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exemption of such from such taxes.  Tax Revenues shall not include (i) any amounts payable by the Agency 
under agreements entered into pursuant to Section 33401 of the Law prior to the date of the Subordinate Lien 
Indenture, except agreements which are subordinate in payment by their respective terms, (ii) all amounts 
required to be paid to entities other than the Agency pursuant to statutory tax sharing imposed by Section 
33607.5 of the law, and (iii) that portion of Tax Revenues required by Section 33334.2 of the Law to be used by 
the Agency for increasing and improving the supply of low and moderate income housing. 

“Term Bonds” means, with respect to the Series A Bonds, the Series A Bonds originally issued the 
Subordinate Lien Indenture maturing on August 1, 2023, August 1, 2028; and August 1, 2034; and with respect 
to any Parity Bonds, means such Parity Bonds which are payable on or before their specified Principal Payment 
Dates from sinking account payments established for that purpose and calculated to retire such Parity Bonds on 
or before their respective Principal Payment Dates. 

“Treasurer” means the treasurer of the Agency appointed pursuant to the Law, or other duly appointed 
officer of the Agency authorized by the Agency by resolution delivered to the Trustee or by law to perform the 
functions of the treasurer including, without limitation, the Deputy Treasurer of the Agency. 

“Trustee” means the Trustee appointed by the Agency and acting as an independent trustee with the 
duties and powers in the Subordinate Lien Indenture provided, its successors and assigns, and any other 
corporation or association which may at any time be substituted in its place, as provided in Section 7.01 of the 
Subordinate Lien Indenture.  The initial Trustee under the Subordinate Lien Indenture is Wells Fargo Bank, 
National Association. 

“Written Request of the Agency” means an instrument in writing signed by any of the Chairman, the 
Executive Director, the Assistant Executive Director, the Chief Financial Officer, Treasurer or by any other 
officer of the Agency duly authorized by the Agency for that purpose. 

“Yield” means that yield which, when used in computing the present worth of all payments of principal 
and interest (or other payments in the case of Permitted Investments which require payments in a form not 
characterized as principal and interest) on a Permitted Investment or on any series of Parity Bonds produces an 
amount equal to the Purchase Price of such Permitted Investment or any series of Parity Bonds, as the case may 
be, all computed as prescribed in the applicable Tax Regulations. 

Tax Revenues; Funds and Accounts; Surplus 

Costs of Issuance Fund.  The Subordinate Lien Indenture establishes a separate fund to be known as the 
“Costs of Issuance Fund,” which shall be held by the Trustee in trust.  The moneys in the Costs of Issuance 
Fund shall be used and withdrawn by the Trustee from time to time to pay the Costs of Issuance upon 
submission of a Written Request of the Agency stating the person to whom payment is to be made, the amount 
to be paid, the purpose for which the obligation was incurred and that such payment is a proper charge against 
said fund.  On the date six months following the Closing Date, or upon the earlier Written Request of the 
Agency stating that all known Costs of Issuance have been paid, all amounts, if any, remaining in the Costs of 
Issuance Fund shall be withdrawn therefrom by the Trustee and transferred to the Agency to be applied for 
lawful redevelopment purposes. 

Pledge of Tax Revenues.  The Series A Bonds shall be secured by a pledge (which pledge shall be 
effected in the manner and to the extent hereinafter provided) of and first lien on all of the Subordinate Tax 
Revenues (except as otherwise provided in Section 5.02 of the Subordinate Lien Indenture), and, by a pledge of 
all of the moneys in the Special Fund, the Bond Fund, the Interest Account, the Principal Account, the Reserve 
Account and the Redemption Fund and investment earnings thereon except as provided in Section 7.10 of the 
Subordinate Lien Indenture.  The Subordinate Tax Revenues shall be allocated solely to the payment of the 
principal and interest, and redemption premium, if any, of Series A Bonds and to the Reserve Account for the 
purposes set forth in Section 5.03 of the Subordinate Lien Indenture; except that the Subordinate Tax Revenues 
may be apportioned in such amounts for such other purposes as are expressly permitted by Section 5.02 of the 
Subordinate Lien Indenture.  The pledge and allocation of Subordinate Tax Revenues is for the exclusive benefit 
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of the Series A Bonds and shall be irrevocable until all of the Series A Bonds have been paid and retired or until 
moneys have been set aside irrevocably for that purpose. 

In consideration of the acceptance of the Series A Bonds by those who shall own them from time to 
time, the Subordinate Lien Indenture shall be deemed to be and shall constitute a contract between the Agency 
and the Owners from time to time of the Series A Bonds and the covenants and agreements in the Subordinate 
Lien Indenture set forth to be performed on behalf of the Agency shall be for the equal and proportionate 
security and protection of all Owners of the Series A Bonds without preference, priority or distinction as to 
security or otherwise of any of the Series A Bonds over any of the others by reason of the number or date 
thereof, of the time of sale, execution and delivery thereof, or otherwise for any cause whatsoever, except as 
expressly provided therein. 

Special Fund; Deposit of Subordinate Tax Revenues.  The Agency shall establish and hold a special 
fund to be known as the “Redevelopment Project Tax Allocation Bonds (Subordinate Lien) Special Fund” (the 
“Special Fund”).  The Agency shall deposit all of the Subordinate Tax Revenues received in any Bond Year in 
the Special Fund promptly upon receipt thereof; provided, that the Agency shall not be obligated to deposit in 
the Special Fund in any Bond Year an amount of Subordinate Tax Revenues which, together with other 
available amounts in the Special Fund exceeds the amounts required to be transferred to the Trustee for deposit 
in the Interest Account, Principal Account and the Reserve Account in such Bond Year pursuant to Section 5.03 
of the Subordinate Lien Indenture.  On or before the fifth day immediately preceding each Interest Payment 
Date, the Agency shall transfer from the Special Fund to the Trustee for deposit to the Bond Fund an amount 
equal to the principal and interest owing on the Series A Bonds on such Interest Payment Date and an amount, if 
any, necessary to increase the amount in the Reserve Account to the Reserve Requirement.  Any Subordinate 
Tax Revenues received by the Agency during any Bond Year in excess of the amounts required to be transferred 
to the Trustee for deposit into the Interest Account, the Principal Account and the Reserve Account in such 
Bond Year pursuant to Section 5.03 of the Subordinate Lien Indenture, shall be released from the pledge and 
lien under the Subordinate Lien Indenture and may be used for any lawful purposes of the Agency. 

All Subordinate Tax Revenues and any other amounts at any time paid by the Agency and designated in 
writing for deposit in the Special Fund shall be held by the Agency solely for the uses and purposes set forth in 
Article V of the Subordinate Lien Indenture.  So long as any of the Series A Bonds are Outstanding, the Agency 
shall not have any beneficial right or interest in the Subordinate Tax Revenues, except only as provided in the 
Subordinate Lien Indenture, and such moneys shall be used and applied as in the Subordinate Lien Indenture set 
forth. 

Bond Fund; Establishment and Maintenance of Accounts.  The Subordinate Lien Indenture establishes a 
special fund to be known as the “Redevelopment Project Tax Allocation Bonds (Subordinate Lien) Bond Fund” 
(the “Bond Fund”) which shall be held by the Trustee.  The Trustee shall receive and deposit to the Bond Fund 
the amount specified pursuant to the Subordinate Lien Indenture.  Within the Bond Fund the Trustee shall 
establish an Interest Account, a Principal Account and a Reserve Account.  All moneys in the Bond Fund shall 
be transferred and set aside by the Trustee in the following respective special accounts of the Bond Fund (each 
of which is by the Subordinate Lien Indenture created to be held in trust by the Trustee) in the following order 
of priority: 

(a) Interest Account.  At least one Business Day prior to each Interest Payment Date, the Trustee 
shall transfer from the Bond Fund and set aside in the Interest Account an amount which, when added to the 
amount contained in the Interest Account will be equal to the aggregate amount of the interest becoming due and 
payable on the Outstanding Bonds on such Interest Payment Date.  No deposit need be made into the Interest 
Account if the amount contained therein is at least equal to the interest to become due on the next succeeding 
Interest Payment Date upon all of the Series A Bonds issued pursuant to the Subordinate Lien Indenture and 
then Outstanding.  The Trustee shall also deposit in the Interest Account any other moneys received by it from 
the Agency and designated in writing by the Agency for deposit in the Interest Account.  All moneys in the 
Interest Account shall be used and withdrawn by the Trustee solely for the purpose of paying the interest on the 
Series A Bonds as it shall become due and payable (including accrued interest on any Bonds purchased or 
redeemed prior to maturity pursuant to the Subordinate Lien Indenture).  
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(b) Principal Account.  At least one Business Day prior to each Principal Payment Date, the Trustee 
shall transfer from the Bond Fund and set aside in the Principal Account an amount which, when added to the 
amount contained in the Principal Account will be equal to the principal becoming due and payable on the 
Series A Bonds on such Principal Payment Date, whether by reason of scheduled maturity or mandatory sinking 
fund redemption pursuant to Section 4.01(b) of the Subordinate Lien Indenture.  No deposit need be made into 
the Principal Account if the amount contained therein is at least equal to the principal to become due on such 
Principal Payment Date, whether by reason of scheduled maturity or mandatory sinking fund redemption.  The 
Trustee shall also deposit in the Principal Account any other moneys received by it from the Agency and 
designated in writing by the Agency for deposit in the Principal Account.  All moneys in the Principal Account 
shall be used and withdrawn by the Trustee solely for the purpose of paying the principal on the Series A Bonds 
as it shall become due and payable, whether by reason of scheduled maturity or mandatory sinking fund 
redemption. 

