Certificates and
may change pursuant to amendments or other agreements with the related Credit Provider or related Remarketing
Agent, as the case may be. Subject to the limitations set forth in this Sublease, and for purposes other than for
federal or state income tax purposes, the actual amounts payable to the related Swap Provider, Credit Provider,
Remarketing Agent and to the Trustee, as assignee of the Authority’s rights under the Sublease, shall constitute the
actual interest component of the Base Rental Payments.
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NJ
City of Pasadena
Variable Rate Demand Refunding
Certificates of Participation
Series 2008A
Evidencing and Representing Undivided Proportionate
Interests in Base Rental Payments to Be Made by the
CITY OF PASADENA
to the
PASADENA PUBLIC FINANCING AUTHORITY

CERTIFICATE PURCHASE AGREEMENT

April __, 2008

City of Pasadena
100 North Garfield Avenue
Pasadena, California 91109

Pasadena Public Financing Authority
c/o City of Pasadena

100 North Garfield Avenue
Pasadena, California 91109

Ladies and Gentlemen:

The undersigned, Banc of America Securities LLC (the “Underwriter”), hereby offers to
enter into this Certificate Purchase Agreement (this “Purchase Agreement”) with the City of
Pasadena, California (the “City”) and the Pasadena Public Financing Authority (the “Authority”)
for the purchase by the Underwriter of the City’s Variable Rate Demand Refunding Certificates
of Participation, Series 2008A (the “Certificates”). This offer is made subject to written
acceptance by the City at or prior to 5:00 p.m., California time, on the date set forth above and, if
not so accepted, will be subject to withdrawal by the Underwriter upon notice delivered to the
City at any time prior to the acceptance hereof by the City. Upon the City’s and the Authority’s
written acceptance of this offer, the Purchase Agreement shall be in full force and effect in
accordance with its terms and shall be binding upon the City and the Underwriter. The
Underwriter has been authorized to execute this Purchase Agreement and to take any action
hereunder by and on behalf of the Underwriter. All capitalized terms used herein not otherwise
defined herein shall have the respective meanings ascribed thereto in the Trust Agreement
hereinafter described.

Section 1. Purchase and Sale. (a) Upon the terms and conditions and in reliance on
the representations, warranties and agreements set forth herein, the Underwriter hereby agrees to
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purchase from the City, and the City hereby agrees to cause the Trustee (as hereinafter defined)
to execute and deliver to the Underwriter, all (but not less than all) of the Certificates in the

aggregate principal amount of § at a purchase price of $ (representing
the aggregate principal amount of such Certificates, less an Underwriter’s discount of
$ , less reimbursable expenses of the Underwriter of $ ).

(b)  The date of payment for and delivery of the Certificates and the other
actions contemplated hereby to take place at the time of such payment and delivery, shall
hereinafter be called the “Closing.”

(¢) The Certificates evidence and represent proportionate, undivided interests
in Base Rental Payments to be made by the City pursuant to an Amended and Restated Sublease,
dated as of January 1, 2003, as amended and supplemented, including by that certain Supplement
No. 3 to Sublease, dated as of April 1, 2008 (collectively, the “Sublease”), by and between the
City and the Pasadena Public Financing Authority (the “Authority”). The Sublease relatés to
certain land and improvements of the City (the “Leased Property”) originally leased to the
Authority pursuant to that certain Amended and Restated Lease Agreement, dated as of January
1, 2003, as amended and supplemented, including by that certain Supplement No. 3 to Lease
Agreement, dated as of April 1, 2008 (collectively, the “Lease”).

Section 2. The Certificates. The Certificates will be described in and will be
executed, delivered and secured under and pursuant to an Amended and Restated Trust
Agreement, dated as of January 1, 2003, as amended and supplemented, including by that certain
Third Supplemental Trust Agreement, dated as of April 1, 2008 (collectively, the “Trust
Agreement”), by and among the City, the Authority and The Bank of New York Trust Company,
N.A., as trustee (the “Trustee”). The Authority will assign all of its rights, title and interest in
and to the Sublease, including the right to receive Base Rental Payments to be made by the City
under the Sublease, to the Trustee.

The Certificates shall be dated the date of delivery thereof, shall mature on
1, 20__ and shall accrue interest as described in the Trust Agreement and accrue
interest during the Initial Interest Period at __ %. The Certificates are subject to mandatory
“tender upon conversion from one interest rate period to another, among other events. In
connection with the execution and delivery of the Certificates, the City is also entering into a
Reimbursement Agreement, dated as of April 1, 2008 (the “Reimbursement Agreement”) with
Bank of America, N.A. (the “Bank”) under which the Bank will issue an irrevocable direct-pay
letter of credit (the “Letter of Credit”) to support the payment of the principal and interest
represented by the Certificates and to purchase Certificates in certain circumstances as provided
in the Trust Agreement. The City is also entering into a Remarketing Agreement, dated as of
April 1, 2008 (the “Remarketing Agreement”) with Banc of America Securities LLC (in such
capacity, the “Remarketing Agent”) in order to provide for the remarketing of any Certificates
repurchased pursuant to a mandatory or optional tender as provided under the Trust Agreement.

The execution and delivery of the Certificates, the Sublease, the Lease, the Trust
Agreement, the Reimbursement Agreement and the Remarketing Agreement have been
authorized by that certain resolution of the City (the “City Resolution”) and a certain resolution
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of the Authority (the “Authority Resolution”). The Certificates shall be payable and shall be
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The Sublease, the Lease, the Trust Agreement, the City Resolution, the Authority
Resolution, the Reimbursement Agreement, the Remarketing Agreement and this Purchase
Agreement are collectively referred to herein as the “Legal Documents.”

Section 3. Official Statement and Other Documents.

