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Pursuant to that certain Official Statement for the $10,000,000 Fresno Joint Powers Authority Tax
Allocation Revenue Bonds Series 2001 dated March 2, 2001 and the Trust Agreement between
the Fresno Joint Powers Financing Authority and BNY Western Trust Company, as Trustee,
which were approved by the JPA and Agency Board on January 9, 2001, the Agency is to pay
principal annually and interest semi-annually commencing on August 2001 and terminating on

August 1, 2018.

Bond proceeds were used to fund Southwest Fresno Area Projects including Kearney Palms

Shopping Center.
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$10,000,000
FRESNO JOINT POWERS FINANCING AUTHORITY
TAX ALLOCATION REVENUE BONDS, SERIES 2001
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ATTACHMENT “B”  Drait 1-03-01

FRESNO JOINT POWERS FINANCING AUTHORITY

RESOLUTION NO. 10

A RESOLUTION AUTHORIZING THE ISSUANCE AND SALE OF TAX ALLOCATION
BONDS; AUTHORIZING THE PROCUREMENT OF BOND INSURANCE; APPROVING
THE FORMS OF A TRUST AGREEMENT, LOAN AGREEMENT, BOND PURCHASE
CONTRACT AND AN QFFICIAL STATEMENT; AUTHORIZING THE EXECUTION AND
DELIVERY THEREOF;-AND AUTHORIZING THE TAKING OF ALL NECESSARY
ACTIONS RELATING TO THE ISSUANCE QOF THE BONDS

WHEREAS, the City of Fresno (the "City") and the Redevelopment Agency of
the City of Fresno (the "Agency”) have heretofore executed a Joint Exercise of Powers
Agreement, dated Octobeg 25, 1988, as amended (the "Joint Powers Agreement"), by and
between the City and the Agency, which Joint Powers Agreement creates and establishes the
Fresno Joint Powers Financing Authority (the "Authority"); and

WHEREAS, pursuant to Article 4 of Chapter 5 of Division 7 of Title 1 of the
Government Code of the State of California (the "Marks-Roos Local Bond Pooling Act of
1985") and the Joint Powers Agreement, the Authority is authorized to issue bonds for financing
public capital improvements, working capital, liability and other insurance needs or projects
whenever there are significant public benefits; and

WHEREAS, the Authority has determined that it is desirable and furthers the
public purpose to assist in the financing and refinancing of public capital improvements within
the Agency’s Merger No. 2 Project Area (the "Project"), in that the Agency will benefit fiom
demonstrable savings in the cost of financing the Project as a result of such assistance by the
Authority; and

WHEREAS, in order to achieve such public purpose, the Authority desires to
authorize the issuance and sale of its Fresno Joint Powers Financing Authority Tax Allocation
Bonds, Series 2001, in an original aggregate principal amount not to exceed $10,000,000 (the
"Bonds"); and

WHEREAS, in order to finance and refinance the Project, the Authority desires to
enter into a Loan Agreement (Merger No. 2 Project Area) {the "Loan Agreement") between the
Authority and the Agency; and

- WHEREAS, pursuant to the Marks-Roos Local Bond Pooling Act of 1985 and the
Joint Powers Agreement, the Authority is further authorized to sell the Bonds at a negotiated
sale; and
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WHEREAS, the Authority desires to enter into a purchase contract for the Bonds
with Sutro & Co. Incorperated (the “Underwriter™); and

WHEREAS, the Authority desires to enter into a Trust Agreement (the “Trust
- Agreement") with BNY Western Trust Company, as trustee (the "Trustee"), for the purpose of
securing the Bonds; and

WHEREAS, there have been presented-to this meeting a proposed form of
preliminary official statement describing the Bonds;

NOW THEREFORE, BE IT RESOLVED by the govemmg board of the Fresno
- Joint Powers Financing Authority, as follows:

Section 1. The issuance and sale of the Fresno Joint Pawers Financing
Authority Tax Allocation Bonds, Series 2001, in an original aggregate principal amount not to
exceed $10,000,000, is hereby approved.

Section 2.  The officers of the Authority may, ifit is determined to be necessary
and desirable, obtain bond insurance for the Bonds. .

Section3. The propoéed form of Trust Agreement, by and between the
Authority and BNY Westemn Trust Company, as trustee, on file with the Secretary of the
Authority and incorporated into this Resolution by reference, is hereby approved. The
Chairperson and Vice-Chairperson of the Authority, or their designees, are hereby authorized
and directed, jointly and severally, for and in the name and on behalf of the Authority, to execute
and deliver to the Trustee a trust agreement in substantially said form, with such changes therain
(including, but not limited to, changes necessary to obtain bond insurance) as such officer may
require or approve, subject to approval by the City Attorney's Office, such approval to be
conclusively evidenced by the execution and delivery thercof. The date, maturity date or dates
(not to exceed February 1, 2019), interest rate or rates (not to exceed a true interest cost of seven
percent (7%) per annum), interest payment dates, denominations, forms, registration privileges,
manner of execution, place or places of payment, terms of redemption and other terms of the.
Bonds shall be as provided in said trust agreement, as finally executed.

Sectiond4. The proposed form of Loan Agreement (Merger No. 2 Project Area),
by and between the Authority and the Agency, on file with the Secretary of the Authority and
incorporated into this Resolution by reference, is hereby approved. The Chairperson and Vice-
Chairperson of the Authority, or their designees, are hereby authorized and directed, jointly and
severally, for and in the name and on behalf of the Authority, to execute and deliver a loan
agreement in substantially said form, with such changes therein as such officer may require or
approve, subject to approval by the City Attorney's Office, such approval to be conclusively
evidenced by the execution and delivery thereof.

Section 5.  The proposed form of Bond Purchase Contract with Sutro & Co.
Incorporated on file with the Secretary of the Authority and incorporated into this Resolution by
reference, is hereby approved. The Chairperson and Vice-Chairperson of the Authority, or their
designees, are hereby authorized and directed, jointly and severally, for and in the name and on
behalf of the Authority, to execute and deliver a bond purchase contract in substantially said
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form, with such changes therein as such officer may require or approve, subject te approval of
the City Attomey's Office, such approval to be conclusively evidenced by the execution and
delivery thereof; provided, however, the underwriting discount (not including original issue
discount) shall not exceed two and one-quarter percent (2.25%) of the original aggregate
principal amount of the Bonds.

Section 6. ' The proposcd form of Official Statement relating to the Bonds (the
"Official Statement"), on file with the Secretary of the Authority and incorporated into this
Resolution by reference, is hereby approved. The Chairperson and Vice-Chairperson of the
Authority, or their designees, are hereby authorized and directed, jointly and severally, for and in
the name and on behalf of the Authority, to execute and deliver an Official Statement in
substantially said form, with such changes therein as such officer may require or approve, subject
to approval of the City Attrney's Office, such approval to be conclusively evidenced by the
execution and delivery thereof. The Underwriter is hereby directed to distribute copies of the
Official Statement to all actual purchasers of the Bonds. Distribution by the Underwriter of a
preliminary Official Statement relating to the Bonds is hereby approved and the Chairperson and
Vice-Chairperson of the Authority, or their designees, are hereby authorized and directed, jointly
and severally, to execute a certificate confimming that the preliminary Official Staternent has been
“deemed final” by the Authority for purposes of Securities and Exchange Commission Rule
15¢c2-12.

Section 7. The Bonds in an original aggregate principal amount not to exceed
510,000,000 shall be executed by the facsimile signature of the Chairperson of the Authority and
shall be countersigned by the facsimile signature of the Secretary of the Auvthority in the forms
set forth and otherwise in accordance with the Trust Agreement.

Section 8. The officers and directors of the Authority are hereby authorized and
directed, jointly and severally, to do any and all things and to execute and deliver any and alt
documents which they deem necessary or advisable in order to consummate the issuance, sale
and delivery of the Bonds and otherwise to effectuate the purposes of this Resolution and the
{ransactions contemplated hereby.

DOCSSE l-lm 15.2



ATTEST:

Section 9. This Resolution shall take effect upon its final passage. ’

' PASSED AND ADOPTED this 5th day of January, 2001.

FRESNO JOINT POWERS FINANCING
AUTHORITY '

By:
Chairperson
MAYOR ALAN AUTR

REBECCA E. KLISCH

CITY CLERK

DOUSS385714.2
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CERTIFICATE OF THE SECRETARY OF THE
FRESNQ JOINT POWERS FINANCING AUTHORITY

I, REBECCA E. KLISCH, Secretary of the Fresno Joint Powers Financing
Autherity (the “Authority”), hereby certify that the foregoing Resolution No. 10 is a full, true
and correct copy of a resolution duly adopted at a meeting of the Authority duly held in Fresno,
California, on January 9, 2001 of which meeting all of the members of said Authority had due

notice.

I further certify that T have carefully compared the foregoing copy with the
criginal minutes of said meeting on file and of record in my office; that said copy is a full, true,
eorrect and complete copy of the original resolution adopted at said meeting and eatered in said
minutes; that said resolution has not been amended, modified, rescinded or revoked in any
manner since the date of its adoption; and the same is now in full force and effect.

I further certify that an agenda of said meeting was posted at least seventy-two
(72) hours before said meetings at a location freely accessible to members of the public in
Fresno, California, and a brief general description of said resolution appeared on said agenda.

IN WITNESS WHEREOF, I h.ave executed this certificate this 14th day of
March, 2001. '

W ooy s

REBECCA E. XLISCH
Secretary of the Fresno
Joint Powers Financing Authority

DOCSSFI:512514.2
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REDEVELOPMENT AGENCY OF THE CITY OF FRESNO

RESOLUTION ROQ. 1575

- RESOLUTION OF THE REDEVELOPMENT AGENCY OF THE CITY OF
FRESNO APPROVING THE ISSUANCE BY THE FRESNO JOINT POWERS
FINANCING AUTHORITY OF NOT TO EXCEED $10,000,000 ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF TAX ALLOCATION BONDS,
SERIES 2001; AUTHORIZING EXECUTION AND DELIVERY OF A LOAN
AGREEMENT; APPROVING THE FORM OF OFFICIAL STATEMENT; AND
AUTHORIZING EXECUTION OF DOCUMENTS AND THE TAKING OF
ALL NECESSARY ACTIONS RELATING TO THE FINANCING WITH THE
FRESNO JOINT POWERS FINANCING AUTHORITY

WHEREAS, the City of Fresno (the "City") and the Redevelopment Agency of
the City of Fresno (the "Agency") have heretofore executed a Joint Exercise of Powers
Apgreement, dated October 25, 1988, as amended (the "Joint Powers Agreement™), by and
between (he City and the Agency, which Joint Powers Agreement creates and establlshes the
Fresno Joint Powers Financing Authority (the "Authority™); and .

WHEREAS, pursuvant to Article 4 of Chapter 5 of Division 7 of Title 1 of the
Government Code of ihe State of California (the "Marks-Roos Local Bond Pooling Act of
1985") and the Joint Powers Agreement, the Authority is authorized to issue bonds for financing
public capital improvements, working capital, Jiabilily and other insurance needs or projects
whenever there are significant public benefits; and

WHEREAS, the Agency desires to-approve the Authority’s issuance of not to
exceed $10,000,000 in original aggregate principal amount of Fresno Joint Powers Financing
Authority Tax Allocation Bonds, Series 2001 (the “Bonds™) for the purpose of financing and
refinancing (including the pariial repayment of loans from the City) the acquisition and
construction of capital improvements in Merger No. 2 Project Area (the “Project”); and

WHEREAS, there have been submitted and are on file with the Clerk of the

- Agency proposed forms of the Loan Agreement (Merger No. 2 Project Area), an Official
Statement with respect to not to exceed $10,000,000 original aggregate principal ameunt of
Bonds proposed to be sold by the Authority, a Trust Agreement by and between the Authority
and BNY Western Trust Company (the “Trust Agreement™) and a purchase contract for the
Bonds with Sutro & Co. Incorporated; and )
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WHEREAS, the issuance of the Bonds by the Authority and the execution and
delivery of the Loan Agreement (Merger No. 2 Project Area) will result in significant public
benefits through demonstrable savings in the effective interest rates and bond issuance costs
" expected to be paid for the bonds issued to finance the Project, and that it fusthers the public
purpose to assist in such financing; '

NOW THEREFORE, the Redevelopment Agency of the City of Fresno hereby
finds, determines, declares and resolves as follows:

Section 1.  All of the recitals set forth above are true and correct, and the
Apgency so finds and determines.

Section2. The Agency hereby approves the issuance of the Bonds by the .2 . - *

Authority, in an original aggregate principal amount not to exceed $10,000,000 to finance or
refinance (including the partial repayment of loans from the City) the Project in Merger No, 2
Project Area, ‘

Section 3. The proposed form of Loan Agreement (Mérger No. 2 Project Area),
by and between the Agency and the Authority, on file with the Clerk of the Agency, is hereby
approved. The Executive Director or his designee is hereby authorized and directed, for and in
the name and on behalf of the Agency, to execute and deliver a Joan agrcement in substantially
said form, with such changes therein as such officer may require or approve, subject to review by
the City Attomey's Office, such approval to be conclusively evidenced by the execution and
delivery thereof. ’

Section4. The proposed form of Bond Purchase Contract with Sutro & Co.
Incorporated, on file with the Clerk of the Agency, is hereby approved. The Executive Director
or his designee js hereby authorized and directed, for and int the name and on behalf of the
Agency, lo execute and deliver 2 bond purchase contract in substantially said form, with such
changes therein as such officer may require or approve, subject to review by the City Attorney's
Office, such approval to be conclusively evidenced by the execution and delivery thereof.

Section 5. The proposed form of Official Statement relating to the Bonds (the
"Official Statement"), on file with the Clerk of the Agency is hereby approved. The Executive
Director, or his designee, is hereby authorized and directed, for and in the name and on behalf of
the Agency, to execute and deliver an Official Statement in substantially said form, with such
changes therein as such officer may require or approve, subject to approval of the City Attomey's
Office, such approval to be conclusively evidenced by the execution and delivery thereof. The
Underwriter is hereby directed to distribute copies of the Official Statemen: to all actual
purchasers of the Bonds. Distribution by the Underwriter of a preliminary Official Statement
relating to the Bonds is hereby approved and the Execntive Director of the Agency, or his
designee, is hereby anthorized and directed to execute a certificate confirming that the
preliminary Official Statement has been "deemed final" by the Agency for purposes of Securities
and Exchange Commission Rule 15¢2-12.

Section 6. The officers and staff of the Agency are hereby authorized and
directed, jointly and severally, to do any and all things and to execute and deliver any and all
documents and certificates which they deem necessary or advisable in order to consummate the
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execution and delivery of tne documents mentioned herein and othex wise to effectuate the
purposes of this Resolution and the fransactions contemplated hereby, including but not limited
to obtaining bond insurance and providing for convertible capital appreciation bonds (if any).

9 Secuon 7. The Executive Director or his designee is hereby authorized on
behalf of the Agency to execute a Continuing Disclosure Certificate containing such covenants
of the Agency as shall be necessary to comply with the requirements of Securities and Exchange
Commission Rule 15¢2-12. The Agency hereby covenants and agrees that it will comply with
and carty out all of the provisions of such Continuing Disclosore Certificate.

Section 8. Al actions heretofore taken by the officers and agents of the Agency
with respect to the financing or refinancing of the Project are hereby ratified, confirmed and
approved.

Section 9.  This Resolution shall take effect upon its final passage.

PASSED AND ADOPTED this 9th day of January, 2001 by the following vote:

DOCKNI 1285758 3
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STATE OF CALIFORNIA )
COUNTY OF FRESNO ) ss.
CIT‘ﬁOF FRESNO )

?.

1, REBECCA E. KLISCH, City Cletk of the City of Fresno and Ex-Officio Clerk
of the Redevelopment Agency of the City of Fresno, certify that the foregoing resolution was
adopted by the Redevelopment Agency of the City of Fresno, at a regular meeling held on the
oth day of January, 2001.

AYES : Boyajian, Calhoun, Castillc, Duncan, Quintero, Ronquillo, Perea
NOES ; None
ABSENT : None
ABSTAIN  :None

REBECCA E. KLISCH
City Clerk and Ex-Officio Clerk of the
Redevelopment Agency of the City of Fresno

By: Mw&%ﬂ
. Deputy—

APPROVED AS TO EQRM
CI”D’/R’I:TORNE‘;{. 3§ FFICE
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CERTIFICATE OF THE EX-OFFICIO CLERK OF THE
D P ENCY OF T F

I, REBECCA E. KLISCH, City Clerk of the City of Fresno and Ex-Officio Clerk
of the Redevelopment Agency of the City of Fresno (the “Agency”), hereby certify that the
foregoing is a full, true and correct copy of Resolution No. 1575, adopted by the Agency on
January 9, 2001.

I further certify that I have carefully compared the foregoing copy with the
original minutes of said meeting on file and of record in my office; that said copy is a full, true,
correct and complete copy of the Resolution adopted at said meeting and entered in said minutes;
that the Resolution has not been amended, modified, rescinded or revoked in any manner since
. the date of its adoption; and that the Resolution is now in full force and effect.

I further certify that an agenda of said meeting was posted at least seventy-two
(72) hours before said meeting at a location fully accessible to members of the public in Fresno,
California, and a brief general description of the Resolution appeared on said agenda.

a IN WITNESS WHEREOF, 1 have executed this certificate this 14th day of
March, 2001.

jﬁ/&:{@/ 2/
REBECCA E. KLISCH

City Clerk and Ex-Officio Clerk of the
Redevelopment Agency of the City of Fresno

DOCSSFE1:512514.2






CITY COUNCIL OF THE CITY OF FRESNO

RESOLUTION NO. _2001-29

RESOLUTION OF THE CITY COUNCIL OF THE CITY OF FRESNO
AUTHORIZING THE REDEVELOPMENT AGENCY OF THE CITY OF
FRESNO TO ENTER INTO A LOAN AGREEMENT WITH THE FRESNO
JOINT POWERS FINANCING AUTHORITY

WHEREAS, the City Council finds and determines that there will be significant
public benefits for-the Redevelopment Agency of the City of Fresno (the “Agency”) to abtain a
loan from the Fresno Joint Powers Financing Atthority (the “Authority”) in an amount not to
exceed $10,000,000 to finance or refinance the redevelopment activities within the Merger No. 2
Project Area (the “JPA Loan™); and

WHEREAS, for the purpose of repaying the JPA Loan, the Agency has proposed
to enter into a Tax Allocation Loan Agreement (Merger No. 2 Project Area) with the Authority,
{the “JPA Loan Agreement”), under the terms and conditions of which the Agency shall repay
the JPA Loan from tax increment revenues generated from its Merger No. 2 Project Arca;

WHEREAS, there have been submitted and are on file with the City Clerk a
proposed form of the Tax Allocation Loan Agreement (Merger No. 2 Project Area);

NOW THEREFORE, the City Council of the City of Fresno hereby finds,
determines, declares and resolves as follows:

Section 1.  All of the recitals set forth above are true and corr.éct, and the City
Council so finds and determines,

Section 2. The City Council hereby authorizes the Agency to enter into the Tax
Allocation Loan Agreement (Merger No. 2 Project Area) with the Authority for the repayment of
the JPA Loan. e - e

Section 3. This Resolution shall take effect upon its final passage.

PASSED AND ADOPTED this 30th day of Jamnary, 2001 by the following
vote:

Sdopred
.'._ Moed
. A\ ;
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STATE OF CALIFORNIA )
COUNTY OFFRESNO ) ss.
CITY OF FRESNO )

I, REBECCA E. KLISCH, City Clerk of the City of Fresno, certify that the
foregoing resolution was adopted by the City Councll of the City of Fresno, at a reguler meeting
held on the 30th day of January, 2001.

AYES : Boyajian, Castillo, Duncan, Quintero, Ronquillo, Perea
NOES : None

ABSENT : Calhoun

ABSTAIN None

Mayor Approvalk: N/a , 2001

Mayor Approval/No Return: ___N/2 ,2001

Mayor Veto: N/A ' , 2001

Council Override Vote: _N/A , 2001

REBECCAE. KLISCH
City Clerk

By: \f’}#ffﬂ/f: Yaocl,
‘ Deputy-

- APPROVED AS TO EDRM
' CITY ATTORNEY'
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i3] 1CATE OF THE CITY CLERK OF THE CITY OF

I, REBECCA E. KLISCH, City Clerk of the City of Fresno, hereby certify that the
foregoing is a full, true and correct copy of Resolution No. 2001-29, adopted by the City Council
on January 30, 2001.

I further certify that I have carefully compared the foregoing copy with the
. original minutes of said meeting on file and of record in my office; that said copy is a full, true,
‘correct and complete copy of the original resolution adopted at said meeting and entered in said
minutes; thet said Tesolution has not been amended, maodified, rescinded or revoked in any
manner since the date of its adoption; and that said resolution is now in full force and effect.

I further certify that an agenda of said meeting was posted at least seventy-two
(72) hours before said meeting at a location fully accessible to members of the public in Fresno,
California, and a brief general description of said resolution appeared on said agenda.

. IN WITNESS WHEREQF, I have executed this certificate this 14th day of
March, 2001. :

%fmf W

REBECCAE. XTISCH,
City Clerk of the City of Fresno
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TRUST AGREEMENT

between the
FRESNO JOINT POWERS FINANCING AUTHORITY
and
BNY WESTERN TRUST COMPANY,

as Trustee

Dated as of March 1, 2001
relating to
$10,000,000 Fresno Joint Powers Financing Authority

Tax Allocation Revenue Bonds,
Series 2001
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ARTICLE I
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THIS TRUST AGREEMENT made and entered into as of March 1, 2001 (the
“Trust Agreement”) by and between BNY WESTERN TRUST COMPANY, a banking
corporation duly organized and existing under and by virtue of the laws of the State of "
California, as Trustee (the “Trustee”) and the FRESNO JOINT POWERS FINANCING
AUTHORITY (the “Authority”), a public_entity and agency, duly organized and existing
pursuant to an Agreement entitled “JToint Exercise of Powers Agreement by and between the City
of Fresno and the Redevelopment Agency of the City of Fresno,”

WITNESSETH:

WHEI_AS, the Authority is a joint exercise of powers authority duly organized
and operating pursuant to Article 1 of Chapter 5 of Division 7 of Title 1 of the Government Code
of the State of California;

WHEREAS, Article 4 of Chapter 5 of Division 7 of Title 1 of the Govermment
Code of the State of California authorizes and empowers the Authority to issue bonds to assist
local agencies n financing public capital improvements whenever a local agency determines that
there are significant public benefits from so doing;

WHEREAS, the Redevelopment Agency of the City of Fresno (the “Agency”) has
determined that the consummation of the transactions contemplated in the Loan Agreement (as
hereinafter defined) and this Trust Agreement will result in significant public benefits;

WHEREAS, the Agency and the Authonty have agreed to enter into the Loan
Apreement to assist in financing or refinancing certain public capital improvements for the
Agency; and

WHEREAS, the Authority is empowered pursuant to the Loan Agreement and the
aforementioned Article 4 to finance said improvements through the issuance of its bonds;

WHEREAS, the Authority has authorized the issuance of its Tax Allocation
Revenue Bonds, Series 2001 in an aggregate principal amount of ten million dollars
($10,000,000) (the “Bonds™);

WHEREAS, in order to provide for the authentication and delivery of the Bonds,
to establish and declare the terms and conditions upon which the Bonds are to be issued and
secured ard to secure the payment of the principal thereof and premium, if any, and interest
thereon, the Authority has authorized the execution and delivery of this Trust Agreement;

WHEREAS, the Authority has determined that all acts and proceedings required
by law necessary to make the Bonds, when executed by the Authority, authenticated and
delivered by the Trustee and duly issued, the valid, binding and legal obligations of the Authority
payable in accordance with their tems, and to constitute this Trust Agreement a valid and
binding agreement of the parties hereto for the uses and purposes herein set forth in accordance
with its terms, have been done and taken, and the execution and delivery of this Trust Agreement

have been in all respects duly authorized,
]
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NOW, THEREFORE, THIS TRUST AGREEMENT WITNESSETH, that in
order to secure the payment of the principal of, premium, if any, and the interest on all Bonds at
any time issued and outstanding under this Trust Agreement, according to their tenor, and to
secure the performance and observance of all the covenants and conditions therein and herein set
forth, and to declare the terms and conditions upon and subject to which the Bonds are to be
issued and received, and in consideration of the premises and of the mutual covenants herein
contained and of the purchase and acceptance of the Bonds by the holderss thereof, and for other
valuable considerations, the receipt whereof is hereby acknowledged, the Authority does hereby
covenant and agree with the Trustee, for the benefit of the respective holders from time to time
of the Bonds, as follows:

ARTICLE 1

DEFINITIONS; EQUAL SECURITY

SECTION 1.01. Definitions. Unless the context otherwise requires, the terms
defined in this section shall for all purposes hefeof and of any Supplemental Trust Agreement
and of any certificate, opinion, request or other document herein or therein mentioned have the
meanings herein specified:

Act

The term “Act” means the Jeoint Exercise of Powers Act (being Chapter 5 of
Division 7 of Title 1 of the California Govemment Code, as amended) and all laws amendatory
thereof or supplemental thereto.

Agency

The term “Agency” means the Redevelopment Agency of the City of Fresno, a
public body, corporate and politic, organized and existing pursuant to the Law.

Annual Debt Service; Average Annual Debt Service; Maximum Annual Debt Service.

The term “Annual Debt Service” means, for each Bond Year, the sum of (1) the
interest (including any compound intexest) payable on all-Outstanding Bonds in such Bond Year,
assuming that all Qutstanding Serial Bonds are retired as scheduled, (2) the principal amount of
all Outstanding Serial Bonds maturing by their terms in such Bond Year ({ogether with the
redernption premiums, if any, thereon), and (3) the minimum amount of such Outstandmg Term
Bonds required to be paid or called and fedeemed in such Bond Year. -

The term “Average Annual Debt Service” means the average Bond Year Annual
Debt Service aver all Bond Years.

The term “Maximum Annual Debt Service” means the largest Annual Debt
Service during the period from the date of such determination through the final maturity date of

any Qutstanding Bonds.
1
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Authority

The term “Authority” means the Fresno Joint Powers Financing Authority created
pursuant to the Act and its successors and assigns in accordance herewith.

Bonds, Serial Bonds, Termu Bonds

The term “Bonds” means all bonds of the Authority authorized by and at any time
Outstanding pursnant hereto and executed, issued and delivered in accordance with Article I1.

The term “Serial Bonds™ means Bonds for which no sinking fund payments are
provided.

The term “Term Bonds™” means Bonds which are payable on or before their
specified maturity dates from sinking fund payments established for that purpose and calculated
to retire such Bonds on or before their specified maturity dates.

Bond Insurer

The term “Bond Insurer” means Ambac Assurance Corporation, a Wisconsin-
domiciled stock insurance company. :

Bond Insurance Policy

The term “Bond Insurance Policy” means the municipal bond insurance policy
issued by the Bond Insurer insuring the payment when due of the principal of and interest on the
Bonds as provided therein.

Bond Year

The term “Bond Year” means the twelve-month period ending on August 1 of
each year to which reference is made.

Business Day

The term “Business Day’’ means any day other than a Saturday or Sunday or day
upon which the Trustee is authorized by law to remain closed.

Certificate of the Authority

The term “Certificate of the Authority” means an instrument in writing signed by
or on behalf of the Authority by its Chairperson, Secretary or Treasurer, or by any other officer
of the Authority duly authorized by the governing board of the Authority to sign documents on
its behalf hereunder.

City

The term “City” means the City of Fresno, a charter city municipal corporation
duly organized and existing pursuant to its Charter and the Conbtitution of the State.
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Code
The term “Code’ means the Internal Revenue Code of 1986, as amended.

Continuing Disclosure Certificate

The term “Continuing Disclosure Certificate™ means the Continuing Disclosure
Certificate dated March 14, 2001, executed by the Agency on behaif of the Authority, as
originally executed as it may from time to time be amended or supplemented pursuant to the
provisions hereof and thereof.

Costs of Issuance

The term “Costs of Issuance” means all items of expense directly or indirectly
payable by or reimbursable to the Agency or the Authority and related to the authorization,
execution and delivery of the Loan Agreement, the Trust Agreement, the Continuing Disclosure
- Certificate and the sale of the Bonds, including, but not limited to, costs of preparation and

- [eproduchon of documents, costs of rating agencies and costs to provide information required by
ating agencies, filing and recording fees, injtial fees and charges of the Trustee, legal fees and
charges, fees. and disbursements of consultants and professionals, fees and expenses of the
underwriter, fees and charges for preparation, execution and safekeeping of the Bonds, fees of
the Authority and any ofher cost, charge or fee in connection with the original execution and
delivery of the Bonds

Costs of Issuance Fund

The term “Costs of Issuance Fund” means the fund by that name established
~ pursuant to Section 2.11(b).

Financial Newspaper

The term “Financial Newspaper” means The Wall Street Journal or The Bond
Buyer, or any other newspaper or journal printed in the English language, publishing financial
news and selected by the Trustee, who shall be under no liability by reason of such selection.
Fiscal Year

The term “Fiscal Year” means the twelve-month period termirating on June 30 of
each year, or any other ammual accounting period hereafter selected and chIgnated by the
Agency as its Fiscal Year in accordance with applicable law.

Holder

The term “Holder” means any person who shall be the registered owner of any
Qutstanding Bond.
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Independent Certified Public Accountant

The term “Independent Certified Public Accountant™ means any certified public -
accountant or firm of such accountants duly licensed and entitled to practice and practicing as
such under the laws of the State or a comparable successor, appointed and paid by the Authority,
and who, or each of whom --

(1) is in fact independent according.to the Statement of Auditing Standards
No. 1 and not under the domination of the Authority;

(2) does not have a substantial financial interest, direct or indirect, in the
operations of the Authority; and

(3) is not connected with the Authority as a member, officer or employee of
the Authority, but who may be regularly rctained to audit the accounting records of and
make reports thercon to the Authority.

Information Seryices

The term “Information Services” means Financial Information, Inc.’s “Daily
Called Bond Service,” 30 Montgomery Street, 10th Floor, Jersey City, New Jersey 17302,
Attention: Editor; Kenny Information Services’ “Called Bond Service,” 55 Broad Street, 28th
Floor, New York, New York 10004; Moody’s Investors Service’s “Municipal and Govemment,”
99 Church Street, 8th Floor, New York, New York 10007, Attention: Municipal News Reports;
and Standard & Poor’s *Called Bond Service,” 25 Broadway, 31rd Floor, New York, New York
10004; or, in accordance with then current guidelines of the Securities and Exchange
Commission, such other addresses and/or such other services providing information with respect
to called bonds, or such services as the Authority may designate in a Certificate of the Authority
delivered to the Trustee. '

Interest Payment Date

The term “Interest Payment Date” means a date on which interest is due on the
Bonds, being February 1 and August 1 of each year to which reference is made, commencing on
August 1, 2001.

Joint Powers Agreement

The term “Joint Powers Agreement” means the Joint Exercise of Powers
Agreement by and between the City of Fresno and the Redevelopment Agency of the City of
Fresno, dated October 25, 1988, as originally executed and as it may from time to time be
amended or supplemented pursuant to the provisions hereof and thereof.

Law

The term “Law” means the Community Redevelopment Law, being Division 24

(commencing with Section 33000) of the Health and Safety Code of the State.
|
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Loan Agreement

The term “Loan Agreement” means the Loan Agreement (Merger No. 2 Project
Area), dated as of March 1, 2001, by and between the Authority and the Agency, as originally
executed as it may from time to time be amended or supplemented pursuant to the provisions
hereof and thereof.

Loan Payments

The term ‘“Loan Payments” means payments designated as “Loan Payments”
under the Loan Agreement.

Opinion of Counsel

The term “Opinion of Counsel” means a written opinion of counsel of recognized
national standing in the field of law relating to municipal bonds, appointed and paid by the
Autho_rity.