(c) Reserve Account.  At least one Business Day before each Interest Payment Date and after the 
deposits required pursuant to the preceding subparagraphs have been made, the Trustee shall withdraw from the 
Bond Fund and deposit in the Reserve Account and any subaccounts therein an amount of money, if any, 
required to maintain the Reserve Account and in the full amount of the Reserve Requirement.  No deposit need 
be made in the Reserve Account and the separate subaccounts therein so long as there shall be on deposit therein 
a sum equal to at least the amount required by this paragraph to be on deposit therein. There is hereby 
established the Series A Bonds Reserve Subaccount in the Reserve Account, into which there shall be deposited 
from the proceeds of the Series A Bonds the amount set forth in Section 3.01 of the Subordinate Lien Indenture, 
being the Reserve Requirement and which shall be held for the benefit of the Agency and the Owners of the 
Series A Bonds.  There may be established in the Reserve Account in connection with issuance of any series of 
Parity Bonds a separate subaccount into which there shall be deposited the amount required by Section 3.03(e) 
of the Subordinate Lien Indenture and in the Supplemental Indenture relating to such series of Parity Bonds.  All 
money in the Reserve Account, and any subaccount therein shall be used and withdrawn by the Trustee solely 
for the purpose of replenishing the Interest Account and the Principal Account, in such order, in the event of any 
deficiency at any time in any of such accounts, or for the purpose of paying the interest on or principal of or 
redemption premiums, if any, on the Series A Bonds in the event that no other money of the Agency is lawfully 
available therefor, or for the retirement of the Series A Bonds then Outstanding, except that so long as the 
Agency is not in default under the Subordinate Lien Indenture, any amount in the Reserve Account and each 
subaccount therein in excess of the amount required by this paragraph to be on deposit therein except as 
otherwise provided in the Subordinate Lien Indenture, shall be transferred to the Bond Fund. 

The Reserve Requirement for a series of Bonds may be satisfied by crediting to the Reserve Account 
moneys, a letter of credit, a bond insurance policy, any other comparable credit facility or any combination 
thereof, which has been approved in writing by the rating agency then rating the Series A Bonds and which in 
the aggregate make funds available in the Reserve Account in an amount equal to the Reserve Requirement.  
Upon the deposit with the Trustee of such letter of credit, bond insurance policy or other comparable credit 
facility, the Trustee shall transfer a portion of the moneys then on hand in the Reserve Account to the 
Redevelopment Fund to be applied for lawful redevelopment purposes for which proceeds of the applicable 
series of bonds can be used. 

(d) Surplus.  Except as may be otherwise provided in any Supplemental Indenture, the Agency shall 
not be obligated to transfer to the Trustee for deposit in the Bond Fund in any Bond Year an amount of 
Subordinate Tax Revenues which, together with other available amounts in the Bond Fund, exceeds the amounts 
required in such Bond Year pursuant to Section 5.03 of the Subordinate Lien Indenture.  In the event that for any 
reason whatsoever any amounts shall remain on deposit in the Bond Fund on any August 2 after making all of 
the transfers theretofore required to be made pursuant to the preceding clauses (a), (b) and (c) and pursuant to 
any Supplemental Indenture, the Trustee shall withdraw such amounts from the Bond Fund and transfer such 
amounts to the Agency, to be used for any lawful purposes of the Agency permitted by the Law. 

Right Reserved to Add to Tax Revenue Pledge.  The Agency shall have the right, pursuant to a 
Supplemental Indenture adopted without the need for Bondholder consent, to amend and revise the definition of 
Subordinate Tax Revenues pledged to repayment of the Series A Bonds, but only if, in the opinion of Bond 
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Counsel, said amendment and revision of the definition of Subordinate Tax Revenues adds additional security to 
said definition. 

Covenants of the Agency 

Punctual Payment.  The Agency will punctually pay or cause to be paid the principal and interest to 
become due in respect of all the Series A Bonds in strict conformity with the terms of the Series A Bonds and of 
the Subordinate Lien Indenture, and it will faithfully observe and perform all of the conditions, covenants and 
requirements of the Subordinate Lien Indenture and all Supplemental Indentures and of the Series A Bonds.  
Nothing in the Subordinate Lien Indenture contained shall prevent the Agency from making advances of its own 
moneys howsoever derived to any of the uses or purposes permitted by law. 

Extension of Time for Payment.  In order to prevent any accumulation of claims for interest after 
maturity, the Agency will not, directly or indirectly, extend or consent to the extension of the time for the 
payment of any claim for interest on any of the Series A Bonds and will not, directly or indirectly, approve any 
such arrangement by purchasing or funding said claims for interest or in any other manner.  In case any such 
claim for interest shall be extended or funded whether or not with the consent of the Agency, such claim for 
interest so extended or funded shall not be entitled, in case of default under the Subordinate Lien Indenture, 
except subject to the prior payment in full of the principal of all of the Series A Bonds then Outstanding and of 
all claims for interest which shall not have been so extended or funded. 

Against Encumbrances.  Except for Parity Bonds issued in accordance with Sections 3.03 and 3.04 of 
the Subordinate Lien Indenture, the Agency covenants and agrees that it will not issue any other obligations 
payable, as to either principal or interest, from the Subordinate Tax Revenues which have, or purport to have, 
any lien upon the Subordinate Tax Revenues superior to or on a parity with the lien of the Series A Bonds 
including bonds on a parity with the Senior Lien Bonds; provided, however, that nothing in the Subordinate 
Lien Indenture shall prevent the Agency from issuing and selling pursuant to law refunding bonds or other 
refunding obligations payable from and having a first lien on a parity basis with all Outstanding Parity Bonds 
upon the Subordinate Tax Revenues if such refunding bonds or other refunding obligations are issued and are 
sufficient for the purpose of refunding all or a portion of the Series A Bonds then Outstanding. 

Protection of Security and Rights of Bondowners.  The Agency will preserve and protect the security of 
the Series A Bonds and the rights of the Bondowners, and will warrant and defend their rights against all claims 
and demands of all persons.  From and after the sale and delivery of any of the Series A Bonds by the Agency 
the Series A Bonds shall be incontestable by the Agency. 

Payments of Taxes and Other Charges.  The Agency will pay and discharge, or cause to be paid and 
discharged, all taxes, service charges, assessments and other governmental charges which may hereafter be 
lawfully imposed upon the Agency or the properties then owned by the Agency in the Project Area, or upon the 
revenues therefrom, when the same shall become due.  Nothing in the Subordinate Lien Indenture contained 
shall require the Agency to make any such payment so long as the Agency in good faith shall contest the validity 
of said taxes, assessments or charges.  The Agency will duly observe and conform with all valid requirements of 
any governmental authority relative to the Project or any part thereof. 

Compliance with Law, Completion of Project.  The Agency will comply with all applicable provisions 
of the Law in completing the Project including, without limitation, duly noticing and holding any public hearing 
required by either Section 33445 or 33679 of the Law prior to application of proceeds of the Series A Bonds to 
any portion of the Project subject to either Section 33445 or 33679.  In addition, the Agency will comply timely 
with the public hearing and further requirements of Section 33334.6.  The Agency will commence, and will 
continue to completion, with all practicable dispatch, the Project and the Project will be accomplished and 
completed in a sound and economical manner and in conformity with the Redevelopment Plan and the Law.  
Notwithstanding the foregoing, the Agency may, in accordance with applicable provisions of the Law, amend 
the limits of the Redevelopment Plan from time to time in order to extend the term or amount of any of such 
limits, so long as any such amendment will not reduce the amount of Subordinate Tax Revenues to be received 
by the Agency, as certified in a certificate of a Redevelopment Consultant. 
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Taxation of Leased Property.  Whenever any property in the Redevelopment Project has been 
redeveloped and thereafter is leased by the Agency to any person or persons (other than a public agency) or 
whenever the Agency leases real property in the Redevelopment Project to any person or persons (other than a 
public agency) for redevelopment, the property shall be assessed and taxed in the same manner as privately 
owned property, as required by Section 33673 of the Law. 

Disposition of Property.  The Agency will not participate in the disposition of any land or real property 
in the Project Area to anyone which will result in such property becoming exempt from taxation because of 
public ownership or use or otherwise (except property dedicated for public right-of-way and except property 
planned for public ownership or use by the Redevelopment Plan in effect on the date of the Subordinate Lien 
Indenture) if the effect of such disposition would be to cause the amount of Subordinate Tax Revenues for the 
then current or any future Fiscal Year based on assessed valuation of property in the Project Area as evidenced 
in a written document from the County, to fall below 125% of Annual Debt Service on the Senior Lien Bonds, 
the Series A Bonds and any Parity Bonds then outstanding. 

Tax Revenues.  The Agency shall comply with all requirements of the Law to insure the allocation and 
payment to it of the Subordinate Tax Revenues including without limitation the timely filing of any necessary 
statements of indebtedness with appropriate officials of the County.  Such statement of indebtedness shall be 
provided to the Insurer for the 2007 Bonds.  The Agency shall not amend the Redevelopment Plan in any 
manner which reduces Subordinate Tax Revenues as certified by an Independent Financial Consultant unless 
consented to by the Insurer for the 2007 Bonds. 

Use of Proceeds.  The Agency covenants and agrees that the proceeds of the sale of the Series A Bonds 
will be deposited and used as provided in the Subordinate Lien Indenture and the Law. 

Further Assurances.  The Agency will adopt, make, execute and deliver any and all such further 
resolutions, instruments and assurances as may be reasonably necessary or proper to carry out the intention or to 
facilitate the performance of the Subordinate Lien Indenture and for the better assuring and confirming unto the 
Owners of the Series A Bonds of the rights and benefits provided in the Subordinate Lien Indenture. 

Private Activity Bond Limitation.  The Agency shall assure that the proceeds of the Series A Bonds, 
issued as tax-exempt bonds under the Subordinate Lien Indenture, are not so used as to cause the Series A 
Bonds, issued as tax-exempt bonds the Subordinate Lien Indenture, to satisfy the private business tests of 
Section 141(b) of the Code or the private loan financing test of Section 141(c) of the Code. 

Federal Guarantee Prohibition.  The Agency shall not take any action or permit or suffer any action to 
be taken if the result of the same would be to cause any of the Series A Bonds, issued as tax-exempt bonds 
under the Subordinate Lien Indenture, to be “federally guaranteed” within the meaning of Section 149(b) of the 
Code. 

Rebate Requirement.  The Agency shall take any and all actions necessary to assure compliance with 
Section 148(f) of the Code, relating to the rebate of excess investment earnings, if any, to the federal 
government, to the extent that such section is applicable to the Series A Bonds, issued as tax-exempt bonds 
under the Subordinate Lien Indenture. 

No Arbitrage.  The Agency shall not take, or permit or suffer to be taken by the Trustee or otherwise, 
any action with respect to the proceeds of the Series A Bonds, issued as tax-exempt bonds under the Subordinate 
Lien Indenture, which, if such action had been reasonably expected to have been taken, or had been deliberately 
and intentionally taken, on the date of issuance of the Series A Bonds, issued as tax-exempt bonds under the 
Subordinate Lien Indenture, would have caused the Series A Bonds, issued as tax-exempt bonds under the 
Subordinate Lien Indenture, to be “arbitrage bonds” within the meaning of Section 148 of the Code. 