(a) The City has delivered to the Underwriter, at such addresses as the
Underwriter shall have specified, as many copies of the Official Statement dated April __, 2008,
relating to the Certificates (as supplemented and amended from time to time, the “Official
Statement”) as the Underwriter shall have reasonably requested as necessary to comply with the
obligations of the Underwriter pursuant to the rules of the Municipal Securities Rulemaking
Board.

(b)  The City has authorized the approval of the Official Statement by
execution thereof by a duly authorized officer of the City.

(c) The City hereby authorizes the use by the Underwriter of the Legal
Documents and the Official Statement, including any supplements or amendments thereto, and
the information contained in each of such documents, and all other documents, certificates and
statements furnished by the City and the Underwriter, in connection with the public offering and
sale of the Certificates. The City consents to the use by the Underwriter prior to the date hereof
of the Official Statement in connection with the public offering of the Certificates.

Section 4. Closing. At 8:00 a.m., California time, on April __, 2008, or at such other
time or on such earlier or later date as may be mutually agreed upon by the City and the
Underwriter (the “Closing Date”), the City will, subject to the terms and conditions hereof,
deliver or cause to be delivered to the Underwriter the duly executed Certificates in book-entry
form through the facilities of The Depository Trust Company and the other documents
hereinafter mentioned. The Underwriter will accept the delivery of the Certificates and pay the
purchase price of the Certificates as set forth in Section 1 hereof by check payable in
clearinghouse funds to the order of the Trustee. Delivery and payment as aforesaid shall be
made at the offices of Sidley Austin LLP (“Special Counsel”) in Los Angeles, California, or such
other place as shall have been mutually agreed upon by the City and the Underwriter.

Section 5. Public Offering. It shall be a condition to the City’s obligations to sell and
deliver the Certificates to the Underwriter and to the Underwriter’s obligations to purchase, to
accept delivery of and to pay for the Certificates that the entire principal amount of the
Certificates shall be executed by the Trustee, sold and delivered by the City and purchased,
accepted and paid for by the Underwriter at the Closing. Subject to the terms and conditions
hereof, the Underwriter agrees to make a bona fide public offering of all of the Certificates at
prices not in excess of the initial public offering prices set forth on the cover page of the Official
Statement. The Underwriter reserves the right to change such initial public offering prices or
yields as the Underwriter deems necessary following the initial public offering period in
connection with the marketing of the Certificates and to offer and sell the Certificates to certain
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dealers (including dealers depositing such Certificates into investment trusts) and others at prices
lower than the initial offering price set forth on the cover page of the Official Statement. The
Underwriter also reserves the right to (i) overallot or effect transactions which stabilize or
maintain the market prices of the Certificates at levels above those which might otherwise
prevail in the open market and (ii) discontinue such stabilizing, if commenced, at any time.

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

(a) Due Organization and Authority; Legal, Valid and Binding Obligations.
The City is, and will be on the Closing Date, a charter city and municipal corporation duly
organized and existing pursuant to the Constitution and laws of the State of California, and has
all necessary power and authority to adopt the City Resolution and enter into and perform its
duties under the Legal Documents to which the City is a party, and, when executed and delivered
by the respective other parties thereto, such Legal Documents will constitute legal, valid and
binding obligations of the City enforceable in accordance with their respective terms, except as
enforcement may be limited by bankruptcy, insolvency, moratorium or other similar laws or
equitable principles relating to or limiting creditors’ rights generally.

(b) No Conflict. The execution and delivery of the Legal Documents to
which the City is a party, and compliance with the provisions thereof, have been duly authorized
by all necessary official action on the part of the City and will not conflict with or constitute a
breach of or default under any law, administrative regulation, court decree, resolution, charter,
bylaw or any agreement to which the City is subject or by which it is bound or by which its
properties may be affected, a consequence of which could be to materially and adversely affect
the ability of the City to perform its obligations under the Legal Documents to which it is a party.

(c) No Litigation. To the best knowledge of the City, except as disclosed in
the Official Statement, no action, suit, proceeding, inquiry or investigation, at law or in equity,
before or by any court, regulatory agency, or public board or body is pending or threatened
against the City, seeking to restrain or to enjoin the execution, sale or delivery of the Certificates,
the payments to be made pursuant to the Sublease, the application of the proceeds thereof in
‘accordance with the Trust Agreement, or in any way contesting or affecting the validity or
enforceability of the Certificates, the Legal Documents, any other applicable agreements, or any
action of the City contemplated by any of said documents, or in any way contesting the
completeness or accuracy of the Official Statement or the powers of the City or its authority with
respect to the Certificates, the Legal Documents, any other applicable agreements, or any action
of the City contemplated by any of said documents, or which would adversely affect the
exclusion of interest paid with respect to the Certificates from gross income for purposes of
federal income taxation, or which if determined adversely to the City would have a material and
adverse effect upon the City’s ability to make the Base Rental Payments.

(d) Official Statement Correct and Complete. The Official Statement
pertaining to the Certificates has been duly authorized by the City. The information contained in
the Official Statement is true and correct in all material respects and such information (including
any financial and statistical data) does not contain any untrue or misleading statement of a
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material fact or omit to state any material fact necessary to make the statements therein, in light
of the circumstances under they were made, not misleading.

(e) Due Approval of Official Statement Distribution. By official action of the
City prior to or concurrently with the execution hereof, the City has duly approved the
distribution of the Official Statement, and has duly authorized and approved the execution and
delivery of, and the performance by the City of the obligations on its part contained in the Legal
Documents to which the City is a party and the consummation by it of all other transactions
contemplated by the Official Statement and the Legal Documents to which the City is a party,
including this Purchase Agreement.