Quistanding

The term “Outstanding,” when used as of any particular time with reference to
Bonds, means (subject to the provisions of Sectien 7.02) all Bonds except

(1)  Bonds theretofore cancelled by the Trustee or surrendered to the Trustee
for cancellation;

{2) Bonds paid or deemed to have been paid within the mcaﬁing of Section
9.01; and

(3) Bonds in lieu of or in substitution for which other Bonds shall have been
executed, issued and delivered by the Authority pursuant hereto.

Permitted Investments

The term “Permitted Investments” means any of the following obligations if and
to the extent that, at the time of making such investment, they are permitted by applicable law:

(1)  Direct obligations of (including obligations issued or held in book-entry
form on the books of) the Department of the Treasury of the United States of America;

(2)  Obligations of any of the following federal agencies which .obligations
represent the full faith and credit of the United States of America, including:

W Export-Import Bank
M Farm Credit System Financial Assistance Corporation
B Rural Economic Community Development Administration (formerly

the Farmers Home Administration) '
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M General Services Administration

U.S. Maritime Administration

Small Business Administration
Government National Mortgage Association (GNMA)
U.S. Department of Housing & Urban Development (PHA’s)

Federal Housing Administration

Federal Financing Bank;

(3) Direct obligations of any of the following federal agencies which
obligations are not fully guaranteed by the full faith and credit of the United States of America:

M Senior debt obligations rated “Aaa” by Moody’s and “AAA” by S&P
issued by the Federal National Mortgage Association (FNMA) or
Federal Home Loan Mortgage Corporation (FHLMC)

M Obligations of the Resolution Funding Corporation (REFCORF)
M Senior debt obligations of the Federal Home Loan Bank System

M Senior debt obligations of other Government Sponsored Agencies
approved by the Bond Insurer;

(4). U.S. dollar denominated deposit accounts, federal funds and baokers’
acceptances with domestic commercial banks (including the Trustee and its affiliates and
subsidiaries) which have a rating on their short-term centificates of deposit on the date of
purchase of “A-1" or “A-1+" by S&P and “P-1" by Moody’s and maturing no more than 360
days after the date of purchase. (Ratings on holding companies are not considered as the rating
of the bank);

(5)  Commercial paper which is rated at the time of purchase in the single
highest classification, “A-1+" by S&P and "P-1” by Moody’s and which matures not more than
270 days after the date of purchase;

(6) Investments in a money market fund rated “AAAm” or “AAAm-G” by
S&P, including such funds for which the Trustee or an affiliate of the Trustee acts as an
investment advisor or provides other serviees;

(7)  Pre-refinded municipal obligations defined as follows: Any bonds or
other obligations of any state of the United States of America or of any agency, instrumentality
or local govemnmental unit of any such state which are not callable at the option of the obligor
prior to maturity or as to which irrevocable instructions have been given by the obligor to call on
the date specified in the notice; and .
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(A) which are rated based on an imrevocable escrow account or fund (the
“escrow”) in the highest rating category of S&P and Moody’s or any successors thereto;
or -

(B) (i) which are fully secured as to principal and interest and redemption
premium, if any, by an escrow consisting only of cash or obligations described in
paragraph (1) above , which escrow may be applied only to the payment of such principal
of and interest and redemption premium, if any, on such bonds or other obligations on the
maturity date or dates thereof or the specified redemption date or dates pursuant to such
irrevocable instructions, as appropriate, and (ii) which escrow is sufficient, as verified by
a nationally recognized independent certified public accountant, to pay principal of and

_ interest and redemption premium, if any, on the bonds or other obligations described in
this paragraph on the maturity date or dates specified in the irrevocable instructions
referred to above, as appropriate;

(8)  Municipal obligations rated “Aaa/AAA” or general obligations of States
with a rating of at least “A2/A” or higher by both Moody’s and S&P;

{9) Investment agreements approved in writing by the Bond Insurer; and

(10)  Other forms of investment (including repurchase agreements) approved in
writing by the Bond Insurer.

. The value of the above investments shall be determined as follows:

“Value”, which shall be determined as of the end of each month, means that the
value of any investments shall be calculated as follows:

(a)  For securities:
(1)  theclosing bid price quoted by Interactive Data Systems, Inc.; or

(2) a valuation performed by a nationally recognized and accepted
pricing service acceptable to the Bond Insurer whose valuation
method consists of the composite average of various bid price
quotes on the valnation date; or

(3)  thelower of two dealer bids on the valuation date. The dealers or
their parent holding companies must be rated at least investment
grade by Moody’s and S&P and must be market makers in the
securities being valued.

{b)  As to cerlificates of deposit and bankers® acceptances: the face amount
thereof, plus accrued interest;

()  Astoanyinvestment not specificd above: the value thereof established by

prior agreement between the Authority, the Trustee and the Bond Insurer; and
i
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(d) Altematively, the value of the above investments shall be detennined as of
the end of each month by the manner currently employed by the Trustee or any other manner
consistent with industry standard. ' :

Rating Agency

“Rating Agency” means Standard & Poor’s Ratings Services or, in the event that
Standard & Pcor’s Ratings Services no longer maintains a rating on the Bonds, any other
nationally recognized bond rating agency then mainfaining a rating on the Bonds, but, in each
instance, only so long as Standaid & Poor’s Ratings Services or other natiomally recognized
rating agency then maintains a rating on the Bonds.

Record Date

The term “Record Date” means, with respect fo an Interest Payment Date, the
fifteenth calendar day of the month immediately preceding such Interest Payment Date.

Representation Letter

" The tem “Representétion Letter” means the blanket letter of representations of
the Authority to The Depository Trust Company, New York, New York.
Reserve Acconnt Reguirement

The term “Reserve Account Requirement'’” means, as of any date of calculation by
the Authority, an amount equal to the lesser of (i) ten percent (10%) of the initial aggregate
principal amount of the Bonds (ii) one hundred twenty-five percent (125%) of the Average
Annual Debt Service on all Outstanding Bonds, or (jii) Maximum Annual Debt Service on all
Qutstanding Bonds.

Revenue Fund

The term “Revenue Fund” means the fund by that name established and
maintained by the Trustee pursuant fo Section 4.02, together with all finds and accounts
established therein.

Revenues

The term “Revenues” means all Loan Payments received by the Trustee pursuant
to the Loan Agreement (but not Additional Payments) and all interest or other income from any
investment, pursuant to Section 4.05, of any money in the Revenue Fund.

Securities Depositories

The term “Securities Depositories” means: The Depository Trust Company, 711

Stewart Avenue, Garden City, New York 11530, Fax-(516) 227-4039 or 4190; or such other

addresses and/or such other securities depositories as the Authority may designate to the Trustee.
]
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The term “‘State” means the State of California.

Supplemental Trust Agreement

The term “Supplemental Trust Agreement” means any trust agreement then in full
force and effect which has been duly executed and delivered by the Authority and the Trustee
amendatory hereof or supplemental hereto; but only if and to the extent that such Supplemental
Trust Agreement is specifically authorized hereunder.

Tax Certificate

The term “Tax Certificate” means the Tax Certificate delivered by the Agency
and the Authority at the time of the issuance and delivery of the Bonds, as the same may be
amended or supplemented in accordance with its terms.

Trust Agreement

The term “Trust Agreement” means this Trust Agreement, dated as of March 1,
2001, between the Authority and the Trustee, as originally executed and as it may from time to
time be amended or supplemented by all Supplemental Trust Agreements executed pursuant to
the provisions hereof.

Trustee

The term “Trustee” means BNY Western Trust Company, or any other
association or corperation which may at any time be substituted in its place as provided in
Section 6.01.

Written Request of the Authority

The termn “Written Request of the Authority” means an instrument in writing
signed by or on behalf of the Authority by its Chairperson, Secretary or Treasurer, or by any
other officer of the Authority duly authorized by the govemmg board of the Authority to sign
documents on its behalf hereunder.

SECTION 1.02. Equal Security. In consideration of the acceptance of the
Bonds by the Holders thereof, the Trust Agrcement shall be deemed to be and shall constitute a
contract among the Authority, the Trustee and the Holders from time to time of all the Bonds
authorized, executed, issued and delivered hereunder and then Outstanding to secure the full and
final payment of the interest on and principal of and redemption premiums, if any, on ail Bonds
which may from time to time be authorized, executed, issued and delivered hereunder, subject to
the agreements, conditions, covenanis and provisions contained herein; and all agreements and
covenants set forth herein to be performed by or on behalf of the Autherity shall be for the equal
and proportionate benefit, protection and security of all Holders of the Bonds without distinction,

preference or priority as to security or otherwise of any Bonds over any other Bonds by reason of
: !
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the number or date thereof or the time of authorization, sale, execution, issuance or delivery
thereof or for any cause whatsoever, except as expressly provided herein or therein.

ARTICLE I

ISSUANCE OF BONDS; GENERAL BOND PROVISIONS

SECTION 2.01. Authorization and Purpose of Bonds. The Authority has
reviewed all proceedings heretofore taken relative to the authorization of the Bonds and has
found, as a result of such review, and hereby finds and determines that all acts, conditions and
things required by law to exist, to have happened and to have been performed precedent fo and in
the issnance of the Bonds do exist, have happened and have been performed in due time, form
and manner as required by law, and that the Authority is now duly authorized, pursuant to each
and every requirement of the Act, to issue the Bonds in the form and manner provided herein for
the purpose of providing funds to finance the Project, and that the Bonds shall be entitled to the
benefit, protection and security of the provisions hereof.

SECTION 2.02. Terms of the Bonds.

(a) The Bonds shall be designated “Fresno Joint Powers Financing Authority Tax
Allocation Revenue Bonds, Series 2001” and shall be in the aggregate principal amount of ten
million dollars ($10,000,000). The Bonds shall be dated as of March 14, 2001, shall be issued
only in fully registered form in denominations of five thousand dollars ($5,000) or any integral
multiple of five thousand dollars ($5,000) (not exceeding the principal amount of Bonds
maturing at any one time), and shall mature on the dates and in the principal amounts and bear -
interest at the rates as set forth in the following schedule:

Maturity Date Principal Amount Interest Rate
2001 $ 115,000 4,00%
2002 300,000 4.00
2003 315,000 4.00
2004 475,000 4.00
2005 495,000 4.00
2006 : 510,000 4.00
2007 530,000 4.00
2008 555,000 4.00
2009 - 575,000 4.00
2010 595,000 4.00
2011 e 625,000 4.10
2012 o ' 645,000 4.20
2013 . 675,000 4,30
2015 Term Bond 1,445,000 5.50
2018 Term Bond 2.145.000 525 .

$10,000,000

DOCSSET:A76372.7 11


https://SECTION-2.01

(b) The principal of the Bonds shall be payable in lawful money of the United
States of America at the corporate trust office of the Trustee in Los Angeles, California or such
other place as designated by the Trustee. The Bonds shall bear interest at the rates (based on a
360-day year of twelve 30-day months) set forth above, payable on August1, 2001, and
semiannually thereafter on February 1 and August 1 in each year. The Bonds shall bear interest
from the interest payment date next preceding the date of authentication thereof, unless such date
of authentication is ap Interest Payment Date or during the period from the sixteenth day of the
month preceding an Interest Payment Date to such interest payment date, in which event they
shall bear interest from such Interest Payment Date, or unless such date of authentication is prior
to the first Record Date, in which event they shall bear interest from March 14, 2001; provided,
however, that if at the time of authentication of any Bond interest is then in defanlt on the
Outstanding Bonds, such Bond shail bear interest from the Interest Payment Date to which
interest has previously been paid or made available for payment on the Outstanding Bonds.
Payment of interest on the Bends due on or before the maturity or prior redemption thereof shall
be made to the person whose name appears in the Bonds registration books kept by the Trustee
pursuant to Section 2.08 as the registered owner thereof as of the close of business on the Record
Date for an interest paymient date, whether or not such day is a Business Day, such interest to be
paid by check mailed on the Interest Payment Date by first-class mail to such registered owner at
the address as it appears in such books; provided that upon the written request of a Holder of
$1,000,000 or more in aggregate principal amount of Bonds received by the Trustee prior to the
applicable Record Date, interest shall be paid by wire transfer in immediately available finds to
an account within the United States. Payment of the principal of the Bonds shall be made upon
the surrender thereof at maturity or on redemption prior to maturity at the corporate trust office
of the Trustee in Los Angeles, California or such other place as designated by the Trustee.

SECTION 2.03. Redemption of Bonds.

(a) Optional Redemption of Bonds. Bonds maturing on or after August 1, 2011
are subject to optional redemption prior to their respective stated maturities at the written
direction of the Authority, from funds derived by the Authority from any source as a whole or in
part on any date (in such maturities as are designated in writing by the Authority to the Trustee)
on or after Angust 1, 2010, at the following redemption prices (expressed as percentages of the
principal amount of Bonds), together with accrued interest to the date fixed for redemption:

Redemption Period
[(dates inclusive) _ Redemption Price
August 1, 2010 through July 31, 2011 102%
August 1, 2011 through July 31, 2012 101
August 1, 2012 and thereafter : 100

- Inthe event of redemption of Bonds, the Trustee shall mail a notice of redemption
upon receipt of a Written Request of the Authority but only after the Authority shall file a
Certificate of the Authority with the Trustee that on or before the date set for redemption, the
Authority shall have deposited with or otherwise made available to the Trustee for deposit in the
Principal Account the money required for payment of the redemption price, including accrued
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interest, of all Bonds then to be ealled for redemption (or the Trustee determines that money will
be deposited with or otherwise made available to it in sufficient hme for such purpose), together
with the estimated expense of giving such notiee. -

(b) Mandatory Sinking Fund Redemption of Bonds. Term Bonds maturing on
August 1, 2015 and August 1, 2018 shall also be subject to mandatory sinking fund redemption

prior to maturity, in part on August 1 of each year on and after August 1, 2014 and August 1,
20186, respectively, by lot, from and in the amount of the Mandatory Sinking Account payments
set forth below at a redemption price equal to the sum of the principal amount thereof plus
accrued interest thereon to the redemption date, without premium.

Series suul Term Bonds of August 1, 2015

Date » Mandatory Sinking

(August 1) , Account Payment
2014 o $705,000
2015 (Maturity) 740,000

Series 2001 Term Bonds of August 1, 2018

Date Mandatory Sinking

(August 1) o Account Payment
2016 $785,000
2017 825,000
2018 (Maturity) 535,000

If some but not all of either the 2015 Term Bonds or the 2018 Term Bonds have been redeemed
pursuant to Section 2.03(a), the total amount of all future mandalory sinking fund payments
relating to the 2015 Term Bonds or the 2018 Term Bonds, respectively, shail be reduced by the
aggregate principal amount of the 2015 Term Bonds or the 2018 Term Bonds; respectively, so
redeemed, to be allocated among the related mandatory smkmg fund payments on a pro rata
basis in integral multiples of $5,000.

(c) Selection of Bonds for Redemption. I less than all Outstanding Bonds
maturing by their terms on any one date are to be redeemed at any one time, the Trustee shall
select the Bonds of such mafurity date to be redeemed in any manner that it deems appropriate
and fair and shall promptly notify the Autherity in writing of the numbers of the Bonds so
selected for redemption. For purposes of such selection, Bonds shall be deemed to be composed
of $5,000 multiples and any such multiple may be separately redeemed.

(d) Notice of Redemption. Notice of redemption shall be mailed by first-class
mail by the Trustee, not less than thirty (30) nor more than sixty (60) days prior to the
redemption date to (i) the respective Holders of the Bonds designated for redemption at their
addresses appearing on the registration beoks of the Trustee, (1i) the Securities Depositories and
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(iii) one or more Information Services. Notice of redemption to the Securities Depositories and
the Information Services shall be given by registered mail, e-mail, first class mail or ovemight
delivery or facsimile transmission. Each notice of redemption shall state the date of such notice,
the redemption price, if any, (including the name and appropriate address of the Trustee}, the
CUSIP number (if any) of the maturity or maturities, and, if less than all of any such maturity is
to be redeemed, the distinctive certificate numbers of the Bonds of such maturity, to be redeemed
and, in the case of Bonds to be redeemed in part only, the respective portions of the principal
amount thereof fo be redeemed. Each such notice shall also state that on said date there will
become due and payable on each of said Bonds the redemption price, if any, thereof and in the
case of a Bond to be redeemed in part only, the specified portion of the principal amount thereof
to be redeemed, together with interest accrued thereon fo the redemption date, and that from and
after such redemption date interest thereon shall cease to accrue, and shall require that such
Bonds be then surrendered at the address of the Trustee specified in the redemption notice.
Failure to receive such notice or any defect therein shall not invalidate any of the proceedings
taken in connection with such redemption.

If notice of redemption has been duly given as aforesaid and nioney for the
payment of the redemption price of the Bonds called for redemption is held by the Trustee, then
on the redemptiéon date designated in such notice Bonds so called for redemption shall become
due and payable, and from and after the date so designated interest on such Bonds shall cease to
accrue, and the Helders of such Bonds shall have no rights in respect thereof except to receive
payment of the redemption price thereof.

(e) Cancellation of Redeemed Bonds. All Bonds redeemed pursuant to the
provisions of this section shall be cancelled by the Trustee and shall be destroyed with a
certificate of destruction fumished to the Authority, if it so requests, and shall not be reissued.

(D Right to Rescind Optional Redemption. The Authority (at the direction of the

Agency) shall have the right to rescind any optional redemption by written notice of rescission.
Any notice of redemption shall be cancelled and annulled if for any reason funds are not
available on the date fixed for redemption for the payment in full of the Bonds then called for
redemption, and such cancellation shall not constitute an Event of Default hereunder. The
Trustee shall mail notice of rescission of such redemption in the same, manner as the original
notice of redemption was sent.

SECTION 2.04. Form of Bonds. The Bonds and the authentication
endorsement and assignment to appear thereon shall be substantially in the forms set forth in
Exhibit A hereto attached and by this reference herein incorporated.

SECTION 2.05. Execution of Bonds. The Chairperson of the Authorty is
hereby authorized and directed to execute each of the Bonds on behalf of the Authority and the
Secretary of the Authority is hereby authorized and directed to countersign each of the Bonds on
behalf of the Authority. The signatures of such Chairperson and Secreiary may be by printed,
lithographed or engraved by facsimile reproduction. In case any officer whose signature appears
on the Bonds shall cease to be such officer before the delivery of the Bonds to the purchaser
thereof, such signature shall nevertheless be valid and sufficient for all purposes as if such officer
had remained in office until such delivery of the Bonds. |
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Only those Bonds bearing thereon a certificate of authentication in the form
hereinbefore recited, executed manually and dated by the Trustee, shall be entitled to any benefit,
protection or security hereunder or be valid or obligatory for any purpose, and such certificate of
the Trustee shall be conclusive evidence that the Bonds so authenticated have been duly
authorized, executed, issued and delivered hereunder and are entitled to the benefit, protection
and security hereof.

SECTION 2.06. Transfer and Payment of Bonds. Any Bond may, in
accordance with its terms, be transferred in the books required to be kept pursuant to the
provisions of Section 2.08 by the person in whose name it is registered, in person or by his duly
authorized aftomey, upon surrender of such Bonds for cancellation accompanied by delivery of a
duly executed written instrument of transfer in a form acceptable to the Trustee. Whenever any
Bond or Bonds shall be surrendered for transfer, the Authonity shall execute and the Trustee shall
authenticate and deliver to the transferee a new Bond or Bonds of the same maturity for a like
aggregate principal amount. The Trustee shall require the payment by the Holder requesting
such transfer of any tax or other governmental charge required to be paid with respect to such
transfer as a condition precedent to the exercise of such privilege. The cost of printing Bonds
and any services rendered or expenses incurred by the Trustee in connection with any transfer
shall be paid by tlie Authority. '

The Authority and the Trustee may deem and freat the registered owner of any
Bond as the absolute owner of such Bond for the purpose of receiving pabment thereof and for
all other purposes, whether such Bonds shall be overdue or not, and neither the Authority nor the
Trustee shall be affected by any notice or knowledge to the contrary; and payment of the interest
on and principal of and redemption premium, if any, on such Bonds shall be made only to such
registered owner, which payments shall be valid and effectual to satisfy and discharge Hability
on such Bonds to the extent of the sum or sums so paid.

The Trustee shall not be required to register the transfer of or exchange any Bond
during the period established by the Trustee for selection of Bonds for redemption or any Bond
which has been selected for redemption in whole or in part, from and after the day of mailing of
a notice of redemption of such Bond selected for redemption in whole or in part as provided in
Section 2.03.

SECTION 2.07. Exchange of Bonds. Bonds may be exchanged at the corporate
trust office of the Trustee or such other place as designated by the Trustee for a like aggregate
principal amount of Bonds of the same maturity of other authorized denominations. The Trustee
shall require the payment by the Holder requesting such exchange of any tax or other
governmental charge required to be paid with respect to such exchange as a condition precedent
to the exercise of such privilege, The cost of printing Bonds and any services rendered or
expenses incurred by the Trustee in connection with any exchange shall be paid by the Authority.

SECTYION 2.08. Bond Registration Books. The Trustee will keep at its
corporate trust office sufficient books for the registration and transfer of the Bonds which shall
during normai business hours with reasonable notice be open to inspection by the Antherity, and
upon presentation for such purpose the Trustee shall, under such reasonable regulations as it may
prescribe, register or transfer the Bonds in such books as hereinabove provided.
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SECTION 2.09. Mutilated, Destroyed, Stolen or Lost Bonds. If any Bond shall
become mutilated the Trustes at the expense of the Holder shall thereupon authenticate and
deliver, a new Bond of like tenor and amount in exchange and substitution for the Bond so
mutilated, but only upon surrender to thé Trustee of the Bond so mutilated. Every mutilated
Bond so surrendered to the Trustee shall be cancelled. '

If any Bond shall be lost, destroyed or stolen, evidence of such loss, destruction or
theft may be submitted to the Trustee and, if such evidence be satisfactory to the Trustee and
indemnity satisfactory to the Trustee shall be given, the Trustee, at the expense of the Holder,
shall thereupon authenticate and deliver, a new Bond of like tenor in lien of and in substitution
for the Bond so lost, destroyed or stolen.

The Trustee may require payment of a reasonable sum for each new Bond issued
under this Section 2.09 and of the expenses which may be incurred by the Authority and the
Trustee relating thereto. Any Bond issued under the provisions of this Section in lieu of any
Bond alleged to be lost, destroyed or stolen shall be equally and proportionately entitled to the
benefits of this Trust Agreement with all other Bonds of the same series secured by this Trust
Agreement. Neither the Authority nor the Trustee shall be required to treat both the original
Bond and any replacement Bond as being Outstanding for the purpose of determining the
principal amount of Bonds which may be issued hereunder or for the purpose of determining any
percentage of Bonds Outstanding hereunder, but both the original and replacement Bond shall be
treated: as one and the same.

SECTION 2.10. Temporary Bonds. The Bonds issued under this Trust
Agreement may be initially issued in temporary form exchangeable for definitive Bonds when
ready for delivery. The temporary Bonds may be printed, lithographed or typewriiten, shall be of
such denominations as may be determined by the Authority, shall be in fully registered form and
may contain such reference to any of the provisions of this Trust Agreement as may be
approprate. Every temporary Bond shall be executed and authenticated as authorized by the
Authority, in accordance with the ferms of the Act. If the Authority issues temporary Bonds it
will execute and furnish definitive Bonds without delay and thereupon the temporary Bonds may
be surrendered, for cancellation, in exchange therefor at the corporate trust office of the Trustee
in Los Angeles, and the Trustee shalt deliver in exchange for such temporary Bonds an equal
aggregate principal amount of definitive Bonds of authorized denominations. Until so
exchanged, the temporary Bonds shall be entitled to the same benefits under this Trust
Agreement as definitive Bonds delivered hereunder.

SECTION 2.11, Procedure for the Isstance of Bonds, At any time after the sale
of the Bonds in-accordance with the Act, the Authority shall execute the Bonds for issuance
hereunder and shall deliver them to the Trustee, and thereupon the Bonds shall be authenticated
and delivered by the Trustee to the purchaser thereof upon the Written Request of the Authority
and upon receipt of payment therefor from the purchaser thercof. Upon receipt of payment for
the Bonds from the purchaser thereof, the Trustee shall set aside and deposit the proceeds
received from such sale in the following respective accounts or funds or with the following
respective persons, in the following order of priority. The Bond proceeds shall be deposited as
follows:

§
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(2) The Trustee shall deposit in the Reserve Account within the Revenue
Fund established pursuant to Section 4.03 a sum of $859,227.50, equalmg the Reserve Account
Requirement.

(b) The Trustee shall deposit $175,386.16 in the Costs of Issuance Fund,
which account and fund are hereby ereated and which the Authority hereby agrees to maintain
with the Trustee until July 1, 2001. All money in the Costs of Issuance Fund shall be used and
withdrawn by the Authority to pay the Costs of Issuance of the Bonds upon receipt of a Written
Request of the Authority filed with the Trustee, each of which shall be sequentially numbered
and shall state the person to whom payment is to be made, the amount to be paid, the purpose for
which the obligation was incwired and that such payment is a proper charge against said fund.
On July 1, 2001, or upon the earlier Written Request of the Authority, any remaining ba]ance in
the Costs of Issnance Fund shall be transferred to the Agency.

{c) The Trustee shall transfer to the Agency the sum of $8,854,483.14 to be
deposited in the Project Account (Merger No. 2 Project Area) pursuant to the Loan Agreement.

SECTION 2,12, Validity of Bonds. The validity of the issuance of the Bonds
shall not be dependent on or affected in any way by the proceedings {aken by the Authority for
the financing of the Project or by any contracts made by the Authority or its agents in connection
therewith, and shall not be dependent upon the completion of the Project or upon the
petformance by any person, firm or corporation of his or its obligation with respect thereto. The
recital contained in the Bonds that the same are issued pursuant to the Act and pursuant hereto
shall be conclusive evidence of their validity and of the regularity of their issuance, and all
Bonds shall be incontestable from and after their issuance. The Bonds shall be deemed to be
issued, within the meaning hereof, whenever the definitive Bonds (or any temporary Bonds
exchangeable therefor) shall have been delivered to the purchaser thereof and the proceeds of
sale thereof received. .

SECTION 2.13. Special Covenants as to Book-Entry Only System for Bonds.
(a) Except as otherwise provided in subsections (b) and (c) of this Section 2.13, all of the Bonds

initially issued shall be registered in the name of Cede & Co., as nominee for The Depository
Trust Company, New York, New York (“DTC”), or such other nominee s DTC shall request
pursuant to the Representation Lefter. Payment of the interest on any Bond registered in the
name of Cede & Co. shall be made on each interest payment date for such Bonds to the account,
in the manner and at the address indicated in or pursuant to the Representation Letter.

(b))  The Bonds initiaily shall be issued in the form of a single authenticated
fully registered bond for each stated maturity of such Bonds, representing the aggregate principal
amount of the Bonds of such maturity. Upon initial issuance, the ownership of all such Bonds
shall be registered in the registration records maintained by the Trustee pursuant to Section 2.08
hereof in the name of Cede & Co., as nominee of DTC, or such other nominee as DTC shall
request pursuant to the Representation Letter. The Trustee, the Authority and any paying agent
may treat DTC (or its nominee) as the sole and exclusive owner of the Bonds registered in its
name for the purposes of payment of the principal or redemption price of and interest on siich
Bonds, selecting the Bonds or portions thereof to be redeemed, giving any notice permitted or
required to be given to Bondholders herennder, registering the transfer of Bonds, obtaining any
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consent or other action to be taken by Bondholders of the Bonds and for all other purposes
whatsoever; and neither the Trustee nor the Authority or any paying agent shall be affected by
any notice to the contrary. Neither the Trustee nor the Authority nor any paying agent shall have
any responsibility or obligation to any Participant (which shall mean, for purposes of this Section
2.13, securities brokers and dealers, banks, trust companies, clearing corporations and other
entities, some of whom directly or indirectly own DTC), any person claiming a beneficial
ownership interest in the Bonds under or through DTC or any Participant, or any other person
which is not shown on the registration records as being a Bondholder, with respect to (i) the
accuracy of any records maintained by DTC or any Participant, (ii) the payment by DTC or any
Participant of any amount in respect of the principal or redemption price of or interest on the
Bonds, (jii) any notice which is permitted or required to be given to Holders of Bonds hereunder,
(iv) the selection by DTC or any Participant of any person to receive payment in the event of a
partial redemption of the Bonds, or (¥) any consent given or other action taken by DTC as
Holder of Bonds. The Trustee shall pay all principal of and premium, if any, and interest on the
Bonds only at the times, to the accounts, at the addresses and otherwise in accordance with the
Representation Letter, and all such payments shall be valid and effective to satisfy fully and
discharge the Authority’s obligations with respect to the principal of and premium, if any, and
interest on the Bonds to the extent of the sum or sums so paid. Upon delivery by DTC to the
Trustee of written notice to the effect that DTC has determined to substitute a new nominee in

_ place of its then existing nominee, the Bonds will be transferable to such new nominee in

accordance with subsection (f) of this Section 2.13.

© In the event that the Authority determines that it is in the best interests of
the beneficial owners of the Bonds that they be able to obtain bond certificates, the Trustee shall,
upon the written instruction of the Authority, so notify DTC, whereupon DTC shall notify the
Participants of the availability through DTC of bond certificates. In such event, the Bonds will

_ be transferable in accordance with subsection (f) of this Section 2.13. DTC may determine to

discontinue providing its services with respect to the Bonds at any time by giving written notice
of such discontinuance to the Authority or the Trustee and discharging its responsibilities with
respect thereto under applicable law. In such event, the Bonds will be transferable in accordance
with subsection (f) of this Section 2.13. Whenever DTC requests the Authority and the Trustee
to do so, the Trustee and the Authority will cooperate with DTC in taking appropriate action
after reasonable notice to arrange for another securities depository to maintain custody of all
certificates evidencing the Bonds then Cutstanding. In such event, the Bonds will be transferable
to such ‘securities depository in accordance with subsection (f) of this Section 2.13, and
thereafier, all references in this Trust Agreement to DTC or its nominee shall be deemed fo refer
to such successor securities depository and its nominee, as appropriate.

(d) Notwithstanding any other provision of this Trust Agreement to the
contrary, so long as all Bonds Outstanding are registered in the name of any nominee of DTC, all
payments with respeet to the principal of and premium, if any, and interest on each such Bond
and all notices with respect to each such Bond shall be made and given, respectively, to DTC as
provided in the Representation Letter.

(e)  The Trustee is hercby authorized and requested to execute and deliver the

Representation Letter and, in connection with any suecessor nominee for DTC or any successor
: 1
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depository, enter into comparable arrangements, and shall have the same rights with respect to iis
actions thereunder as it has with respect to its actions under this Trust Agreement.

(®  In the event that any transfer or exchange of Bonds is authorized under
subsection (b) or (c) of this Section 2.13, such transfer or exchange shall be accomplished upon
receipt by the Trustec ffom the registered owner thereof of the Bonds to be transferred or
exchanged and appropriate instruments of transfer to the permitied transferee, all in accordance
with the applicable provisions of Sections 2.06 and 2.07 hereof. In the event Bond cettificates
are issued to Holders other than Cede & Co., its successor as nominee for DTC as holder of all
the Bonds, another securities depository as holder of all the Bonds, or the nominee of such
successor securities depository, the provisions of Sections 2.06 and 2.07 hereof shall also apply
to, among other things, the registration, exchange and transfer of the Bonds and the method of
payment of principal of, premium, if any, and interest on the Bonds.

. ARTICLE IIX

. - NO ADDITIONAL BONDS

SECTION 3.01. No Additional Bonds. The Authority covenants that it will not
issue any additional bonds or other indebtedness hercunder or otherwise secured by any of the
payments made under the Loan Agreement; provided that nothing herein shall prevent the
Authority or the Agency from issuing or otherwise incurring additional obligations as permitted
by the Loan Agreement.