Maintenance of Tax-Exemption.  The Agency shall take all actions necessary to assure the exclusion of 
interest on the Series A Bonds, issued as tax-exempt bonds under the Subordinate Lien Indenture, from the gross 
income of the Owners of the Series A Bonds, issued as tax-exempt bonds under the Subordinate Lien Indenture, 
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to the same extent as such interest is permitted to be excluded from gross income under the Code as in effect on 
the date of issuance of the Series A Bonds, issued as tax-exempt bonds under the Subordinate Lien Indenture. 

Limit on Indebtedness.  The Agency covenants with the Owners of all of the Series A Bonds at any time 
Outstanding that it will not enter into any obligation or make any expenditure payable from taxes allocated to 
the Agency under the Law the payments of which, together with payments theretofore made or to be made with 
respect to other obligations (including, but not limited to, the Series A Bonds) previously entered into by the 
Agency, would exceed the then-effective limit on the amount of taxes which can be allocated to the Agency 
pursuant to Section 33333.2(1) of the Law and the Redevelopment Plan. 

Annual Accounting of Tax Increment Revenues.  The Agency will cause to be prepared and filed with 
the Trustee and Insurer for the 2007 Bonds annually, within 180 days after the close of each Fiscal Year so long 
as any of the Series A Bonds are Outstanding, complete audited financial statements with respect to such Fiscal 
Year showing the Tax Revenues and Subordinate Tax Revenues, all disbursements from the Special Fund and 
the financial condition of the Redevelopment Project, including the balances in all funds and accounts relating to 
the Redevelopment Project, as of the end of such Fiscal Year, and will prepare or cause to be prepared and filed 
with the Trustee and Insurer for the 2007 Bonds a pro forma statement demonstrating the future availability of 
sufficient tax increment revenues to pay timely within the existing limitation on the amount of Tax Revenues 
allocable and payable to the Agency under the Redevelopment Plan (the “Tax Increment Limitation”) (i) the 
Senior Lien Bonds, the Series A Bonds, all Parity Bonds and subordinate debt, and (ii) the amount payable in 
the then current Fiscal Year included within the Tax Increment Limitation which are required by section 
33334.2 of the Redevelopment Law to be deposited in the Agency's Low and Moderate Income Housing Fund 
(the “Set-Aside Requirement”) which statements and pro forma statement shall be accompanied by a written 
certificate of the Agency stating that the Agency is in compliance with its obligations under the Subordinate 
Lien Indenture.  The Trustee shall have no duty or responsibility to review such financial statements.  

The pro forma statement shall be prepared on or before August 1 of each year or as soon thereafter as 
practicable, commencing August 1, 2008, and shall set forth: 

(1) The difference between the Tax Increment Limitation less the total amount of tax 
increment revenues theretofore allocated to the Agency from and after the Fiscal Year in which a 
limitation on the allocation of tax increment revenues was established (the “Remaining Limitation 
Amount”); and 

(2) The principal and interest remaining to be paid on the Senior Lien Bonds, the Series A 
Bonds, the Parity Bonds and on the subordinate debt, plus the Set-Aside requirement (collectively, the 
“Total Debt Service”). 

To the extent the Remaining Limitation Amount is equal to 110% or less than the Total Debt Service, 
the pro forma statement shall set forth the principal amount of the Senior Lien Bonds, the Series A Bonds, the 
Parity Bonds or subordinate debt (to the nearest integral multiple of $5,000), as applicable that must be retired in 
order for the Remaining Limitation Amount to be at least equal to 110% of the Total Debt Service (the 
“Prepayment Amount”).  In making this calculation, the Agency shall assume that it will prepay debt in the 
following order or priority (the “Prepayment Order”):  (a) it shall prepay the Senior Lien Bonds, the Series A 
Bonds and all Outstanding Parity Bonds by allocating payment among the principal of the Senior Lien Bonds, 
the Series A Bonds and applicable principal payments with respect to Parity Bonds as the Agency shall 
designate and (b) to the extent there are no longer any Series A Bonds or Parity Bonds outstanding, prepay the 
subordinate debt pro rata by maturity and by lot within a maturity, in a manner which results in the Senior Lien 
Bonds, Parity Bonds and subordinate debt to be paid from Tax Revenues and Subordinate Tax Revenues in a 
timely manner.  The Agency shall notify the trustee for the Senior Lien Bonds of the Prepayment Amount, if 
any, applicable to the Senior Lien Bonds, the Series A Bonds and all Parity Bonds as soon as possible after 
completion of the pro forma statement and shall pay any Prepayment Amount from Tax Revenues and 
Subordinate Tax Revenues after (i) having on deposit in the Special Fund an amount equal to the principal and 
interest due and payable in the next succeeding Bond Year on the Senior Lien Bonds, the Series A Bonds and all 
Parity Bonds, and (ii) having on deposit an amount sufficient to pay principal and interest in the next succeeding 
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Bond Year on the subordinate debt.  At the time the Remaining Limitation Amount is determined to be 110% or 
less than the Total Debt Service, the Agency shall transfer any Prepayment Amount to the Trustee for deposit in 
the Redemption Account for the Series A Bonds, the Senior Lien Bonds, or the Redemption Account or any 
other payment with respect to Parity Bonds, as applicable, and use such moneys to redeem as applicable Senior 
Lien Bonds, Bonds and redeem or otherwise prepay Parity Bonds, as applicable, on the first applicable optional 
redemption date in the Prepayment Order and at the applicable redemption price, all as further provided in the 
Subordinate Lien Indenture.  Notwithstanding the above, if prior to any such optional redemption, a subsequent 
annual pro forma statement indicates that further Tax Revenues and Subordinate Tax Revenues will be 110% or 
more of the Total Debt Service in each year such debt service is payable, the Agency may authorize the Trustee 
to release such Tax Revenues and Subordinate Tax Revenues from the Redemption Account for delivery to the 
Agency.  Amounts deposited in the Redemption Account for such purposes shall be invested solely in 
Defeasance Obligations.  The Agency shall furnish a copy of the above-referenced written certificates, 
statements and pro forma statement to any Owner upon reasonable request at the expense of such Owner. 

Continuing Disclosure.  The Agency hereby covenants and agrees that it will comply with and carry out 
all of the provisions of the Continuing Disclosure Agreement.  Notwithstanding any other provision of the 
Subordinate Lien Indenture, failure of the Agency to comply with the Continuing Disclosure Agreement shall 
not be considered an Event of Default; however, the Trustee shall, at the written request of any participating 
underwriter or the Owners of at least 25% aggregate principal amount of Outstanding Bonds, but only to the 
extent the Trustee has been indemnified from and against any loss, cost, expense, claim or liability, including, 
without limitation, fees and expenses of attorneys and additional fees and expenses of the Trustee or any 
Bondowner may take such actions as may be necessary and appropriate, including seeking mandamus or 
specific performance by court order, to cause the Agency to comply with its obligations under the Subordinate 
Lien Indenture. 

Parity Bonds 

Issuance of Parity Bonds.  The Series A Bonds are issued on a subordinate basis to the Senior Lien 
Bonds.  The Agency may not issue additional obligations, including bonds on parity with the Senior Lien Bonds, 
which are senior to the Series A Bonds.  In addition to the Series A Bonds, the Agency may, by a Supplemental 
Indenture, issue Parity Bonds payable from Tax Revenues as and to the extent provided in the Subordinate Lien 
Indenture and secured by the pledge made under the Subordinate Lien Indenture equally and ratably with the 
Series A Bonds previously issued.  The Agency may issue, and the Trustee may authenticate and deliver to the 
purchasers thereof, Parity Bonds, in such principal amount as shall be determined by the Agency, but only upon 
compliance by the Agency with the provisions of the Subordinate Lien Indenture and any additional 
requirements set forth in said Supplemental Indenture and subject to the following specific conditions, which are 
hereby made conditions precedent to the issuance of any such Parity Bonds: 

(a) No Event of Default shall have occurred and then be continuing; 

(b) A Tax Revenue Certificate shall be delivered to the Trustee which shows that the amount of Tax 
Revenues, based on assessed valuation of property in the Project Area as evidenced in the written records of the 
County, together with an allowance for estimated additional annual Tax Revenues to be received by the Agency 
within the Fiscal Year following the date such computation was made due to increase in taxable valuation of 
property in the Project Area resulting from the transfer of ownership or any other interest in real property but not 
yet entered on the tax roll, shall be at least equal to 125% of the sum of Annual Debt Service on the Senior Lien 
Bonds and the Series A Bonds (including such Parity Debt) for the then current Fiscal Year and all subsequent 
Fiscal Years through the final maturity of the Series A Bonds and any Parity Debt.  The Tax Revenue Certificate 
shall also show that the amount of Subordinate Tax Revenues, including debt service on the Senior Lien Bonds, 
based on assessed valuation of property in the Project Area as evidenced in the written records of the County, 
and excluding the taxpayer with the highest assessed value in the Project Area, shall be at least equal to 100% of 
the sum of Annual Debt Service on the Senior Lien Bonds and the Series A Bonds (including such Parity Debt).  
For purposes of this calculation, Tax Revenues will be calculated using a 1% tax rate and shall further be 
reduced by (i) the amount of subventions paid by the State of California or any other amount appropriated by the 
State for the Agency; (ii) unless the “Teeter Plan” is currently in effect and the County has made no 



 

 E-15 

announcement that the Teeter Plan would terminate, the amount derived by applying the average percentage by 
which the actual tax collections in the Project Area are less than the amount of the tax levy in the Project Area 
for the immediately preceding five Fiscal Years; and (iii) the maximum percentage of Subordinate Tax 
Revenues payable to a taxing entity pursuant to all non-subordinated Pass Through Agreements, regardless of 
whether such maximum percentage is in effect for that year.  For example, if a Pass Through Agreement 
includes a step up provision or takes effect upon the occurrence of some event, that pass through shall be 
calculated at the maximum rate pursuant to the step up or as if the event had already taken place; 

(c) The Agency shall certify to the Trustee that the aggregate amount of the principal of and interest 
on all Outstanding Bonds (including the Senior Lien Bonds) coming due and payable following the issuance of 
such Parity Bonds shall not exceed the maximum amount of Tax Revenues permitted under the Redevelopment 
Plan to be allocated and paid to the Agency following the issuance of such Parity Bonds, and shall not exceed 
any limitation on the time during which such tax increment revenues may be received;  

(d) The Supplemental Indenture authorizing the issuance of Parity Bonds shall provide that 
(i) interest on such Parity Bonds shall be calculated at a fixed interest rate if the Agency determines in such 
Supplemental Indenture that it is to be paid on a current basis, shall be payable on February 1 and August 1 in 
each year of the term of such Parity Bonds except the first twelve-month period during which interest may be 
payable on any February 1 or August 1, and (ii) the principal of such Parity Bonds shall be payable on August 1 
in any year, as determined by the Agency, in which principal is payable; 

(e) Money shall be deposited in the Reserve Account or in a subaccount therein (or a reserve fund 
letter of credit, bank insurance policy or other comparable credit facility provided) in an amount equal to the 
Reserve Requirement for all outstanding Bonds, including such Parity Bonds; and 

(f) The Agency shall deliver to the Trustee a certificate of the Agency certifying that the conditions 
precedent to the issuance of such Parity Bonds set forth in the Subordinate Lien Indenture have been satisfied 
and that the deposit into the Reserve Account as set forth above has been made. 