® Agreement to Notify Underwriter Regarding Official Statement. The City
will advise the Underwriter promptly of any proposal to amend or supplement the Official
Statement and will not effect any -such amendment or supplement without the consent of the
Underwriter, which consent shall not be unreasonably withheld. The City will advise the
Underwriter promptly of the institution of any proceedings known to it seeking to prohibit or
otherwise affect the use of the Official Statement in connection with the offering, sale or
distribution of the Certificates.

(g) Agreement to Amend Official Statement. If at any time between the date
of this Purchase Agreement and up to twenty-five (25) days following the “end of the
underwriting period” (as defined in Section 15 hereof) an event occurs, of which the City has
knowledge, which might or would cause the information relating to the City, its functions, duties
and responsibilities contained in the Official Statement, as then supplemented or amended, to
contain an untrue statement of a material fact or to omit to state a material fact required to be
stated therein or necessary to make the information therein, in the light of the circumstances
under which it was presented, not misleading, the City will notify the Underwriter, and, if in the
reasonable opinion of the Underwriter, such event requires the preparation and publication of a
supplement or amendment to the Official Statement, the City will cooperate with the Underwriter
in the preparation of an amendment or supplement to the Official Statement in a form and in a
manner approved by the Underwriter, provided all expenses thereby incurred will be paid for by
the City.

(h) Amendments to Official Statement Correct and Complete. If the
information relating to the City, its functions, duties and responsibilities contained in the Official
Statement is amended or supplemented pursuant to the immediately preceding paragraph, at the
time of each supplement or amendment thereto and (unless subsequently supplemented or
amended pursuant to such paragraph) at all times subsequent thereto up to and including the date
twenty-five (25) days after the end of the underwriting period, the portions of the Official
Statement so supplemented or amended (including any financial and statistical date contained
therein) will be true and correct in all material respects and, such information will not contain
any untrue or misleading statement of a material fact or omit to state a material fact required to
be stated therein or necessary to make such information therein, in the light of the circumstances
under which it was presented, not misleading.

() Blue Sky Cooperation. The City will furnish such information, execute
such instruments and take such other action in cooperation with the Underwriter as the
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Underwriter may reasonably request in order (1) to qualify the Certificates for offer and sale
under the Blue Sky or other securities laws and regulations of such states and other jurisdictions
of the United States as the Underwriter may designate and (2) to determine the eligibility of the
Certificates for investment under the laws of such states and other jurisdictions, and will use its
best efforts to continue such qualification in effect so long as required for distribution of the
Certificates; provided, however, that the City shall not be required to execute a special or general
consent to service of process in any jurisdiction in which it is not now so subject or to qualify to
do business in any jurisdiction where it is not now so qualified.

) No Breach or Default. To the knowledge of the City, the City is not, and
at the Closing Date will not be, in breach of or default under any law or administrative rule or
regulation of the State of California, the United States of America, or of any department,
division, agency or instrumentality of either thereof, or any applicable court or administrative
decree or order or any loan agreement, note, bond, resolution, indenture, contract, agreement or
other instrument to which the City is a party or is otherwise subject or bound and which would
materially impair the ability of the City to perform its obligations under the Legal Documents to
which the City is a party.

(k) Approvals and Authorization. To the knowledge of the City, all
approvals, consents, authorizations, elections and orders of or filings or registrations with any
governmental authority, board, agency or commission having jurisdiction which would constitute
~a condition precedent to, or the absence of which would materially adversely affect, the
performance by the City of its obligations hereunder and under the Legal Documents to which
the City is a party and any other applicable agreements, have been obtained and are in full force
and effect.

4)) No Action. The City will take no action and will cause no action to be
taken that would cause the interest with respect to the Certificates to be includable in gross
income for federal income tax purposes.

(m)  No Violation of Debt Limitations. The City has not been, is not presently
and as a result of the sale and delivery of the Certificates will not be in violation of any debt
‘limitation, appropriation limitation or any other provision of the California Constitution.

(n)  No Issuance of Obligations. Between the date hereof and the Closing
Date, without the prior written consent of the Underwriter, the City will not have issued any
bonds, notes or other obligations for borrowed money on behalf of the City except for such
borrowings as may be described in or contemplated by the Official Statement.

(o) Certificates of City Officers. Any certificate signed by any authorized
officer of the City and delivered to the Underwriter on or prior to the Closing in connection with
the execution, sale and delivery of the Certificates and the execution and delivery of the Legal
Documents shall be deemed a representation and warranty by the City to the Underwriter as to
the statements made therein but not of the person signing the same.

Section 7. Representations, Warranties and Agreements of the Authority. The
Authority hereby represents, warrants and agrees as follows:
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(a) Due Organization and Authority; Legal, Valid and Binding Obligations.
The Authority is, and will be on the Closing Date, a joint exercise of powers authority duly
organized and existing pursuant to the Constitution and laws of the State of California and has all
necessary power and authority to adopt the Authority Resolution and enter into and perform its
duties under the Legal Documents to which the Authority is a party, and, when executed and
delivered by the respective other parties thereto, such Legal Documents will constitute legal,
valid and binding obligations of the Authority enforceable in accordance with their respective
terms, except as enforcement may be limited by bankruptcy, insolvency, moratorium or other

similar laws or equitable principals relating to or limiting creditors’ rights generally.

(b) No Conflict. The execution and delivery of the Legal Documents to
which the Authority is a party, and compliance with the provisions thereof, have been duly
authorized by all necessary official action on the part of the Authority and will not conflict with
or constitute a breach of or default under any law, administrative regulation, court decree,
resolution, charter, bylaw or any agreement to which the Authority is subject or by which it is
bound or by which its properties may be affected, a consequence of which could be to materially
and adversely affect the ability of the Authority to performs its obligations under the Legal
Documents to which it is a party.