ARTICLE IV

REVENUES

SECTION 4.01. Pledge of Revenues. All Revenues and any other amounts
(including proceeds of the sale of the Bonds) held by the Trustee in the Revenue Fund are hereby
irrevocably pledged to the payment of the interest and premium, if any, on and principal of the
Bonds as provided herein, and the Revenues shall not be used for any other purpose while any of
the Bonds remain Qutstanding; provided, however, that out of the Revenues and other moneys
there may be applied such sums for such purposes as are penmnitted hereunder. This pledge shall
constitute a first pledge of and charge and lien upon the Revenues and all other moneys on
deposit in the Revenue Fund for the payment of the interest on and principal of the Bonds in
accordance with the terms hereof and thercof. In Section 5.07 hereof, the Authority assigned to
the Trustee all of the Authority’s rights and remedies under the Loan Agreement; such
assignment shall confer no duties or obligations of the Authority upon the Trustee and shall be
subject to the provisions of this Trust Agreement. '

SECTION 4.02. Receipt and Deposit of Revenues in the Revenue Fund. In
order to carry out and effectuate the pledge, charge and lien contained herein, the Authority
agrees and covenanfs as follows:

(a) All Revenues when and as reccived shall be received by the Authority in trust
hereunder for the benefit of the Holders of the Bonds and shall be transferred when and as
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received by the Authority to the Trustee for deposit in the Revenue Fund (the “Revenue Fund”),
which fund is hereby created and which fund the Authority hereby agrees and covenants to
maintain with the Trustee so long as any Bonds shall be Qutstanding herevnder.

(b) All Revenues shall be accounted for through and held in trust in the Revenue
Fund, and the Authority shall have no beneficial right or interest in any of the Revenues except
only as herein provided.

{c) All Revenues, whether received by the Authority in trust or deposited with the
Trustee as herein provided, shall nevertheless be allocated, applied and disbursed solely to the -
purposes and uses hereinafter in this Article set forth, and shall be accounted for separately and
apart from all other accounts, funds, money or other resources of the Authority.

SECTION 4.03. Establishment and Maintenance of Accounts for Use of Money
in the Revenue Fund. Subject to Section 5.03, all money in the Revenue Fund shall be set aside
by the Trustee in the following respective special accounts or funds within the Revenue Fund
(each of which is hereby created and each of which the Trustee hereby covenants and agrees to
cause to be maintained) in the following order of priority:

(a) Interest Account,
(b)  Principal Account, and
(¢©)  Reserve Account.

All money in each of such accounts shall be held in trust by the Trustee and shall be applied,
used and withdrawn only for the purposes heretnafier anthorized in this section.

(a) Interest Account. On each Februaryl and Augustl, commencing on
August 1, 2001, the Trustes shall set aside from the Revenue Fund and deposit in the Interest
Account that amount of money which is equal to the amount of interest becoming due and
payable on all Outstanding Bonds on such February 1 or August 1, as the case may be.

No deposit neced be made in the Interest Account if the amount contained therein
is at least equal to the aggregate amount of interest becoming due and payable on all Qutstanding
Bonds on such Interest Payment Date.

All money in the Interest Account shall be used and withdrawn by the Trustee
solely for the purpose of paying the interest on the Bonds as it shall become due and payable
(including acerued interest on any Bonds purchased or redeemed prior to maturity).

{(b) Erincipal Account. On cach August 1, the Trustee shall set aside from the
Revenue Fund and deposit in the Principal Account an amount of money equal to the principal
amount (including the payment of principal with respect to any mandatory redemption) of all
Outstanding Bonds maturing on such August 1,
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No deposit need be made in the Principal Account if the amount contained therein
is at least equal to the aggregate amount of the principal of all Outstanding Bonds maturing by
their terms on such August 1. ‘ ' .

All money in the Principal Account shall be used and withdrawn by the Trustee
solely for the purpose of paying the principal of the Bonds as they shall become due and payable,
whether at maturity or redemption.

(c) Reserve Account. All money in the Reserve Account shall be used and
withdrawn by the Trustee solely for the purpose of replenishing the Interest Account or the
Principal Account, in that order, in the event of any deficiency at any time in either of such
accounts, but solely for the purpose of paying the interest or principal of or redemption
premiums, if any, on the Bonds or for the retirement of all the Series 2001 Bonds then
Qutstanding, except that 50 long as the Authority is not in default hereunder, any cash amounts in
the Reserve Account in excess of Reserve Account Requirement shail be withdrawn from the
Reserve Account and deposited in the Revenue Fund on each February 1 and August 1. For
purposes of detenmining the amount on deposit in the Reserve Account, the Trustee shall value
on the last Business Day of each- January and July those amounts invested in Permiited
Investments at the market value thereof,

SECTION 4.04. Reserve Surety Policies and Letters of Credit . The Authority
may satisfy the Reserve Account Reguirement at any time by the deposit with the Trustee for the
credit of the Reserve Account of a surety bond, an insurance policy or letter of credit as
described below, or any combination thereof.

(a) Surety Bond or Insurance Policy. A surety bond or insurance policy issued to
the Trustee, on behalf of the Holders of the applicable series of Bonds, by a company licensed to
issue an insurance policy gnaranteeing the timely payment of principal of and interest on the
applicable series of Bonds (a2 “municipal bond insurer”) may be deposited in the Reserve
Account to meet the Reserve Account Requirement if the claims paying ability of such municipal
bond insurer shall be rated “Aaa” by Moody's Investors Service and “AAA” by Standard &
Poor’s. .

If the claims paying ability of a municipal bond insurer falls below an “Aaa”
rating by Moody’s Investors Service or an “AAA” rating by Standard & Poor’s, the Authority
will use its best efforts to procure a replacement surety bond or insurance policy within 30 days
from the date of the decline in such claims paying ability, meeting the requirements set forth
above to thz extent that, in the judgment of the Authority, such a substitute or replacement surety
bond or insurance policy is available upon reasonable terms and at a reasonable cost, or will use
its best efforts to deposit into the Reserve Account a letter of credit meeting the requirements of
this Section 4.04 in order to provide that there will be on deposit in the Reserve Account an
amount equal to the Reserve Account Requirement.

(b) Letter of Credit. A letter of credit may be deposited in the Reserve Account to
mect the Reserve Account Requirement provided that any such letter of eredit must be issued or
confirmed by a state or national bank or a foreign bank with an agency or branch located in the
continental United States which has outstanding an issue of ursecured long term debt securities
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_ rated at least equal to the second highest rating category (distegarding rating subcategories) by
Moody’s Investors Service and Standard & Poor’s, but in no event less than the rating on the
Bonds given by any rating agency which has a then currently effective rating on the Bonds.

In the event that unsecured long-term debt securities of the state, national or
foreign bank which has issued or confirmed any letter of credit are downgraded by Moody’s
Investors Service or Standard & Poor’s to a rate below the requirements set forth above, the
Authority will use its best efforts to obtain a substitute or replacement letter of credit within 30
days from the date of such downgrading from a state, national or foreign bank meeting the
requirements set forth above, to the extent that, in the judgment of the Authority, such a
substitute or replacement letter of credit is available upon reasonable terms and at a reasonable
cost, or will use its best efforts to deposit info the Reserve Account a replacement surcty bond or
insurance policy meeting the requirements of this Section 4.04 in order to provide that there will
be on deposit in the Reserve Account an amount equal to the Reserve Account Requirement.

Unless the Bonds have been fully paid and retired, the Trustee shail draw the full
amount of any letter of credit credited to the Reserve Account on the third Business Day
preceding the date such letter of credit (taking into account any extension, renewal or
replacement thereof) would otherwise expire, and shall deposit moneys realized pursuant to such
draw in the Reserve Account. '

(c) Release of Moneys in Reserve Accounts, If the Authority replaces a cash-
fimded Reserve Account, in whole or in part, with a surety bond, insurance policy or letter of
credif meeting the requirements of either (a) or (b) above, amounts on deposit in the Reserve
Account shall, upon written request of the Authority to the Trustee, be transferred to the
Anthority and applied for the acquisition, construction, installation or equipping of public capital
improvements for the Project Area; provided, such transfer shall be conditioned on the receipt by
the Authority and Trustee of an Opinion of Counsel 1hat such transfer will not cause the interest
on the Bonds to be included in gross income for purposes of federal income taxation,

SECTION 4.05. Deposit and Investments of Money in_Accounts and Funds.
All money held by the Trustee in any of the accounts or funds established pursuant hereto shall

be invested in Permitted Investments at the Written Request of the Authority, and the Authority
shall comply with the requirements and covenants as set forth in Section 5.03. Such investments
shall, as nearly as practicable, mature on or before the dates on which such money is anticipated
to be needed for disbursement hereunder; provided, however, that moneys in the Reserve
Account shall be invested in Permitted Investments with a tenm to maturity not exceeding five
(5) years except for a repurchase agreement or an investment agreement so long as either allows
for the withdrawal of monies at par for any purpose required by the Trust Agreement.

The Trustee may commingle the funds and accounts established hereunder for
investment purposes, but shall account for each separately. The Trustee or an affiliate may act as
principal or agent in the acquisition or disposition of any investment and shall be entitled to its
customary fees therefor. In the absence of written investment instructions from the Authority,
the Trustee shall (i) notify the Authority in writing that it does not have investment instructions,
and (ii) until such instructions are received, invest in those investments described in clause (6) of
the definition of Permitted Investments. The Trustee shall not be liable for any loss for any
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investment made in accordance with this Section 4.05. The Authority acknowledges that fo the
extent regulations of the Comptroller of the Currency or other applicable regulatory entity grant
the Authority the right to receive brokerage confirmations of security transactions as they occur,
the Authority specifically waives receipt of such confirmations to the extent permitted by law.
The Trustee will furnish the Authority periodic cash transaction statements which include detail
for all investment transactions made by the Trustee hereunder. The Trustee or any of its
affiliates may act as sponsor, advisor or manager in connection with any investments made by
the Trustee hereunder.

Subject to Section 5.03, all interest or profits received on any money so invested
shall be deposited first in the Reserve Account, to the extent necessary to make amounts on
depesit in the Reserve Account equal to the Reserve Account Requirement, and then in the
Revenue Fund. The Trustee shall not be liable for any losses on such investments.

ARTICLEV

COVENANTS OF THE AUTHORITY; ASSIGNMENT TO TRUSTEE -

SECTION 5.01. Punctual Payment and Performance. The Authority will
punctually pay out of the Revenues the interest on and the principal of and redemption
premiums, if any, to become due on the Bonds issued hereunder in strict conformity with the
terms hereof and of the Bonds, and will faithfully observe and perform alt the agreements and
covenants to be observed or performed by the Authority contained herein and in the Bonds.

SECTION 5.02. Against Encumbrances. The Authority will not make any
pledge of or place any charge or lien upon the Revenues except as provided herein, and will not
issue any bonds, notes or obligations payable from the Revenues or secured by a pledge of or
charge or lien upon.the Revenues except the Bonds as provided herein.

SECTION 5.03. Tax Covenants.

(a) In addition to the funds and accounts created pursuant to Section 4.03, the
Trustee shall establish and maintain a fund separate from any other fund or account established
and maintained hereunder designated as the Rebate Fund. There shall be deposited in the Rebate
Fund such amounts as are required to be deposited therein pursuant to the Tax Certificate and in
accordance with written instructions of the Authority. All money at any time deposited in the
Rebate Fund shall be held by the Trustee in trust, to the extent required to satisfy the Rebate
Requirement (as defined in the Tax Certificate), for payment to the United States of America.
Notwithstanding the provisions of Sections 4.01, 4.02, 4.05, 8.02 and 9.01 relating to the pledge
of Revenues, the allocation of money in the Revenue Fund, the investments of money in any
fund or account, the application of finds upon acceleration and the defeasance of Outstanding
Bonds, all amounts required to be deposited into or on deposit in the Rebate Fund shall be
governed exclusively by this Section 5.03 and by the Tax Certificate (which is incorporated
herein by reference). The Trustee shall be deemed conclusively to have complied with such
provisions if it follows the written directions of the Authority, and shall have no lability or
responsibility to enforce compliance by the Authority with the terms of the Tax Certificate.

1
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(b) Any funds remaining in the Rebate Fund aﬂer redemption and payment with
respect to all of the Bonds, or provision made therefor satisfactory to the Trustee, including
accrued interest and payment of any applicable fees and expenses to the Trustee and satisfaction
of the Rebate Requirement (as defined in the Tax Certificate), shall be wnhdrawn by the Trustee
and remitted to or upon the direction of the Authority.

(c) The Authority covenants that it shall not take any action, or fail to take any
action, if such action or failure to take such action would adversely affect the exclusion from
gross income of the interest payable on the Bonds under Section 103 of the Code. Without
limiting the generality of the forepoing, the Authority covenants that if will comply with the
requirements of the Tax Certificate, which is incorporated herein as if fully set forth herein. This
covenant shall survive payment in full or defeasance of the Bonds.

(d) In the event that at any time the Authority is of the opinion that for purposes
of this Section it is necessary or helpful to restrict or limit the yield on the investment of any
moneys held by the Trustee under this Trust Agreement, the Authority shall so instruct the
Trustee under this Trust Agreement in writing, and the Trustee shall take such action as may be
nceessary in accordance with such instructions.

() Notwithstanding any provisions of this Section, if the Authority shall provide
to the Trustee an QOpinion of Counsel of recognized standing in: the field of law relating to
municipal bonds that any specified action required under this Section is no longer reqmmd or
that some further or different action is required to maintain the exclusion from federal income
tax of interest on the Bonds, the Trustee may conclusively rely on such opinion in complying
with the requirements of this Section and of the Tax Certificate, and the covenants hereunder
shall be deemed to be modified to that extent.

SECTION 5.04. Accounting Records and Reports. The Authority will keep or
cause to be kept proper books of record and accounts in which complete and correct entries shall
be made of all transactions relating to the receipts, disbursements, allocation and application of
the Revenues, and such books shall be available for inspection by the Trustee, at reasonable
hours and under reasonable conditions. Not more than one hundred eighty (180) days after the
close of each Fiscal Year, the Authority shall fumnish or cause to be furnished to the Trusice a
complete financial statement covering receipts, disbursements, allecation and application of
Revenues for such Fiscal Year. The Authority shall also keep or cause to be kept such other
information as required under the Tax Certificate. The Trustee shall have no duty to review or
examme such statement.

SECTION 5.05. Prosecution and Defense of Suits. The Authority will defend
against every suit, action or proceeding at any time brought against the Trustee upon any claim
to the extent arising out of the receipt, application or disbursement of any of the Revenues or to
the extent involving the failure of the Authority to fulfill its obligations hereunder; provided that
the Trustee or any affected Holder at its election may appear in and defend any such suit, action
or proceeding.~The Authority will indemnify and hold harmless the Trustee against any and all
liability claimed or asserted by any person to the extent arising out of such failure by the
Authority, and will indemmify and hold harmmless the Trustee against any attorney’s fees or other
expenses which it may incur in connection with any litigation to which 1t may become a party by
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reason of its aclions hereunder, except for any loss, cost, damage or expense resulting from the

active or passive negligence or willful misconduct of the Trustee. Notwithstanding any contrary

provision hereof, this covenant shall remain in full force and éffect even though all Bonds -
secured hereby may have been fully paid and satisfied.

SECTION 5.06. Further Assurances. Whenever and so often as reasonably
requested to do so by the Trustee or any Holder, the Authority will promptly execute and deliver
or cause to be executed and delivered all such other and further assurances, documents or
instruments, and promptly do or cause to be done all such other and further things as may be
necessary or reasonably required in order to further and more fully vest in the Holders all rights,
interests, powers, benefits, privileges and advantages conferred or intended to be conferred upon
them hereby. i

SECTION 5.07. Assignment to Trustee; Enforcement of Obligations.

(a) The Authority, for good and valuable consideration, the receipt of which is
hereby acknowledged, does hereby unconditionally grant, transfer and assign to the Trustee,
without recourse, (i) all of its rights, title and interest under the Loan Agreement, (ii) the
Authority’s rights to receive any notices under this Trust Agrecment or the Loan Agreement, (iii)
the Authority’s right to receive payments, if any, with respect to fees, expenses and
indemnification and certain other purposes under the Loan Agreement and (iv) the Authority’s
rights to give approvals or consents pursuant to the Loan Agreement, but including, without
limitation, the nght to collect and receive directly all of the Revenues and the right to hold and
enforce any security interest, and any Revenues collected or received by the Authority shall be
deemed to be held, and to have been collected or received, by the Authority as the agent of the
Trustee, and shall forthwith be paid by the Authority to the Trustee.

(b) The Trustee also shall be entitled to take all steps, actions and proceedings
reasonably necessary in its judgment (1) to enforce the terms, covenants and conditions of, and
preserve and protect the priority of its interest in and under, the Loan Agreement and any other
security agreement with respect to the Bonds, and (2) to assure compliance with all covenants,
agreeménts and conditions on the part of the Authority contained in this Trust Agreement with
respect to the Revenues. The Trustee shall give all notices which the Authority is required to
cause it to give under the Loan Agreement.

ARTICLE VI

THE TRUSTEE

SECTION 6.01. The Trustee. BNY Western Trust Company shall serve as the

Trustee for the Bonds for the purpose of receiving all money which the Authority is reqmred to

deposit with the Trustee hereunder and for the purpose of allocating, applying and using such

money as prowded herein and for the purpose of paying the interest on and principal of and

redemption premiurus, if any, on the Bands presented for payment in Los Angeles, Califomnia,

with the rights and obligations provided herein. The Authority agrees that it will at all times
maintain a Trustee having a corporate trust office in California.
I
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The Authority may at any time (with the written consent of the Bond Insurer),
unless there exists any event of default as defined in Section 8.01, remove the Trustee initially
appointed and any successor thereto and may appoint a successor or successors thereto by an
instrument in writing; provided that any such successor shall be approved in writing by the Bond
Insurer and shall be a bank corporation or trust company doing business and having a corporate
trust office in California, having a combined capital (exclusive of borrowed 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 bank corporation or trust company publishes a report of
condition at least annually, pursuant to law or to the requirements of any supervising orx
examining authority above referred to, then for the purpose of this section the combined capital
and surplus of such bank corporation or trust company shall be deemed to be its combined
capital and surplus as set forth in its most recent report of condition so published. The Trustee
may at any time resign by giving written notice of such resignation to the Authority and the
Bond Insurer and by mailing to the Holders notice of such resignation. Upon receiving such
notice of resignation, the Aunthority shall promptly appoint a successor Trustee by an instrument
in writing. Any removal or resignation of 2 Trustee and appointment of a successor Trustee shall
become effective only upon the acceptance of appointment by the successor Trustee. If, within
thirty (30) days after notice of the removal or resignation of the Trustee no successor Trustee
shall have been appointed and shall have accepted such appointment, the removed or resigning
Trustee may petition any court of competent jurisdiction for the appointment of a successor
Trustee,  which court may thereupon, after such notice, if any, as it may deem proper and
prescribe and as may be required by law, appoint a successor Trustee having the qualifications
required hereby.

The Trustee is hereby authorized to pay or redeem the Bonds when duly presented
for payment at maturity or on redemption prior to maturity. The Trustee shall cancel all Bonds
upon payment thereof or upon the surrender thereof by the Authority and shall destroy such
Bonds and a certificate of destruction shall be delivered to the Authority. The Trustee shall keep
accurate records of all Bonds paid and discharged and cancelled by it.

‘The Trustee shall, prior to an event of default, and afier the curing of all events of
default that may have occurred, perform such duties and only such duties as are specrﬁcally set
forth in this Trust Agreement and no implied duties or obligations shall be read into this Trust
Agreement. The Trustee shall, during the existence of any event of default (that has not been
cured), exercise such of the rights and powers vested in it by this Trust Agreement, and use the
same degree of care and skill in their exercise, as a prudent man would exercise or use under the
circumstances in the conduct of his own affairs,

SECTION 6.02. Liabilitv of Trustee. The recitals of facts, agreements and
covenants herein and in the Bonds shall be taken as recitals of facts, agreements and covenants
of the Authority, and the Trustee assumes no responsibility for the cormrectness of the same or
makes any representation as to the sufficiency or validity hereof or of the Bonds, or shall incur
any responsibility in respect thereof other than in connection with the rights or obligations
assigned to or imposed upon it herein, in the Bonds or in law or equity. The Trustee shall not be
liable in connection with the performance of its duties hereunder except for its own active or
passive negligence or willful misconduct.
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The Trustee shall not be bound to recognize any person as the Holder of a Bond
unless and until such Bond is submitted for inspection, if required, and such Holder’s title thereto
satisfactorily established, if disputed.

The Trustee shall not be liable for any error of judgment made in good faith by a
responsible officer, unless it shall be proved that the Trustee was negligent in ascertaining the
pertinent facis.

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 the Holders of not less than a
majority in aggregate principal amount of the Bonds at the time Outstanding, relating to the time,
method and place of conducting any proceeding for any remedy available to the Trustee, or
exercising any trust or power conferred upon the Trustee under this Trust Agreement,

The Trustee shall be under no obligation to exercise any of the rights or powers
vested in it by this Trust Agreement at the request, order or direction of any of the Bondholders
pursuant to the provisions of this Trust Agreement unless such Bondholders shall have offered to
the Trustee reasonable security or indemnity against the costs, expenses and liabilities that may
be incwred therein or thereby. The Trusteg has no obligation or liability to the Holders for the
payment of interest on, principal of or redemption premium, if any, with respect to the Bonds
fiom its own funds; but rather the Trustee’s obligations shall be limited to the performance of its
duties hereunder.

The Trustee shall not be deemed to have knowledge of any event of default, other
than an event of default under Section 8.01(a) or 8.01(b), unless and until an officer at the
Trustee’s corporate trust office responsible for the administration of ifs duties hereunder shail
have actual knowledge thereof or the Trustee shall have received written notice thercof at its
corporate trust office. The Trustee shall not be bound to ascertain or inguire as to the
performance or observance of any of the terms, conditions, covenants or agreements herein or of
any of the documents executed in connection with the Bonds, or as to the existence of a default
or event of default thereunder. The Trustee shall not be responsible for the validity or
effectiveness of any collateral given to or held by it.

The Trustee may execute any of the trusts or powers hereunder or perform any
duties hereunder either directly or by or through attomeys-in-fact, agents or receivers, and shall
not be answerable for the negligence or misconduct or any such attommey-in-fact, agent or
receiver if selected with reasonable care. The Trustee shall be entitled to advice of counsel and
other professionals concerning all matters of trust and its duty hereunder, but the Trustee shall
not be answerable for the professional malpractice of any attorney-in-law or certified public
accountant in connection with the rendering of his professional advice in accordance with the
terms of this Trust Agreement, if such attomney-in-law or certified public accountant was selected
by the Trustee with due care.

The Trustee shall not be concemed with or accountable to anyone for the
subsequent use or application of any moneys which shall be released or withdrawn in accordance
with the provisions hereof.

1
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Whether or not therein expréssly so provided, every provision of this Trust
Agreement, the Loan Agreement or related documents relating to the conduct or affecting the
liability of or affording protection to the Trustee shall be subject to the provisions of this Article.

The Trustee makes no representation or warranty, express or implied as to the
title, value, design, compliance with specifications or legal requirements, quality, durability,
operation, condition, merchantability or fitness for any particular purpose for the use
contemplated by the Authority or Agency of the Project. In no event shall the Trustee be liable
for incidental, indirect, special or consequential damages in connection with or arising from the
Loan Agreement or this Trust Agreement for the ex1stence, furnishing or.use of the Project.

The Trustee shall be protected in acting upon any notice, resolution, requisition,
request (including any Certificate of the Authority or Written Request of the Authority), consent,
order, certificate, report, opinion, bond or other paper or document believed by it to be genuine
and to have been signed or presented by the proper party or parties. The Trustee may consult
with counsel, who may be counsel of or to the Authority, with regard to legal questions, and the
opinion of such counsel shall be full and complete authorization and protection in respect of any
action taken or suffered by it hereunder in good faith and in accordance therewith.

Whenever in the administration of its rights and obligations hereunder the Trustee
shall deem it necessary or desirable that a matter be established or proved prior to taking or
suffering any action hereunder, such matter (unless other evidence in respect thereof be herein
specifically prescribed) may, in the absence of bad faith on the part of the Trustee, be deemed to
be conclusively proved and established by a Certificate of the Authority, which certificate shall
be full warrant to the Trustee for any action taken or suffered under the provisions hereof upon
the faith thereof, but in its discretion the Trustee may in lieu thereof accept other evidence of
such matter or may require such additional evidence as it may deem reasonable. .

No provision of this Trust Agreement shall require the Trustes to expend or risk
its own funds or otherwise incur any financial liability in the performance or exercise of any of
its duties hereunder, or in the exercise of its rights or powers. The Trustee shall be enfitled to
interest on all amounts advanced by it hereunder at its prime rate plus two percent.

The Trustee shall have no responsibility or liability with respect to any
information, statements or recital in any offering memorandum or other disclosure materiat
prepared or distributed with respect fo the issuance of these Bonds.

Before taking any action under Article VIII or this Article at the request of the
Holders, the Trustee may require that a satisfactory indemnity bond be furnished by the Holders .
for the reimbursement of all expenses to which it may be put and to protect it against all lability,
except liability which is adjudicated to have resulted from its negligence or willful misconduct in
connection with any action so taken.

SECTION 6.03. Compensation and Indemnification of Trustee, The Authority
coveriants to pay to the Trustee from time to time, and the Trustee shall be entitled to, reasonable
compensation for all services rendered by it in the exercise and performance of any of the powers
and duties hereunder of the Trustee, and the Authority will pay, or reimburse the Trustee upon its
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request for all expenses, disbursements and advances incurred or made by the Trustee in
accordance with any of the provisions of this Trust Agreement (including the reasonable
compensation and the expenses and disbursements of its counsel and of all persons not regularly -
in its employ) except any such expense, disbursement or advance as may arise from its
negligence or willful misconduct. The Authority, to the extent permitted by law, shall
indemnify, defend and hold harmless.the Trustee against any loss, damages, liability or expense
incurred without negligence or bad faith on the part of the Trustee, arising out of or in connection
with the acceptance or administration of the trusts created hereby, including costs and expenses
(including attorneys’ fees) of defending itself against any claim or liability in connection with the
exercise or performance of any of its powers hereunder. The rights of the Trustee and the
obligations of the Authority under this Section 6.03 shall survive the discharge of the Bonds and
this Trust Agreement and the resignation or removal of the Trustee.

ARTICLE VI

AMENDMENT OF THE TRUST AGREEMENT

SECTION 7.01. Amendment of the Trust Agreement. The Trust Agreement
and the righits and obligations of the Authority and of the Holders may be amended at any time
by a Supplemental Trust Agreement which shall become binding when the written consent of the
Bond Insurer and the written consents of the Holders of a majority in aggregate principal amount
of the Bonds then Outstanding, exclusive of Bonds disqualified as provided in Section 7.02, are
filed with the Trustee. No such amendment shall (1) extend the maturity of or reduce the interest
rate on or amount of interest on or principal of or redemption premium, if any, on any Bond
without the express written consent of the Holder of such Bond, or (2) permit the creation by the
Authority of any pledge of or charge or lien upon the Revenues as provided herein superior to or
on a parity with the pledge, charge and lien created hereby for the benefit of the Bonds, or (3)
reduce the percentage of Bonds required for the written consent to any such amendment, or (4)
modify any rights or obligations of the Trustee, the Authority or the Agency without their prior
written assent thereto, respectively.

The Trust Agreement and the rights and obligations of the Authority and of the
Holders may also be amended at any time by a Supplemental Trust Agreement which shall
become binding upon adoption without the consent of any Holders, but only to the extent
permitted by law and after receipt of an approving Opinion of Counsel, for any purpose that will
not materially adversely affect the interests of the Holders, including (without limitation) for any
one or more of the following purposes --

. (a) to add to the agreements and covenants required herein to be performed by the
Authority other agreements and covenants thereafter to be performed by the Authority, or
to surrender any right or power reserved herein to or conferred herein on the Authority;

{b) to make such provisions for the purpose of curing any ambiguity or of
correcting, curing or supplementing any defective provision contained herein or in regard
to questions arising hereunder which the Authority may deem desirable or necessary and
not inconsistent herewith;
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(c) to provide for the issuance of any Bonds; or

(d) to add to the agreements and covenants required herein, such agreements and
covenants as may be necessary to qualify the Trust Agreement under the Trust Indenture
Act of 1939.

SECTION 7.02. Disqualified Bonds. Bonds owned or held by or for the
account of the Authority shall not be deemed Outstanding for the purpose of any consent or other
action or any calenlation of Qutstanding Bonds provided in this article, and shall not be entitled
to consent to or take any other action provided in this article provided however, that the Trustee
shall not be deemed to have knowledge that any Bond is owned by the Authority or on account
of the Authority unless the Authority is a registered Holder or the Trustee has received written
notice that any other Holder is such a Holder as described above.

SECTION 7.03. Endorsement or Replacement of Bonds After Amendment.
After the effective date of any action taken as hereinabove provided, the Authority may
determine that the Bonds may bear a notation by endorsement in form approved by the Authority
as to such action, and in that case upon demand of the Holder of any Qutstanding Bonds and
presentation of his Bond for such purpose at the office of the Trustee a suitable notation as to
such action shall be made on such Bond. If the Authority shall so determine, new Bonds so
modified as, in the opinion of the Autherity, shall be necessary to conform to such action shall be
prepared and executed, and in that case upon demand of the Holder of any Outstanding Bond a
. new Bond or Bonds shall be exchanged at the office of the Trustee without cost to each Holder
for its Bond or Bonds then Outstanding upon surrender of such Outstanding Bonds.

_ SECTION 7.04. Amendment by Mutual Consent. The provisions of this article
shall not prevent any Holder fiom accepting any amendment as to the particular Bonds held by
him, provided that due notation thereof is made on such Bonds.

ARTICLE VIIX

EVENTS OF DEFAULT AND REMEDIES OF HOLDERS

SECTION 8.01. Events of Default and Acceleration of Maturities. (a) If one or
more of the following events (herein called “Events of Defauit”) shall happen, that is to say:

(i)  if default shall be made by the Authority in the due and punctual payment of
the interest on any Bond when and as the same shall become due and payatle;

(i) if default shall be made by the Authority in the due and punctual payment of
the principal of or redemption premium, if any, on any Bond when and as the same shall become
due and payable, whether at maturity as therein-expressed or by proceedings for redemption;

(iii)  if default shall be made by the Authority in the performance of any of the
other agreements or covenants required herein to be performed by the Authority, and such
default shall have continued for a period of thirty (30) days after the Authority shall have been

given notice in writing of such defaunlt by the Trustee; '
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(iv) if the Authority shall file a petition or answer seeking arrangement or
reorganization under the federal bankruptcy laws or any other applicable law of the United States
of America or any state therein, or if a court of competent jurisdiction shall approve a petition
filed with or without the consent of the Authority seeking arrangement or reorganization under
the federal bankruptey laws or any other applicable law of the United States of America or any
state therein, or if under the pravisions of any other law for the relief or aid of debtors any court
of competent jurisdiction shall assume custody or control of the Autherity or of the whole or any
substantial part of its property; or

(v) ifan Event of Default has occurred under the Loan Agreement.

then and in each and'¢very such case during the continuance of such event of default the Trustee
may, and upon the written request of the Holders of not less than fifty one percent (51%) in
aggregate principal amount of the Bonds then Qutstanding (with the written consent of the Bond
Tosurer), or at the written direction of the Bond Insurer, shall, by notice in writing to the
Authority, declare the principal of all Bonds then Qutstanding and the interest accrued thereon to
be due and payable immediately, and upon any such declaration the same shall become due and
payable, anything.contained herein or in the Bonds fo the contrary notwithstanding. The Trustee
shall promptly notify ali Holders of Bonds any such event of default which is continuing,

This provision, however, is subject to the condition that if at any time after the
principal of the Bonds then Outstanding shall have been so declared due and payable and before
any judgment or decree for the payment of the money due shall have been obtained or entered
the Authority shall deposit with the Trustee a sum sufficient to pay all matured interest on all the
Bonds and all principal of the Bonds matured prior to such declaration, with interest at the rate
bome by such Bonds on such overdue interest and principal, and the reasonable fecs and
expenses of the Trustce, and any and all other defaults known to the Trustee (other than in the
payment of interest on and principal of the 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 Holders of not less than fifty-one percent (51%) in aggregate principal amount of Bonds then
Qutstanding (with the written consent of the Bond Insurer), or at the written direction of the
Bond Insurer, by written notice to the Authority and to the Trustes, may on behalf of the Holders
of all the Bonds then Outstanding rescind and annul such declaration and its consequences; but
no such reseission and annulment shall extend to or shall affect any subsequent default or shall

impair or exhaust any right or power consequent thereon.