For the purposes of the calculation of the coverage requirements set forth in the Subordinate Lien 
Indenture with respect to the issuance of Parity Bonds, Outstanding Bonds and Parity Bonds shall not include a 
principal amount of such Parity Bonds, determined on such basis among maturities as the Agency may 
determine, equal to the proceeds of such Parity Bonds to be deposited in an escrow fund established for such 
Parity Bonds (the “Escrowed Bonds”), provided that the Supplemental Indenture authorizing the issuance of 
such Parity Bonds shall provide that: 

(1) Such proceeds shall be invested in Permitted Investments, and an amount equal to the 
difference between the projected interest earnings on such proceeds and the interest due on the 
Escrowed Bonds shall be deposited in the Interest Account so as to pay interest on the Escrowed Bonds 
as it becomes due and payable; 

(2) Moneys may be transferred from the escrow fund established for the Escrowed Bonds 
only if a Tax Revenue Certificate shall be delivered to the Trustee which shows that the amount of Tax 
Revenues, which for the purpose of this calculation shall include debt service on the Senior Lien Bonds, 
based on assessed valuation of property in the Project Area as evidenced in the written records of the 
County shall be at least equal to 125% of the sum of Annual Debt Service on the Series A Bonds 
(including such Parity Debt) and annual debt service on the Senior Lien Bonds for the then current 
Fiscal Year and all subsequent Fiscal Years through the final maturity of the Series A Bonds and any 
Parity Debt, and 100% of annual debt service on the Senior Lien Bonds and the Series A Bonds 
excluding the taxpayer in the Project Area with the highest assessed valuation.  For purposes of this 
calculation, Tax Revenues will be calculated using a 1% tax rate and shall further be reduced by (i) the 
amount of subventions paid by the State of California or any other amount appropriated by the State for 
the Agency; (ii) unless the “Teeter Plan” is currently in effect and the County has made no 
announcement that the Teeter Plan would terminate, the amount derived by applying the average 
percentage by which the actual tax collections in the Project Area are less than the amount of the tax 
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levy in the Project Area for the immediately preceding five Fiscal Years; and (iii) the maximum 
percentage of Tax Revenues payable to a taxing entity pursuant to all non-subordinated Pass Through 
Agreements, regardless of whether such maximum percentage is in effect for that year.  For example, if 
a Pass Through Agreement includes a step up provision or takes effect upon the occurrence of some 
event, that pass through shall be calculated at the maximum rate pursuant to the step up or as if the event 
had already taken place; 

(3) Such Parity Bonds shall be redeemed from moneys remaining on deposit in the escrow 
fund established for the Escrowed Bonds at the expiration of a specified escrow period in such manner 
as may be determined by the Agency in the Supplemental Indenture; and 

(4) The Insurer for the 2007 Bonds shall be provided with notice of the issuance of such 
Escrow Bonds and a copy of the related Supplemental Indenture. 

The Agency shall not issue any indebtedness bearing interest at variable rates. 

Any computations establishing that debt service coverage is sufficient to authorize to support the 
issuance of Parity Debt or that requisite debt service savings are available to support the issuance of refunding 
bonds shall, in all cases, be evidenced by a certificate of an Independent Certified Public Accountant or an 
Independent Financial Consultant. 

Proceedings for Issuance of Parity Bonds.  Whenever the Agency shall determine to issue Parity Bonds 
pursuant to the Subordinate Lien Indenture, the Agency shall authorize the execution of a Supplemental 
Indenture specifying the principal amount and prescribing the forms of such Parity Bonds and providing the 
terms, conditions, distinctive designation, denominations, date, maturity date or dates, interest rate or rates (or 
the manner of determining same), redemption provisions and place or places of payment of principal or of 
premium (if any) and interest on such Parity Bonds, and any other provisions respecting the Parity Bonds not 
inconsistent with the terms of the Subordinate Lien Indenture. 

Before such Parity Bonds shall be issued and delivered, the Agency shall file the following documents 
with the Trustee: 

(a) An executed copy of the Supplemental Indenture authorizing such Bonds. 

(b) A Written Certificate of the Agency stating that, to the knowledge of the Agency, no Event of 
Default has occurred and is then continuing. 

(c) An opinion of Bond Counsel that the execution of the Supplemental Indenture has been duly 
authorized by the Agency in accordance with the Subordinate Lien Indenture; that the Parity Bonds, when duly 
executed by the Agency and authenticated and delivered by the Trustee, will be legally valid and binding limited 
obligations of the Agency; and that the issuance of such Parity Bonds will not in and of itself impair the 
exclusion for federal income tax purposes of interest on any Outstanding Bonds. 

(d) A written certificate of the Agency certifying that the conditions precedent to the issuance of 
such Parity Bonds set forth in the Subordinate Lien Indenture have been satisfied. 

Subordinate Debt.  Nothing in the Subordinate Lien Indenture shall be intended or construed in any way to 
prohibit or impose any limitations on the issuance by the Agency of bonds, notes, or other obligations or 
evidences of indebtedness payable from Subordinate Tax Revenues on a subordinate basis to the pledge of 
Subordinate Tax Revenues to the repayment of the Series A Bonds and any Parity Bonds (“Subordinate Debt”), 
provided that following an Event of Default under the Subordinate Lien Indenture, no Subordinate Debt shall be 
paid prior to the Series A Bonds or any other Parity Debt in any fiscal year of the Agency. 
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Duties and Liabilities of Trustee 
 
Duties, Immunities and Liabilities of Trustee.   

(a) The Trustee shall, prior to the occurrence of an Event of Default, and after the curing or waiver 
of all Events of Default which may have occurred, perform such duties and only such duties as are specifically 
set forth in the Subordinate Lien Indenture.  The Trustee shall only be obligated to perform such duties as are 
expressly set forth in the Subordinate Lien Indenture, and no duties or obligations not expressly set forth in the 
Subordinate Lien Indenture shall be implied.  The Trustee shall, during the existence of any Event of Default 
(which has not been cured or waived), exercise such of the rights and powers vested in it by the Subordinate 
Lien Indenture, and use the same degree of care and skill in their exercise, as a prudent person would exercise or 
use under the circumstances in the conduct of his own affairs. 

(b) The Agency may remove the Trustee, at any time, unless an Event of Default shall have 
occurred and then be continuing, and shall remove the Trustee (i) if at any time requested to do so by an 
instrument or concurrent instruments in writing signed by the Owners of not less than a majority in aggregate 
principal amount of the Series A Bonds then Outstanding (or their attorneys duly authorized in writing), (ii) if at 
any time requested to do so by the Insurer, or (iii) if at any time the Trustee shall cease to be eligible in 
accordance with the Subordinate Lien Indenture, or shall become incapable of acting, or shall be adjudged a 
bankrupt or insolvent, or a receiver of the Trustee or its property shall be appointed, or any public officer shall 
take control or charge of the Trustee or of its property or affairs for the purpose of rehabilitation, conservation or 
liquidation.  In each case such removal shall be accomplished by the giving of written notice of such removal by 
the Agency to the Trustee and the Insurer, whereupon in the case of the Trustee, the Agency shall appoint a 
successor Trustee by an instrument in writing. 

(c) The Trustee may at any time resign by giving written notice of such resignation to the Agency 
and the Insurer and by giving the Bondowners notice of such resignation by mail at their respective addresses 
shown on the Registration Books.  Upon receiving such notice of resignation, the Agency shall promptly appoint 
a successor Trustee by an instrument in writing.  The Trustee shall not be relieved of its duties until such 
successor Trustee has accepted such appointment. 

(d) Any removal or resignation of the Trustee and appointment of a successor Trustee shall become 
effective upon acceptance of appointment by the successor Trustee and approval by the Insurer.  If no successor 
Trustee shall have been appointed and have accepted appointment within thirty (30) days of giving notice of 
removal or notice of resignation as aforesaid, the resigning Trustee or any Bondowner (on behalf of himself and 
all other Bondowners), at the expense of the Agency, may petition any court of competent jurisdiction for the 
appointment of a successor Trustee, and such court may thereupon, after such notice (if any) as it may deem 
proper, appoint such successor Trustee.  Any successor Trustee appointed under the Subordinate Lien Indenture 
shall signify its acceptance of such appointment by executing and delivering to the Agency and to its 
predecessor Trustee a written acceptance thereof, and thereupon and upon receipt by the predecessor Trustee of 
all fees and expenses due and payable to it, such successor Trustee, without any further act, deed or conveyance, 
shall become vested with all the moneys, estates, properties, rights, powers, trusts, duties and obligations of such 
predecessor Trustee, with like effect as if originally named Trustee in the Subordinate Lien Indenture; but, 
nevertheless at the Written Request of the Agency or the request of the successor Trustee, such predecessor 
Trustee shall execute and deliver any and all instruments of conveyance or further assurance and do such other 
things as may reasonably be required for more fully and certainly vesting in and confirming to such successor 
Trustee all the right, title and interest of such predecessor Trustee in and to any property held by it under the 
Subordinate Lien Indenture and shall pay over, transfer, assign and deliver to the successor Trustee any money 
or other property subject to the trusts and conditions set forth in the Subordinate Lien Indenture.  Upon request 
of the successor Trustee, the Agency shall execute and deliver any and all instruments as may be reasonably 
required for more fully and certainly vesting in and confirming to such successor Trustee all such moneys, 
estates, properties, rights, powers, trusts, duties and obligations.  Upon acceptance of appointment by a 
successor Trustee as provided in this subsection (d), the Agency shall mail a notice of the succession of such 
Trustee to the trusts under the Subordinate Lien Indenture to each rating agency which then has a current rating 
on the Series A Bonds, if any, and to the Bondowners at their respective addresses shown on the Registration 
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Books.  If the Agency fails to mail such notice within fifteen (15) days after acceptance of appointment by the 
successor Trustee, the successor Trustee shall cause such notice to be mailed at the expense of the Agency. 