(c) No Litigation. To the best knowledge of the Authority, except as
disclosed in the Official Statement, no action, suit, proceeding, inquiry or investigation, at law or
in equity, before or by any court, regulatory agency or public board or body is pending or
threatened against the Authority, seeking to restrain or to enjoin the execution, sale or delivery
thereof in accordance with the Trust Agreement, or in any way contesting or affecting the
validity or enforceability of the Certificates, the Legal Documents, any other applicable
agreements, or any action of the Authority contemplated by any of said documents, or in any
way contesting the accuracy of the Official Statement or the powers of the Authority or its
authority with respect to the Certificates, the Legal Documents, any other applicable agreements,
or any action of the Authority contemplated by any of said documents, or which would adversely
affect the exclusion of interest paid with respect to the Certificates from gross income for
purposes of federal income taxation, or which, if determined adversely to the Authority, would
“have a material and adverse effect upon the pledge of the Base Rental Payments.

Section 8. Closing Conditions. The Underwriter has entered into this Purchase
Agreement in reliance upon the representations and warranties of the City and the Authority
contained herein, the representations, warranties and agreements to be contained in the
documents and instruments to be delivered at the Closing, the performance by the City of its
obligations hereunder, and the opinions of Special Counsel, counsel to the Trustee, counsel to the
City, counsel to the Authority, counsel to the Bank, and counsel to the Underwriter, described
hereafter. Accordingly, the Underwriter’s obligations under this Purchase Agreement to
purchase, to accept delivery of and to pay for the Certificates shall be conditioned upon and
subject to (i) the performance by the City, the Authority, the Bank and the Trustee of their
obligations to be performed hereunder and under such documents and instruments at or prior to
the Closing, (ii) the accuracy in all material respects, in the reasonable judgment of the
Underwriter, of the representations and warranties of the City herein as of the date hereof and of
the time of the Closing and the accuracy in all material respects of the representations, warranties
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and agreements to be contained in the documents and instruments to be delivered at the Closing
as of the time of the Closing, and (iii) shall also be subject to the following additional conditions:

(a) Bring-down of Representations. The representations and warranties of the
City contained herein shall be true, complete and correct on the date hereof and on and as of the
Closing Date, as if made on the Closing Date.

(b) Authorization, Execution and Delivery of Documents. As of the Closing
Date, the Certificates, the Legal Documents and the Official Statement shall have been duly
authorized, executed and delivered by the respective parties thereto, in substantially the forms
heretofore submitted to the Underwriter with only such changes as shall have been agreed to in
writing by the Underwriter, and said agreements shall be in full force and effect and not have
been amended, modified or supplemented, except as may have been agreed to in writing by the
Underwriter, and there shall have been taken in connection therewith, with the execution and
delivery of the Certificates and with the transactions contemplated thereby and by this Purchase
Agreement, all such actions as Special Counsel shall deem to be necessary and appropriate to
render the opinion set forth in Appendix B to the Official Statement.

(©) No Amendment of Official Statement. At the Closing, the Official
Statement shall not have been amended, modified or supplemented, except as may have been
agreed in writing by the Underwriter.

(d) Closing Documents. On or prior to the Closing Date, the Underwriter
shall have received copies of the following documents, in each case satisfactory in form and
substance to the Underwriter and its counsel:

(N Legal Documents. The Legal Documents, each duly executed and
delivered by the respective parties thereto, with such amendments, qualifications or
supplements as may have been agreed to in writing by the Underwriter;

() Official Statement. The Official Statement duly executed and
delivered on behalf of the City by the City Superintendent, with such amendments,
qualifications or supplements as may have been agreed to in writing by the Underwriter;

3) Opinion of Special Counsel. Approving opinions satisfactory to
the Underwriter, dated the Closing Date and addressed to the City, of Special Counsel, in
substantially the forms attached as Appendices B-1 and B-2 to the Official Statement,
together with an opinion of such Special Counsel satisfactory in form and substance to
the Underwriter, dated the Closing Date and addressed to the Bank, the Trustee and the
Underwriter, to the effect that such oplmons addressed to the City may be relied upon by
them to the same extent as if such opinions were addressed to them.

4) Supplemental Opinion of Special Counsel. A supplemental
opinion of Special Counsel in form and substance satisfactory to the Underwriter, dated
the Closing Date addressed to the City, the Trustee, the Bank and the Underwriter to the
effect that:
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Complete — The statements set forth in the Official Statement under the captions
“INTRODUCTION,” “THE PLAN OF FINANCE,” “THE 2008A CERTIFICATES,”
- “SOURCES OF PAYMENT OF AND SECURITY FOR THE 2008A CERTIFICATES,”
“TAX MATTERS” and “Appendix A — Summary of Principal Legal Documents” insofar
as such statements purport to summarize certain provisions of the Certificates, the Trust
Agreement, the Sublease, the Lease and such counsel’s opinion concerning certain
federal tax matters relating to the Certificates, are accurate in all material respects; and

(1) Snecified Sections of Official Statement Correct and

(i) Due Authorization, Execution and Delivery; Legal Valid
and Binding Agreement — The Legal Documents, including this Purchase Agreement
have been duly authorized, executed and delivered by the City and, assuming due
authorization and execution thereof by the other parties thereto, constitute legal, valid and
binding obligations of the City, enforceable against the City, in accordance with their
terms, except as limited by bankruptcy, insolvency, reorganization, moratorium or similar
laws or equitable principles relating to or limiting creditors’ rights generally and that the
enforceability of the Legal Documents, including the Purchase Agreement, is subject to
the effect of general principles of equity including, without limitation, concepts of
materiality, reasonableness, good faith and fair dealing and the possible unavailability of
specific performance or injunctive relief, regardless of whether considered a proceeding
in equity or at law.