SECTION 8.02. Application of Funds Upon Acceleration. All moneys in the
accounts and funds provided in.Sections 2.11, 4.02, 4.03, 4.04 and 4.05 upon the date of the
declaration of acceleration by the Trustee as provided in Section 8.01 and all Revenues (other
than Revenues on deposit in the Rebate Fund pursnant to the Tax Certificate) thereafter received
by the Authority hereunder shall be transmitted to the Trustee and shall be applied by the Trustee
in the following order--

First, to the payment of the costs and expenses of the Holders in providing for the
declaration of such event of default, including reasonable compensation to their accountants and
counsel, and to the payment of the fees, costs and expenses of the Trustee, if any, in carrying out
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the provisions of this article, including reasonable compensation to its accountants and counsel
and any outstanding fees and expenses of the Trustee; and

Second, upon presentation of the several Bonds, and the stamping thereon of the
amount of the payment if only partially paid or upon the surrender thereof if fully paid, to the
payment of the whole amount then owing and unpaid upon the Bonds for interest and principal,
with (to the extent permitted by law) interest on the overdue interest and principal at the rate
bome by such Bonds, and in case such money shall be insufficient to pay in full the whole
amount so owing and unpaid upon the Bonds, then to the payment of such interest, principal and
(to the extent permitted by law) interest on overdue interest and principal without preference or
priority among such interest, principal and interest on overdue interest and principal ratably to
. the aggregate of such interest, principal and interest on overdue interest and principal.

SECTION 8.03. Institution of Legal Proceedings by Trustee. If one or miore of
. the Events of Default shall happen and be continuing, the Trustee may, and upon the written
request of the Holders of a majority in principal amount of the Bonds then Qutstanding, and
upon being indemnified to its satisfaction therefor, shall, proceed to protect or enforce its rights
or the rights of the Holders of Bonds under this Trust Agreement and under Article VII of the
Loan Agreement by a suit in equity or action at law, either for the specific performance of any
covenant or agreement contained herein, or in aid of the execution of any power herein granted,
or by mandamus or other appropriate proceeding for the enforcement of any other legal or
equitable remedy as the Trustee shall deem most effectual in support of any of its rights and
duties hereunder.

SECTION 8.04. Non-Waiver. Nothing in this article or in any other provision
hereof or in the Bonds shall affect or impair the obligation of the Authority, which is absolute
and unconditional, to pay the interest on and principal of and redemption premiums, if any, on
the Bonds to the respective Holders of the Bonds at the respective dates of maturity or upon prior
redemption as provzded herein from the Revenues as provided herein pledged for such payment,
or shall affect or impair the right of such Holders, which is also absolute and unconditional, to
institute suit to enforce such payment by virtue of the contract embodied herein and in the
Bonds.

(a) A waiver of any default or breach of duty or contract by the Trustee or any
Holder shall not affect any subsequent default or breach of duty or contract or impair any rights
or remedies on any such subsequent default or breach of duty or contract. No delay or omission
by the Trustee or any Holder to exercise any right or remedy accruing upon any default or breach
of duty or contract shall impair any such right or remedy or shall be construed to be a waiver of
any such default or breach of duty or contract or an acquiescence. therein, and every right or
remedy conferred upon the Holders by the Act or by this Article may be enforced and exercised
from time to time and as often as shall be deemed expedient by the Trustee or the Holders. .

(b) If any action, proceeding.or suit to enforce any right or exercise any remedy is
abandoned, the Authority, the Trustee and any Holder shall be restored to their former positions,
rights and remedies as if such action, proceeding or suit had not been brought or taken.
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SECTION 8.05. Actions by Trustee as Affomey-in-Fact.  Any action,
proceeding or suit which any Holder shall have the right to bring to enforce any right or remedy
hereunder may be brought by the Trustee for the equal benefit and protection of all Holders, -
whether or not the Trustee is a Holder, and the Trustee is hereby appointed {and the successive
Holders, by taking and holding the Bonds issued herennder, shall be conclusively deemed to
have so appointed it) the true and lawful attomney-in-fact of the Holders for the purpose of
bringing any such action, proceeding or suit and for the purpose of doing and performing any
and all acts and things for and on behalf of the Holders as a class or classes as may be advisable
or necessary in the opinion of the Trustee as such attorney-in-fact.

SECTION 8.06. Remedies Not Exclusive. No remedy herein conferred upon or
reserved to the Holders is intended to be exclusive of any other remedy, and each such remedy
shall be cumulative and shall be in addition to every other remedy given hereunder or now or
hereafler existing at law or in equity or by statute or otherwise and may be exercised without
exhausting and without regard to any other remedy conferred by the Act or any other law.

SECTION 8.07. Limitation on Bondholders” Right to Sue. No Holder of any
Bond issued hereunder shall have the right to institute any suit, action or proceeding at law or
equity, for any remedy under or upon this Trust Agreement, unless (a) such Holder shall have
previously given to the Trustee wiiiten notice of the occurrence of an event of default as defined
in Section 8.01 hereunder; (b) the Holders of at least a majority in aggregate principal amount of
the applicable Serics of Bonds then Outstanding shall have made written request upon the
Trustee to exercise the powers hereinbefore granted or to institute such suit, action or proceeding
in its own name; (c} said Holders shall have tendered to the Trustee reasonable security or
indemnity against the costs, expenses and liabilities to be incurred in compliance with such
request; and (d) the Trustee shall have refused or omitted to comply with such request for a
period of sixty (60) days after such request shall have been received by, and said tender of
indemnity shall have been made to, the Trusteg,

Such notification, request, tender of indemnity and refusal or omission are hereby
declared, in every case, to be conditions precedent to the exercise by any owner of Bonds of any
remedy hereunder; it being understeod and intended that no one or more owners of Bonds shall
have any right in any manner whatever by his or their action to enforce any right under this Trust
Agreement, except in the manner herein provided, and that all proceedings at law or in equity to
enforce any provision of the Trust Agreement shall be instituted, had and maintained in the
manner herein provided and for the equal benefit of all Holders of the Outstanding Bonds.

ARTICLE IX
DEFEASANCE

SECTION 9.01. Discharce of Bonds.

(a) If the Authority shall pay or cause to be paid or there shall otherwise be paid
to the Holders of all Outstanding Bonds the interest thereon and the principal thereof and the
redemption premiums, if any, thereon at the times and in the manner stipulated herein and
therein, then the Holders of such Bonds shall cease to be entitled to the pledge of and charge and
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lien upon the Revenues as provided herein, and all agreements, covenants and other obligations
of the Authority to the Holders of such Bonds hereunder shall thereupon cease, terminate and
become void and be discharged and satisfied. In such event, the Trustee shall execute and

. deliver to the Authority all such instruments as may be necessary or desirable to evidence such
discharge and satisfaction, the Trustee shall pay over or deliver to the Authority all money or
securities held by it pursuant hereto which are not required for the payment of the interest on and
principal of and redemption premiurns, if any, on such Bonds.

(b) Any Quistanding Bonds shall prior to the maturity date or redemption date
thereof be deemed to have been paid within the meaning of and with the effect expressed in
subsection (a) of this section if (1) in case any of such Bonds are to be redeemed on any date
prior to their maturity date, the Authority shall have given to the Trustee in form satisfactory to it
1rrevocable instructions to provide notice in accordance with Section 2.03, (2) there shall have
been deposited with the Trustee either (A) money in an amount which shall be sufficient or (B)
Permitted Investments of the type described in clauses (1) and (2) of the definition of Permitted:
Investments and which are not subject to redemption prior to maturity (including any such
Permitted Investments issued or held in book-entry form on the books of the Agency or the
Treasury of the United States of America) or tax exempt obligations of a state or political
subdivision thereof which have been defeased under irrevocable escrow instructions by the
deposit of such money or Permitted Investments and which are then rated in the highest rating
category by the Rating Agency, the interest on and principal of which when paid will provide
money which, together with the money, if any, deposited with the Trustee at the same time, shall
be sufficient, in the opinion of an Independent Certified Public Accountant, to pay when due the
interest to become due on such- Bonds on and prior to the maturity date or redemption date
thereof, as the case may be, and the principal of and redemption premiums, if any, on such
Bonds, and (3) in the event such Bonds are not by their terms subject to redemption within the
next succeeding sixty (60) days, the Authority shall have given the Trustee in form satisfactory
to it irrevocable instructions to mail as soon as practicable, 2 notice to the Holders of such Bonds
that the deposit required by clause (2} above has been made with the Trustee and that such Bonds
are deemed to have been paid in accordance with this section and stating the maturity date or
redemption date upon which money is to be available for the payment of the principal of and
redemption premiums, if any, on such Bonds.

Notwithstanding anything contained herein to the contrary, in the event that any
interest and/or principal due on the Bonds shall be paid by the Bond Insurer pursuant to the Bond
Insurance Policy, the Bonds shall remain Outstanding for all purposes, not be defeased or
otherwise satisfied and not be considered paid by the Authority, and the assignment and pledge
hereof and all covenants, agreements and other obligations of the Authority to the Holders of the
Bonds shall continue to exist and shall run to the benefit of the Bond Insurer, and the Bond
Insurer shall be subrogated to the rights of such Holders.

SECTION 9.02. Unclaimed Money. Anything contained herein to the contrary
notwithstanding, any money held by the Trustee in trust for the payment and discharge of any of
the Bonds or interest thereon which remains unclaimed for two (2) years after the date when such
Ronds or interest thereon have become due and payable, either at their stated matunty dates or
by call for redemption prior to maturity, if such money was held by the Trustee at such date, or
for two (2) years after the date of deposit of such money if deposited with the Trustee after the
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date when such Bonds have become due and payable, shall be repaid by the Trustee to the
Authority as its absolute property free from trust, and the Trustee shall thereupen be released and
discharged with respect thereto and the Holders shall not look to the Trustee for the payment of
such Bonds; provided, however, that before being required to make any such payment to the
Authority, the Trustee may, and at the request of the Authority shall, at the expense of the
Authority, cause to be published once a week for two (2) successive weeks in a Financial
Newspaper of general circulation in Fresno, Califomnia and in San Francisco, California and in
the same or a similar Financial Newspaper of general circulation in New York, New York a
notice that such money remains unclaimed and that, after a date named. in such notice, which
date shall not be less than thirty (30) days after the date of the first publication of each such
notice, the balance of such money then unclaimed will be returned to the Authority.

ARTICLE X

MISCELLANEOQUS

SECTION 10.01. Liability of Authority Limited to Revenues. (a)
Notwithstanding anything contained herein, the Authority shall not be required to advance any
money derived from any source other than the Revenues as provided herein for the payment of
the interest on or principal of or redemption premiums, if any, on the Bonds or for the
performance of any agreements or covenants herein contained. The Authority may, however,
advance funds for any such purpose so long as such fiunds are derived from a source legally
available for such purpose without incurring an indebtedness.

The Bonds are limited obligations of the Authority and are payable, as to interest
thereon, principal thereof and any premiums upon the redemption of any thereof, solely from the
Revenues as provided herein, and the Autbority is not obligated to pay them except from the
Revenues. All the Bonds are equally secured by a pledge of and charge and lien upon the
Revenues, and the Revenues constitute a trust fund for the security and payment of the interest
on and principal of and redemption premiums, if any, on the Bonds as provided herein. The
Bonds are not a debt of the Authority, the State of California or any of its political subdivisions,
and neither the Authority, said State nor any of its political subdivisions is liable thereon, nor in
any event shall the Bonds be payable out of any funds or properties other than those of the
Authority as provided herein. The Bonds do not constitute an indebtedness thlun the meaning
of any constitutional or statutory limitation or restriction.

SECTION 10.02. Benefits of the Trust Agreement Limited to Parties. Nothing
contained herein, expressed or implied, is intended to give to any person other than the
Authority, the Trustee and the Holders any right, remedy or claim under or by reason hereof.
Any agreement or covenant required herein to be performed by or on behalf of the Authority or
any member, officer or employee thereof shall be for the sole and exclusive benefit of the
Trustee and the Holders.

SECTION 10.03. Successor__[s. Deemed Included In_ All References To
Predecessor. Whenever herein either the Authority or any member, officer or employee thereof
or of the State of California is named or referred to, such reference shall be deemed to include
the successor fo the powers, duties and functions with respect to the Project that are presently
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vested in the Authority or such member, officer or employee, and all agreements and covenants
required hereby to be performed by or on behalf of the Authority or any member, officer or
employee thercof shall bind and inure to the benefit of the respective successors thereof whether
so expressed or nof.

SECTION 10.04. Execution of Documents by Holders. Any declardtion, request
or other instrument which is permitted or required herein to be executed by Holders may be in
one or more instruments of similar tenor and may be executed by Holders in person or by their
attorneys appointed in writing. The fact and date of the execution by any Holder or his attomey
of any declaration, request or other instrument or of any writing appointing such attomey may be
proved by the cerificate of any notary public or other officer authorized to make
acknowledgments of deeds to be recorded in the state or territory in which he purports to act that
the person signing such declaration, request or other instrument or writing acknowledged to him
the execution thereof, or by an affidavit of a witness of such execution duly swom to before such
notary public or other officer. The ownership of any Bonds and the amount, maturity, oumber
and date of holding the same may be proved by the registration books rclating to the Bonds at the
office of the Trustee. '

Any declaration, request, consent or other instrument or writing of the Holder of
any Bond shall bind all future Holders of such Bond with respect to anything done or suffered to
be done by the Trustee or the Authority in good faith and in accordance therewith.

SECTION 10.05. Waijver of Personal Liability. No member, officer or employee
of the Authority, the Agency or the City of Fresno shall be individually or personally liable for
the payment of the interest on or principal of or redemption premiums, if any, on the Bonds by
reason of their issnance, but nothing herein contained shall relieve any such member, officer or
employee from the performance of any official duty provided by the Act or any other apphcable
provisions of law or hereby.

SECTION 10.06. Acguisition of Bonds by Authority. All Bonds acquired by the
Authority, whether by purchase or gift or otherwise, shall be surrendered to the Trustes for
cancellation.

SECTION 10.07. Destruction of Cancelled Bonds. Whenever provision is made
for the return {o the Authority of any Bonds which have been cancelled pursuant to the
provisions hereof, the Autherity may, by a Wrtten Request of the Authority, direct the Trustee to
destroy such Bonds and furnish to the Authority a cextificate of such destruction.

SECTION 10.08. Content of Certificates. Every Certificate of the Authority with
respect to compliance with any agreement, condition, covenant or provision provided herein
shall include (a) a statement that the person or persons making or giving such certificate have
read such agreement, condition, covenant or provision and the definitions herein relating thereto;
(b) a brief statement as to the nature and scope of the examination or investigation upon which
the statements contained in such certificate are based; (c) a statement that, in the opinion of the
signers, they have made or caused to be made such examination or investigation as is necessary
to enable them to express an informed opimnion as to whether or not such agreement, condition,
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covenant or provision has been complied with; and (d) a statement as to whether, in the opinion
of the signers, such agreement, condition, covenant or provision has been complied with,

Any Certificate of the Authority may be based, insofar as it relates to legal
matters, upon an Opinion of Counsel unless the person making or giving such certificate knows
that the Opinion of Counsel with respect to the matters upon which the certificate may be based,
as aforesaid, is erroneous, or in the exercise of reasonable care should have known that the same
was erroneous. Any Opinion of Counsel may be based, insofar as it relates to factual matters
information with respect to which is in the possession of the Authority, upon a representation by
an officer or officers of the Authority unless the counsel executing such Opinion of Counsel
knows that the representation with respect to the matters upon which the opinion may be based,
as aforesaid, is erronccus, or in the exercise of reasonable care should have known that the same
‘was €IToneous.

SECTION 10.09. Fublication for Successive Weeks. Any publication required to
be made hereunder for successive weeks in a Financial Newspaper may be made in each instance
upon any Business Day of the first week and need not be made on the same Business Day of any
succeeding week or in the same Financial Newspaper for any subsequent publication, but may be
made on different Business Days or in different Financial Newspapers, as the case may be.

SECTION 10.10. Accounts.and Funds; Business Days. Any account or find
required herein fo be established and maintained by the Trustee may be established and
maintained in the accounting records of the Trustee either as an account or a fund, and may, for
the purposes of such accounting records, any audits thereof and any reporis or statements with
respect thereto, be treated cither as an account or a fund; but all such records with respect to all
such accounts and funds shall at all times be maintained in accordance with sound corporate trust
accounting practice and with due regard for the protection of the security of the Bonds and the
rights of the Holders. Any action required to occur hereunder on a day which is not a Business
Day shall be required to occur on the next succeeding Business Day.

SECTION 10.11. Notices. All written notices to be given hereunder shall be
given by mail to the party entitled thereto at its address set forth below, or at such other address
as such party may provide to the other party in writing from time to time, namely:

If to the Authority:

Fresno Joint Powers Financing Authority
c/o City Manager '

2600 Fresno Street

Fresno, California 93721

If to the Trustee:
BNY Western Trust Company

700 South Flower Street, Suite 500
Los Angeles, California 90017-4104
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SECTION 10.12. Article and Section Headings and References. The headings or
titles of the several articles and sections hereof and the table of contents appended hereto shall be
solely for convenience of reference and shall not affect the meaning, construction or effect
hereof. All references herein to “Articles,” “Sections” and other subdivisions or clauses are to
the corresponding articles, sections, subdivisions or clauses hereof] and the words “hereby,”
“herein,” “hereof,” “hereto,” “herewith,” “hereunder’” and other words of similar import refer to
the Trust Agreement as a whole and not to any particular article, section, subdivision or clause
hereof. . .

SECTION 10.13. Partial Invalidity. If any one or more of the agreements or
covenants or portions thereof required hereby to be performed by or on the part of the Authority
or the Trustee shall be contrary to law, then such agreement or agreements, such covenant or
covenants or such portions thereof shall be null and void and shall be deemed separable from the -
remaining agreements and covenants or portions thereof and shall in no way affect the validity
hereof or of the Bonds, and the Holders shall retain all the benefit, protection and security
afforded to them under the Act or any other applicable provisions of law. The Authority and the
Trustee hereby declare that they would have executed and delivered the Trust Agreement and
each and every other article, section, paragraph, subdivision, sentence, clause and phrase hereof
and would have authorized the issuance of the Bonds pursuant hereto imrespective of the fact that
any one or more articles, sections, paragraphs, subdivisions, sentences, clauses or phrases hereof
or the application thereof to any person or circumstance may be held to be unconstitutional,
unenforceable or invalid, . :

SECTION 10.14. Execution in Several Counterparts. This Trust Agreement may
be executed in any number of counterparts and each of such counterparts shall for all purposes be
deemed to be an original; and all such counterparts, or as many of them as the Authority and the
Trustee shall preserve undestroyed, shall together constitute but one and the same instrument.

_ SECTION 10.15. Amendments to Loan Agreement. The Authority shall not
supplement, amend, modify or tenninate any of the terms of the Loan Agreement, or consent to
any such supplement, amendment, modification or termination, without the written consent of
the Trustee. The Trustee shall give such written consent omly if (a) such supplement,
amendment, modification or termination will net materially adversely affect the interests of the -
Holders or result in any material impairment of the security hereby given for the payment of the
Bonds, or (b) the Trustee first obtains the written consent of the Holders of a majority in
principal amount of the Bonds then Outstanding to such supplement, amendment, modification
or termination; provided, that no such supplement, amendment, modification or termination shail
reduce the amount of Loan Payments to be made to the Authority or the Trustee by the Agency
pursuant to the Loan Agreement, or extend the time for making such payments, or permit the
creation of any lien prior to or on a parity with the lien created by the Loan Agreement (except as
expressly provided in the Loan Agreement), in each case without the written consent of all of the
Holders of the Bonds then Outstanding,
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SECTION 10.16. Consent of Bond Insurer.

(a) Any provision hereof expressly recognizing or granting rights in or to the
Bond Insurer may not be amended in any manner which affects the rights of the Bond Insurer
hereunder without the prior written consent of the Bond Insurer.-

(b) Unless otherwise provided in this section, the Bond Insurer’s consent shall be
required (in addition to the consent of the Holders when required) for the following purposes: (i)
the execution and delivery of any Supplemental Indenture or any amendment, supplement or
change to or modification hereof which requires the consent of Holders of Bonds; (ii) the
removal of the Trustee and the selection and appointment of any successor Trustee; and (iii) the
initiation or approval of any action not described in clauses (i) or (ii) above which requires the
consent of the Holders.

(c) Any reorganization or liquidation plan with respect to the Authority must be
acceptable to the Bond Insurer, and in the event of any such reorganization or liquidation, the
Bond Insurer shall have the right to vote on behalf of all Holders of Bonds (absent a default by
the Bond Insurer under the Bond Insurance Policy); and

(d) Notwithstanding anything contained herein to the contrary, upon the
occurrence and continuance of any default hereunder, the Bond Insurer shall be entitled to
control and direct the enforcement of all rights and remedies granted to the Holders or the
Trustee for the benefit of the Holders hereunder, including; without limitation: (i) the right to
accelerate the principal of the Bonds as described herein, and (ii) the right to annul any
declaration of accelcration, and the Bond Insurer shall also be entitled to approve all waivers of
events of default. '

Notwithstanding anything contained herein to the contrary, the consent or
approval of the Bond Insurer shall not be required hereunder and the Bond Insurer shall have no
right to direct proceedings following any default by the Authority hereunder if the Bond Insurer
is then in default with respect to its payment obligations under the Bond Insurance Policy.

SECTION 10.17. Notices to Bond Insurer. While the Bond Insurance Policy is in
effect, the Agency or the Trustee, as appropriate, shall fiunish to the Bond Insurer:

(a) as soon as practicable after the filing thereof, a copy of any financial statement
of the Agency and a copy of any audit and annual report of the Agency;

(b) a copy of any notice to be given to the Holders, including, without limitation,
notice of any redemption of or defeasance of any Bonds, and any document rendered pursuant
hereto relating to the security for the Bonds; and

(c) such additional information it may reasonably request.

The Trustee shall notify the Bond Insurer of any failure of the Authority to
provide any notices or certificates required to be provided by the to the Trustee pursuant hereto
at the same time as it shall notify the Authority of such failure.
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The Authority will permit the Bond Insurer to discuss the affairs, finances and
accounts of the Agency or any information the Bond Insurer may reasonably request regarding
the security for the Bonds with appropriate officers of the Agency. The Trustee or the Autherity,
as appropriate, will permit the Bond Insurer to have access to and to make copies of all books
and records relating to the Bonds at any reasonable time.

The Bond Insurer shall have the right to direct an accounting at the Authority’s
expense, and the Authority’s failure to comply with such direction within thirty (30) days after
receipt of written notice of the direction from the Bond Insurer shall be deemed a default by the
Authority hereunder; provided, that if compliance cannot occur within such period, then such
period will be extended so long as compliance is begun within such period and diligently
pursued, but only if such extension would not materially adversely affect the interests of any
Holder.

- Notwithstanding any other provision hereof, the Trustee shall immediately notify
the Bond Insurer if at any time the Trustee has actual knowledge that there is insufficient money
to make any payments of principal and/or interest as required hereunder and immediately upon
the occurrence of any defanlt by the Authority hereunder.

SECTION 10.18. Payment Procedure Pursuant to the Bond Insurance Policy. As
long as the Bond Insurance Policy shall be in fiill force and effect, the Authority and the Trustee
agree to comply with the following provisions:

(a) At least one (1) Business Day prior to each Interest Payment Date (defined
herein as February 1 and August 1 of each year, commencing on August 1, 2001) the Trustee
will determine whether there will be sufficient money in the accounts and funds established
hereunder to pay the principal of or interest on the Bonds on such Interest Payment Date, and if
the Trustee determines that there will be insufficient money in such accounts or finds for such
purpose, the Trustee shall jmmediately notify the Bond Insurer, which notice shall specify the
amount of the anticipated deficiency, the Bonds to which such deficiency is applicable and
whether such Bonds will be deficient as to principal or inferest, or both. If the Trustee has so
notified the Bond Insurer at least one (1) Business Day prior to an Interest Payment Date, the
Bond Insurer will make payments of principal or interest due on the Bonds on such Interest
Payment Date, and if the Trustee has not so notified the Bond Insurer at least one (1) Business
Day prior to an Inferest Payment Date, the Bond Insurer will make payments of principal or

.interest due on the Bonds on ar before the first {1st) Business Day next following the date on

which the Bond Insurer shall have received notice of nonpayment from the Trustee. -

(b) The Trustee shall, after giving notice to the Bond Insurer as provided in
subsection (a) above, make available to the Bond Insuter, and at the Bond Insurer’s direction, to
the United States Trust Company of New York, as insurance trustee for the Bond Insurer or any
successor insurance trustee (the “Insurance Trustee”), the registration books of the Authority
maintained by the Trustee and all records relating to the accounts and finds maintained by the
Trustee hereunder.

(c} After giving any notice to the Bond Insurer pursuant to subsection (a) above,
the Trustee shall provide the Bond Tnsurer and the Insurance Tyustee with a list of the Holders of
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Bonds entitled to receive principal or interest payments from the Bond Insurer under the terms of
the Bond Insurance Policy, and shall make arrangements with the Insurance Trustee (i) to mail
checks or drafls to the Holders of Bonds entitled to receive full or partial interest payments from -
the Bond Insurer and (ii) fo pay principzal upon the Bonds surrendered to the Insurance Trustee
by the Holders of the Bonds entitled to receive full or partial principal payments from the Bond

Insurer.

(d) The Trustee shall, at the time it provides notice to the Bond Insurer pursuant
to subsection (a) above, notify Holders of Bonds entitled to receive the payment of principal or
interest thereon from the Bond Insurer (i) as to the fact of such entitlement, (ii) that the Bond
Insurer will remit to them all or a part of the interest payments next coming due upon proof of
Holder entitlement to interest payments and delivery to the Insurance Trustee, in form
satisfactory to the Insurance Trustee, of an approprate assignment of the Holder’s right to
payment, (jii) that should they be entitled to receive full payment of principal from the Bond
Insurer, they must surrender their Bonds (along with an appropriate instrument of assignment in
form satisfactory to the Insurance Trustee to permit ownership of such Bonds to be registered in
the name of the Bond Insurer) for payment to the Insurance Trustee, and not the Trustee, and (iv)
that should they be entitled to receive partial payment of principal from the Bond Insurer, they
must surrender their Bonds for payment thereon first to the Trustee who shall note on such
Bonds the portion of the principal paid by the Trustee and then, along with an appropriate
instrument of assignment in form satisfactory to the Insurance Trustee, to the Insurance Trustec,
which will ther pay the unpaid portion of principal. '

(¢) In the event that the Trusiee has actual notice that any payment of principal of
or interest on a Bond which has become due for payment and which is made to a Holder by or on
behalf of the Authority has been deemed a preferential transfer and theretofore recovered from a

_ Holder pursuant to the United States Bankruptcy Code by a trustee in bankruptey in accordance

with the final, nonappealable order of a court having competent jurisdiction, the Trustee shall, at
the time the Bond Insurer is notified pursuant to subsection (a) above, notify all Holders of
Bonds that in the event that any Holder’s payment is so recovered, such Holder will be entitled to
payment from the Bond Insurer to the extent of such recovery if sufficient funds are not
otherwise available, and the Trustee shall fumish to the Bond Insurer its records evidencing the
payments of principal of and interest on the Bonds which have been made by the Trustee and
subsequently recovered from Holders and the dates on which such payments were made.

In addition to those rights granted the Bond Insurer hereunder, the Bond Insurer
shall, to the extent it makes payment of principal of or interest on Bonds, become subrogated to
the rights of the recipients of such payments in accordance with the terms of the Bond Insurance
Policy, and to evidence such subrogation (i) in the case of subrogation as to claims for past due
interest, the Trustee shall note the Bond Insurer’s rights as subrogee on the regisiration books of
the Authority maintained by the Trustee upon receipt from the Bond Insurer of proof of the
payment of interest thereon to the Holders of Bonds, and (ii) in the case of subrogation as to
claims for past due principal, the Trustee shall note the Bond Insurer’s rights as subrogee on the
registration books of the Authority maintained by the Trustee upon surrender of the Bonds by the
Holders thereof together with proof of the payment of principal thereof.

5
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IN WITNESS WHEREOF, the FRESNO JOINT POWERS FINANCING
AUTHORITY has caused this Trust Agreement to be signed in its name by its Treasurer and
Controller and BNY WESTERN TRUST COMPANY, in token of its acceptance of the trusts
created hereunder, has caused this Trust Agreement to be signed by one of the officers
thereunder duly authorized, all as of the day and year first above written. '

FRESNO JOINT POWERS FINANCING

AUTHORITY
e
Treasurer and Controller

BNY WESTERN TRUST COMPANY,
as Trustee

By

uthorized Signatory
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EXHIBIT A
FORM OF BOND

FRESNO JOINT POWERS FINANCING AUTHORITY
TAX ALLOCATION REVENUE BOND
SERIES 2001

No. R- : $

NEITF"™ THE FULL FAITH AND CREDIT OF THE AUTHORITY
NOR THE CITY OF FRESNO NOR THE REDEVELOPMENT
AGENCY OF THE CITY OF FRESNO IS PLEDGED FOR THE
PAYMENT OF THE INTEREST ON OR PRINCIPAL OF THE BONDS
AND NO TAX OR OTHER SOURCE OF FUNDS OTHER THAN THE
REVENUES HEREINAFTER REFERRED TO IS PLEDGED TO PAY
THE INTEREST ON OR PRINCIPAL OF THE BONDS. NEITHER
THE PAYMENT OF THE PRINCIPAL OF NOR INTEREST ON THE
BONDS CONSTITUTES A DEBT, LIABILITY OR OBLIGATION OF

THE CITY OF FRESNO.
Interest Maturity 7 Original
Rate Date Issue Date CcusIe
REGISTERED OWNER:
PRINCIPAL SUM:

The FRESNO JOINT POWERS FINANCING AUTHORITY, a joint exercise of
powers authority, duly organized and validly existing under and pursuant to the laws of the State
of California (the “Authority”), for value received hereby, promises to pay (but only out of the
Revenues hereinafter referred to) to the registered owner identified above or registered assigns,
on the maturity date specified above (subject to any right of prior redemption hereinafter
provided for) the principal sum specified above, together with interest on such principal sum
from the interest payment date next preceding the date of authentication of this Bond (unless this - -
Bond is authenticated as of an interest payment date or during the period from the sixteenth day
of the month preceding an interest payment date to such interest payment date, in which event it
shall bear interest from such interest payment date, or unless this Bond is authenticated prior to
August 1, 2001 in which event it shall bear interest from the original issue date specified above)
until the principal hereof shall have been paid at the interest rate per annum specified above,
payable on August1, 2001 and semiannunally thereafier on each Februaryl and Augustl.
Interest due on or before the maturity or prior redemption of this Bond shall be payable only by
check mailed on the interest payment date by first-class mail to the registered owner hereof;
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provided that upon the written request of a Holder of $1,000,000 or more in aggregate principal
amount of Bonds received by the Trustee prior to the applicable record date, interest shall be
paid by wire transfer in immediately available funds to an account within the United States
designated by such owner. The principal hereof is payable in lawful money of the United States
of America at the corporate trust office of BNY Western Trust Company, in Los Angeles,
California or such other place as designated by the Trustee.