(e) Any Trustee appointed under the provisions of the Subordinate Lien Indenture in succession to 
the Trustee shall be a corporation or other entity organized and doing business under the laws of any state, the 
District of Columbia or the United States of America, authorized under such laws to exercise corporate trust 
powers, which shall have (or, in the case of a corporation included in a bank holding company system, the 
related bank holding company shall have) a combined capital and surplus of at least seventy-five million dollars 
($75,000,000), and subject to supervision or examination by federal or state authority.  If such corporation or 
other entity publishes a report of condition at least annually, pursuant to law or to the requirements of any 
supervising or examining authority above referred to, then for the purpose of this subsection (e) the combined 
capital and surplus of such corporation or other entity shall be deemed to be its combined capital and surplus as 
set forth in its most recent report of condition so published.  In case at any time the Trustee shall cease to be 
eligible in accordance with the provisions of this subsection (e), the Trustee shall resign immediately in the 
manner and with the effect specified in Subsection (d) above. 

(f) The Trustee shall not take the Policy into account in determining whether the rights of 
Bondowners are adversely affected by actions taken pursuant to the terms and provisions of the Subordinate 
Lien Indenture, and the Insurer shall be included as a party in interest and as a party entitled to (i) notify the 
Trustee of the occurrence of an Event of Default and (ii) request the Trustee to intervene in judicial proceedings 
that affect the Series A Bonds or the security therefor.  The Trustee shall be required to accept notice of default 
from the Insurer. 

Merger or Consolidation.  Any bank or company into which the Trustee may be merged or converted or with 
which either of them may be consolidated or any bank or company resulting from any merger, conversion or 
consolidation to which it shall be a party or any bank or company to which the Trustee may sell or transfer all or 
substantially all of its corporate trust business, provided such bank or company shall be eligible under 
subsection (e) of Section 7.01 of the Subordinate Lien Indenture, shall be the successor to such Trustee without 
the execution or filing of any paper or any further act, anything in the Subordinate Lien Indenture to the contrary 
notwithstanding. 

Liability of Trustee.   

(a) The recitals of facts in the Subordinate Lien Indenture and in the Series A Bonds contained shall 
be taken as statements of the Agency, and the Trustee shall not assume responsibility for the correctness of the 
same, nor make any representations as to the validity or sufficiency of the Subordinate Lien Indenture or of the 
Series A Bonds nor shall incur any responsibility in respect thereof, other than as expressly stated in the 
Subordinate Lien Indenture.  The Trustee shall, however, be responsible for its representations contained in its 
certificate of authentication on the Series A Bonds.  The Trustee shall not be liable in connection with the 
performance of its duties the Subordinate Lien Indenture, except for its own negligence or willful misconduct.  
The Trustee may act through agents, attorneys and receivers and shall not be liable for the acts or omissions of 
any agents, attorneys or receivers selected by it with due care.  The Trustee may become the Owner of Bonds 
with the same rights it would have if it were not Trustee and, to the extent permitted by law, may act as 
depositary for and permit any of its officers or directors to act as a member of, or in any other capacity with 
respect to, any committee formed to protect the rights of Bondowners, whether or not such committee shall 
represent the Owners of a majority in principal amount of the Series A Bonds then Outstanding. 

(b) The Trustee shall not be liable for any error of judgment made in good faith by its officers, 
agents, directors or employees, unless it shall be proved that it was negligent in ascertaining the pertinent facts. 

(c) The Trustee shall not be liable with respect to any action taken or omitted to be taken by it in 
good faith in accordance with the direction of (i) the Owners of not less than a majority in aggregate principal 
amount (or other percentage provided for in the Subordinate Lien Indenture) of the Series A Bonds at the time 
Outstanding, or (ii) the Insurer, relating to the time, method and place of conducting any proceeding for any 
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remedy available to the Trustee, or exercising any trust or power conferred upon the Trustee under the 
Subordinate Lien Indenture. 

(d) The Trustee shall not be liable for any action taken by it in good faith and believed by it to be 
authorized or within the discretion or rights or powers conferred upon it by the Subordinate Lien Indenture. 

(e) The Trustee shall not be deemed to have knowledge of any Event of Default the Subordinate 
Lien Indenture unless and until it shall have actual knowledge thereof, or shall have received written notice 
thereof, at its Corporate Trust Office.  Except as otherwise expressly provided in the Subordinate Lien 
Indenture, the Trustee shall not be bound to ascertain or inquire as to the performance or observance of any of 
the terms, conditions, covenants or agreements in the Subordinate Lien Indenture or of any of the documents 
executed in connection with the Series A Bonds, or as to the existence of an Event of Default thereunder.  The 
Trustee shall not be responsible for the validity or effectiveness of any collateral given to or held by it.  Without 
limiting the generality of the foregoing, the Trustee shall not be responsible for reviewing the contents of any 
financial statements furnished to the Trustee pursuant to the Subordinate Lien Indenture and may rely 
conclusively on the certificates accompanying such financial statements to establish the Agency's compliance 
with its financial covenants the Subordinate Lien Indenture, including, without limitation, its covenants 
regarding the deposit of Subordinate Tax Revenues into the Bond Fund and the investment and application of 
moneys on deposit in the Bond Fund (other than its covenants to transfer such moneys to the Trustee when due 
the Subordinate Lien Indenture). 

(f) The Trustee shall not be considered in breach of or in default in its obligations the Subordinate 
Lien Indenture or progress in respect thereto in the event of enforced delay (“unavoidable delay”) in the 
performance of such obligations due to unforeseeable causes beyond its control and without its fault or 
negligence, including, but not limited to, acts of God or of the public enemy or terrorists, acts of a government, 
acts of the other party, fires, floods, epidemics, quarantine restrictions, strikes, freight embargoes, earthquakes, 
explosion, mob violence, riot, inability to procure or general sabotage or rationing of labor, equipment, facilities, 
sources of energy, material or supplies in the open market, litigation or arbitration involving a party or others 
relating to zoning or other governmental action or inaction pertaining to the project, malicious mischief, 
condemnation, and unusually severe weather or delays or suppliers or subcontractors due to such causes or any 
similar event and/or occurrences beyond the control of the Trustee. 

(g) The Trustee agrees to accept and act upon facsimile transmission of written instructions and/or 
directions pursuant to the Subordinate Lien Indenture provided, however, that:  (i) subsequent to such facsimile 
transmission of written instructions and/or directions the Trustee shall forthwith receive the originally executed 
instructions and/or directions, (ii) such originally executed instructions and/or directions shall be signed by a 
person as may be designated and authorized to sign for the party signing such instructions and/or directions, and 
(iii) the Trustee shall have received a current incumbency certificate containing the specimen signature of such 
designated person. 

Deposit and Investment of Moneys in Funds.  Moneys in the Bond Fund, the Interest Account, the 
Principal Account, the Reserve Account, the Redemption Fund, and the Costs of Issuance Fund shall be invested 
by the Trustee in Permitted Investments as specified by the Treasurer of the Agency and shall be promptly 
confirmed in writing by the Agency with the Trustee within at least one (1) Business Day.  In the absence of any 
such direction provided by the Treasurer of the Agency, the Trustee shall invest any such moneys in Permitted 
Investments described in clause (v) of the definition thereof which by their terms mature prior to the date on 
which such moneys are required to be paid out the Subordinate Lien Indenture.  Investments in such accounts 
shall be valued at market at least semi-annually.  No forward delivery agreements, hedge, purchase and resale 
agreements or par-put agreements may be used with respect to the investment of any fund or account with 
respect to the trust estate pledged to the Series A Bonds without the prior written consent of the Insurer. 

Moneys in the Series A Bonds Reserve Account shall only be invested in the investments described in 
items (i), (ii), (v), and (vii) of the definition of Permitted Investments with maturities of no longer than 5 years 
and such other investments described in the definition of Permitted Investments, with respect to which the 
Insurer has granted it prior written consent.  
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Obligations purchased as an investment of moneys in any fund shall be deemed to be part of such fund 
or account.  Whenever in the Subordinate Lien Indenture any moneys are required to be transferred by the 
Agency to the Trustee, such transfer may be accomplished by transferring a like amount of Permitted 
Investments which by their terms mature prior to the date on which such moneys are required to be paid out the 
Subordinate Lien Indenture.  All interest or gain derived from the investment of amounts in any of the funds or 
accounts established the Subordinate Lien Indenture (other than with respect to funds held by the Agency) shall 
be retained in the respective funds and accounts to be used for the purposes thereof; provided, however, that all 
interest or gain from the investment of amounts in the respective subaccounts of the Reserve Account shall be 
deposited by the Trustee in the Interest Account, but only to the extent that the amount remaining in the 
respective subaccounts of the Reserve Account following such deposit is equal to the Reserve Requirement for 
the applicable series of Bonds.  

The Agency acknowledges that to the extent regulations of the Controller of the Currency or other 
applicable regulatory entity grant the Agency the right to receive brokerage confirmations of security 
transactions as they occur, the Agency specifically waives receipt of such confirmations to the extent permitted 
by law.  The Trustee will furnish the Agency periodic cash transaction statements which include detail for all 
investment transactions made by the Trustee under the Subordinate Lien Indenture. 

Moneys credited to any fund or account under the Subordinate Lien Indenture which are uninvested 
pending disbursement or receipt of proper investment directions or as directed by the Agency as provided in the 
Subordinate Lien Indenture, may be deposited to and held in a non-interest bearing demand deposit account 
established with the commercial banking department of the Trustee or any bank affiliated with the Trustee. 

The Trustee may make any investments under the Subordinate Lien Indenture through its own bond or 
investment department or trust investment department, or those of its parent or any affiliate. 