(1)  Securities Registration Exemption — Under existing laws
and regulations, the Certificates are not subject to the registration requirements of the
Securities Act of 1933, as amended, and the Trust Agreement is exempt from
qualification under the Trust Indenture Act of 1939, as amended; provided that no
opinion need be expressed with respect to the Letter of Credit or the Reimbursement
Agreement.

(5)  Opinion of Counsel to the City. An opinion of the City Attorney,
dated the Closing Date and addressed to the City, the Authority, the Bank, the Trustee
and the Underwriter, to the effect that:

(1) Due Organization and Existence — the City is a charter city
and municipal corporation, duly organized and validly existing under the Constitution
and the laws of the State of California;

(>i1) Due Adoption - the Resolution of the City (the
“Resolution”) approving and authorizing the execution and delivery of the Legal
Documents to which the City is a party and approving the Official Statement was duly
adopted at a meeting of the City Council which was called and held pursuant to law and
with all public notice required by law and at which a quorum was present and acting
throughout;

(1) No Litigation — except as disclosed in the Official
Statement, no action, suit, proceeding or investigation at law or in equity before or by any
court, public board or body, pending or, to the knowledge of such counsel, threatened
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against the City has come to the counsel’s attention, which would materially and
adversely impact the City’s ability to complete the transactions described in and
contemplated by the Official Statement, would restrain or enjoin the payments under the
Lease Agreement or would in any way contest or affect the validity of the Legal
Documents to which the City is a party, the Resolution or the Certificates;

(iv) No Conflict — to the best of the counsel’s knowledge, the
execution and delivery of the Legal Documents to which the City is a party, the adoption
of the Resolution and the approval of the Official Statement, and compliance with the
provisions thereof and hereof, under the circumstances contemplated thereby, do not and
will not in any material respect conflict with or constitute on the part of the City a breach
of or default under any agreement or other instrument to which the City is a party or by
which it is bound or any existing law, regulation, court order or consent decree to which
the City is subject; '

V) Due Authorization, Execution and Delivery; Legal, Valid
and Binding Agreements — the Legal Documents to which the City is a party have been
duly authorized, executed and delivered by the City, and, assuming due authorization,
execution and delivery by the other parties thereto constitute legal, valid and binding
agreements of the City enforceable in accordance with their respective terms, except as
enforcement thereof may be limited by bankruptcy, insolvency, reorganization,
moratorium or similar laws or equitable principles relating to or limiting creditors’ rights
generally and by the application of equitable principles if equitable remedies are sought
and by the limitations on legal remedies imposed on actions against unified school
districts in the State of California;

(vi)  No_ Consents Required — Official Statement, Legal
Documents - no authorization, approval, consent, or other order of the State of California
or any other governmental authority or agency within the State of California, other than
the City Council, is required for the valid authorization, execution and delivery of the
Legal Documents to which the City is a party and the approval of the Official Statement;
and

(vii) Official Statement — based solely on participation in
conferences (which did not extend beyond the date of the Official Statement) in
connection with the preparation of the Official Statement and review of information made
available to the counsel in the course of the foregoing conferences (without having
independently verified the accuracy, completeness or fairness of the statements contained
in the Official Statement), the counsel does not believe that, as of the date of the Official
Statement, the Official Statement contained any untrue statement of a material fact or
omitted to state any material fact necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading, and the counsel does not
believe that, on the date hereof, the Official Statement contains any untrue statement of a
material fact or omits to state any material fact necessary to make the statements therein,
in light of the circumstances under which they were made, not misleading. However, the
counsel may express no opinion or belief as to any information concerning the Bank and
the Letter of Credit; information concerning The Depository Trust Company or its book-
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entry system; any information provided by the Underwriter for inclusion in the Official
Statement or any financial statements or other financial or statistical information included
or referred to in the Official Statement, or the tax-exempt status of interest on the
Certificates. The limitations inherent in such participation and review, and the
knowledge available to the counsel, are such that the counsel is unable to assume, and the
counsel does not assume, any responsibility for such accuracy, completeness or fairness
of the statements contained in the Official Statement.

6) Opinion of Counsel to the Authority. An opinion of [Sidley Austin
LLC], counsel to the Authority, dated the Closing Date and addressed to the Authority,
the City, the Underwriter, the Bank and the Trustee, dated the Closing Date to the effect
that:

(1) ~ Due Organization and Existence — The Authority is duly
organized and validly existing as a joint exercise of powers authority, duly organized and
existing under the laws of the State of California with organizational powers to enter into
the Legal Documents, and to perform its obligations under Legal Documents as
appropriate;

(i1) Full Right and Lawful Authority — The Legal Documents
have been duly authorized, executed and delivered by and on behalf of the Authority and
are legally valid and binding obligations of the Authority enforceable in accordance with
their respective terms, except as enforcement may be limited by bankruptcy, insolvency,
reorganization, moratorium, or similar laws relating to or limiting creditors’ rights
generally (including, without limitation, fraudulent conveyance laws) and by general
principles of equity, including, without limitation, concepts of materiality,
reasonableness, good faith and fair dealing and the possible unavailability of specific
performance or injunctive relief, regardless of whether considered in a proceeding in
equity or at law.