This Bond is one of a duly anthorized issue of bonds of the Authority designated
as its “Tax Allocation Revenue Bonds, Series 2001” (the “Bonds”) in aggregate principal amount
of ten million dollars (310,000,000} all of like tenor and date (except for such variations, if any,
as may be required fo designate varying numbers, maturities and interest rates), and is issued
under and pursuant to the provisions of the Joint Exercise of Powers Act (being Chapter 5 of
Division 7 of Title 1 of the California Government Code, as amended) and all laws amendatory
thereof or supplemental thereto (the “Aet”} and under and pursuant to the provisions of a trust
agreement, dated as of March 1, 2001, between the Authority and BNY Western Trust Company,
as trustee (the “Trustee”) (the “Trust Agreement’) (copies of which are on file at the corporate
trust office of the Trustee in Los Angeles). ‘

The Bonds are issued to provide funds to finance or reftnance certain public
capital improvements as defined in the Act. The Bonds are limited obligations of the Authority
and are payable, as to interest thereon and principal thereof, solely from certain proceeds of the
Bonds held in certain funds and accounts pursuant to the Trust Agreement and the revenues (the
“Revenues”) derived from certain Loan Payments and other payments made by the
Redevelopment Agency of the City of Fresno (the “Agency”), and certain interest or other
investment income, pursiiant to the Tax Allocation Loan Agreement (Merger No.2 Project
Area), dated as of March 1, 2001 (the “Loan Agreement’), by and between the Authority and the
Agency, and the Authority is not obligated to pay interest or premium, if any, on and principal of
the Bonds except from the Revenues. All Bonds afe equally and ratably secured in accordance
with the terims and conditions of the Trust Agreement’by a pledge of and charge and lien upon
the Revenues, and said Revenues constitute a trust fund for the security and payment of the
interest or premium, if any, on and principal of the Bonds as provided in the Trust Agreement.
The full faith and credit of the Authority, the Agency and the City of Fresno arenot pledged, for
the payment of the interest or premium, if any, on or principal of the Bonds: No tax shall ever be -
levied or collected 1o pay the interest on or principal of the Bonds except for the tax increment
revenue received by the Agency and pledged under the Loan Agreement. The Bonds are not
secured by a legal or equitable pledge of or charge or lien upon any property of the Authority or
any of its income or receipts except the Revenues, and neither the payment of the interest on nor
principal of the Bonds is a debt, liability or general obligation of the Authority. - Reference is
hereby made to the Act and to the Trust Agreement and any and all amendments thereof and
supplements thereto for a description of the terms on which the Bonds are issued, the provisions
with regard to the nature and extent of the Revenues, the rights of the registered owners of the
Bonds, security for payment of the Bonds, remedies upon default and limitations thereon, and
amendment of the Trust Agreement (with or without consent of the registered owners of the
Bonds); and all the terms of the Trust Agreement are hereby incorporated herein and constitute a
contract between the Authority and the registered owner of this Bond, to all the provisions of
which the registered owner of this Bond, by acceptance hereof, agrees and consents.

DOCSSF1A76372.7 A2



The Bonds arc subject to redemption by the Authority on the dates, in the
amounts, at the redemption prices and upon the notice as provided in and under the
circumstances and terms prescribed in the Trust Agreement.

T If an event of default, as defined in.the Trust Agreement, shall occur, the principal
of all Bonds may be declared due and payable upon the conditions, in the manner and with the
effect provided in the Trust Agreement; except that the Trust Agreement provides that in certain
events such declaration and its consequences may be rescinded under the circumstances as

provided therein.

This Bond is transferable only on a register to be kept for that purpose at the
above-mentioned office of the Trustee or such other place as designated by the Trustee by the
registered owner hereof in person or by his duly authorized attomey upon payment of the
charges provided in the Trust Agreement and upon surrender of this Bond together with a written
insttument of transfer satisfactory to the Trustee duly executed by the registered owner or his
duly authorized attorney, and thereupon a new fully registered Bond or Bonds in the same
aggrepgate principal amount of authorized denominations will be issued to the transferee in
exchange therefor. The Authority and the Trustee may deem and treat the registered owner
hereof as the absolute owner hereof for the purpose of receiving payment of the interest hereon
and principal hereof and for all other purposes, whether or not this Bond shall be overdue, and
neither the Authority nor the Trustee shall be affected by any notice or knowledge to the
contrary; and payment of the interest on and principal of this Bond shall be made only to such
registered owner, which payments shall be valid and effectual to satisfy and discharge liability
on this Bond to the extent of the sum or sums so paid.

This Bond shall not be entitled to any benefit, proteclion or security under the
Trust Agreement or become valid or obligatory for any purpose until the certificate of
authentication and registration hereon endorsed shall have been executed and dated by the

Trustee.

It is hereby certified that all acts, conditions and things required by law to exist, to
have happened and to have been performed precedent to and in the issnance of this Bond do
exist, have happened and have been performed in due time, form and manner as required by law
and that the amount of this Bond, together with all other indebtedness of the Authorily, does not
exceed any limit prescribed by the Constitution or laws of the State of California and is not in
excess of the amount of Bonds permitted to be issued under the Trust Agreement.
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IN WITNESS WHEREOF, the Fresno Joint Powers Financing Authority has
caused. this Bond to be executed in its name and on its behalf by the manual or authorized
facsimile signature of the Chairperson of the Authority and countersigned by the manual or
authorized facsimile signature of the Secretary of said Authonty, and has caused this Bond to be
dated as of the original issue date specified above.

FRESNO JOINT POWERS FINANCING
AUTHORITY

By

Chairperson A -

Countersigned:

Secretary

DOUSSF]AT6372.7 A-4



[FbRM OF CERTIFICATE OF AUTHENTICATION
TO APPEAR ON BONDS]

This is one of the Bonds described in the within- mentioned Trust Agreement
which has been authenticated on

BNY WESTERN TRUST COMPANY, as Trustee

By

Authorized Signatory

[FORM OF ASSIGNMENT TO APPEAR ON BONDS]

For value received the undersigned hereby sells, assigns and transfers unto ____

(Taxpayer Identification Number: ) the within Bond and all rights thereunder,

and hereby imrevocably constitutes and appoints attorney to transfer the within
bond on the books kept for registration thereof, with full power of substitution in the premises.

Dated:

Note: The signature to this Assignment must correspond with the name as written on the face of
the Bond in every particular, without alferation or enlargement or any change whatever.

Signature Guaranteed:
Notice: Signature must be guaranteed by an eligible guarantor institution.
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TAX ALLOCATION LOAN AGREEMENT
(MERGER NO. 2 PROJECT AREA)

by and between the

REDEVELOPMENT AGENCY
OF THE CITY OF FRESNO

and the

. FRESNO JOINT POWERS FINANCING AUTHORITY

Dated as of March 1, 2001

relating to
Fresno Joint Powers Financing Authority
Tax Allocation Revenue Bonds, Series 2001
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LOAN AGREEMENT
(MERGER NO. 2 PROJECT AREA)

THIS TAX ALLOCATION LOAN AGREEMENT, made and entered into as of
March 1, 2001, by and between the Redevelopment Agency of the City of Fresno, a public body,
corporate and politic duly organized and existing under the laws of the State of California (the
“Agency”) and the FRESNO JOINT POWERS FINANCING AUTHORITY (the “Aunthority™),
duly organized and validly existing pursuant to a Joint Exercise of Powers Agreement by and
between the Agency and the City of Fresno, and Articles I and 4 of Chapter 5 of Division 7 of
Title 1 of Government Code of the State of California (the “Act”).

. WITNESSETH:

WHEREAS, the Agency adopted a resolution authorizing a loan from the
Authority to finance and refinance redevelopment activities within its Merger No. 2 Project Area
and the Agency hereby finds and defermines that there will be significant pubhc benefits
accruing from such borrowing; and

WHEREAS, all acts and proéeedings required by law necessary to miake this
Loan Agreement, when executed by the Agency and the Authority, the valid, legal and binding
obligation of the Agency and the Authority, and to constitute this Loan Agreement a legal, valid,
and binding agreement for the uses and purposes herein set forth in accordance with its terms,
have been done and taken, and the execution of this Loan Agreement have been in all respects
duly authorized; and

WHEREAS, the Agency desires to repay this Loan from tax increment revenues
generated from its Merger No. 2 Prcg ect Area;

NOW, THEREFORE, in consideration of the premises and the mutual agreements
herein contained, the parties hereto do hereby aggee as follows:

ARTICLE]

DEFINITIONS

SECTION 1.01. Definitions. Unless the context clearly otherwise requires, the
capitalized terms in this Loan Agreement shall have the respective meanings set forth below.
Capitalized terms not otherwise defined herein shall have the meanings ascribed thereto in the
Trust Agreement.

“Act” means Articles 1 and 4 of Chapter 5 of Division 7 of Title 1 of the
Califomia Government Code.

“Agency” means the Redevelopment Agency of the City of Fresno.

“Authority” means the Fresno Joint Powers Financing Authority.
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“Bonds” means the Authority’s Tax Allocation Revenue Bonds, Series 2001
issued under the Trust Agreement.

“Code” means the Internal Revenue Code of 1986, as amended, or any successor
statute thereto, and any regulations promulgated thereunder.

“Community” means the City of Fresno, California.
“County” means the County of Fresno.

“Debt Service” means, for any Fiscal Year, the sum of ihterest and principal due
and payable under this Loan Agreement during such Fiscal Year, plus any Parity Debt Service
payable during such’v.scal Year,

‘Bvent of Default” means any of the events described in Section 7.01.

‘“Fiscal Year” means any 12 month period extending from Tuly 1 in one calendar
year to June 30 of the succeeding calendar year, both dates inclusive.

-

“Housing Fund” means the Agency’s Low- and Moderate-Income Housing Fund
established and maintained for the purpose of increasing the supply of low- and moderate-
income housing pursuant to the Law. ‘

“Housing Fund Share” means an amoimt of Debt Service determined by
multiplying the Debt Service by a fraction, the numerator of which is the sum of (i) the total
amount of Loan Funds deposited in the Housing Fund plus (ii) the total amount of Loan Funds
used to refund bonds, notes or other evidences of indebtedness the proceeds of which were
deposited in the Housing Fund or were otherwise used for purposes for which amounts in the
Housing Fund could have been used under the Law (as it existed at the time of such
expenditure), and the denominator of which is the total amount of Loan Funds.

“Independent Certified Accountant” means any certified public accountant or firm
of certified public accountants duly licensed or registered or entitled to practice and practicing as
such under the laws of the State, acceptable to the Authority and the Trustee and appointed by
the Agency, and who, or each of whom:

(@  isin factindependent and not under the control of the Agency or the
Authority;

(b).  does not have any substantial interest, direct or indirect, in the Agency or
the Authority; and '

(c)  isnot connected with the Ageney or the Authority as an officer or
employee of the Agency or the Authority, but who may be regularly retained to make reports to
the Agency or the Authority.

“Independent Consultant” means a consultant or firm of such consultants
generally recognized to be well qualified in the field of consulting relating to tax allocation bond
t

™~
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financing by Califomia redevelopment agencies, acceptable to the Authority and the Trustee and
appointed and paid by the Agency, and who, or each of whom:

(1)  isin fact independent and not under the domination of the Agency;

(2}  doesnothave any substantial interest, direct or indirect, with the
Agency; and =

(3)  isnotconnected with the Agency as a member, officer or
employee of the Agency, but who may be regularly retained to make annual or other
reports to the Apency.

“Interest Payment Date’™ means February 1 and August 1 of each year,
commencing August 1, 2001, :

“Law” means the Community Redevelopment Law of the State of California
{being Part I of Division 24 of the Health and Safety Code of the State of California, as
amended), and all laws amendatory thereof or supplemental thereto.

“Loan” means the loan made by the Authority to the Agency and evidenced by
this Loan Agreement. ' .

“Loan Agreement” means this Tax Allocation Loan Agreement (Merger No. 2
Project Area), between the Authority and the Agency, under which the Loan is made, as
originally entered into or as amended pursuant to the provisions hereof.

“Loan Funds” mean the moneys provided by the Authority to the Agency
pursuant to this Loan Agreement to finance the Project.

“Maximum Annual Debt Service” means as of the date of calculation, the greatest
total Debt Service payable in any Fiscal Year during the period conunencing with the then
current Fiscal Year and terminating with the Fiscal Year in which the last payments are due
under this Loan Agreement.

“Parity Debt” means any loan, bond, note, advance, installment sale agreement, or
pther evidence of indebtedness or capital Iease payable from and secured by a lien on the
Pledged Tax Revenues on a parity with the Loan, issued or incurred pursuant to and in
accordance with the provisions of Section 2.05.

“Parity Debt Instrument” means any resolution, loan agreement, capital lease,
installment sale agreement, trust agreement or other instrument under which any Parity Debt is
issued or incurred. '

“Parity Debt Service” means for any Fiscal Year, the sum of () the interest due
and payable during such Fiscal Year under all outstanding Parity Debt, assuming that principal
thereof is paid as scheduled and that any mandatory sinking fund payments on any Parity Debt
are made as scheduled; (b) that portion of the principal amount due all outstanding Parity Debt
maturing during such Fiscal Year; and (c) that portion of the principal amount of all such

3
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outstanding Parity Debt required to be redeemed or paid (together with the redemption
premiums, if any, thereof) during such Fiscal Year. Parity Debt Service shall not include (a)
intérest on Parity Debt which is to be paid from amounts constituting capitalized ioterest or (b)
interest on or principal of Parity Debt payable from the proceeds of any Parity Debt required to
remain unexpended and to be held in escrow pursuant to the terms of a Parity Debt Instrument,
provided that each escrow complies with the terms of Section 2.05(b).

“Pass-Through Agreements” means the Agreement dated August 5, 1986, by and
between the Agency and the Fresno County Free Library, as such may be amended from time to
time..

“Pass-Through Payments” means all payments required to be paid in each Fiscal
“Year to any Taxing Agencies pursuant to the Law with respect to the Project Area and/orany
Pass-Through Agreements, but only to the extent that such payments are not subordinated to the
payment of Debt Service.

“Pledged Tax Revenues™ means, for each Fiscal Year during the term hereof, the
taxes eligible for allocation to the Agency pursuant to the Law with respect to the Project Area,
including all payments, reimbursements and subvéntions, if any, specifically attributable to ad
valorem taxes lost by reason of tax exemptions and tax rate limitations (exclusive of (a) amounts,
if any, not exceeding twenty percent (20%) of certain of such taxes which may be required by
law to be set aside for certain housing purposes, (b) amounts, if any, received pursuant to Section
16111 of the Government Code, and (c) Pass-Through Payments) together with the Housing
Fund Share.

“Project” means the capital improvements described in Exhibit A hereto.

“Project Area” means, collectively, the following project areas (or portions
thereof) established by the Agency, which have been merged by the Agency pursuant to the Law:

e Fruit/Church Project Area, initially established October 7, 1971 as amended from
time to time.

»  Southwest Project Area, initially established January 14, 1969 as amended from time
to time.

--

“Redevelopment Plan” means, collectively, the Redevelopment Plans for the
Project Area, as the same may be amended from time to time by the Agenc;.

“Report” means a document in writing signed by an Independent Consultant or an
Independent Certified Public Accountant, and including:

(a) a statement that the person or firm making or giving such Report has read
the pertinent provisions of this Loan Agreement to which such Report relates;

(b)  abrief statement as to the nature and scope of the examination or
investigation upen which the Report is based; and
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{c) a statement that, in the opinion of such person or firm, sufficient
examination or investigation was made as is necessary to enable said consultant to express an
informed opinion with respect to the subject matter referred to in the Report.

“Special Fund” means the Fresno Redevelopment Agency special fund
established and maintained by the Agency pursuant to the Law into which the Agency deposits
all Pledged Tax Revenues and in which the Authority has a security inferest pursuant fo the terms
of this Loan Agreement.

‘State” means the State of California.

*“Subordinate Debt'” means any loan, bond, note, advance, instaliment sale
agreement, capital lease or other indebtedness of the Agency payable from tax increment
revemues which are subordinate to the Loan.

“Subordinate Debt Instrument" means any resolution, loan agreement, lease,
installment sale agreement, trust agreement or other instrument authorizing any Subordmate
Debt.

1 . ’

“Tax Certificate” means the tax certificate executed and delivered by the Agency
on the date hereof setting forth certain conditions, covenants, expectations and elections of the
Agency with respect to the Loan in accordance with the Code.

“Taxing Agencies” means all local govemment agencies entitled toa portlon of
the property taxes levied in the Project Area.

*“Trust Agreement” means the Trust Agreement, dated as of March 1, 2001, by
and between the Authority and the Trustee, pursuant to which the Bonds are issued.

“Written Certificate of the Agency’” means a request or certificate, in writing,
signed by a duly authonized representative of the Agency.

SECTION 1.02. Rules of Construction. Except where the context otherwise
requires, words imparting the singular number shall include the plural number and vice versa,
and pronouns inferring the masculine gender shall include the feminine gender and vice versa.
Al references herein to particular articles or sections arereferences to articles or sections of this
Loan Agreement. The headings and Table of Contents herein are solely for convenience of
reference and shall not constitute a part of this Loan Agreement, nor shall they affect its

meanings, construction or effect.
ARTICLE I
LOAN TERMS; DISBURSEMENT; PARITY DEBT
SECTION 2.01. Authorization. The Authority, pursuant to resolution
previously adopted, hereby agrees to lend to the Agency and the Agency hereby agrees to borrow

from the Authority the principal amount of $10,000,000 under and subject to the terms of this
Loan Agreement. This Loan Agreement constitutes a continuing agreement between the Agency
3
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and the Authority to secure the fuil and final repayment of the Loan, subject to the covenants,
agreements, provisions, limitations and conditions herein contained. -

SECTION 2.02. Loan Payments.

(a) Atleast fifteen (15) days prior to each Interest Payment Date, the Agency
shall transfer to the Trustee from the Special Fund an amount equal to the principal of (including
meandatory redemption payments) and interest on the Bonds on such Interest Payment Date (the
“Loan Payment™). The Loan Payments shall be payable from ali Pledged Tax Revenues except
amounts deposited in or required to be deposited in the Housing Fund pursuant to the Law.

(b) All Loan Payments hereunder shall be payable by the Agency in immediately
available funds which constitute lawful money of the United States of America. Such payments
shall be secured, and amounts for the payment thereof shall be deposited with the Authority as
set forth in Article IIL

SECTION 2.03. Prepayment and Reduction in Loan Funds. The Loan

Payments shall be subject to optional prepayment in whole or in part on the dates, in the amounts
and subject to the notice requirements applicable to redemption of the Bonds, as provided in the
Trust Agreement. '

SECTION 2.04. Decposit of Loan Funds . Upon the issuance of the Bonds, the
Authority shall cause the Trustee to transfer: the amount of $8,854,483.14 to the Agency for
deposit in the Project Account (Merger No. 2 Project Area), which account the Agency agrees to
establish and maintain. Amounts in the Project Account (Merger No. 2 Project Area) shall be
applied by the Agency for the purpose of financing or refinancing projects and activities
authorized by the Redevelopment Plan and the Law, but only to the extent such expenditures are
permitted for the use of the proceeds of the Bonds under the Code and the Tax Certificate of the
Agency executed and delivered on the date of issnance of the Bonds.

The remaining proceeds of the Bonds shall be applied to the payment of the costs
of issuance of the Bonds and to make the other deposits to the funds and accounts held by the
Trustee pursuant o the Trust Agreement as provided therein.

SECTION 2.05. Parity Debt. In addition to the Loan, the Agency may afier the
date hereof issue or incur Parity Debt in such principal amount as shall be determined by the
Agency subject to the following specific conditions, which are hereby made conditions precedent
to the issuance and delivery of such Parity Debt issued under this Section:

(a) No Event of Default hereunder, under any Parity Debt Instrument, under any
Subordinate Debt Instrument or under any other instrument secured by tax increment revenues of
the Agency with respect fo the Project Area shall have occurred and be continuing, and the
Agency shall otherwise be in compliance with all covenants set forth in this L.oan Agreement.

(b) The Pledged Tax Revenues to be received by the Agency in the then current
Fiscal Year based upon the most recent qualified assessment roll of the County shall be in an
amount equal to at least one hundred thirty-five percent (135%) of Maximum Annual Debt
Service and the amount of Pledged Tax Revenues remaining under any then-applicable tax
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increment limit in the Redevelopment Plan shall be at least equal to one hundred forty percent
(140%) of remaining cumulative Debt Service.

For the purpose of the calculations pursuant to this subsection (b), the following
shall apply:

(1)  The Pledged Tax Revenfics referred to above shall be deemed to be
increased by any additional assessed valuation of taxable property as to which
construction has been completed, as of the date of, and as may be shown by, a Report of
an Independent Consultant;

(2)  The Pledged Tax Revenues shall not include any amounts resulting
from a property tax rate in the Project Area in excess of one percent (1%) unless the
Agency files with the Authority a Report of an Independent Consultant showing that any
such excess tax rate will be in effect throughout the term of this Loan.

(3)  The annual property tax adminjstration charge of the County of
Fresno shall be assumed to be the average of such charge (determined on the basis of a
percentage of Pledged Tax Revenues) for the preceding five Fiscal Years.

(4)  The Pass-Through Payments shall be calculated assuming the
highest annual rate to be in effect during the term of the Bonds pursuant to the Law or

Pass-Through Agreements.

{(5)  Forpurposes of caléulating Maximum Annual Debt Service, Parity
Debt shall not include any debt with respect to which the following conditions are met:

(A) The proceeds of such Parity Debt shall be held by a
corporate frustee in a separate fund (a “Temporary Redemption Fund™) and
deposited or invested in federal securities as defined in Section 8,05 orin an
investment agreement with a financial institution or insurance company, whose
unsecured debt obligations are rated in at least the second-highest rating category
by at least one nationally recognized securities rating agency and approved in
writing by the Authority, at a rate of interest whieh, together with amounts made
available by the Agency from Parity Debt proceeds or otherwise, is at Jeast

sufficient to pay Debt Service on the Parify Debt the proceeds of which are to he
deposited in the Temporary Redemption Fund.

(B) Moneys may be transferred from the Temporary
Redemption Fund only if Pledged Tax Revenues for the then current Fiscal Year
will be at least equal to one hundred thirty-five percent (135%) of Maximum
Annual Debt Service, (excluding from such calculation the principal amount of
Parity Debt which is equal to moneys on deposit in said Temporary Redemption
Fund after each such transfer).

(C) Parity Debt shall be redeemed ffom moeneys remaining on
deposit in the Temporary Redemption Fund at the expiration of a specified escrow
period in such manner as may be determined by Ithe Agency.
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(c) The Agency shall deliver to the Authority and the Trustee prior to the
incurrence of such Parity Debt a copy of the Parity Debt Instrument and Written Certificate of
the Agency certifying that the conditions precedent to the issuance of such Parity Debt set forth
in subsections (2} and (b) above have been satisfied and, as applicable, the report required by
subsection (b) above has been delivered.

(d) For purpeses in making the calculations set forth in (b):

0] if any Parity Debt is capital appreciation bonds or a similar
compound interest instrument, then the accreted value payment shall be deemed a
principal payment and interest that is compounded and paid as accreted value shall be
deemed due on the scheduled redemption or payment date of such Parity Debt;

(i)  ifany Parity Debt bears interest payable pursuant to a variable
interest rate formula, the interest rate on such Parity Debt for periods when the actual
interest rate cannot yet be determined, shall be assumed to be equal to the greater of (A)
the actual rate on the date of calculation, ot if such Parity Debt is not yet outstanding, the
initial rate (if then established and binding), (B) if the Parity Debt has been outstanding
for at ledst twelve months, the average raf¢ over the twelve months immediately
preceding the date of calculation, and (C)(1) if interest on such Parity Debt is excludable
from gross income under the applicable provisions of the Internal Revenue Code, the
most recently published “Bond Buyer 25 Bond Revenue Index” (or comparable index if
1o longer published) plus fifty (50) basis points, or (2) if interest is not so excludable, the
interest rate on direct U.S. Treasury obligations with comparable maturities plus fifty (50)
basis points;

(ii) - if any of such Parity Debt is secured by an irrevocable letter of
credit issued by a bank having a combined capital and surplus of at least one hundred
million dollars ($100,000,000), the principal payments or deposits with respect to such
Parity Debt nominally due in the Jast Fiscal Year in which such Parity Debt matures may,
at the option of the Agency, be treated as if they were due as specified in any loan
agreement or reimbursement agreement issued in connection with such letter of credit or
pursuant to the repayment provisions of such letfer of credit and interest on such Parity
Debt after such Fiscal Year shall be assumed to be payable pursuant to the terms of such
loan agreement or reimbursement agreement or repayment provisions;

(iv) ifany of such Parity Debt is not secured by a letter of credit as
described in clause (iii) and 20% or more of the original principal ot such is not due until
the final stated maturity of such Parity Debt, such principal may, at the option of the
Agency, be treated as if it were due based upon a level amortization of such principal
over the term of such Parity Debt or twenty-five (25) years, whichever is greater;

(v)  ifaninterest rate swap agreement is in effect with respect to, and is
payable on a parity with, any Parity Debt to which it relates, no amounts payable under
such interest rate swap in excess of debt service payable under such Parity Debt
agreement shall be included in the calculation of Debt Service unless the sum of (A) the
interest payable on such Parity Debt, plus (B) the amounts payable by the Agency under

1

DOCSSTL 476289.7 8



SN

i

such interest rafe swap agreement, are greater than the interest payable on such Parity
Debt, in which case the amount of such payments to be made that exceed the interest to
be paid on such Parity Debt shall be included in such calculation, and for this purpose,
the variable amount under any such interest rate swap agreement shall be determined in

"accordance with the procedure set forth in clause (ii);

(vi) . Repayment obligations proposed to be entered into as Parity Debt
shall be deemed to be payable at the scheduled amount due under such repayment '
obligation as calculated under this definition, and as used in this paragraph, “repayment .
obligation™ means the reimbursement obligation or any other payment obligation of the
Agency under a written agreement between the Agency and a credit provider to
reimburse the credit provider for amounts paid pursnant to a credit facility for the
payment of the principal amount or purchase price of and/or interest on any Parity Debt.

SECTION 2.06. Agency’s Payment of Project Costs. The Agency agrees fo pay

any and all costs connected with any project financed by the Loan and the Authority shall have
no responsibility whatsoever for the payment of any such costs.

SECTION 2.07. Validity-of-Loan. The validity of the Loan shall not'be

dependent upon the completion of any project or upon the performance by any person of his or
her obligation with respeet to any project.

SECTION 2.08. Additiopal Payments. In addition to the Loan Payments

required to be made by the Agency, the Agency shall also pay to the Trustes or to the Autherity,
as the case may be, the following (the “Additional Payments"):

(a)  All taxes and assessments of any type or character charged to the

. Authority or to the Trustee affecting thg amount available to the Authority or the Trustee

from payments to be received hereunder or in any way arising due to the transactions.
contemplated hereby (including taxes and assessments assessed or levied by any public
agency or governmental authority of whatsoever character having power to levy taxes or
assessments) but excluding any taxes based upon the capital and/or income of the Trustee
or any other person other than the Agency; provided, however, that the Agency shall have
the right to protest any such taxes or assessments and to require the Authority or the
Trustee, as the case may be, at the Agency’s expense, to protest and contest any such
taxes or assessments assessed or levied upon them and that the Agency shall have the
right to withhold payment of any such taxes or assessments pending disposition of any
such protest or contest unless such withholding, protest or contest would materially
adversely affect the rights or interests of the Authority or the Trustee;

(b}  The reasonable annual {(or other regular) fees and expenses of the
Trustee, and all reasonable fees, charges and expenses of the Trustee for any
extraordinary services rendered by the Trustee under the Trust Agreement as and when
the same become due and payable;

() The reasonable fees and expenses of such accountants, consultants,
attormeys and other experts as may be engaged by the Authority or the Trustee to prepare
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audits, financial statements or opinions or provide such other services as are reasonably
required under this Agreement, the Trust Agreement or the Tax Certificate;

(d) Redsonable expenses of the Authority in connection with the Loan,
the Bonds, the Trust Agreement or any other documents contemplated hereby or thereby, .
including without limitation reasonable expenses incurred by the Authority’s counsel in
connecticn with any litigation which may at any time be instituted involving the Loan or
the Bonds, the Trust Agreement or any other documents conternplated hereby or thereby
- and reasonable expenses incurred by the Authority in supervision and inspection of the
Agency and its operations with respect to the use and application of the Loan; and

(e) . Such amounts as may be necessary to satisfy the rebatc
requirements in accordance with the Tax Certificate.

Such Additional Payments shall be billed to the Agency by the Authority or the Trustee
from time to time, together with (i) a statement executed by a duly authorized officer or agent of
the Authority or the Trustes, as the case may be, stating that the amount billed has been incurred
or paid by the Authority or the Trustee for one or more of the above items and (ii) a2 copy of the
invoice or statement for the amount so incurred or paid. Amounts so billed shall be paid by the
Agency within thirty (30) days after receipt of the bill by the Agency. Payment by the Agency to
either the Authority or the Trustee of the amount so billed by either such party shall fulfill such
payment obligation of the Agency.

ARTICLE IIX
PLEDGE OF PLEDGED TAX REVENUES; APPLICATION OF FUNDS

SECTION 3.01. Pledge of Pledped Tax Revenues and Specjal Fund. The Loan
and all Parity Debt shall be equally and ratably secured by a pledge of and first lien on all of the

Pledged Tax Revenues and all amounts in the Special Fund, without preference or priority for
series, issue, number, dated date, sale date, date of execution or date of delivery. The Pledged
Tax Revenues and all amounts in the Special Fund are hereby pledged in their entirety to the
payments required by Section 2.02 hereof. The Pledged Tax Revenues and all amounts in the
Special Fund shall be subject to the lien of such pledge without any physical delivery thereof or
further act, and the lien of such pledge shall be valid and binding as against all parties having
claims of any kind in tort, contract or otherwise against the Agency.

Neither the Loan nor this Loan Agreement is a debt of the Authority, the

Community, the State or any of its political subdivisions (other than the Agency) and neither the
Authority, the State nor any of its political subdivisions (other than the Agency) is liable thereon,
nor in any event shall the Loan be payable cut of any funds or properties other than Pledged Tax
Revenues of the Agency and amounts in the Special Fund as provided herein. Neither the Loan
nor this Loan Agreement constitutes an indebtedness within the meaning of any constitutional or
statutory limitation or restriction, and neither the members of the Agency nor any persons
executing this Loan Agreement are liable personally on the Loan or this Loan Agreement.
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SECTION 3.02. Special Fund; Deposits. In order to carry out its obligation to
repay the Loan, the Agency agrees and covenants that it shall establish a Special Fund. In each
Fiscal Year, the Agency shall deposit in trust in the Special Fund an amount of Pledged Tax
Revennes equal to the Debt Service payable on February 1 of such Fiscal Year and August 1 of
the next succeeding Fiscal Year. The Pledged Tax Revenues in'each Fiscal Year shall not be
applied to any other purpose until such time as such deposit has been fully made. The Special
Fund is hereby pledged and a first security interest granted therein and all money on deposit in
the Special Fund shall be applied and used only as provided herein. Afler making all the set
asides and payments hereinabove required to be made in each Fiscal Year, the Agency may
expend in such Fiscal Year any remaining money in the Special Fund for any lawful purpose of
the Agency. The Agency agrees and covenants to maintain the Special Fund so long as the F-oan
remains unpaid.