The Trustee or any of its affiliates may act as sponsor, advisor or manager in connection with any 
investments made by the Trustee under the Subordinate Lien Indenture. 

For purposes of acquiring any investments under the Subordinate Lien Indenture, the Trustee may in its 
discretion commingle funds held by it under the Subordinate Lien Indenture.  The Trustee (or any of its 
affiliates) may act as principal or agent in the acquisition of any investment.  The Trustee shall incur no liability 
for losses arising from any investments made pursuant to the Subordinate Lien Indenture.  For purposes of 
determining the amount on deposit in any fund or account held under the Subordinate Lien Indenture, all 
Permitted Investments credited to such fund or account shall be valued by the Trustee, at least monthly, at the 
market value (excluding accrued interest, other than in the case of the Reserve Account (where accrued interest 
shall be included) and excluding brokerage commissions, if any).  In making any such valuations, the Trustee 
may utilize computerized securities pricing services that may be available to it, including those available 
through its regular accounting system. 

Modification or Amendments 

Amendments Permitted.  The Subordinate Lien Indenture and the rights and obligations of the Agency 
and of the Owners of the Series A Bonds may be modified or amended at any time by a Supplemental Indenture 
with written consent of the Insurer and pursuant to the affirmative vote at a meeting of Bondowners or with the 
written consent without a meeting of the Owners of a majority in aggregate principal amount of the Series A 
Bonds then Outstanding, exclusive of Bonds disqualified as provided in the Subordinate Lien Indenture.  No 
such modification or amendment shall (1) extend the maturity of any Bond or reduce the interest rate thereon, or 
otherwise alter or impair the obligation of the Agency to pay the principal thereof, or interest thereon, or any 
premium payable on the redemption thereof, at the time and place and at the rate and in the currency provided 
therein without the express consent of the Owner of such Bond, or (2) permit the creation by the Agency of any 
mortgage pledge or lien upon the Subordinate Tax Revenues superior to or on a parity with the pledge and lien 
created for the benefit of the Series A Bonds (except as otherwise provided in the Subordinate Lien Indenture) 
or reduce the percentage of Bonds required for the affirmative vote or written consent to an amendment or 
modification or (3) modify any of the rights or obligations of the Trustee without its written assent thereto. 
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The Subordinate Lien Indenture and the rights and obligations of the Agency and of the Owners of the 
Series A Bonds may also be modified or amended at any time by a Supplemental Indenture with written consent 
of the Insurer, but without the consent of any Bondowners, but only to the extent permitted by law and only for 
any one or more of the following purposes: 

(a) to add to the covenants and agreements of the Agency in the Subordinate Lien Indenture 
contained, other covenants and agreements thereafter to be observed or to limit or surrender any right or power 
in the Subordinate Lien Indenture reserved to or conferred upon the Agency; or 

(b) to make modifications not adversely affecting any Outstanding series of Bonds of the Agency in 
any material respect, including an amendment pursuant to the Subordinate Lien Indenture; or 

(c) with the written consent of the Trustee to make such provisions for the purpose of curing any 
ambiguity, or of curing, correcting or supplementing any defective provision contained in the Subordinate Lien 
Indenture, or in regard to questions arising under the Subordinate Lien Indenture, as the Agency and the Trustee 
may deem necessary or desirable and not inconsistent with the Subordinate Lien Indenture, and which shall not 
materially adversely affect the rights of the Owners of the Series A Bonds; or 

(d) to provide for the issuance of any Parity Bonds, and to provide the terms and conditions under 
which such Parity Bonds may be issued, subject to and in accordance with the provisions of the Subordinate 
Lien Indenture. 

Bondowners' Meetings.  The Agency may at any time call a meeting of the Bondowners.  In such event 
the Agency is authorized to fix the time and place of said meeting and to provide for the giving of notice thereof 
and to fix and adopt rules and regulations for the conduct of said meeting. 

Procedure for Amendment with Written Consent of Bondowners.  The Agency may at any time adopt a 
Supplemental Indenture amending the provisions of the Series A Bonds or of the Subordinate Lien Indenture or 
any Supplemental Indenture, to the extent that such amendment is permitted by Section 8.01 of the Subordinate 
Lien Indenture, to take effect when and as provided in this section.  A copy of such Supplemental Indenture, 
together with a request to Bondowners for their consent thereto, shall be mailed by the Agency to each 
registered Owner of Bonds Outstanding, but failure to mail copies of such Supplemental Indenture and request 
shall not affect the validity of the supplemental Indenture when assented to as in this section provided. 

Such Supplemental Indenture shall not become effective unless there shall be filed with the Trustee the 
written consents of the Owners of a majority in aggregate principal amount of the Series A Bonds then 
Outstanding (exclusive of Bonds disqualified as provided in the Subordinate Lien Indenture) and a notice shall 
have been mailed as hereinafter in this section provided.  Each such consent shall be effective only if 
accompanied by proof of ownership of the Series A Bonds for which such consent is given which proof shall be 
such as is permitted by the Subordinate Lien Indenture.  Any such consent shall be binding upon the Owner of 
the Series A Bonds giving such consent and on any subsequent Owner (whether or not such subsequent Owner 
has notice thereof) unless such consent is revoked in writing by the Owner giving such consent or a subsequent 
Owner by filing such revocation with the Trustee prior to the date when the notice as provided for in the 
Subordinate Lien Indenture has been mailed.  Any revocation received by the Trustee after such notice has been 
mailed shall be of no force or effect. 

After the Owners of the required percentage of Bonds shall have filed their consents to the 
Supplemental Indenture, the Agency shall mail a notice to the Bondowners in the manner hereinbefore provided 
in this section for the mailing of the Supplemental Indenture, stating in substance that the Supplemental 
Indenture has been consented to by the Owners of the required percentage of Bonds and will be effective as 
provided in this section (but failure to mail copies of said notice shall not affect the validity of the Supplemental 
Indenture or consents thereto).  Proof of the mailing of such notice shall be filed with the Trustee.  A record 
consisting of the papers required by this section to be filed with the Trustee shall be proof of the matters therein 
stated until the contrary is proved.  The Supplemental Indenture shall become effective upon the filing with the 
Trustee of the proof of mailing of such notice, and the Supplemental Indenture shall be deemed conclusively 
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binding (except as otherwise hereinabove specifically provided in the Subordinate Lien Indenture) upon the 
Agency and the Owners of all Bonds at the expiration of sixty (60) days after such filing, except in the event of 
a final decree of a court of competent jurisdiction setting aside such consent in a legal action or equitable 
proceeding for such purpose commenced within such sixty-day period. 

Consent of Insurer, Notice to Rating Agency.  For all purposes of the Subordinate Lien Indenture, (i) 
any amendment or supplement to the Subordinate Lien Indenture shall be subject to the prior written consent of 
the Insurer, (ii) the initiation or approval of any action which requires the consent of the Bondowners shall be 
subject to the prior written consent of the Insurer, (iii) any rating agency rating the Series A Bonds must receive 
notice from the Agency of each amendment and a copy thereof at least 15 days in advance of its execution or 
adoption, and (iv) the Insurer shall be provided by the Agency with a full transcript of all proceedings relating to 
the execution of any Supplemental Indenture.  The Insurer may charge the Agency a fee for any consent or 
amendment to the Indenture while the Policy is in place. 

Any provision of the Subordinate Lien Indenture expressly recognizing or granting rights in or to the 
Insurer may not be amended in any manner which affects the rights of the Insurer under the Subordinate Lien 
Indenture without the prior written consent of the Insurer.  The Insurer reserves the right to charge the Agency a fee 
for any consent or amendment to the Indenture while the Policy is outstanding. 

Events of Default and Remedies of Bondowners 

Events of Default and Acceleration of Maturities.  The following events shall constitute Events of 
Default under the Subordinate Lien Indenture: 

(a) if default shall be made in the due and punctual payment of the principal of or interest 
or redemption premium (if any) on any Bond when and as the same shall become due and payable, 
whether at maturity as therein expressed, by declaration or otherwise; 

(b) if default shall be made by the Agency in the observance of any of the covenants, 
agreements or conditions on its part in the Subordinate Lien Indenture or in the Series A Bonds 
contained, other than a default described in the preceding clause a), and such default shall have 
continued for a period of thirty (30) days following the receipt by the Agency of written notice from the 
Trustee or any Bondowner of the occurrence of such default; provided, however, that if in the 
reasonable opinion of the Agency the failure stated in such notice can be corrected, but not within such 
thirty (30)-day period and if corrective action is instituted by the Agency within such thirty (30)-day 
period the Agency, with the prior written consent of the Insurer may diligently pursue such corrective 
action until such failure is corrected, but in no event more than 90 days following the receipt by the 
Agency of such notice; or 

(c) if the Agency shall file a petition or answer seeking reorganization or arrangement 
under the federal bankruptcy laws or any other applicable law of the United States of America, or if a 
court of competent jurisdiction shall approve a petition, filed with or without the consent of the Agency, 
seeking reorganization under the federal bankruptcy laws or any other applicable law of the United 
States of America, or if, under the provisions of any other law for the relief or aid of debtors, any court 
of competent jurisdiction shall assume custody or control of the Agency or of the whole or any 
substantial part of its property. 

If an Event of Default has occurred under the Subordinate Lien Indenture and is continuing, the Trustee 
shall give written notice thereof to the Insurer. 

If an Event of Default shall occur, then, and in each and every such case during the continuance of such 
Event of Default, the Trustee may, with the consent of the Insurer, and if requested in writing by the Owners of 
a majority in aggregate principal amount of the Series A Bonds then Outstanding or if directed by the Insurer, 
the Trustee shall (a) declare the principal of the Series A Bonds, together with the accrued interest thereon, to be 
due and payable immediately, and upon any such declaration the same shall become immediately due and 
payable, anything in the Subordinate Lien Indenture or in the Series A Bonds to the contrary notwithstanding, 
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and (d) subject to the provisions of Section 9.06 of the Subordinate Lien Indenture, exercise any other remedies 
available to the Trustee and the Bondowners in law or at equity. 

Immediately upon obtaining actual knowledge of the occurrence of an Event of Default, the Trustee 
shall give notice of such Event of Default to the Insurer and the Agency by telephone confirmed in writing.  
Such notice shall also state whether the principal of the Series A Bonds shall have been declared to be or have 
immediately become due and payable.  With respect to any Event of Default described in clause (a) or (c) above 
the Trustee shall, and with respect to any Event of Default described in clause (b) above the Trustee in its sole 
discretion may, also give such notice to the Owners of the Series A Bonds in the same manner as provided in the 
Subordinate Lien Indenture for notices of redemption of the Series A Bonds. 