(7 Opinion of Counsel to Trustee. An opinion, satisfactory in form
and substance to the Underwriter, of counsel to the Trustee, dated the Closing Date and
addressed to the Underwriter, the Bank, the Trustee, the City and the Authority, to the
effect that:

) Due Organization and Existence — The Trustee is a duly
organized and validly existing national banking association duly organized and existing
under the laws of the United States and has full power and authorlty to undertake the
trusts of the Trust Agreement;

(ii)  Corporate Action — The Trustee has duly authorized,
executed and delivered the Trust Agreement and by all proper corporate action has
authorized acceptance of the duties of the Trustee under the Trust Agreement and has
authorized in such capacity the execution and delivery of the Certificates;

(iii)  Due Authorization, Execution and Delivery — Assuming the
corporate power and legal authority of, and the due authorization, execution and delivery
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by the other parties to the Trust Agreement, such agreements are valid, legal and binding
obligations of the Trustee, enforceable against the Trustee in accordance with their terms,
except as enforcement may be limited by bankruptcy, insolvency, moratorium,
reorganization or other similar laws or equitable principles relating to or limiting
creditors’ rights generally;

(iv)  Execution and Delivery of Certificates — The Certificates
have been validly authorized, executed and delivered by the Trustee pursuant to direction
from the City;

(8) City Certificate. A certificate, dated the Closing Date and signed
by the City Manager [Director of Finance] [Treasurer] of the City or such other
representative or officer of the City as the Underwriter may approve, to the effect that:

(1) .- Representations and Warranties — To the best knowledge of
such person, the representations and warranties of the City contained herein are true and
correct in all material respects on and as of the Closing Date with the same effect as if
made on the Closing Date;

(i)  Official Statement — To the best knowledge of said
individual, no event has occurred since the date of the Official Statement affecting the
City which should be disclosed in the Official Statement for the purpose for which it is to
be used or which it is necessary to be disclosed therein in order to make the statements
made, in light of the circumstances under which they were made, not misleading in any
material respect;

(iii)  Complied with All Agreements — The City has complied
with all agreements and satisfied all the conditions on its part to be performed or satisfied
at or prior to the Closing Date under this Purchase Agreement, the City Resolution, the
Legal Documents and the Official Statement;

(iv)  No Litigation — No litigation is pending or, to the best of
such official’s knowledge, threatened (either in state or federal courts): (a) seeking to
restrain or enjoin the execution, sale or delivery of any of the Certificates, (b) in any way
contesting or affecting the authority for the execution, sale or delivery of the Certificates
or execution and delivery of the Legal Documents, or this Purchase Agreement or which
could materially adversely affect the City’s finances, operations or ability to perform its
obligations under the Legal Documents, or (c) in any way contesting the existence or
powers of the City; and

%) No _Untrue or Misleading Statements — The information
contained in the Official Statement pertaining to the City is true and correct and does not
contain any untrue statement of a material fact or omit to state a material fact necessary in
order to make the statements made therein, in light of the circumstances under which they
were made, not misleading in any material respect.

) Authority Certificate. A certificate of the Authority, dated the
Closing Date and signed by a duly authorized official of the Authority, to the effect that:
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(i) Complied with All Agreements — The Authority has
complied with all agreements and satisfied all the conditions on its part to be performed
or satisfied at or prior to the Closing Date under the Authority Resolution and the Legal

Documents to which it is a party; and

(i)  No Litigation — No litigation is pending or, to the best
knowledge of such official, threatened (either in state of federal courts): (a) seeking to
restrain or enjoin the execution, sale or delivery of any of the Certificates, (b) in any way
contesting or affecting the authority for the execution, sale or delivery of the Certificates
or execution and delivery of the Legal Documents, including this Purchase Agreement, or
(c) in any way contesting the existence or powers of the Authority.

(10)  Trustee Certificate. A certificate of the Trustee dated the Closing
Date, signed by a duly authorized officer of the Trustee, in form and substance
satisfactory to the Underwriter, to the effect that:

(1) Due Organization and Existence — The Trustee is a national
banking association duly organized and in good standing under the laws of the United
States and has all necessary power and authority to enter into and perform its duties under
the Trust Agreement;

(i1) Corporate Action — The Trustee is duly authorized to enter
into the Trust Agreement and to execute and deliver the Certificates to the Underwriter
pursuant to the terms of the Trust Agreement and, when executed by the other parties
thereto, the Trust Agreement will constitute legal, valid and binding obligations of the
Trustee enforceable in accordance with their terms;

(ii1)  Execution and Delivery of Certificates — The Certificates
have been duly executed and delivered to the Underwriter pursuant to direction from the
City;

(iv) No Breach or Default — The Trustee is not in breach of or
default under any law or administrative rule or regulation of the United States of America
or of any department, division, agency or instrumentality thereof, or any applicable court
or administrative decree or order, or any other instrument to which the Trustee is a party
or is otherwise subject or bound and which would materially impair the ability of the
Trustee to perform its obligations under the Trust Agreement and the Assignment
Agreement; provided, however, that the Trustee need not certify to compliance with any
federal or state securities laws;

(v) No Litigation — No action, suit, proceeding, inquiry or
investigation, at law or in equity, before or by any court, regulatory agency, public board
or body, has been served on the Trustee or, to the best of its knowledge, threatened in any
way affecting the existence of the Trustee or the titles of its directors or officers to their
respective offices, or seeking to restrain or enjoin the execution, sale or delivery of the
Certificates, the application of the proceeds thereof in accordance with the Trust
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Agreement, or in any way contesting or affecting the validity or enforceability of the
Certificates; and

(vi)  No Conflict — The execution and delivery by the Trustee of
the Trust Agreement and the Assignment Agreement, and compliance with the terms
thereof will not, in any material respect, conflict with, or result in a violation or breach of,
or constitute a default under, any loan agreement, indenture, bond, note, resolution or any
other agreement or instrument to which the Trustee is a party or by which it is bound, or
any law or any rule, regulation, order or decree of any court or governmental agency or
body having jurisdiction over the Trustee or any of its activities or properties, or (except
with respect to the lien of the Trust Agreement) result in the creation or imposition of any
lien, charge or other security interest or encumbrance of any nature whatsoever upon any
of the property or assets of the Trustee.