SECTION 3.03. Commingling of Accounts, The Agency may commingle any
amounts in any of the funds and accounts held hereunder with any other amounts held by the

Agency for purposes of making any investment, provided that the Agency shall maintain
separate accounting procedures for the investment of all funds held hereunder. The value of
investments credited to such fund shall be calculated at the cost thereof (excluding accrued
interest). | :

ARTICLE 1V
REPRESENTATIONS AND WARRANTIES OF THE AGENCY

SECTION 4.01. Organization; Authority. The Agency is duly organized and
existing under the laws of the State and has all necessary power and authority to enter into and
perform its duties (including the authority to pledge the Pledged Tax Revenues) under this Loan
Agreement.

- SECTION 4.02. ent Valid and Binding; Vi islati
of Commupity. This Loan Agreement has been duly authorized, executed and delivered by the
Agency and constitutes the legal, valid and binding obligation of the Agency, enforceable in
accordance with its terms, except as enforcement may be limited by bankruptey, insolvency,
reorganization, moratorium or similar laws or equitable principles relating to or limiting
creditors’ rights generally. The legislative body of the Communify has authorized the Agency to
enter into this Loan Agreement and to accept the Loan hereunder.

SECTION 4.03. onflict in Executi reement. The execution and
delivery by the Agency of this Loan Agreement and compliance with the provisions hereof will
not conflict with or constitute a breach of or default under any law, administrative regulation,
court decreg, resolution, charter, by-law or any agreement to which the Agency is subject or by
which it is bound or by which its properties may be affected.

SECTION 4.04. No Litigation. There is no action, suit, proceeding or
investigation at Iaw or in equity before or by any court or governmental ageney or body pending
or threatened against the Agency to restrain or enjoin the execution or delivery of this Loan
Agreement, or in any way contesting or affecting the validity of this Loan Agreement, or

i
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“contesting the powers of the Agency to enter into or perform its obligations under this Loan
Agreement, including the pledge of Pledged Tax Revenues or in any way contesting of affecting
the establishment of the Project Area or the Redevelopment Plan.

SECTION 4.05. No Breach or Default. The Agency is not in breach of or in
default under any applicable law or administrative regulation of the State or the United States,
the Constitution of the State (including Article XVI, Section 18 thereof) any applicable judgment
or decree, any loan agreement, indenture, bond, note, resolution, agreement or other instrument
to which the Agency is a party or is otherwise subject which would have a material adverse
impact on the Agency’s ability to perform its obligations under this Loan Agreement and no
event has occurred and is continuing which; with the passage of time or the giving of notice, or
both, would constitute a default or an event of default under any such instrument.

SECTION 4.06. NdﬂonszmAppLov_zﬂgLqunﬁssmnﬂe_c_es.m. No consent

or approval of any trustee or holder of any indebtedness of the Agency, and no consent,
permission, authorization, order or licenses of, or filing or registration with, any-governmental
authority is necessary in connection with the execution and-delivery of this Loan Agreement or
the consummation of any transaction centemp]ated herem except as have been obtamed or made
and as are in full force and effect. ) .

SECTION 4.07. Pledged Funds: Limited Qbligation. The Agency expects that

in each year Pledged Tax Revenues will equal or exceed the then current year’s payments due
under this Loan Agreement, and such payments will be treated as paid from then current Pledged
Tax Revenues, The Agency shall have no obligation to use any fands other than the Pledged Tax
Revenues and amounts in the Special Fund, directly or indirectly, to pay principal of or interest
on the Loan; nor are any funds other than the Pledged Tax Revenues and amounts in the Special
Fund pledged as security for the Loan,

SECTION 4.08. Information Submitted to the Authority. The information
relating to the Agency, the Redevelopment Plan and the Project Area contained in the Official
Statement for the Bonds is true and correct in all material respects, and such information does
not contain any untrue or misleading statement of a materjal fact or omit to state any material
fact necessary to make the statements therein not misleading in light of the circumstances under
which they were made.

SECTION 4.09. Financial Statements of the Agency. The Agency’s financial

statements furnished to the Authority and contained in the Official Statement for the Bonds have
been prepared in conformity with generally accepted accounting principles and fairly present in
all material respects the financial condition of the Agency as of the date thereof and the results of
its operations for the period covered thereby. There has been no material adverse change in the
business, condition (financial or otherwise) or operations of the Agency since the date of such
financial statements.

SECTION 4.10. Pledge and First Lien. The pledge of the Pledged Tax
Revenues and amounts in the Special Fund constitute a valid pledge of and a first lien on all of
the Pledged Tax Revenues and amounts in the Special Fund.
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SECTION 4.11. Establishment of Project Area. The Project Area has been duly
estahlished pursuant to the Redevelopment Plan and the Redevelopment Plan is in full force and
effect and the Agency is in compliance with the Redevelopment Plan and the Law.

ARTICLEY
AFFIRMATIVE COVENANTS OF THE AGENCY

SECTION 5.01. Punctual Payment. The Agency will punctually pay, or cause
to be paid, all payments required hereunder in strict conformity with the terms of this Loan
Agreement, and it will faithfully observe and perform all of the conditions, covenants and
requirements of this Loan Agreement.

SECTION 5.02. Payment of Claims. The Agency from time to time will pay
and discharge, or cause to be paid and discharged, any and all lawful claims for labor, materials
or supplies, which, if unpaid, might become liens or c¢harges upon the Pledged Tax Revenues or
any part thereof, or upon any funds in the hands of the Authority, or which might impair the
security of the Loan. Nothing herein contaned shall require the Agency to make any such
payment so long as the Agency in good faith shall contest the validity of said claims.’

SECTION 5.03. Books and Accounts; Financial Statements. (a) The Agency
will keep proper books of record and accounts, separatc from all other records and aceounts of
the Agency, in which complete and correct entries shall be made of all transactions relating to
the tax increment revenues from the Project Area (which may be consolidated with other project
areas or acfivities of the Agency). Such books of record and accounts shall at all times during
business hours be subject to the inspection of the Trustee and the Authority.

(b) The Agency will prepare and file with the Authority annually as soon as
practicable, but in any event not later than [two hundred ten (210)] days after the close of each
Fiscal Year, so long as this Loan Agreement has not been discharged by the Authority, an
audited financial statement of the Agency relating to the Project Area (which may be
consolidated with other project areas or activities of the Agency) for the preceding Fiscal Year,
prepared by an Independent Certified Accountant. The Agency will furnish to the Authority
such reasonable number of copies of such audited financial statements as may be required by the
Authority for distribution (at the expense of'the Agency).

SECTION 5.04, Protection of Security and Rights. The Agency will preserve
and protect the security of the Loan and the rights of the Authority. From and after the date

hereof, the Loan Agreement shall be incontestable by the Agency.

SECTION 5.05. Management of Properties. The Agency will manage and
operate all properties owned by the Agency and comprising any part of the Project Area in a
sound and business-like manner and in conformity with all valid requirements of any
governmental authority relative to the Project Area or any part thereof, and will keep such
properties insured at all times in conformity with sound business practice. -

SECTION 5.06. Tax Covenants. (a) The Agency shall not take any
action, or fail to take any action, if such action or failure to take such action would result in the

DOCSSTFY 476289.7 13



.”‘\l

interest on the Bonds not being excluded from gross income for federal income tax purposes
under Section 103 of the Code. Without limiting the generality of the foregoing, the Agency
covenants that it shall comply with the requirements of the Tax Certificate, which is incorporated
herein as if fully set forth herein. This covenant shall survive the payment in full or the
defeasance of the Bonds.

(b) In the event that at any time the Agency is of the opinion that for purposes of
this Section it is necessary or helpful to restrict or limit the yield on the investment of any
moneys held by the Trustee under the Trust Agreement, the Agency shall so instruct the
Authority and the Trustee in a Request of the Agency accompanied by an Opinion of Counsel,

(c) Notwithstanding any provisions of this Section, if the Agency provides to the
Trustee and the Authosty an Opinion of Counsel to the effect that any specified action required
under this Section is no longer required or that some further or different action is required to
maintain the exclusion from gross income for federal income tax purposes of interest on the
Bonds, the Trustee may conclusively rely on such opinjon in complying with the requirements of
this Section and the Tax Certificate, and the covenants hereunder shall be deemed to be modified
to that extent.

SECTION 5.07. Taxation of Leased Property. Whenever any property in the
Project Area is redeveloped by the Agency and thereafter is leased by the Agency to any person

or persons, or whenever the Agency leases any real property in the Project Area to any person or
persons for redevelopiment, the propeity shall be assessed and taxed in the same manner as
privately-owned property {in accordance with the Law), and the lease or contract shall provide
(1) that the lessce shall pay taxes upon the assessed value of the entire property and not merely
upon the assessed value of the leasehold interest, and (2) that if for any reason the taxes paid by
the lessee on such property ii1 any year during the term of the lease shall be less than the taxes
that would have been payable upon the entire property if the property were assessed and taxed in
the same manner as privately-owned property, the lessce shall pay such difference to the Agency
within thirty (30) days after the taxes for such year become payable, and in any event prior to the
delinquency date of such taxes established by law.

SECTION 5.08. Assumption of Loan Agreement. The obligations of the

Agency under this Loan Agreement may not be assumed by another entity except in connection
with a transfer of the entire Project Area by the Agency and only upon prior written approval of
the Authority and:

@ an opinion of counsel experienced in matters relating to the tax-
exempt status of interest on any obligations secured by this Loan Agreement, and
approved by the Authority, to the effect that such transfer would not cause interest on the
obligations to be included in gross income for federal income tax purposes;

(i)  aReport signed by an Independent Consultant concluding that

such transfer would not materially adversely affect the security for the Loan or the rights
of the Authority; and
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(iii)  evidence sufficient to the Authority that the entity assuming the
Loan is eligible pursuant to the Act and the Law.

SECTION 5.09. Payment from Tax-Exempt Debt. The Agency hereby

covenants to notify the Authority and the Trustee beforc making any repayment or prepayment
of this Loan Agreement from the proceeds of any tax-exempt debt incurred by the Agency.

SECTION 5.10. Further Assurances. The Agency will adopt, make, execute
and deliver any and all such further resolutions, instruments and assurances as may be
reasonably required by the Authority as necessary or proper to carry out the intention or to
facilitate the performance of this Loan Agreement and for the better assuring and confirming
unto the Authority of the rights and benefits provided in this Loan Agreement.

SECTION 5.11. Continuing Disclosure. The Agency covenants to furnish
certain financial and operating data pertaining to the Agency that it may be required to enable the
underwriter of the Bonds to comply with Rule 15¢2-12(b)(5) of the Securities and Exchange
Agency, as the same may be amended.

SECTION 5.12. Notice of Default and Event of Defauit. The Agency
covenants that it will deliver to the Authority and the Trustee, immediately after the Agency shall
have obtained knowledge of the occurrence of an Event of Default or default hereunder, the
written statement of an authorized officer of the Agency setting forth the details of such Event of
Default or default and the action which the Agency proposes to take with respect thereto.

SECTION 5.13. Statements of Indebtedness. The Agency shall comply with all
rcqulrements of the Law to insure the allocation and payment 1o it of the Pledged Tax Revenues,
including without limitation the timely filing of any necessary statements of indebtedness with

appropnate officials of the County.

SECTION 5.14. Cumulative Tax Revenue Limit. The Agency shall, within
ninety (90) days after the end of each Fiscal year, deliver a certificate to the Trustee sefting forth
(i) the amount o the Pledged Tax Revenues remaining under any then-applicable tax increment
limit in the Redevelopment Plan and (ii) the remaining cumulative Debt Service. In the event the
amount of Pledged Tax Revenues remaining under any then-applicable tax increment limit in the
Redevelopment Plan is less than one hundred forty percent (140%) of the remaining cumulative

"Debt Service (the “Tax Revenue Limit Requirement”), all Pledged Tax Revenues shall be

deposited and held in the Special Fund and shall be withdrawn solely for the purpose of
redeeming or defeasing the Bonds pursuant to the provisions of the Trust Agreement or Parity
Debt pursuant to the provisions of the Parity Debt Instruments until such time as the Agency
delivers a certificate to the Trustee demonstrating compliance with the Tax Revenue Limit
Requirement.

ARTICLE VI
NEGATIVE COVENANTS OF THE AGENCY

SECTION 6.01. Limitation on Additional Deht. The Agency hereby covenants
that, until the Loan has been paid and discharged pursuant to Section 8.05, the Agency shall not
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after the date of this Loan Agreement issue any bonds, notes or other obhga’uons enter into any
agreement or otherwise incur any loans, advances or indebtedness, which are in any case secured
by a lien on all or any part of the Pledged Tax Revenues that is superior to or on a parity with the
Hen established hereunder for the security of the Loan, excepting only Parity Debt approved by
the Authority in writing. Nothing herein is intended nor shall be construed in any way to
prohibit or impose any limitations upon the issuance or incurrence by the Agency of Subordinate
Debt or of loans, bonds, notes, advances or other indebtedness that is not secured by Pledged Tax
Revenues.

SECTION 6.02. Disposition of Property. The Agency will not, except as
otherwise provided in this Section 6.02, authorize the disposition of any real property in the
Project Area to anyone which will result in such property becoming exempt fiom taxation
because of public ownership or use or otherwise (except for public ownership or use
contemplated by the Redevelopment Plan in effect on the date of adoption of this Loan
Agreement, or property to be used for public streets or public off-strect parking facilities or
easements or rights of way for public utilitics, or other similar uses) if such dispositions, together
with all similar prior dispositions on or subsequent to the effective date of this Loan Agreement,
shall comprise more than ten per cent (10%) of the land area in the Project Area. Ifthe Agency
proposes to make any such disposition which, together with all similar dispositions on or
subsequent to the effective date of this Loan Agreement, shall comprise more than ten per cent
(10%) of the Iand area in the Project Area, if shall cause to be filed with the Authority a Report
of an Independent Consultant on the effect of such proposed disposition. If the Report concludes
that the Pledged Tax Revenues will not be materially reduced by such proposed disposition, the
Agency may proceed with such proposed disposition. If the Report concludes that Pledged Tax
Revenues will be materially reduced by such proposed disposition, the Agency shall as a
condition precedent to proceeding with such proposed disposition, require that such new owner
or OWners either'

(I) deposxt in: the Special Fund, so long as this Loan remams unpaid, an amount
- equal to the amount that would have been reccived by the Agency as Pledged Tax
Revenues if such property were assessed and taxed in the same manner as privately-
owned noi-exempt property, which payment shall be made within thirty (30) days after
taxes for éach year would become payable to the taxing agencies for non-exempt
property and in any event prior to the delinguency date of such taxes established by law;
or -

(2) deposit to the Special Fund a single sum equal to the amount estimated by an
Independent Consultant to be receivable from taxes on such property from the date of
such payment to the final maturity of thls Loan less expected eamnings on such amount
calculated at 5% per annum.

SECTION 6.03. Nondiscrimination. (a) During the performance of this Loan
Agreement, Agency, any contractor and its subcontractors shall not deny the contracts’ benefits
to any person on the basis of religion, color, ethnic group identification, sex, age, physical or
mental disability, nor shall they discriminate unlawfully against any employee or applicant for
employment because of race, religion, color, national erigin, ancestry, physical handicap, mental
disability, medical condition, marital status, age or sex. The Agency, any contractor and its
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subcontractor shall insure that the evaluation and treatment of employees and applicants for
employment are free of such discrimination.

SECTION 6.04. Amendment of Redevelopment Plan. The Agency will not

amend the Redevelopment Plan except as provided in this Section. If the Agency proposes to
amend the Redevelopment Plan, it shall cause to be filed with the Authority a Report of an
Independent Consultant on the effect of such proposed amendment. If the Report concludes that
Pledged Tax Revenues will not be materially reduced by such proposed amendment, the Agency
may undertake such amendment. If the Report concludes that Pledged Tax Revenues will be
materially reduced by such proposed amendment, the Agency may nat undertake such proposed
amendment without the prior written consent of the Authority. For purposes of this Section, a
valuation of Pledged Tax revenues in excess of 5% shall be deemed material.

ARTICLE VII
EVENTS OF DEFAULT AND REMEDIES
SECTION 7.01. Events of Default and Acceleration of Loan. The following

events shall constitute Events of Default hergunder: :

{(a) failure by the Agency to pay the principal of or interest or prepayment _
premium (if any) on the Loan pursuant to Section 2.02 when and as the same shall become due
and payable; :

{b) the occurrence of an event of default with respect to any Parity Debt which
canses all principal of such Parity Debt to become due and payable immediately;

(c) failure by the Agency to observe and perform any of the covenants,
agreements or conditions on its part contained in this Loan Agreement, other than as referred to
in the preceding Subsection (a), for a period of 60 days after written notice specifying such
failure and requesting that it be remedied has been given to the Agency by the Authority, or to
the Agency and the Authority; provided, however, that if the failure stated in such notice can be
corrected, but not within such 60-day period, the Authority may consent to an extension of such
time if corrective action is instituted by the Agency within such 60-day period and diligently
purstued until such failure is corrected,;

(d) the filing by the Agency of 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 bankruptey 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 whale or any substantial part of its property; or

(e) any representation or other written statement made by the Agency contained
in this Loan Agreement or in any instrurment fumished in compliance with or in reference thereto
shall prove 1o have been incorrect in any materjal respect.
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If an Event of Default has occurred and is continuin g, the Authority may (1)

' declare the principal of the Loan, together with the accrued interest on all unpaid installments

thereof, to be due and payable immediately, and upon any such declaration the same shall
become immediately due and payable, anything in this Loan Agreement to the contrary
notwithstanding, and (2) exercise any other remedies available to the Authority in law or at
equity. Immediately upon becoming aware of the occurrence of an Event of Default, the
Authority shall give notice of such Event of Default to the Agency by telephone, telecopier,
facsimile or other telecommunication device, promptly confirmed in writing. This provision,
however, is subject to the condition that if, at any time after the principal of the Loan 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 Authority a
sum sufficient to pay all installments of principal of the Loan matured prior to such declaration
and all accrued interest thereon, with interest on such overdue installments of principal and
interest at the net effective rate then borne by the Loan, and the reasonable expenscs of the
Authority (including but not timited to attorneys fees), and any ang all other defaults known to
the Authority (other than in the payment of principal of and interest on the Loan due and
payable solely by reason of such declaration) shall have been made good or cured to the
satisfaction of the Authority or provision deemed by the Authority to be adequate shall have
been made therefor, then, and in every such ease, the Authority may, by written notice to the
Agency, 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.

SECTION 7.02. Remedies. Upon the occurrence of an Event of Default the
Authority shall have the right:

(a) by mandamus or other action or preceeding or suit at law or in equity to
enforce its rights against the Agency or any member, officer or employee thereof, and to compel
the Agency or any such member, officer or employee to perform and carry out its or his duties
under law and the agreements and covenants required to be performed by it or him contained
herein; :

(b) by suit in equity to enjoin any acts or things which are unlawful or violate the
rights of the Authority; or :

(c) by suit in equity upon the hal;pening of an Event of Default to require the
Agency and its members, officers and employees to account as the trustee of an express trust.

SECTION 7.03. Application of Funds upon Default. All amounts received by

" the Authority pursuant to any right given or action taken by the Authority under provisions of

this Loan Agreement, or otherwise held by the Authority upon the occurrence of an Event of
Default after payment of the Trustee of all sums owed under Sections 2.08 and 8.12 hereof, shall
be applied by the Authority in the following order:

First, fo the payment of the costs and expenses of the Authority, including
reasonable compensation to their agents, attorneys and counsel; and
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Second, to the payment of the whole amount of interest on and principal of the
Loan and any Parity Debt then due and unpaid, with interest on overdue installments of principal
and interest at the rate of the lesser of 12% per annum or the maximum rate permitted by law;
provided, however, that in the event such amounts shall be insufficient to pay in full the amount
of such interest and principal, then such amounts shall be applied in the following order of

priority: .
{a) ﬁrst; to the payment of all instailments of interest on the Loan and any Parity

Debt then due and unpaid, on a pro rata basis in the event that the available amounts are
insufficient to pay all such interest in full;

(b) second, to the payment of principal of all installments of the Loan and any
Parity Debt then due and unpaid, other than principal having come due and payable sclely by
reason of acceleration pursuant to Section 7.01 on a pro rata basis in the event that the available
amounts are insufficient to pay all such principal in full;

(c) third, to the payment of principal of the Loan and any Parity Debt then due
and unpaid and having come due and payable solely by reason of acceleration pursuant to
Section 7.01 or otherwise, on a pro rata basis in the event that the available amounts are
insufficient to pay all such principal in full; and

(d) fourth, to the payment of interest on overdue installments of principal and
interest on the Loan and any Parity Debt, on a pro rata basis in the event that the available
amounts are insufficient to pay all such interest in full.

SECTION 7.04. No Wajver. Nothing in this Article VII or in any other
" provision of this Loan Agreement shall affect or impair the obligation of the Agency, which is
absolnte and unconditional, to pay from the Pledged Tax Revenues and other amounts pledged
hereunder, all payments due hereurrder » 0r affchor unparr the nght&f actlon, whxch is also

‘power
every power and remedy
exercised from time to time and as oﬁcﬂ'aé‘ 3

. deemed exped ent by the Authorify.

If a suit, action or proceeding to enforce any right or exercise any remedy shall be
abandoned or determined adversely to the Authority, the Agency and the Authority shall be
restored to their former positions, rights and remedies as if such suit, action or proceeding had
not been brought or taken.

SECTION 7.05. Remedies Not Exclusive. No remedy herein conferred upon or
reserved to the Authority is intended to be exclusive of any other remedy. Every such remedy
shall be cumulative and shall be in addition to every other remedy given hereunder or now or

i

DOCSSF1:476289.7 19


https://Section�7.0l

hereafter existing at law or in equity or by statute or otherwise, and may be exercised without
exhausting and without regard to any other remedy conferred by law.

ARTICLE VIII
MISCELLANEOUS

SECTION 8.01. Venue. The Authority and the Agency hereby agree that any
action arising out of this Loan Agreement shall be filed and maintained in the Superior Court in
and for the County of Fresno, Califomia, or in the United States District Court in and for the
Central District of California.

SEC110N 8.02. Assignment. This Loan Agreement will be assigned by the
Authority to the Trustee pursuant to the Trust Agreement and the Agency hereby consents to
such assignment. The Agency further agrees to include the Trustee in the Section 8.12
indemnity provision to the same extent as provided to the Autherity.

SECTION 8.03. Benefits Limited to Parties. Nothing in this Loan Agreement,
expressed or implied, is intended to give to any person other than the Agency and the Authority,
any right, remedy or claim under or by reason of this Loan Agreement. All covenants,
stipulations, promises ar agreements contained in this Loan Agreement by and on behalf of the
Agency shall be for the sole and exclusive benefit of the Authority.

. SECTION 8.04. Successor. Whenever in this Loan Agreement either the
Agency or the Authority is named or referred to, such reference shall be deemed to include the
successors or assigns thereof, and all the covenants and agreements in this Loan Agreement
contained by or on behalf of the Agency or the Authority shall bind and inure fo the benefit of
the respective successors and assigns thereof whether so expressed or not.

SECTION 8.05. Discharge of Loan Agreement. Ifthe Agency shall pay and
discharge the entire indebtedness under this Loan Agreement by paying or causing to be paid the
principal of, interest and prepayment premium (if any) and expenses on the Loan, as and when -
the same become due and payable; then, at the election of the Agency, but only if all other
amounts then due and payable hereunder shall have been paid or provision for their payment
made, the pledge of and lien upon the Pledged Tax Revenues and other funds provided for in this
Loan Agreement and all other obligations of the Autherity and the Agency under this Loan
Agreement with respect fo the Loan shall cease and terminate, except only (a) the obligation of
the Agency to pay or cause to be paid to the Authority, from the amounts so deposited with the
Authority or such other fiduciary, all sums due with respect to this Loan Agrecment and all
expenses and costs of the Authority, and (b) the obligations of the Agency. Notice of such
election shall be filed with the Authority.

Any funds thereafter held by the Authority hereunder, which are not required for
said purposes, shall be paid over to the Agency.

All or any portion of unpaid principal installments of the Loan payment shall,
prior to their payment dates or dates of prepayment, be deemed to have been paid within the
meaning of and with the effect expressed in this Section (excepf that the Agency shall remain
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liable for such Loan payment, but only out of such money or securities deposited with the
Authority for such payment), if (i) there shall have been deposited with the Authority either
money in an amount which shall be sufficient, or securities described in clauses (1) or (2) or the
definition of Permitted Investments under the Trust Agreement (“Federal Securities”) which are
not subject to redemption prior to maturity except by the holder thereof (including any such
Federal Securities issued or held in book entry form) or tax-exempt obligations of a state or a
political subdivision thereof which have been defeased under irrevocable escrow instructions
with Federal Securities, the interest on and prineipal of which when paid will provide money
which, together with money, if any, deposited with the Authority, shall be sufficient to pay when
due the principal installments of such portions thereof on and prior to their payment dates or their
dates of prepayment, as the case may be, and the prepayment premiums, if any, applicable
thereto, and (ii) an opinion of nationally recognized bond counsel acceptable to the Authority is
filed with the Authority to the effect that the action taken pursuant to this subsection will not
cause the interest on the Bonds to be includable in gross income under the Code for federal
income tax purposes.

SECTION 8.06. Amendment. This Loan Agreement may only be amended by
the parties in writing.

SECTION 8.07. Waiver of Personal Ljability. No member, officer, agent or
employee of the Agency shall be individually or personally liable for the payment of the
principal of or the interest under this Loan Agreement; but nothing herein contained shall relieve
any such member, officer, agent or employee from the performance of any official duty provided
by law.

. SECTION 8.08. Payment on Businesg Days. Whenever in this Loan Agreement
any amount is required to be paid on a day that is not a Business Day, such payment shall be
required to be made on the Business Day immediately following such day and no further interest

- shall accrue.

SECTION 8.09. Nofices. All written notices to be given under this Loan
Agreement shall be given by first-class mail or personal delivery to the party entitled thereto at
its address set forth below, or at such address as the party may provide to the ather party in
writing from time to time, except that notices from the Agency to the Authority shall be given by
registered mail, or by telecommunication confirmed in writing. Notice shall be effective 48
hours after deposit in the United States mail, postage prepaid or, in the case of any notice to the
Authority or in the case of personal delivery to any person, upon actual receipt at the address set
forth below:

If to the Authority: Fresno Joint Powers Financing Authority
c/o City Manager
2600 Fresno Street
Fresno, Califomia 93721
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If to the Agency: Redevelopment Agency of the City of Fresno
2344 Tulare Street, Suite 200
Fresno, California 93721
Attn: Executive Director

If to the Trustee BNY Westem Trust Company
700 South Flower Street, Suite 500
Los Angeles, CA. 90017-4104

SECTION 8.10. Partial Invalidity. If any portion of this Loan Agreement shall
for any reason be held illegal, invalid or unenforceable, such holding shall not affect the validity
and enforceability of the remaining portions of this Loan Agreement.

SECTION 8.11. Goveming Law. This Loan Agreement shall be construed and
govemned in accordance with the laws of the State.

SECTION 8.12. Indenmification. The Agency shall, to the extent permitted by
taw, indemnify and hold harmless the Authority, the Trustee and their members, directors,
officers, employees and agents, from and against any and all losses, claims, damages, liabilities
or expenses, of every conceivable kind, character and nature whatsoever, including, but not
limited to, losses, claims, damages, liabilities or expenses arising out of| resulting from or in any
way connected with (1) this Loan Agreement, or the eonditions, occupaney, use, possession,
conduct or management of, or work done in or about, or from the planning, design, acquisition,
installation or construction of any project financed by the Loan or any part thereof; (2) the
carrying out of any of the transactions contemplated by this Loan Agreement or any related
document; (3) the acceptance or administration of the trusts under the Trust Agreement, or the
exercise or performance of any of its powers or duties under the Trust Agreement or this Loan
Agreement; (4) information provided by the Agency which is used in the offering for sale of the
Bonds; or (5) any violation of any environmental law, rule or regulation with respect to, or the
release of any toxic substance on or near, the projects financed by the Loan. The Agency shall,
to the extent permitted by law, pay or reimburse the Authority and Trustee and their members,
directors, officers, employees and agents for any and all reasonable costs, reasonable attorneys’
fees, liabilities or expenses incurred in connection with investigating, defending against or
otherwise in connection with any such losses, claims, damages, liabilities, expenses or actions.
Notwithstanding anything to the contrary in this.Loan Agreement, the Authority and Trustee
shall not be entitled fo payment, reimbursement or indemnification with respect to actions
involving willful misconduct, default or gross negligence on the part of the Authority.

The provisions of this Section 8.12 shall survive the discharge of the Agency’s -
obligations hereunder and shall apply to any trustee or other assignee covered in Section 8.02
and shall survive the resignation or removal of the Trustee,

SECTION 8.13. Effective Date. This Loan Agreement shall become effective
upon the issuance of the Bonds.
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IN WITNESS WHEREOF, the parties hereto have caused this Loan Agreement to

be signed by the respective officers, all as of the day and year first above written.

REDEVELOPMENT AGENCY OF THE CITY
OF FRESNO

By:

ExecuﬁveTDirectm!

FRESNO JOINT POWERS FINANCING
AUTHORITY :

By:

Treasurer and Confroller



_ IN WITNESS WHEREQF, the parties hereto have cansed this Loan Agreement to
be signed by the respective officers, all as of the day and year first above written.

REDEVELOPMENT AGENCY OF THE CITY
OF FRESNO

By:
Executive Director

' FRESNO JOINT POWERS FINANCING

AUTHORITY
By: ?%z_’
Treasurer and Controller
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- - EXHIBIT A

The Project consists of certain public capital improvements in the Project Area,
including but not limited to a police substation, parking, street, sidewalk and landseaping
improvements, together with the repayment of a loan from the City to the Agency.
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EXECUTION COPY.

$10,000,000
FRESNO JOINT POWERS FINANCING AUTHORITY
TAX ALLOCATION REVENUE BONDS
SERIES 2001

- ' ' BOND PURCHASE CONTRACT

March 2, 2001

Fresno Joint Powers Financing Authority |
2600 Fresno Street .
Fresno, California 93721 :

Redevelopment Agency
of the City of Fresno
2600 Fresno Street
Fresno, California 93721

Ladies and Gentlemen:

Sutro & Co. Incorporated (the "Underwriter"), offers to enter into the following Bond
Purchase Contract (the "Purchase Contract") with the Fresno Joint Powers Financing Authority
(the "Authority"), a joint powers authority created by a Joint Exercise of Powers Agreement
dated as of October 28, 1988 between the City of Fresno (the "City™) and the Redevelopment
Agency of the City of Fresno (the "Redevelopment Agency"), as amended and supplemented on
November 1, 1991 (the "JPA Agreement"), which, upon acceptance of this offer by the
Authority will be binding upon the Authority and the Underwriter. This offer is made subject
to acceptance of this Purchase Contract by the Authority on or before 11:59 p.m. San Francisco
time on the date hereof, and, if not so accepted, will be subject to withdrawal by the
Underwriter upon written notice delivered to the Authority at any time prior such acceptance.
Capitalized terms used in this Purchase Contract and not otherwise defined herein shall have the
meanings given to such terms as set forth in the Trust Agreement (defined below).

Section 1. Purchase, Sale and Delivery of the Bonds. Upon the terms and conditions
and upon the basis of the representations set forth in this Purchase Contract, the Underwriter
aprees to purchase from the Authority, and the Authority agrees to sell and deliver to the
Underwriter, all (but not less than all) of the $10,000,000 aggregate principal amount of the
Fresno Joint Powers Financing Authority Tax Allocation Revenue Bonds, Series 2001 (the
"Bonds"). The Bonds shall be dated their date of delivery and shall have the maturities and bear
interest at the rates per annum and have the yields all as set forth on Schedule 1 attached hereto.
The purchase price for the Bonds shall be $10,109,925.55 which is 101.10% of the principal
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‘amount of the Bonds, being the principal amount of the Bonds, plus an original issue premium
in the amount of $229,425.55, less an Underwriter’s discount in the amount of $199,500,00).