Upon declaration of an Event of Default, the Agency shall transfer the Special Fund and all moneys 
therein to the Trustee who shall hold such Special Fund for the benefit of the Bondholders until such Event of 
Default shall have been cured. 

For any default under subsection (c) hereof, any reorganization or liquidation plan with respect to the 
Agency must be acceptable to the Insurer.  In the event of any reorganization or liquidation, the Insurer shall 
have the right to vote on behalf of all Owners who hold the Series A Bonds absent a default by the Insurer under 
the applicable Policy insuring the Series A Bonds. 

This provision, however, is subject to the condition that if, at any time after the principal of the Series A 
Bonds shall have been so declared due and payable, and before any judgment or decree for the payment of the 
moneys due shall have been obtained or entered, the Agency shall deposit with the Trustee a sum sufficient to 
pay all principal on the Series A Bonds matured prior to such declaration and all matured installments of interest 
(if any) upon all the Series A Bonds, with interest on such overdue installments of principal and interest at the 
net effective rate then borne by the Outstanding Bonds, and the reasonable fees and expenses of the Trustee, and 
any and all other defaults known to the Trustee (other than in the payment of principal of and interest on the 
Series A Bonds due and payable solely by reason of such declaration) shall have been made good or cured to the 
satisfaction of the Trustee or provision deemed by the Trustee to be adequate shall have been made therefor, 
then, and in every such case, the Owners of at least a majority in aggregate principal amount of the Series A 
Bonds then Outstanding, by written notice to the Agency and to the Trustee, may, on behalf of the Owners of all 
of the Series A Bonds, rescind and annul such declaration and its consequences.  However, no such rescission 
and annulment shall extend to or shall affect any subsequent default, or shall impair or exhaust any right or 
power consequent thereon. 

Subject to the provisions of the Subordinate Lien Indenture, the Trustee agrees to enforce by mandamus, 
suit or other proceeding at law or in equity the covenants and agreements of the Agency. 

Application of Funds Upon Acceleration.  All of the Subordinate Tax Revenues and all sums in the 
funds and accounts established and held by the Trustee under the Subordinate Lien Indenture upon the date of 
the declaration of acceleration (other than the Rebate Account, if any) as provided in the Subordinate Lien 
Indenture, and all sums thereafter received by the Trustee under the Subordinate Lien Indenture, shall be applied 
by the Trustee in the following order upon presentation of the several Bonds, and the stamping thereon of the 
payment if only partially paid, or upon the surrender thereof if fully paid: 

First, to the payment of the fees, costs and expenses of the Trustee and thereafter of the Bondowners in 
declaring such Event of Default, including reasonable compensation to its or their agents, attorneys and counsel; 
and 

Second, to the payment of the whole amount then owing and unpaid upon the Series A Bonds for 
principal and interest, with interest on the overdue principal and installments of interest at the net effective rate 
then borne by the Outstanding Bonds (to the extent that such interest on overdue installments of principal and 
interest shall have been collected), and in case such moneys shall be insufficient to pay in full the whole amount 
so owing and unpaid upon the Series A Bonds, then to the payment of such principal and interest without 
preference or priority of principal over interest, or interest over principal, or of any installment of interest over 
any other installment of interest, or any Bond over any other Bond, ratably to the aggregate of such principal 
and interest. 
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APPENDIX F 
 

BOOK-ENTRY ONLY SYSTEM 

The information in this Appendix concerning DTC and DTC’s book-entry system has been obtained 
from sources that the Agency believes to be reliable, but the Agency takes no responsibility for the accuracy 
thereof.  The Agency gives no assurances that (i) DTC, the Direct and Indirect Participants or others will 
distribute payments of principal, premium (if any) or interest with respect to the Bonds paid to DTC or its 
nominee as, the registered owner, to the Beneficial Owners, (ii) such entities will distribute redemption notices 
or other notices, to the Beneficial Owners, or (iii) an error or delay relating thereto will not occur. 

The Depository Trust Company (“DTC”), New York, New York, will act as securities depository for the 
Bonds.  The Bonds will be issued as fully-registered securities registered in the name of Cede & Co. (DTC’s 
partnership nominee) or such other name as may be requested by an authorized representative of DTC.  One 
fully-registered certificate will be issued for the each maturity of the Bonds, each in the aggregate principal 
amount of such maturity, and will be deposited with DTC. 

DTC, the world’s largest depository, is a limited-purpose trust company organized under the New York 
Banking Law, a “banking organization” within the meaning of the New York Banking Law, a member of the 
Federal Reserve System, a “clearing corporation” within the meaning of the New York Uniform Commercial 
Code, and a “clearing agency” registered pursuant to the provisions of Section 17A of the Securities Exchange 
Act of 1934.  DTC holds and provides asset servicing for over 2 million issues of U.S. and non-U.S. equity 
issues, corporate and municipal debt issues, and money market instruments from over 85 countries that DTC’s 
participants (“Direct Participants”) deposit with DTC.  DTC also facilitates the post-trade settlement among 
Direct Participants of sales and other securities transactions in deposited securities, through electronic 
computerized book-entry transfers and pledges between Direct Participants’ accounts.  This eliminates the need 
for physical movement of securities certificates.  Direct Participants include both U.S. and non-U.S. securities 
brokers and dealers, banks, trust companies, clearing corporations, and certain other organizations.  DTC is a 
wholly-owned subsidiary of The Depository Trust & Clearing Corporation (“DTCC”).  DTCC, in turn, is owned 
by a number of Direct Participants of DTC and Members of the National Securities Clearing Corporation, 
Government Securities Clearing Corporation, MBS Clearing Corporation, and Emerging Markets Clearing 
Corporation, (NSCC, GSCC, MBSCC, and EMCC, also subsidiaries of DTCC), as well as by the New York 
Stock Exchange, Inc., the American Stock Exchange LLC, and the National Association of Securities Dealers, 
Inc.  Access to the DTC system is also available to others such as both U.S. and non-U.S. securities brokers and 
dealers, banks, trust companies, and clearing corporations that clear through or maintain a custodial relationship 
with a Direct Participant, either directly or indirectly (“Indirect Participants”).  DTC has Standard & Poor’s 
highest rating:  AAA.  The DTC Rules applicable to its Participants are on file with the Securities and Exchange 
Commission.  More information about DTC can be found at www.dtcc.com. 

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

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

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 DTC.  If less than all of the Bonds within a maturity 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. (nor any other DTC nominee) will consent or vote with respect to the 
Bonds unless authorized by a Direct Participant in accordance with DTC’s Procedures.  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 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 Bonds will be made to Cede & Co., or such 
other nominee as may be requested by an authorized representative of DTC.  DTC’s practice is to credit Direct 
Participants’ accounts upon DTC’s receipt of funds and corresponding detail information from the Agency or 
the Trustee, on payable date in accordance with their respective holdings shown on DTC’s records.  Payments 
by Participants to Beneficial Owners will be governed by standing instructions and customary practices, as is the 
case with securities held for the accounts of customers in bearer form or registered in “street name,” and will be 
the responsibility of such Participant and not of DTC nor its nominee, the Agency or the Trustee, subject to any 
statutory or regulatory requirements as may be in effect from time to time.  Principal, premium (if any) and 
interest payments with respect to the Bonds to Cede & Co. (or such other nominee as may be requested by an 
authorized representative of DTC) is the responsibility of the Agency or the Trustee, disbursement of such 
payments to Direct Participants will be the responsibility of DTC, and disbursement of such payments to the 
Beneficial Owners will be the responsibility of Direct and Indirect Participants. 

DTC may discontinue providing its services as depository with respect to the Bonds at any time by 
giving reasonable notice to the Agency or the Trustee.  Under such circumstances, in the event that a successor 
depository is not obtained, Bond certificates are required to be printed and delivered. 

The Agency may decide to discontinue use of the system of book-entry transfers through DTC (or a 
successor securities depository).  In that event, Bond certificates will be printed and delivered in accordance 
with the provisions of the Indenture. 
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APPENDIX G 
 

FORM OF CONTINUING DISCLOSURE CERTIFICATE 

This Continuing Disclosure Certificate (the “Disclosure Certificate”) is executed and delivered by the 
REDEVELOPMENT AGENCY OF THE CITY OF AZUSA (the “Agency”) in connection with the issuance of 
the $6,715,000 Redevelopment Agency of the City of Azusa Amended and Restated Merged Central Business 
District and West End Redevelopment Project Area Tax Allocation Bonds (Subordinate Lien), 2008 Series A 
(the “Bonds”).  The Bonds are being issued pursuant to an Indenture, dated as of July 1, 2007, as amended by a 
First Supplemental Indenture dated as of December 1, 2008 and Wells Fargo Bank, National Association, as 
successor trustee (the “Trustee”).   

The Agency hereby covenants and agrees as follows: 

Section 1. Purpose of the Disclosure Certificate. This Disclosure Certificate is being executed and 
delivered by the Agency for the benefit of the holders and beneficial owners of the Bonds and in order to assist 
the Participating Underwriter in complying with Securities and Exchange Commission 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 Certificate unless otherwise defined in this Section, 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 Certificate. 

“Dissemination Agent” shall mean the Wells Fargo Bank, National Association, or any successor 
Dissemination Agent designated in writing by the Agency and which has filed with the Agency and the Trustee 
a written acceptance of such designation. 

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

“National Repository” shall mean any Nationally Recognized Municipal Securities Information 
Repository for purposes of the Rule.  Currently, the following are National Repositories:   

Bloomberg Municipal Repositories 
P.O. Box 840 
Princeton, New Jersey 08542-0840 
Phone: (609) 279-3200 
Fax: (609) 279-5962 
E-mail: Munis@Bloomberg.com 

DPC Data Inc. 
One Executive Drive 
Fort Lee, New Jersey 07024 
Phone: (201) 346-0701 
Fax: (201) 947-0107 
E-mail: nrmsir@dpcdata.com 

Kenny Information Systems, Inc. 
Attention: Kenny Repository Service 
65 Broadway, 16th Floor 
New York, New York 10006 
Phone: (212) 770-4595 
Fax: (212) 797-7994 

Thomson NRMSIR 
Attention: Municipal Disclosure 
395 Hudson Street, 3rd Floor 
New York, New York 10004 
Phone: (212) 807-5001 or (800) 689-8466 
Fax: (212) 989-2078 
E-mail: Disclosure@Muller.com 

 

“Official Statement” shall mean the final Official Statement, dated July 18, 2007, relating to the Bonds. 