- (11)  Trustee Resolution. Certified copies of the excerpts of the Bylaws
of the Trustee authorizing the execution and delivery of certain documents by certain
officers of the Trustee, which resolution authorizes the execution and delivery of the
Certificates and the Trust Agreement;

(12)  Resolution. Certified copies of the Resolution;

(13)  Authority Resolution. Certified copies of the Authority

Resolution;

(14) . Authority Documents. A certified copy of the Joint Exercise of
Powers Agreement dated April 24, 2000, by and between the City and the Pasadena
Community Development Commission, creating the Authority;

(15)  Letter of Credit. A copy of the executed Letter of Credit;

(16)  Certificate of Bank. A certificate of the Bank in form and
substance satisfactory to Special Counsel and the Underwriter;

(17) Opinion of Bank Counsel. An opinion of White & Case, LLP,
counsel to the Bank addressed to the City, the Authority, the Bank, the Trustee and the
Underwriter in form and substance satisfactory to Special Counsel and the Underwriter;

(18) Nonarbitrage Certificate. A nonarbitrage certificate in form
satisfactory to Special Counsel;

(19) IRS Form 803 8-G. Internal Revenue Service Form 803 8-G,
executed by an authorized officer of the City;

(20) Rating Evidence from Standard & Poor’s and Fitch Ratmgs that
the Certificates have been rated [“A-1+"] and [F1+], respectively.

(21) Insurance. Evidence that the insurance required by the Sublease is
in full force and effect;

75223408 4 14



(22) Title Insurance. Evidence that [Chicago Title Company] is
prepared to issue an ALTA policy insuring the City’s and Authority’s respective interests
in the Leased Property; and

(23) Miscellaneous.  Such additional legal opinions, certificates,
proceedings, instruments and other documents as Special Counsel or counsel for the
Underwriter may reasonably request to evidence compliance with legal requirements, the
truth and accuracy, as of the time of Closing, of the representations and warranties
contained herein, in the Legal Documents and in the Official Statement and the due
performance or satisfaction by the Trustee, the Bank, the Authority and the City at or
prior to such time of all agreements then to be performed and all conditions then to be
satisfied.

(e) All matters relating to this Purchase Agreement, the Certificates and the
sale thereof, the Official Statement, the Legal Documents and the consummation of the
transactions contemplated by this Purchase Agreement shall have been approved by the
Underwriter and counsel for the Underwriter, such approval not to be unreasonably withheld.

If the City and the Authority shall be unable to satisfy the conditions to the obligations of
the Underwriter to purchase, to accept delivery of and to pay for the Certificates contained in this
Purchase Agreement, or if the obligations of the Underwriter to purchase, to accept delivery of
and to pay for the Certificates shall be terminated for any reason permitted by this Purchase
Agreement, this Purchase Agreement shall terminate and neither the Underwriter, the City nor
the Authority shall be under any further obligation hereunder, except that the respective
obligations of the City, the Authority and the Underwriter set forth in Section 10 hereof shall
continue in full force and effect.

Section 9. Termination. The Underwriter shall have the right to terminate its
obligations under this Purchase Agreement to purchase, to accept delivery of and to pay for the
Certificates by notifying the City of its election to do so if, between the date hereof and the
Closing Date, the market price or marketability, at the initial offering prices set forth in the
Official Statement, of the Certificates has been materially adversely affected in the reasonable
judgment of the Underwriter by reason of any of the following:

(a) Legislation, Judicial Decisions or Rulings. An amendment to the
Constitution of the United States or the constitution of the State of California shall have been
passed or legislation enacted or introduced in the Congress or recommended for passage by the
President of the United States, or a decision rendered by a court established under Article III of
the Constitution of the United States or by the United States Tax Court with any of the effects
listed in clauses (1), (i), (iii) or (iv) below, or an order, ruling, regulation (final, temporary or
proposed) or official statement issued or made:

i) by or on behalf of the United States Treasury Department,
or by or on behalf of the Internal Revenue Service, with the purpose or effect, directly or
indirectly, of imposing federal income taxation upon payments of the general character of
the Base Rental Payments as would be received by the Authority or the Trustee or upon
such interest as would be received by the Owners of the Certificates; or
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~ Franchise Tax Board, with the purpose or effect, directly or indirectly, of imposing
California personal income taxation upon payments of the general character of the Base
Rental Payments as would be received by the Authority or the Trustee or upon such

interest as would be received by the Owners of the Certificates; or

(1ii) by or on behalf of the Treasury Department of the United
States or the Internal Revenue Service or by or on behalf of the State of California or the
California Franchise Tax Board, with the purpose or effect, directly or indirectly, of
changing the federal or State of California income tax rates, respectively; or

(iv) by or on behalf of the Securities and Exchange
Commission, or any other governmental agency having jurisdiction over the subject
matter thereof, to the effect that the Certificates, or obligations of the general character of
the Certificates, including any and all underlying arrangements, are not exempt from
registration under the Securities Act of 1933, as amended, or the Trust Agreement is not
exempt from qualifications under the Trust Indenture Act of 1939, as amended.