It shall be a condition to the obligation of the Underwriter to purchase, accept delivery

of, and pay for the Bonds that the entire $10,000,000 principal amount of the Bonds authorized .. : -

by. the Trust Agreement shall be delivered by the Authority to the Underwriter on the date of
the Closing, defined below. The Underwriter agrees to make an initial bona fide public offering
of all of the Bonds, at not in excess of the initial public offering yields or prices set forth on
Schedule I attached hereto, however, the Bonds may be offered and sold to certain dealers
(including dealers depositing the Bonds into investment trusts) at prices lower than such initial
public offering prices or yields. Following the initial public offering of the Bonds, the offering
prices may be changed from time to time by the Underwriter.

Sectiont 2. Description of the Bonds. The Bonds shall be as described in and shall be
secured under and issued pursuant to a Trust Agreement executed and entered into as of March
1, 2001 (the "Trust Agreement") by and between the Authority and BNY Western Trust
Company, as trustee (the "Trustee”). The Bonds are subject to redemption as provided in'the
Trust Agreement and as set forth in the Official Statement. The Bonds are limited obligations
of the Authority payable solely from,Joan payments made by the Redevelopment Agency
pursuant to 2 Tax Allocation Loan Agreement (Merger No. 2 Project Area) dated as of March
1, 2001 (the "Loan Agreement™) by and between the Authority and the Redevelopment Agency,
and from certain funds and acceunts established by the Trust Agreement, subject only to the
provisions of the Trust Agreement permitting the application thereof for the purposes and on the
terms and conditions set forth therein.

The Bonds are being issued to enable the Authority to lend certain amounts to the
Redevelopment Agency for redevelopment purposes within the Redevelopment Agency’s Merger
No. 2 Project Area (the "Merger No. 2 Project Area") and to repay a loan from the Clty of
Fresno (the"City"); (i) fund a reserve account; and (jii) pay costs of issuance.

Timely payment of interest on and principal of the Bonds will be guaranteed pursuant to
a municipal bond insurance policy (the "Bond Insurance Policy™)to be issued upon delivery of
the Bonds by Ambac Assurance Corporation (the "Bond Insurer").

Section 3. Approval of Official Statement. The Authority consents to the use by the
Underwriter prior to the date hereof of the Preliminary Official Statement dated February 15,
2001 (the "Preliminary Official Statement") in connection with the publie offering of the Bonds.
As of its date, the Preliminary Official Statement has been deemed “final” by the Authority for
purposes of Securities and Exchange Commission Rule 15¢2-12(b)(1) (the "Rule"), except for
the omission of certain information permitted to be omitted by such Rule. The Authority will
supply or cause to be supplied to the Underwriter, within seven business days of the date of this
Purchase Contract and in time to accompany any confirmation that requests payment from any
customer, the Official Statement dated the date hereof (the "Official Statement") in sufficient
quantity as requested by the Underwriter to comply with Securities and Exchange Commission
Rule 15c2-12(b}{4) and the mles of the Municipal Securities Rulemaking Board (the "MSRB"),
complete as its date of delivery (as amended and supplemented from time to time pursuant to
Section 4(h) of this Purchase Contract. The Underwriter hereby agrees that it will not send any
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confinnation requesting payment for the purchase of any Bonds unless the confirmation is
accompanied by or preceded by the delivery of a copy of the Official Statement. The
Underwriter agrees to: (1) provide the Authority with final pricing information on the Bonds on
a timely basis prior to the date of the Closing, (2) promptly file a copy of the Official Statement,
including any supplements prepared by the Authority with a nationally recognized municipal
securities information repository, (3) promptly notify the Authority of the end of the
underwriting period (as such term is defined in Rule 15¢2-12), and (4) take any and all other
actions necessary to comply with applicable Securities and Exchange Commission rles and
MSRB rules governing the offering, sale and delivery of the Bonds to ultimate purchasers.

Section 4. Representations and Warranties of the Awthority. The Authority represents
and warrants to the Underwriter that:

(a) The Governing Board of the Authority has taken official action by a resolution
adopted by a majority of its members at a meeting duly called, noticed and conducted, at which
a quorum was present and acting throughout, on January 9, 2001, all action necessary to be
taken by it for the execution, delivery and due performance of the Trust Agreement, the Loan
Agreement, the Tax Certificate of the Authority dated as of the date of the initial delivery of the
Bonds (the "Tax Certificate") and this Purchase Contract (collectively, the “Authority
Agreements") and the taking of any and all such action as may be required on the part of the
- Authority to carry out, give effect to and consummate the transactions contemplated hereby.

(b)  The Authority is a joint exercise of powers authority duly organized and existing
under the laws of the State of Californja (the "State") and the JPA Agreement and has all
necessary power and authority to adopt Resolution No. 10 (the “Authority Resolution"), to enter
into and perform its duties under the Authority Agreements and, when executed and delivered
by the respective parties thereto, the Authority. Agreements will each constitute legal, valid and
binding obligation of the Authority enforceable in accordance with its respective terms.

(c) By official action of the Authority prior to or concurrently with the acceptance
hereof, the Authorify has duly approved the Trust Agreement, has duly authorized and approved
the Preliminary Official Statement and the Official Statement, has duly authorized and approved
the execution and delivery of, and the performance by the Authority of the obligations contained
in, the Authority Agrecments and the Bonds and the consummation by it of all other fransactions
contemplated by the Official Statement; _

(d  The execution and delivery of each of the Authority Agreements and the Bonds
have been duly authorized by the Authority; the Purchase Contract has been duly executed and
delivered by the Authority; and the Purchase Contract constitutes, and upon their execution and
delivery, the Bonds will constitute, a legal, valid and binding obligation of the Authority
enforceable in accordance with its terms, except as enforeeability may be limited by bankruptcy,
insolvency, moratorium or creditors’ rights generally; and the execution and delivery of the
Authority Agreements and the Bonds, and compliance with the provisions of each thereof will
not conflict with or constitute a breach of or a default under any applicable law or administrative
regulation of the State of California or the United States, or any applicable judgment, decree,
agreement or other instrument to which the Authority is a party or is otherwise subject;

$
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(&)  Prompty after thc Official Statement is available in final form, the Authority shall
deliver or cause to be delivered to the Underwriter copies of the Official Statement manually
signed by a duly authorized officer of the Authority and, within seven business days after the
Authority’s acceptance hereof, and a- sufficient numbéer of copies of the printed final Official
Statement as the Underwriter shall request (not to exceed 400);

(f) At the time of the Authority’s acceptance hereof and at all times subsequent
thereto up to and including the time of the Closing, the Official Statement does not and will not
contain any untrue statement of a material fact or omit to state a. material fact required to be
stated therein or necessary to make the statements therein, in the light of the circumstances under
which they were made, not misleading;

(g)  To the best knowledge of the Authority as of the date hereof, there is no action,
suit, proceeding or investigation before or by any court, public board or body pending or
threatened, wherein an unfavorable decision, ruling or finding would: (i) affect the creation,
organization, existence or powers of the Authority, or the titles of its members or officers, (i)
enjoin or restrain the issuance, sale and delivery of the Bonds, or the use of any monies or
pmperties pledged or to be pledged under the Trust Agreement for the payment of the Bonds,
(iii) in any way question or affect any of the rights, powers, duties or obligations of the
Authority with respect to the monies pIedged or to be pledged to pay the principal of, premium,
if anmy, or interest on the Bonds, (iv) in any way question or affect any authority for the issnance
of the Bonds, or the validity or enforceability of the Bonds, the Trust Agreement, the Loan
Agreement or the Purchase Contract, or (v) in any way question or affect the Purchase Contract
or the transactions contemplated by the Purchase Contract, the Official Statement, the documents
referred to in the Official Statement, or any other agreemcnt or instrument to which the
Authority is a party relating to the Bonds;

(h) For not more than 25 days from the end of the "underwriting period” (as defined
in Securities and Exchange Commission Rule 15¢2-12(e}(2)), if, in the reasonable opinion of
Orrick, Herrington & Sutcliffe LLP ("Bond Counsel®), the City Attorney of the City (as counsel
to the Authority), any event shall occur as a result of which it is necessary, to amend or
supplement the Official Statement in order to make the statements therein, not misleading in light
of the circumstances existing at the time it is delivered to a purchaser, the Authority will
forthwith prepare and furnish to the Underwriter a reasonable number of copies of any
amendment of or supplement to the Official Staternent (in form and substance satisfactory to
Bond Coimsel and the-City Attoney of the City as counsel to the Authority) which will amend
or supplement the Official Statement so that it will not contain an untrue statement of a material
fact or omit to state a material fact necessary in order to make the statements therein, in light
of the circumstances existing at the time the Official Statement is delivered to a purchaser, not
misleading. For the purposes of this subsection (h), the Authority will furnish to the
Underwriter such information as it may from time to time request, The Authority may assume
that the “end of the underwriting period" for purposes of Securities and Exchange Commission
15c¢2-12 will occur on the date of Closing unless otherwise notified, in writing, by the
Underwriter on or prior to the date of Closing.

If the Official Statement is supplemented or amended pursuant to this Section 2(h}, at the
time of each supplement or amendment thereto and (unless subsequently again supplemented or
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amended pursuant to such paragraph) at all times subsequent thereto up to and including the date
of the Closing, the Official Statement as so supplemented or amended will not contain, to the
best of the Authority’s knowledge, any untnue statement of a material fact or omit to state a
material fact necessary to make the statements therein, in the light of the circumstances under
which they were made, not misleading.

@ The Authority will furnish such information, execute such instruments and take
such other action in cooperation with the Underwriter as the Underwriter may reasonably
request, to qualify the Bonds for offer and sale under the Blue Sky or other securities laws and
regulations of such states and other jurisdictions of the United States as the Underwriter may
designate, and will assist, if necessary therefor, in the continuation of such qualifications in
effect as long as renuired for the distribution of the Bonds; provided, however, that the
Authority shall not bé required to qualify as a foreign corporauon or to file any general consents
to service of process under the laws of any state;

) Except as may, be required under Blue Sky or other securities Iaws of any state,
there is no consent, approval, authorization or other order of, or filing or registration with, or
certification by, any regulatory authority having jurisdiction over the Authority required for the
execution and delivery of the Purchase Contract or the execution, delivery and sale of the Bonds
or the consummation by the Authority of the other transactions contemplated by the Official
Statement, this Purchase Contract, or the Trust Agreement;

(k)  Any certificate signed by any official of the Authority authorized to do so shall
be deemed a representation and warranty by the Authority to the Underwriter as to the
statements made therein; and

) The Authority shall apply the proceeds of the Bonds, including the investment
earnings thereom, in accordance with the Trust Agreement and as described in the Official
Statement.

Section 5. Representations and Warranties of the Redevelopment Agency. The
Redevelopment Agency represents and warrants to the Underwriter that:

(@)  The governing board of the Redevelopment Agency has taken official action by

a_ resolution adopted by a majority of its members at a meeting duly called, noticed and

conducted, at which a quorum was present and acting throughout, on January 9, 2001, all action
necessary to be taken by it for the cxecution, delivery and due performance of the Loan
Agreement, the Continuing Disclosure Certificate of the Agency dated as of the date of the
initial delivery of the Bonds (the "Continuing Disclosure Certificate™) and this Purchase Contract
(collectively, the "Agency Agreements”) and the taking of any and all such action as may be
required on the part of the Agency to carry out, give effect to and consummate the transactions
contemplated hereby.

(b) The Redevelopment Agency is a public body, corporate and politic, duly
organized and existing under the laws of the State of California (the "State") and has all
pecessary power and authority to adopt Resolution No. 1575 (the "Agency Resolution”), to enter
into and perform its duties under the Agency Agreements and, when executed and delivered by
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the respective parties thereto, the Agency Agreements will each constitute legal, valid and
binding obligation of the Anthority enfoiceable in accordance with its respective terms.

: (¢) By official action of the Agency prior to or comcurrently with the acceptance-

hereof, the Authority has duly approved the Agency Agreements, has duly authorized and
approved the Preliminary Official Statement and the Official Statement, has duly authorized and
approved the execution and delivery of, and the performance by the Agency of the obligations
contained in, the Agency Agreements, and the consummation by it of all other transactions
contemplated by the Official Statement;

(d)  The execution and delivery of each of the Agency Agreéments have been duly
authorized by the Redevelopment Agency, and upon their execution and delivery, each of the
Agency Agreements will constitute a legal, valid and binding obligation of the Redevelopment
Agency enforceable in accordance with its terms, except as enforceability may be limited by
bankruptcy, insolvency, moratorium or creditors’ rights generally;

(e) The execution and delivery of the Agency Agreements and compliance with the
provisions of each thereof will not conflict with or constitute a breach of or a default under any
applicable law or administrative regulation of the State of California or the United States, or any
‘applicable judgment, decree, agreement or other instrument to which the Redevelopment Agency
is a party or is otherwise subject;

() . To the best knowledge of the Redevelopment Agency as of the date hereof, there
is no action, suit, proceeding. or investigation before or by any court, public board or body
pending or, to the best knowledge of the Redevelopment Agency, threatened, wherein an
unfavorable decision, ruling or finding would: (i) affect the creation, organization, existence
or powers of the Redevelopment Agency, or the titles of its members or officers, or (ii) in any
way question or affect or the validity or enforceability of the Agency Agreements;

(g)  Any certificate signed by any official of the Redevelopment Agency authorized
to do so shall be deemed a representation and warranty by the Redevelopment Agency to the
Underwriter as to the statements made therein; and

(h)  Except as disclosed in the Official Statement or otherwise disclosed in writing to
the Underwriter, there has not been any materially adverse change in the financial condition of
the Redevelopment Agency since June 30, 2000 and there has been no occurrence, circumstance -
or combination thereof which is reasonably expected to result in any such materially adverse
change.

Section 6. Closing. At 8:00 A M., San Francisco time, on March 14, 2001, or on such
later date as may be agreed upon by the Underwriter, the Authority and the Redevelopment
Agency, (i) the Authority will deliver or cause to be delivered to the Underwriter, at a location
or locations to be designated by the Underwriter in New York, New York, the Bonds (in book-
entry only form registered in the name of Cede & Co., and having CUSIP numbers assigned to
them printed thereon), duly executed by the officers of the Authority, at the offices of Bond
Counsel in San Francisco, California, or such other place as shall have been mutually agreed
upon by the Underwriter, the Authority and the Redevelopment Agency, the other documents
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described herein, and (ji) the Underwriter shall pay the purchase price of the Bonds as set forth
in Section 1 of this Purchase Contract in immediately available funds to the order of the Trustee;
and the Underwriter shall accept the delivery of and pay the purchase price for the Bonds (such
delivery and payment being referred to as the "Closing.” -

It is anticipated that CUSIP idenﬁﬁcation numbers will be inserted on the Bonds,- but
neither the failure to provide such numbers nor any error with respect thereto shall constitute
a cause for failure or refusal by the Underwriter to accept delivery of the Bonds in accordance
with the terms of this Purchase Contract,

Section 7. Conditions to Closing. The Underwriter has entered into this Purchase
Contract in reliance upon the representations, warranties and agreements of the Authority
contained herein and to be contained in the documents and instruments to be delivered at the
Closing, and upon the performance by the Authority and the Redevelopment Agency of their
respective obligations hereunder, both as of the date hereof and as of the date of the Closing.
Accordingly, the Underwriter’s obligations under this Bond Purchase Contract to purchase, to
accept delivery of and to pay for the Bonds shail be subject to the performance by the Authority
and the Redevelopment Agency of their obligations to be performed hereunder and under such
documents and instruments at or prior to the Closing, and shall also be subject to.the following
conditions:

(@) The respective representations and warranties of the Authority and the
Redevelopment Agency contained herein shall be true, complete and correct on the date hereof
and on and as of the date of the Closing, as if made on the date of the Closing;

(b) At the time of the Closing the Trust Agreement, the Loan Agreement and the Tax
Certificate shall each be in full force and effect, and shall not have been amended, modificd or
supplemented, except as may have been agreed to by the Authority and Underwriter, and (ji) the
Authority shall perform or have performed all of its obligations required under or specified in
the Trust Agreement, the Loan Agreement, the Tax Certificate, this Purchase Contract and the
Official Statement to be performed at or prior to the date of the Closing;

() As of the date of the Closing, all necessary official action of the Authority relating
to this Purchase Contract, the Trust Agreement, the Loan Agreement, the Tax Certificate, and
the Official Statement shall have been taken and shall be in full force and effect and shall not
have been amended, modified or supplemented in any material respect;

(d)  The Underwriter shall have the right to terminate the Underwriter’s obligations
under this Purchase Contract to purchase, to accept delivery of and to pay for the Bonds by
notifying the Authority and the Redevélopment Agency of its election to do so if, after the
execution hereof and prior to the Closing: (1) the marketability of the Bonds or the market price
thereof, in the opinion of the Underwriter, has been materially and adversely affected by any
decision issued by a court of the United States (including the United States Tax Court) or of the
State of California, by any ruling or regulation (final, temporary or proposed) issued by or on
behalf of the Department of the Treasury of the United Siates, the Internal Revenue Service, or
other governmental agency of the United States, or any governmental agency of the State of
California, or by a tentative decision or announcement by any member of the House Ways and
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Means Committee, the Senate Finance Committee, or the Conference Committee with respect
to conternplated legislation or by legislation enacted by, pending in, or favorably reported to
either the House of Representatives or either House of the Legislature of the State of California,
or formally proposed to the Congress of the United States by the President of the United States
or to the Legislature of the State of California by the Governor of the State of California in an
executive communication, affecting the tax status of the Authority, its property or inconie, its
bonds (including the Bonds) or the interest thereon or any tax exemption granted or authorized
by the Act; (2) the United States shall have become engaged in hostilities which bave resulted
in a declaration of war or a national emergency, or there shall have occurred any other outbreak
of hostilities, or a local, national or international calamity or crisis, financial or otherwise, the
effect of such outbreak, calamity or crisis being such as, in the reasonable opinion of the
Underwriter, would affect materially and adversely the ability of the Underwriter to market the
Bonds; (3) there shall bave occurred a general suspension of trading on the New York Stock
Exchange or the declaration of a general banking moratorium by the United States, New York
State or California State authorities; (4) a stop order, ruling, regulation or official statement by,
or on behalf of, the Securities and Exchange Commission shall be issued or made to the effect
that the issuance, offering or sale of the Bonds is or would be in violation of any provision of

- the Securities Act of 1933, as then in effect, or of the Securities Exchange Act of 1934, as then
in effect, or of the Trust Indenture Act.of 1939, .as then in effect; (5) legislation shall be enacted
by the House of Representatives or the Senate of the Congress of the United States of America,
or a decision by a court of the United States of America shall be rendered, or a ruling or
regulation by or on behalf of the Securities and Exchange Commission or other governmental
agency having jurisdiction of the subject matter shall be made or proposed to the effect that the
Bonds are not exempt from registration, qualification or other similar requirements of the
Securities Act of 1933, as then in effect, or of the Trust Indenture Act of 1939, as then in effect;
(6) in the reasonable judgment of the Underwriter, the market price of the Bonds, or the market
price generally of obligations of the general character of the Bonds, might be materially and
adversely affected because additional material restrictions not in force as of the date hereof shail
have been imposed upon trading in securities generally by any governmental authority or by any
national securities cxchange; (7) the Comptroller of the Currency, The New York Stock
Exchange, or other national securities exchange, or any governmental authority, shall impose,
‘as to the Bonds or obligations of the general character of the Bonds, any material restrictions
not now in force, or increase materially those now in force, with respect to the extension of
credit by, or the charge to the net capital requirements of, or financial responsibility
requirements of the Underwriter; (8) a general banking moratorium shall have been established _
by federal, New York or State authorities; (9) any legislation, ordinance, rule or regulation shall
be introduced in or be enacted by any governmental body, department or agency in the State or
a decision of a court of competent jurisdiction within the State shall be rendered, which, in the
opinion of the Underwriter, after consultation with the Authority, materially adversely affects
the market price of the Bonds; or (10) an event occurs which in the opinion of the Underwriter
requires a supplement or amendment to the Official Statement; and

{e) At or prior to the Closing, the Underwriter shall have received each of the
following documents:

(1)  Legal Documents. Copies of the Trust Agreement, the Loan Agreeinent
and the Tax Certificate, each executed by the respective parties thereto;
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(@)  Resolutions. Copies of the Authority Resolution and the Agency
Resolution, each certified as of the Closing date;

(3)  Bond Insurance Policy. A copy of the Bond Insurance Policy, executed
and delivered by the Bond Insuter;

@)  JPA Agreement. A certified copy of the JPA Agreement, together with
a copy of the Notice of Filing of a Joint Powers Authority;

(5)  Preliminary and Final Official Statements. The Preliminary Official
Statement and the Official Statement, with the Official Statement executed on behalf of
the Authority by a duly authorized officer of the Autbority;

(6)  Continuing Disclosure Certificate. The Continuing Disclosure Certificate,
executed on behalf of the Redevelopment Agency by an authorized officer of the
Redevelopment Agency; '

(7)  Final Bond Counsel Opinior. An approving opinion of Bond Counsel,

_dated the date of the Closing, spbstantially in the form attached as Appendix E to the .. .

Official Statement, and a reliance letter with respect thereto addressed to the
Underwriter.

(8)  Supplemental Bond Counsel Opinion. A supplemental opinion of Bond
Counsel, addressed to the Underwriter, to the effect that: (i) the Bonds are not subject
to the registration requirements of the Securities Act of 1933, as amended, and the Trust
Agreement is exempt from qualification under the Trust Indenture Act of 1939, as
amended; and the statements contained in the Official Statement under the captions "THE
Bonps,” "SECURITY AND SOURCES OF PAYMENT FOR THE BONDS,” and "LEGAL
MATTERS" and "TAX MATTERS" insofar as such statements summarize certain provisions
of the Trust Agreement and the Bonds, and certain provisions of federal and State law,
are accurate in all material respects. .

®) Authority Counsel Opinion. An opinion of City Attorney, as counsel to
the Authority, with respect to the Bonds dated the date of Closing and addressed to the
Authority and the Underwriter, in substantially, the form of Exhibit B;

(10y  Redevelopment Agency Counsel Opinion. An opinion of the City Attorney,
as counsel to the Redevelopment Agency, with respect to the Bonds, dated the date of
Closing and addressed to the Authority and the Underwriter, in substantially the form of
Exhibit C; )

(11)  Underwriter's Counsel Opinion, The opinion of Lofton De Lancie
("Underwriter’s Counsel") addressed to the Authority and the Underwriter, to the effect

that, based upon the information made available to them in the course of their
participation in the preparation of the Official Statement and without passing on and
without assuming any responsibility for the accuracy, completeness and fairness of the
1
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statements in the Official Statement, and having made no independent investigation or
verification thereof, no facts have come to their attention that lead them to believe that,
as of the date of the Closing, the Official Statement (except for any financial or statistical
data or forecasts, numbers, charts, estimates, projections, assumptions or expressions of
opinfon, as to which no opinion or view need be expressed) contains any untrue statement
of a material fact or omits to state any material fact required to be stated therein or
necessary to make the statements therein, in the light of the circumstances under which
they were made, not misleading and that the Bonds are exempt from registration under
the Securities Act, and the Trust Agreement is exempt from qualification pursuant to the
Trust Indenture Act of 1939, as amended.

(12) Authority Certificate. A certificate dated the date of the Closing and
executed by a duly authorized officer of the Authority to the effect that:

(i) The representations and warranties of the Awnthority contained in
Section 4 hereof are true and correct in all material respects on and as of the date
of the Closing as if made on the date of the Closing;

(ii) To the best of their knowledge, no event effecting the Authorigy has .
‘gccurred since the date of the Official Statement which should be disclosed in the
Official Statement in order to make the statements therein not misleading in any
respect;

(ili) No consent, approval, authorization or other action by any
governmental or regulatory auihority having jurisdiction over the Authority thag
has not been obtained is or will be required for the issuance and delivery of the
Bonds or the consummation by the Authority of the other transactions
contemplated by the Trust Agreement and the Official Statement, except as such
may be required for the state securities or blue sky laws.

(iv) The execution and delivery by the Authority of the Trust
Agreement, the Loan Agreement and the Tax Certificate, and compliance with
the terms thereof, will not conflict with, or result in a violation or breach of, or
constitute a default under, any lease, indenture, bond, note, resolution or any
other agreement or instrument to which the Authority is a party or by which it is
bound, or any law or any rule, regiilation, order or decree of any court or
governmental agency or body having jurisdi xcuon over the Authority or any of its
activities or properues

(v)  The Authority is not in breach of or default nnder any applicable
law or administrative regulation of the State or the United States or any applicable
judgment or decree or any lease, indenture, bond, note, resolution, agreement or
other instrument to which the Authority is a party or is otherwise subject which
breach or default would materially adversely affect the ability of the Authority to
perform its obligations under the Trust Agreement, the Loan Agreement, or the

Tax Certificate, and no event has occurred and is continuing which, with the
[}
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passage of time or the giving of notice, or both, would constitute such a default
or an event of default under any such instrument.

(vi)  Except as disclosed in‘the Official Statement, there is no action,
suit, proceeding, inquiry or investigition; af law Of in equity, before or by any
court or governmental agency, public board or body pending or, to the best
knowledge of the Authority, threatened against or affecting the existence of the
Authority or secking to prohibit, restrain or enjoin the issuance and delivery of
the Bonds or the collection of revenues pledged or to be pledged to pay the
principal of and interest on the Bonds, or in any way contesting or affecting the
validity or enforceability of the Bonds, the Trust Agreement, the Loan Agreement
or the Tax Certificate or contesting the powers of the Authority to enter into,
adopt‘or perform its obligation under any of the foregoing, wherein an
unfavorable decision, ruling or finding would materially adversely affect the
transactions contemplated hereby and by the Official Statement, or which, in any
way, would materially adversely affect the validity of the Bonds, the Trust
Agreement, the Loan Agreement or the Tax Certificate, or any agreement or
instrument to which the Authority is a party and which is used or contemplated
for use in the consummation of the transactions contemplated hereby and by the
Official Statement or the exemption from taxation as set forth herein.

(13) Redevelopment Agency Certificate. A certificate, dated the date of Closing

from a duly authorized official of the Redevelopment Agency to the effect that:
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()] The representations and warranties of the Redevelopment Agency
contained in Section 5 hereof are tree and correct in all material respects on and
as of the date of the Closing as if made on the date of the Closing;

(ii)  The statements and information contained in the Official Statement
regarding the Redevelopment Agency (including any financial and statistical data
contained therein) and the Merger No. 2 Project Area are true and correct in all
material respects and the statements and information in the Official Statement
regarding the Redevelopment Agency (incleding any financial and statistical data
contained therein) do not and will not omit any statement or information which
is necessary to make the statements and information therein, in the light of the
circumstances under which they were made, not misleading in any material

respect;

(iii) No consent, approval, authorization or other action- by any-
governmental or regulatory authority having jurisdiction over the Redevelopment
Agency that has not been obtained is or will be required for the issuance and
delivery of the Bonds or the consummation by the Redevelopment Agency of the
other transactions conternplated by the Trust Agreement, the Loan Agreement,
the Continving Disclosure Certificate and the Official Statement, except as such
may be required for the state securities or blue sky laws.,
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(iv)  The execution and delivery by the Redevelopment Agency of the

- Loan Agreement and the Continving Disclosure Certificate, and compliance with

the terms thereof, will not conflict with, or result in a violation or breach of, or
constitute a defauit under, any lease, indentire, bond, note, resolution or any
other agreement or instrument to which the Redevelopment Agency is a party or
by which it is bound, or any law or any rule, regulation, order or decree of any
court or governmental agency or body having jurisdiction over the Redevelopment
Agency or any of its activities or properties.

(v)  Except as disclosed in the Official Statement, there is no action,
suit, proceeding, inquiry or investigation, at law or in equity, before or by any
court or governmental agency, public board. or body pending or, fo the best
knowledge of the Redevelopment Agency, threatened against or affecting the
existence of the Redevelopment Agency or in any way contesting or affecting the
validity or enforceability of the Loan Agreement or the Continuing Disclosure
Certificate. .

(14) Trustee Certificate. A certificate of the Trustee, dated the date of the

Closing, to the effect that:, ) .
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5] The Trustee is a state banking company existing under the laws of
the State of California, and has full power and is qualified to accept and comply
with the terms of the Trust Agreement, and to perform its obligations stated
therein;

(ii)  The Trustee has accepted the duties and obligations imposed on it
by the Trust Agreement;

(iii) No consent, approval, authorization or other action by any
governmental or regulatory authority having jurisdiction over the Trustee that has
not been obfained is or will be required for the consummation by the Trustee of
the transactions contemplated by the Trust Agreement to be undertaken by the
Trustee;

(iv)  Compliance with the terms of the Trust Agreement will not conflict
with, or result in a violation or breach of, or constitute a default under, any loan
agreement, indenture, bond, note, resolution or any other agreement or
instrument o which the Trustee is a party or by which it is bound, or, to the best
knowledge of the Trustee, after reasonable investigation, any law, nule,
regulation, order or decree of any court or governmental agency or body having
jurisdiction over the Trustee or any of its activities or properties (except that no
representation, warranty or agreement is made by the Trustee with respect to any
Federal or state securities or Blue Sky laws of regulations); and

(v) To the knowledge of the Trustee, there is mo action, suit,
proceeding, inquiry or investigaticn, at law or in equity, before or by any court

_or governmental agency, public board or bodyiserved on or threatened against or
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affecting the existence of the Trustee, or in any way contesting or affecting the
validity or enforceability of the Bands or the Trust Agreement, or contesting the
powers of the Trustee or its authority to enter into and perform its obligations
under the Trust Agreement or the Bonds, wherein an unfavorable decision, ruling
or finding would adversely affect the validity of the Bonds or the Trust
Agreement;

(15) Trustee’s Counsel Opinion. An opinion of counsel to the Trustee
addressed to the Authority and the Underwriter, dated the date of Closing, to the effect
that: (A) the Trustee is a state banking corporation with trust powers, duly organized and
validly existing and in- good standing under the laws of the State of California, having
the legal authority to exercise trust powers in the State; (B) the Trustee has full legal
power and corporate authority to accept the duties and obligations imposed on it by the
Trust Agreement and to authenticate the Bonds and the full legal power and authority to
own its properties and to carry on its business; (C) the Bonds have been duly
authenticated by the Trustee; (D) no consent, approval, authorization or order of any
court, regulatory authority or governmental body is required for the valid authorization,
execution and delivery of the Trust Agreement and the authentication of the Bonds or the

,consummation by the Trustee of the transactions contemplated in the Trust Agreement

except such as have been obtained and except such as may be required under the state

" securities or Blue Sky laws in connection with the purchase and distribution of the Bonds
- by the Underwriter; (E) the acceptance of its duties under the Trust Agreement and the

authentication of the Bonds by the Trustee and performance by the Trustee of its
obligations thereunder, will not conflict with or result in a breach of any of the terms,
conditions or provisions of its articles of incorporation or bylaws any other agreement
or instrument to which the Trustee is a party or by which it is bound or any other
existing law, regu]atlon court order or consent decree to which the Trustee is subject or
constitute a default thereunder; and (F) there is no action, suit, proceeding, inquiry or
investigation, at law or in equity, before or by any court, governmental agency, publie
board or body, pending or to the best of counsel's knowledge threatened against the
Trustee affecting the existence of the Trustee or the titles of its officers to their
respective offices or seeking to prohibit, restrain or enjoin the authentication of the Bonds
by the Trustee, or contesting the powers of the Trustee or its authority to perform its
obligations under the Trust Agreement or the Bonds;

(16)  Bond Insurer Centificate and Opinion. A certificate of the Bond Insurer,
dated the date of the Closing, to the effect that the information in the Official Statement
regarding the Bond Insurance Policy and the Bond Insurer is accurate in all material
respects and a legal opinion from counsel to the Bond Insurer addressing the
enforceability of the Bond Insurance Policy;

(17)  Ratings. Evidence that the Bonds have been rated "AAA" by Standard &
Poor’s Ratings Group ("S&P") and "Aaa" by Moody's Investors Service and been given
an underlying rating by S&P of "A-";

(18) Tax Certificate. A Tax Certificate of the Authority, executed on behalf
of the Authority by the Treasurer or other authonzed officer,
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(19)  CDIAC Filings. Evidence of required filings with the California Debt and
Investment Advisory Commission;

(20) Letter - of - Representations. A copy of the executed Letter of
Representations by and between the Authority and The Depository Trust Company, New
York, New York, relating to the book-entry system for the Bonds;

(21)  Additional Documents, Such additional legal opinions, ceriificates,
instruments and documents as the Underwriter may reasonably request to evidence the
truth and accuracy, as of the date hereof and as of the date of the Closing, of the
Authority’s representations and warranties contained herein and of the statements and
information contained in the Official Statement and the due performance or satisfaction
by the Authority on or prior to the date of the Closing of all agreements then to be
performed and all conditions then to be satisfied by the Authority.