“Participating Underwriter” shall mean the original underwriters of the Bonds required to comply with 
the Rule in connection with offering of the Bonds. 
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“Repository” shall mean each National Repository and each State Repository. 

“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 Repository” shall mean any public or private repository or entity designated by the State of 
California as a state repository for the purpose of the Rule.  As of the date of this Certificate, 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 one 
hundred and eighty (180) days after the end of the Agency’s fiscal year, commencing with the report for 
the 2008-09 fiscal year, provide to each Repository an Annual Report which is consistent with the 
requirements of Section 4 of this Disclosure Certificate, with a copy to the Trustee. Not later than fifteen 
(15) Business Days prior to said date, the Agency shall provide the Annual Report to the Dissemination 
Agent (if other than the Agency). The Annual Report may be submitted as a single document or as 
separate documents comprising a package, and may cross-reference other information as provided in 
Section 4 of this Disclosure Certificate; provided that the audited financial statements of the Agency 
may be submitted separately from the balance of the Annual Report, and later than the date required 
above for the filing of the Annual Report if not available by that date.  The Official Statement dated 
December 9, 2008, shall act as the first annual report for the 2008-09 fiscal year, together with the 
Agency’s audited financial statement for the 2008-08 fiscal year when available.  If the Agency’s fiscal 
year changes, it shall give notice of such change in the same manner as for a Listed Event under Section 
5(c) hereof. 

(b) If the Agency is unable to provide to the Repositories an Annual Report by the date 
required in subsection (a), the Agency shall send a notice to that effect to the Municipal Securities 
Rulemaking Board in substantially the form attached hereto as Exhibit A. 

(c) 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) file a report with the Agency (if the Dissemination Agent is other than the 
Agency) certifying that the Annual Report has been provided pursuant to this Disclosure 
Certificate, stating the date it was provided and listing all the Repositories to which it was 
provided. 

(d) Notwithstanding any statement to the contrary, any filing under this agreement may be 
made solely by transmitting such filing to the Texas Municipal Advisory Council (the “MAC”), the 
MSRB Electronic Municipal Market Access (EMMA), or any other central post office approved by the 
Securities and Exchange Commission, as provided at http://www.disclosureusa.org unless the United 
States Securities and Exchange Commission has withdrawn the interpretive advice in its letter to the 
MAC dated September 7, 2004. 

Section 4. Content of Annual Reports. The Agency’s Annual Report shall contain or incorporate 
by reference the following: 

(a) Audited Financial Statements prepared in accordance with generally accepted 
accounting principles as promulgated to apply to governmental entities from time to time by the 
Governmental Accounting Standards Board.  If the Agency’s audited financial statements are not 
available at the time the Annual Report is required to be filed pursuant to Section 3(a) hereof, the 
Annual Report shall contain unaudited financial statements in a format similar to the financial 
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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;  

(b) The following financial information and operating data set forth in the final Official 
Statement: 

(i) Ten largest property tax payers in the Project Area, including name, use code, 
secured value, unsecured value, total value and percent of total value; 

(ii) Annual assessed valuations, tax increment values, Tax Revenues (as defined in 
the Indenture) and coverage ratio of Tax Revenues to debt service on Bonds and all parity debt; 
and 

(iii) Discussion of any property tax appeals, which, either alone or in the aggregate 
could have material adverse effect on Tax Revenues. 

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 related public entities, 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 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) Unscheduled draws on debt service reserves reflecting financial 
 difficulties. 
(4) Unscheduled draws on credit enhancements reflecting financial 
 difficulties. 
(5) Substitution of credit or liquidity providers, or their failure to perform. 
(6) Adverse tax opinions or events affecting the tax-exempt status of the 
 Bonds, 
(7) Modifications to rights of Bondholders. 
(8) Optional, contingent or unscheduled Bond calls. 
(9) Defeasances. 
(10) Release, substitution, or sale of property securing repayment 
 of the Bonds. 
(11) Rating changes. 

(b) Whenever the Agency obtains knowledge of the occurrence of a Listed Event, the 
Agency shall as soon as possible determine if such event would be material under applicable Federal 
Securities law. 

(c) If the Agency determines that knowledge of the occurrence of a Listed Event would be 
material under applicable Federal securities law, the Agency shall promptly file a notice of such 
occurrence with the Municipal Securities Rulemaking Board and each Repository, with a copy to the 
Trustee. Notwithstanding the foregoing, notice of Listed Events described in subsections (a)(8) and (9) 
need not be given under this subsection any earlier than the notice (if any) of the underlying event is 
given to holders of affected Bonds pursuant to the Indenture. 
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Section 6. Termination of Reporting Obligation. The Agency’s obligations under this Disclosure 
Certificate shall terminate upon the legal defeasance, prior redemption or payment in full of all of the Bonds. If 
such termination occurs prior to the final maturity of the Bonds, the Agency shall give notice of such 
termination on the same manner as for a Listed Event under Section 5(c) hereof. 

Section 7. Dissemination Agent. The Agency may, from time to time, appoint or engage a 
Disseminating Agent to assist it in carrying out its obligations under this Disclosure Certificate, and may 
discharge any such Agent, with or without appointing a successor Dissemination Agent. The initial 
Dissemination Agent shall be the Agency. 

Section 8. Amendment; Waiver. Notwithstanding any other provision of this Disclosure 
Certificate, the Agency may amend this Disclosure Certificate, and any provision of this Disclosure Certificate 
may be waived, provided that the following conditions are satisfied: 

(a) the amendment or waiver, if it relates to annual or event information to be provided, is 
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 the Agency or type of business conducted; 

(b) the undertakings herein, as proposed to be amended or waived, would, in the opinion of 
nationally recognized bond counsel, have complied with the requirements of the Rule at the time of the 
primary offering of the Bonds, after taking into account any amendments or interpretations of the Rule, 
as well as any change in circumstances; 

(c) the proposed amendment or waiver (i) is approved by holders of the Bonds in the 
manner provided in the Indenture for amendments to the Indenture with the consent of Bondholders, or 
(ii) does not, in the opinion of the Trustee or nationally recognized bond counsel, materially impair the 
interest of Bondholders; and 

(d) no amendment increasing or affecting the obligations or duties of the Dissemination 
Agent or the Trustee shall be made without the consent of either party. 

If the annual financial information or operating data to be provided in the Annual Report is amended 
pursuant to the provisions hereof, the annual financial information containing the amended operating data or 
financial information shall explain, in narrative form, the reasons for the amendment and the impact of the 
change in the type of operating data or financial information being provided. 

If an amendment is made to the undertaking specifying the accounting principles to be followed in 
preparing financial statements, the annual financial information for the year in which the change is made shall 
present a comparison between the financial statements or information prepared on the basis of the new 
accounting principles and those prepared on the basis of the former accounting principles. The comparison shall 
include a qualitative discussion of the differences in the accounting principles and the impact of the change in 
the accounting principles on the presentation of the financial information, in order to provide information to 
investors to enable them to evaluate the ability of the Agency to meet its obligations. To the extent reasonably 
feasible, the comparison shall be quantitative. A notice of the change in the accounting principles shall be sent to 
the Repositories. 

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



 

 G-5

Section 10. Default. In the event of a failure of the Agency to comply with any provision of this 
Disclosure Certificate, the Trustee at the written request of any Participating Underwriter or holders of at least 
25 percent in aggregate amount of Outstanding Bonds, shall, but only to the extent indemnified to its satisfaction 
from and against any loss, cost, expense or liability of any kind whatsoever, including, without limitation, fees 
and expenses of its attorneys and additional fees and expenses of the Trustee, or any holder or beneficial owner 
of the Bonds may take such actions as may be necessary and appropriate, including seeking mandamus or 
specific performance by court order, to cause the Agency to comply with its obligations under this Disclosure 
Certificate. A default under this Disclosure Certificate shall not be deemed an Event of Default under the 
Indenture, and the sole remedy under this Disclosure Certificate in the event of any failure of the Agency to 
comply with this Disclosure Certificate shall be an action to compel performance. 

Section 11. Duties, Immunities and Liabilities of Dissemination Agent. The Dissemination Agent 
shall have only such duties as are specifically set forth in this Disclosure Certificate, and the Agency agrees to 
indemnify and save the Dissemination Agent (if other than the Agent), its officers, directors, employees and 
agents, harmless against any loss, expense and liabilities which it may incur arising out of or in the exercise or 
performance of its powers and duties hereunder, including the costs and expenses (including attorneys’ fees) of 
defending against any claim of liability, but excluding liabilities due to the Dissemination Agent’s negligence or 
willful misconduct. 

Section 12. Beneficiaries. The Disclosure Certificate shall inure solely to the benefit of the Agency, 
the Dissemination Agent, the Trustee, 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. 

IN WITNESS WHEREOF, the Agency has caused its duly authorized officer to execute and deliver this 
Certificate on the date first written above. 

REDEVELOPMENT AGENCY OF THE CITY OF AZUSA 
 
 
 
By:   
Name:  
Title:  
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EXHIBIT A 
 

NOTICE TO MUNICIPAL SECURITIES RULEMAKING BOARD OF 
FAILURE TO FILE ANNUAL REPORT 

Name of Agency: Redevelopment Agency of the City of Azusa 

Names of Bond Issues: Redevelopment Agency of the City of Azusa Amended and Restated Merged Central 
Business District and West End Redevelopment Project Area $6,715,000 Tax 
Allocation Bonds (Subordinate Lien) 2008 Series A 

Date of Issuance: December 18, 2008 

NOTICE IS HEREBY GIVEN that the Redevelopment Agency of the City of Azusa (the “Agency”) has 
not provided an Annual Report with respect to the above-named Bonds as required by Section 3 of the 
Continuing Disclosure Certificate dated ___________, 2008, executed by the Agency for the benefit for the 
holders and beneficial owners of the above-referenced bonds. The Agency anticipates that the Annual Report 
will be filed by _______________________________. 

Dated:  ___________________ 

REDEVELOPMENT AGENCY OF THE CITY OF AZUSA 
 
 
 
By:   
Name:  
Title:  

 