(b) War. The declaration of war or engagement in or escalation of major
military hostilities by the United States or the occurrence of any other national emergency or
calamity relating to the effective operation of the government or the financial community in the
United States;

(c) Banking Moratorium. The declaration of a general banking moratorium
by federal, New York or California authorities, or the general suspension of trading on any
national securities exchange;

(d) Securities Exchange Restrictions. The imposition by the New York Stock
Exchange, other national securities exchange, or any governmental authority, of any material
restrictions not now in force with respect to the Certificates, or obligations of the general
character of the Certificates or the material increase of any such restrictions now in force,
including those relating to the extension of credit by, or the charge to the net capital requirements
‘of, underwriters;

(e) Changes to Federal Securities Law. An order, decree or injunction of any
court of competent jurisdiction, or order, filing, regulation or official statement by the Securities
and Exchange Commission, or any other governmental agency having jurisdiction over the
subject matter thereof, issued or made to the effect that the issuance, offering or sale of
obligations of the general character of the Certificates, including any or all underlying
obligations, as contemplated hereby or by the Official Statement, is or would be in violation of
any federal securities law as amended and then in effect;

) Amendment to Federal or State Constitution. Any amendment to the
federal or California Constitution or action by any federal or California court, legislative body,
regulatory body or other authority materially adversely affecting the tax status of the City, its
property, income, securities (or interest thereon) or the validity or enforceability of the
Certificates;
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(2) Official Statement Untrue or Incomplete. Any event occurring, or
information becoming known which, in the reasonable judgment of the Underwriter, makes
untrue in any material adverse respect any statement or information contained in the Official
Statement, or has the effect that the Official Statement contains any untrue statement of a
material fact or omits to state a material fact required to be stated therein or necessary to make
the statements made therein, in light of the circumstances under which they were made, not
misleading;

(h)  Certain Amendments to the Official Statement. An event described in
Section 6(g) hereof occurs prior to the Closing which, in the reasonable judgment of the
Underwriter, requires or has required a supplement or amendment to the Official Statement; or

) Action by Rating Agencies. Any downgrading, suspension or withdrawal,
or any official statement as to a possible downgrading, suspension or withdrawal, of any
unenhanced rating by Standard & Poor’s or Fitch Inc. of any obligations of the City (excluding
obligations for which the City acts merely as a conduit issuer), including the Certificates.

Section 10.  Expenses. All expenses and costs of the City incident to the performance
of its obligations in connection with the authorization, execution, sale and delivery of the
Certificates to the Underwriter, including, but not limited to, printing costs, fees of the Trustee
and the Bank, fees and expenses of the consultants, fees and expenses of Special Counsel and
Underwriter’s counsel and costs relating to obtaining ratings shall be paid by the City, and the
Underwriter shall have no liability for the payment of such amounts whether or not the
Certificates are executed and delivered. All out-of-pocket expenses of the Underwriter,
including the California Debt and Investment Advisory Commission fee, travel and other
expenses (including travel expenses incurred in connection with securing ratings and/or bond
insurance for the Certificates), shall be paid by the Underwriter and the City shall reimburse the
Underwriter for the payment of such amounts whether or not the Certificates are executed and

delivered.

Section 11.  Notices. Any notice or other communication to be given to a party under
‘this Purchase Agreement may be given by delivering the same in writing 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:

(a) If to the City: City Treasurer
City of Pasadena
100 North Garfield Avenue
Pasadena, California 91109

(b) If to the Authority: Pasadena Public Financing Authority
c/o City of Pasadena
100 North Garfield Avenue
Pasadena, California 91109
Attention: City Manager
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(c) If to the Bank: Bank of America, N.A.
333 South Hope Street, 13th Floor
CA9-193-13-17
Los Angeles, California 90071
Attention: Credit Products, California
Government and Institutional Banking

(d) If to the Trustee: The Bank of New York Trust Company, N.A.
700 South Flower Street, Suite 500
Los Angeles, California 90017
Attention: Corporate Trust Department

() If to the Underwriter: Banc of America Securities LLC
: 300 South Grand Avenue, 19" Floor
CA9-704-19-19
Los Angeles, California 90071
Attention: David Johnson

Section 12.  Parties in Interest. This Purchase Agreement is made solely for the benefit
of the City, the Authority and the Underwriter (including successors or assigns of the
Underwriter) and no other person shall acquire or have any right hereunder or by virtue hereof.

Section 13.  Governing Law. This Purchase Agreement shall be governed by the laws
of the State of California.

Section 14.  Entire Agreement. This Purchase Agreement when accepted by you in
writing as heretofore specified shall constitute the entire agreement between us and is made
solely for the benefit of the City, the Authority and the Underwriter (including the successors or
assigns thereof). No other person shall acquire or have any right hereunder or by virtue hereof.

Section 15.  Determination of Underwriting Period. The term “end of the underwriting
period” means such time as the Underwriter no longer retains, directly or as a member or an
“underwriting syndicate, an unsold balance of the Certificates for sale to the public. Unless the
Underwriter gives notice to the contrary, the “end of the underwriting period” shall be deemed
the date of the Closing. Any notice delivered pursuant to this Section shall be written notice,
delivered to the City at or prior to the Closing, and shall specify a date, other than the date of the
Closing (or other date specified by notice delivered pursuant to this section), to be deemed the
“end of the underwriting period.”

Section 16.  Counterparts. This Purchase Agreement may be executed in any number
of counter parts, and all of said counterparts taken together shall be deemed to constitute one and
the same instrument.

Section 17.  Headings. The headings of the sections of this Purchase Agreement are
inserted for convenience only and shall not be deemed to be a part hereof.
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Section 18.  Effectiveness. This Purchase Agreement shall become effective upon the
acceptance hereof by the authorized officer of the City or his or her designee and shall be valid
and enforceable at the time of such acceptance and acknowledgment.

Very truly yours,

BANC OF AMERICA SECURITIES LLC,
as Underwriter

By
Title: Principal

Accepted this day of April, 2008

THE CITY OF PASADENA

By
Title: Director of Finance

APPROVED AS TO FORM:

‘By:

Michelle Beal Bagneris
City Attorney

PASADENA PUBLIC FINANCING AUTHORITY

By
Title: Treasurer
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