All of the opinions, letters, certificates, instruments and other documents mentioned
above or elsewhere in this Purchase Contract shall be deemed to be in compliance with the
provisions hereof if, but only if, they are in form and substance satisfactory to the Underwriter,
Receipt of, and payment for, the.Bonds shall constitute evidence of the satisfactory. nature of
such as to the Underwriter. The performance of any and all obligations of the Authority
hereunder and the performance of any and all conditions contained herein for the benefit of the
Underwriter may be waived by the Underwriter in its sole discretion.

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

Section 8. Expenses. (a) The Underwriter shall be under no obligation to pay, and the
Authority shall pay the following expenses incident to the performance of the Authority's
obligation hereunder: (i) the fees and disbursements of Bond Counsel and Underwriter’s
Counsel; (ii) the cost of printing and delivering the Bonds, the Preliminary Official Statement
and the Official Statement (and any amendment or supplement prepared pursuant to Section 4(h)
of this Purchase Contract); (jii) the fees and disbursements of accountants, advisers and of any
other experts or consultants retained by the Authority, including the fees and expenses of the
fiscal consultant; and (iv) any other expenses and costs of the Authority incident to the.
performance of its obligations in connection with the authorization, issuance and sale of the
Bonds, including out-of-pocket expenses and regulatory expenses, and any other expenses agreed
to by the parties.

() The Underwriter shall pay all expenses incurred by them in connection with the
public offering and distribution of the Bonds including, but not limited to: (i) all advertising
expenses in connection with the offering of the Bonds; and (ji) all out-of-pocket disbursements
and expenses incurted by the Underwriter in connection with ‘the offering and distribution of the
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Bonds, except as provided in (a) above or as otherwise agreed to by the Underwriter and the
Authority,

Section 9. Notices. Any notice or other communication to be given to the Authority
under this Purchase Contract may be given by delivering the same in writing at the Authority's
address set forth above, and any notice or other communication to be given to the Underwriter
under this Purchase Contract may be given by delivering the same in writing to Sutro & Co.
Incorporated, 201 California Street, 4th Floor, San Francisca, California 94111, Attention:
Robert L. Williams, Senior Vice President.

Section 10.  Operative Effect. ‘This Purchase Contract is made solely for the benefit
of the Authority, the Redevelopment Agency and the Underwriter (including their successors and
assigns), and no other person shall acquire or have any right hereunder or by virtue hereof. All
of the representations, warranties and agreements of the Authority and the Redevelopment
Agency contained in this Purchase Contract shall remain operative and in full force and effect
regardless of: (a) any investigations made by or on behalf of the Underwriter; or (b) delivery
of and payment for the Bonds pursuant fo this Purchase Contract. The agreements contained in
this Section and in Sections 4 and 5 shall survive any termination of this Purchase Contract.

Section 11. Severability. In the event that any provision.of this Purchase Contract shall
be held invalid or unenforceable by any court of competent jurisdiction, such holding shall not
invalidate or render unenforceable any other provision of this Purchase Contract.

Section 12. Governing Law; Venue. This Purchase Contract shall be governed
exclusively by and construed in accordance with the applicable laws of the State applicable to
contracts made and performed in the State. This Purchase Contract shall be enforceable in the
State and any action arising out of this Purchase Contract shall be filed with and maintained in
Fresno County Superior Court, Fresno County, California; provided that the Authority may
waive the requirement of venue.

Section 13.  Execution in Counterparts. This Purchase Contract may be executed in
any number of counterparts, all of which taken together shall constitute one agreement, and any
of the parties hereto may execute the Purchase Contract by signing any such counterpart.

Section 14. Headings. The section headings used_jn this Purchase Contract are
included for convenience only and shall not affect the construction or interpretation of any of
its provisions.
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Section 15. Effective Date. ‘This Purchase Confract shall become effective upon the
execution of the acceptance hereof by an authorized officer of the Authority, and shall be valid
and enforceable as of the time of such acceptance.

Y

Very truly yours, -

SUTRO & CO. INCORPORATED

By:

Robert L. Williamy
Senior Vice President

Accepted:

FRESNO JOINT POWERS FINANCING -AUTHORITY

By:

Treasurer and Controller

-~

Approved:

REDEVELOPMENT AGENCY OF THE CITY OF FRESNO

By:

Executive Director
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Section 15. Eﬁ’ectivé Date. This Purchase Contract shall become effective upon the
exccution of the acceptance hereof by an authorized officer of the Authority,. and shall be valid
and enforceable-as of the time of such acceplance.

Very truly yours,

SUTRO & CO. INCORPORATED

By:

Robert L. Williams
Senior Vice President

Accepted:

FRESNO JOINT POWERS FINANCING AUTHORITY

MR —

7 “T'féasurér and Controller

Approved:
REDEVELOPMENT AGENCY OF THE CITY OF FRESNO

By:

Executive Direcfor’
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Section 15. Effective Date. - This Purchase Contract s.hal.l become effective upon the
execution of the acceptance hereof by an authorized officer of the Authority, and shall be valid
and enforceable as of the time of such acceptance.

- Very truly yours,

"~ SUTRO & CO. INCORPORATED

By:

Robert L. Williams
Senior Vice President

Accepted:
FRESNO JOINT POWERS FINANCING AUTHORITY

By:

Treasurer and Controller

Approved:

REDEVELOPMENT AGENCY OF THE CITY OF FRESNO

Executive Director ¥
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SCHEDULE I
MATURITIES, AMOUNTS, RATES, YIELDS AND PRICES

Maturity Principal Interest
(Aupust 1) Amount Rate Yield

2001 $115,000 4.00% 3.000%
2002 300,000 4.00 3.050
2003 315,000 4.00 3.300
2004 475,000 4.00 - 3.400
2005 495,000 4.00 3.500
2006 ' 510,000 4.00 3.650
2007 530,000 4.00 3.750
2008 555,000 4.00 3.850
2009 575,000 4.00 3.950
2010 595,000 4.00 4.050
2011 625,000 4.10 4.150
2012 645,000 4.20 4.300
2013 675,000 4.30 4.400

$1,445,000 5.50% Term Bonds due August 1, 2015—Yield 4.550%

$2,145,000 5.25% Term Bonds due August 1, 2018—Yield 4.850%
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EXHIBIT A

FORM OF THE CERTIFICATE OF THE AUTHORITY
REGARDING PRELIMINARY OFFICIAL STATEMENT

FRESNO JOINT POWERS FINANCING AUTHORITY
TAX ALLOCATION REVENUE BONDS
SERIES 2001

The undersigned hereby states and certifies:

" 1. That he is the duly elected, qualified and acting Treasurer and Controller of the
Fresno Joint Powers Financing Authority (the "Authority™) and as such, is familiar with the facts
herein certified and is authorized and qualified to certify the same; '

2. That there has been delivered to Sutro & Co. Incorporated (the "Underwriter")
of the captioned Bonds, a Preliminary Official Statement, dated February 15, 2001, including
the cover page and all appendices thereto, the "Preliminary Official Statement"), which the
Authority deems final as of its date for purposes of Rule 15¢2-12 promulgated under the
Securities Exchange. Act of 1934, as amended ("Rule 15c2-12");, except for information
permitted to be omitted therefrom by Rule 15¢2-12; and

3. The Authority hereby approves the use and distribution by the Underwriter of the
Preliminary Official Statement.

Dated: February 15, 2001

FRESNO JOINT POWERS FINANCING
AUTHORITY

By:

Treasurer

000454pe.fin A-1



EXHIBIT B

FORM OF OFPINION OF AUTHORITY COUNSEL

{Leuerhead of Counsel to Authority]

, 2001

Fresno Joint Powers Financing Authority
Fresno, California

Redevelopment Agency of the City of Fresno
Fresno, California

Sutro & Co. Incorporated
Walnut Creek, California

Re:  Fresno Joint Powers Financing Authority
== =~ . ..Tax Allceation Revenue Bonds, Series 2001

Ladies and Gentlemen:

I have served as counsel to the Fresno Joint Powers Financing Authority (the
" Authority") in connection with the issuance, sale and delivery of $ aggregate principal
amount of the Authority’s Tax Allocation Revenue Bonds, Series 2001 (the "Bonds™). As such
counsel I have examined and am familiar with (i) those documents relating to the existence,
organization and operation of the Authority; (i) Resolution No. 10 of the Authority duly and
validly adopted on Janvary 9, 2001 (the."Resolution") authorizing the isswance, execution and
delivery of the Bonds; (iif) the Trust Agreement dated as of March 1, 2001 (the "Trust
Agreement"), by and between the Authority and BNY Western Trust Company, as trustee (the
"Trustee"); (iv) the Loan Agreement dated as of March 1, 2001 (the "Loan Agreement") by and
between *he Authority and the City of Fresno Redevelopment Agency (the "Agency™); (v) the
Tax Certificate of the Authority dated the date hereof (the "Tax Certificate™); (vii) the Purchase
Contract, dated as of , 2001 (the "Purchase Contract"), between Sutro & Co.
Incorporated, as underwriter, and the Authority; and (viil) the Official Statement, dated
, 2001 (the "Official Statement”) relating to the Bonds. Any capitalized term used
herein and not otherwise defined shall have the meanings given to such terms as specified in the
Official Statement.
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Based on the foregoing, I am of the opinion that:

1. The Authority is a joint exercise of power authority duly éreated, organized and
existing under the laws of the State of California and has full legal right, power and authority
to issue the Bonds.

2. The Resolution approving and authorizing the issuance, execution and delivery of
the Bonds, the Trust Agreement, the Loan Agreement, the Tax Cenrtificate, the Purchase
Contract and the Official Statement has been duly adopted, and the Resolution is in full force
and effect and has not been modified, amended or rescinded.

3. The Authority has the full legal right, power and authonty to execute, deliver and
perform its obligations and duties under the Trust Agreement, the Loan Agreement, the Tax
Certificate, and the Purchase Contract, and the Authority has complied with the provisions of
applicable law in all matters relating to the transactions contemplated by the Trust Agreement,
the Loan Agreement and the Purchase Contract.

4. The Trust Agreement, the Loan Agreement, the Tax Certificate and the Purchase
Contract have each been duly autherized, executed and delivered by the Authority, each is in
full force and effect and, assuming due authorization, execution and delivery by the other parties
thereto, constitute legal, valid and binding agreements of the Authority enforceable against the
Authority in accordance with their terms, subject in each case to laws relating to bankruptcy,
insolvency or other laws affecting the enforcement of creditors’ rights generally and_to the
application of equitable prineiples if equitable remedies are sought. '

5. No approval, consent or authorization of any govemmental or public agency,
authority or person is required for the execution and delivery by the Authority of the Trust
Agreement, the Loan Agreement, the Tax Certificate, the Official Statement or the Purchase
Contract or the performance by the Authority of its obhgatxons thereunder or for the issuance,
sale and delivery of the Bonds.

6.  Theexecution and delivery of the Trust Agreement, the Loan Agreement, the Tax
Certificate, the Official Statement and the Purchase Contract by the Authority, and compliance
with the provisions thereof, will not conflict with or constitute a breach of, or default under, any
instrtument relating to the organization, existence or operation of the Authority, or any
commitment, agreement or other instrument to which the Authority is a party or by which it is
or its property is bound or affected, or any ruling, regulation, ordinance, judgment, order or
decree to which the Authority (or any of its officers in their respective capacities as such) is

. subject or any provision of the Jaws of the State of California relating to the Authority and its

affairs.

7. To the best of my knowledge, there is no action, suit, proceeding, inquiry or
investigation, at law or in equity, or before any court, public board or body pending or
threatened against or affecting the Authority or any of its officers in their respective capacities
as such which questions the powers of the Authority or in connection with the transactions
contemplated by the Purchase Contract or the Official Statement, or the validity of the
proceedings taken by the Authority in connection with the aithorizatior, execution or delivery
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of the Trust Agreement, the Loan Agreement, the Tax Certificate or the Purchase Contract,
wherein any unfavorable decision, ruling or finding would adversely affect the transactions
contemplated thereby or by the Official Statement, or which, in any way, would adversely affect
the validity or enforceability of the Trust Agreement, the Loan Agreement, the Tax Certificate
or the Purchase Contract or, in any material respect, the ability of the Authority to perform its
obligations thereunder. -

Very truly yours,

Counsel to the
Fresno Joint Powers Financing Authority

D00454pe. fin B-3



EXHIBIT C

FORM OF OPINION OF COUNSEL TO REDEVELOPMENT AGENCY

[Letterhead of Counsel to Redevelopment Agency]

, 2001

City of Fresno Redevelopment Agency
Fresno, California

Sutro & Co. Incorporated
San Francisco, California

Re:  Fresno Joint Powers Financing Authority
Tax Allocation Revenue Bonds, Series 2001

Ladies and Gentlemen: F@@;ﬁﬁ%;

1 have served as counsel to the City of Fresno Redevelopment Agency (the
"Redevelopment Agency") in connection with the issuance of $ aggregate prineipal
amount of the Fresno Joint Powers Financing Authority Tax Allocation Revenue Bonds,
Series 2001 (the "Bonds”). As such counsel I have examined and am familiar with (i) those
documents relating to the existence, organization and operation of the Redevelopment
Agency; (ii} Resolution No. 1575 of the Redevelopment Agency duly and validly adopted on
January 9, 2001 (the "Resolution") authorizing the execution and delivery of certain
documents by the Redevelopment Agency related to the issuance of the Bonds by the Fresno
Joint Powers Financing Authority (the "Authority™); (jii) the Loan Agreement dated as of
March 1, 2001 (the "Loan Agreement") by and between the Authority and the
Redevelopment Agency; (iv) the Purchase Contract, dated as of » 2001 (the
“Purchase Contract™), between Sutro & Co. Incorporated, as underwriter, the Authority and
approved by the Redevelopment Agency; (v) the Continuing Disclosure Certificate of the
Agency dated as of the date hereof (the "Continuing Disclosure Certificate"); and (vi) the
Official Statement, dated ~, 2001 (the "Official Statement") relating to the Bonds.
Any capitalized term used herein and not otherwise defined shall have the meanings given to
such terms as specified in the Official Statement.

Based on the foregoing, I am of the opinion that:

1. The Redevelopment Agency is public body corporate and politic duly
organized and validly existing under the laws of the State of California.
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2. The Resolution approving and authorizing the execution and delivery of the

Loan Agreement and the Continuing Disclosure Certificate and approval of the Purchase

Contract has been duly adopted, and the Resolution is in full force and effect and has not
been modified, amended or rescinded.

3. The Redevelopment Agency has the full legal right, power and authority to
execute, deliver and perform its obligations and duties under the Loan Agreement, the
Continuing Disclosure Certificate and the Purchase Contract, and the Redevelopment Agency
has complied with the provisions of applicable law in all matters relating to the transactions
contemplated by the Loan Agreement, the Continuing Disclosure Certificate and the Purchase

_ Contract.

4, The Loan Agreement, the Continuing Disclosure Certificate and the Purchase
Contract have each been duly authorized, executed and delivered by the Redevelopment
Agency, each is in full force and effect and, assuming due authorization, execution and
delivery by the other parties thereto, constitute Jegal, valid and binding agreements of the
Redevelopment Agency enforceable against the Redevelopment Agency in accordance with
their terms, subject in each case to Jaws relating to bankruptey, insolvency or other laws
affecting the enforcement of creditors’ rights generally and to the application of equitable
principles if equitable remedies are sought.

5. No approval, consent or authorization of any governmental or public agency,
authority or person is required for the execution and delivery by the Redevelopment Agency
of the Loan Agreement, the Contiming Disclosure Certificate or the approval of the

_ Purchase Contract or the performance by the Redevelopment Agency of its obligations

thereunder.

6. The execution and delivery of the Loan Agreement, the Continuing Disclosure
Certificate and the Purchase Contract by the Redevelopment Agency, and compliance with
the provisions thereof, will not conflict with or constitute a breach of, or default under, any
instrument relating to the organization, existence or operation of the Redevelopment Agency,
or any commitment, agreement or other instrument to which the Redevelopment Agency is a
party or by which it is or its property is bound or affected, or any ruling, regulation,
ordinance, judgment, order or decree to which the Redevelopment Agency (or any of its
officers in their respective capacities as such) is subject or any provision of the laws of the
State of California relating to the Redevelopment Agency and its affairs.

7. To the best of my knowledge, there is no action, suit, proceeding, inquiry or
investigation, at law or in equity, or before any coust, public board or body pending or
threatened against or affecting the Redevelopment Agency or any of its officers in their
respective capacities as such which questions the powers of the Redevelopment Agency or in
connection with the transactions contemplated by the Purchase Contract or the Official
Statement, or the validity of the proceedings taken by the Redevelopment Agency in
connection with the authorization, execution or delivery of the Loan Agreement, the
Continuing Disclosure Certificate or the Purchase Contract, wherein any unfavorable
decision, ruling or finding would adversely affect the transactions contemplated thereby or by

‘the Official Statement, or which, in any way, would adversely affect the validity or -
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enforceability of the Loan Agreement, the Continuing Disclosure Certificate or the Purchase
Contract or, in any material respect, the ability of the Redevelopment Agency to perform its
obligations thereunder.

Very truly yours,

Counsel to the
City of Fresno Redevelopment Agency
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PRELIMINARY OFFICIAL STATEMENT DATED FEBRUARY 15, 2001

NEW ISSUE—FULL BOOK-ENTRY ONLY RATINGS: S&P: AAA .

Moody’s: Aza
S&P Underlying Rating: A-

See “RATINGS™ herein

In the opinion of Orrick, Herrington & Suicliffe LLF, San Francisco, Colifornia, Bond Coumsel, based upon an analysis of existing laws,
regulations, rulings and court decisions and assuming, among other matters, compliance with certain covenants, interest on the Bonds s excluded
[rom gross income for Jederal income fax purposes under Section 103 of the Iniernal Code of 1986 and is exempt frons State of California personal
income taxes. In the further opinion of Bond Counsel, interest on the Bonds Is not a specific preference item for purposes of the federal individaal

_or corporate alternalive minimwn taxes, although Bond Counsel observes that such interest is included in adjusied current earnings in calculoting
corporate alternative minimum taxable income. Bond Counsel expresses no gpinion regarding any other tax consequences related to the ownership
or disposition of; or the accrual or receipt of interest on, the Bonds. See "TAX MATTERS.” .

$10,000,000*
FRESNO JOINT POWERS FINANCING AUTHORITY
TAX ALLOCATION REVENUE BONDS
SERIES 2001

Dated: Date of Delivery ' " Dues Avgust 3, as siown below
The Fresno Joiot Powers Financing Authority Tax Allocation Revenuc Bonds, Seres 2001 (the “Bonds™) are being issued by the Fresno Yoint

Powers Financiog Authority {the “Authority™) pursuant to a trust agreement, dated as of M: 1, 2001 by and between the Authority and BNY
Western Trust Company, as trustee (the “Trustee™) and will be secured as described herein.

The Bonds will be issued in fully r;}ls tered form only and, when issued, will be registered in the name of Cede & Co., as nominee of the
D;i)ository “Trust Company, New York, New York (“DTC'%. Ownership interests in the Bonds will be jn denominations of $5,000 or any integral -
multiple thereof. Beneficlal Qwners of the Bonds will not receive physieal certificates reprcsr.nﬁnei the Bonds purchased, but will receive a credit
balance on the books of DTC Parlicipants. Interest on the Bonds is payable semiannually on February 1 August 1, commerncing Augnst 1,
2001 (each, an "Interest Payment Date”). Principal of, premium. if any, and inferest on the Bonds will be paid by the Trustee to DTC, which in
turn will remit such principal, premium, if any, and interest to its participants for subsequent disbursement to beneficial owners of the Bonds as
described herein, Sea ONDS—Book-Entry Only System.” ’ . :
The Bonds sre subject ta optiooal redemption and mandatory sinking fund redemption prior fo maturity as described herefo.

. The Bonds are being issued for the purpose of enabling the Authority to (i) lend certain amounts to the Redevelopment Agency of the City
of Fresno g‘the “Agency”) for redevelopment pma:oses within the Agency's Merger No. 2 Project Area and to repay a loan from lﬁc é{ty of Fresno
(the “City™); (if) fund the Reserve Account; end (fii) pay costs of E:.\anne

The Bonds ara securcd by Loan Payments to be made by the Agency pursnant to the Tax Allocation Loan Agreement (Mergec No. 2 Project
Area) dated as of March 1, 2001 (the *Loan Agrecement”) between the Anthority and the Agency. The Loan Payments arc derived from cer!ain
tax increment revenues from the Agency’s Merger No. 2 Project Area.

The scheduled I}:aymcm. of Srtncipal and interest with resgc.a ‘;: Em Bonds when due will be guaranteed under a finandial guaranty insurance .
on

fﬁgﬂ' to be issued concurrently with the delivery of the y AMBAC Assurance Corporation (the “Bond Insurer™). See “BOND
RANCE™ and APPENDIX G—"SPE BOND INSURANCE POLICY.” E
Ambac

THE BONDS ARE LIMITED OBLIGATIONS OF THE AUTHORITY PAYABLE SOLELY FROM PAYMENTS ON THE LOAN
AGREEMENT AND CERTAIN FUNDS HELD BY THE TRUSTEE FOR THE BENEFIT OF THE OWNERS AND ANY INVESTMENT
EARNINGS THEREON. THE BONDS SHALL NOT BE DEEMED TO CONSTITUTE A DEBT OR LEABILITY OF THE CITY, THE
AGENCY OR OF THE STATE OF CALIFORNIA OR OF ANY POLITICAL SUBDIVISION THEREOF (INCLUDING ANY MEMBER
OF THE AUT!-IO&]I'{;?. THE INTEREST THEREON, ONLY ¥FROM THE FUNDS DESCRIBED IN TRUST AGREEMENT, AND
NEITHER THE F, AND CREDIT NOR THE TAXING POWER OF THE CITY OR OF THE STATE OF CALIFORNIA OR OF ANY
POLITICAL SUBDIVISION THEREOQF (INCLUDING ANY MEMBER OF THE AUTHOR IS PLEDGED TO THE PAYMENT OF
THE PRINCIPAL OF AND THE INTEREST ON THE BONDS. THE OBLIGATION OF THE AGENCY TO MAKE PAYMENTS UNDER
THE LOAN AGREEMENT IS NOT A DEBT OF THE CITY, OR THE STATE OF CALIFORNIA OR ANY OF ITS POLITICAL
SUBDIVISIONS OTHER THAN THE AGENCY TO THE LIMITED EXTENT SET FORTH IN THE LOAN AGREEMENT. AND
NEITHER THE CITY, NOR THE STATE OR ANY OF ITS POLITICAL SUBDIVISIONS OTHER THAN THE AGENCY IS LIABLE
THEREFOR. THE PAYMENTS UNDER THE LOAN AGREEMENT ARE PAYABLE SOLELY FROM TAX REVENUES ALLOCATED
TO THE AGENCY FROM THE AGENCY'S MERGER NO. 2 PROJECT AREA.

This cover contains cerfain information for general reference only. It iz not a of this issue. Potentlal investors are advised 1o
read this enﬁmpggchl Statemnent to obtain information essentisl to the making of an informed investment decision with respect to the Bonds,
Investment in the Bonds offered herennder involves risk. See “RISK FACTORS” for » discossion of the risk factory that should be considered,
fn addition to the other matters set forth hereln, in evaluating the Investment quality of the Bonds.

MATURKTY SCHEDULE
$ Serial Bonds .

Due Principal ’ Due Principal :
{Aupgust 1) Amount Hate Yield (August 1) Amount Rate Yield

2001 s 2006 3 -

2002 2007

2003 2008

2004 2009

2005 2010

$ * % Term Bonds Due Avgust 1, 2018— % Yield

The Bonds are being offered by the Underwriter, as, when and if issued by the Authority and accgled by the Underwrites, sitbject fo the approval
a}{ legality by Orrick, Herrington & Sutcliffe LLF, San Francisco, California, Bond Counsel. Centain legal matters will be passed upon for
the lﬁlderwrﬂ'er by Lofion De Lancie, San Francisco, California, Underwriter's Counse! and for the Authority arid the Agency by the City Astorney
of the City of Fresno. It is expecied that the Bonds will be available for delivery through the facilities of DTC in New York, New York on or about

Moarch 14, 2001.
SUTRO & CO. INCORPORATED

Dated: , 2001.
“Preliminary, subject (o change.



No dealer, broker, salesperson or other person has been authorized by the Authority, the
City, the Agency or the Underwriter to give any information or to make any representations, «
other than those contained herein, and, if given or made, such other information or
representations must not be relied upon as having been authorized by any of the foregoing. This
Official Statement does not constitute an offer to-sell or the solicitation of an offer to buy, nor
shall there be any sale of the Bonds by a person in any jurisdiction in which it is unlawful for
such person to make such an offer, solicitation or sale. '

This Official Statement is not to be construed as a contract with the purchasers of the
Bonds. Statements contained in this Qfficial Statement that involve estimates, forecasts orx
matters of opinion, whether or not expressly 50 described herein; are intended solely as such and
are not to be construed as representations of fact.

The information set forth herein has been obtained from official sources which are
believed to be reliable, but it is not guaranteed as to accuracy or completeness, and is not to be
construed as a representation by the Underwriter. The information and expressions of opinions
herein are subject to change withont notice, and neither delivery of this Official Statement nor
any sale made hereunder shall, under any circumstances, create any implication that there has
been no change in the affairs the Authority, the City or ihe Agency since the date hereof. All
discussions of certain provisions of the Trust Agreement, the Loan Agreement or other

" documents are made subject to the provisions of such documents and do not purport to be
complete statements of any or all of such provisions. Please be advised that such documents in
their entirety are on file with the Trustee.

This Official Statement is submitted in connection with the sale of the Bonds referred to
herein and may not be reprodueed or used, in whole or in part, for any other purpose.

. IN CONNECTION WITH THIS OFFERING, THE UNDERWRITER MAY
OVERALLOT OR EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE
MARKET PRICE OF THE BONDS AT A LEVEL ABOVE THAT WHICH MIGHT
OTHERWISE PREVAIL IN THE OPEN MARKET, AND SUCH STABILIZING, IF
COMMENCED, MAY BE DISCONTINUED AT ANY TIME. THE UNDERWRITER MAY
OFFER AND SELL THE BONDS TO CERTAIN DEALERS AND INSTITUTIONAL

~~ INVESTORS AND OTHERS AT PRICES LOWER THAN THE PUBLIC OFFERING PRICES .
STATED ON THE COVER PAGE HEREOF AND SAID PUBLIC OFFERING PRICES MAY
BE CHANGED FROM TIME TO TIME BY THE UNDERWRITER.

Certain statements included or incorporated by reference inm this Official Statement
constifute "forward-looking statements." Such statements are generally identifiable by the
terminology used, such as "plan," "expect,” “estimate," “budget” or other similar words. The.
achievement of certain results or other expectant contained in such forward-looking statements
involve known and upknown risks, uncertainties and other factors which may cause actual
results, performance or achievements described to be materially different from any future results,

- performance or achievements expressed or implied by such forward-looking statements. Neither
-the Authority nor the Agency plans to issue any updates or revisions to those forward-looking
statements if or when their expectations, or events, conditions or circumstances on which such
staterents are based, occur.
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$10,000,000¢
FRESNO JOINT POWERS FINANCING AUTHORITY
TAX ALLOCATION REVENUE BONDS
SERIES 2001

INTRODUCTION

This Official Statement, which includes the cover page and appendices hereto, sets forth
-¢ertain information conceming the issuance and sale by the Fresno Joint Powers Financing
Authority (the “Authority") of $10,000,000* aggregate principal amount of its Tax Allocation
‘Revenue Bonds, Series 2001 (the "Bonds"). The Bonds are being issued pursuznt to the .
Constitution and laws of the State of California (the "State"), and particularly the Marks-Roos
Local Bond Pooling Act of 1985, constituting Article 4 (commencing with Section 6584),
Chapter 5, Division 7, Title 1 of the California Government Code, as amended (the "Act"), and
a Trust Agreement dated as of March 1, 2001 (the "Trust Agreement") between the Authority
and BNY Westem Tmst Company, as trustee (the "Trustce")

" 'The Bonds are being issued for the purpose of enabling the Authority to: (i) lend certain
amounts to the Redevelopment Agency of the City of Fresno (the "Agency") for redevelopment
purposes within the Agency’s Merger No. 2 Project Area (the "Project Area”) and to repay a
loai from the City of Fresno (the "City"); (ii) fund the Reserve Account; and (iii) pay costs of
issuance of the Bonds. ' The Bonds are secured by Loan Payments to be made by the Agency
puisuant to the Tax Allocation Loan Agreement (Merger No. 2 Project Area) dated as of March
1, 2001 (the "Loan Agreement") between the Authority and the Agency. The Loan Payments
are derived from certiin tax increment revenues from the Agency s Merger No. 2 Project Area.
See "SECURITY FOR THE BONDS."

This Official Statement contains brief descriptions of, among other things, the Bonds, the
Loan Agreement, the Trust Agreement, the Authority, the Agency and the Project Area. Such
deseriptions do not purport to be comprehensive or definitive. All references in this Official
Statement to documents are qualified in their entirety by reference to such documents, and
references to the Bonds. are qualified in their entirety by reference to the form of Bond included
in the Trust Agreement. Copies of the Trust Agreement, the Loan Agreement and other
documents described in this Official Statement may be obtained from the Trustee.

The Bonds are limited obligations of the ‘Authority payable solely from: (i) all amounts
payable by the Agency to the Authority pursuant to the Loan Agreement including all extensions
and renewals of the terms thereof, all amounts realized upon remedial proceedings taken in the
event of default on such Loan Agreement and all payments made thereunder (including
redemptions and prepayments and premiums, if-any, with respect thereto); (ii) amounts on
deposit in the Reserve Account established under the Trust Agreement; and (iii) all investment
eainings on any moneys held in funds and accounts established under the Tmst Agreement, -
except the Rebate Fund. The payments under the Loan Agreement are payable solely from tax
revenues allocated to the Agency from the Project Area. See "SECURITY FOR THE BONDS."

* Preliminary, subject to change.



The Bonds shall not be deemed to constitute a debt or liability of the Agency, the City
of Fresno (the "City") or of the State of California or of any political subdivision thereof
(including any member of the Awthority). The Authority shall be obligated to pay the principal
of the Bonds, or the interest thereon, only from the funds described above, and neither the faith
and credit nor the taxing power of the City or of the State of California or of any political
subdivision thereof (including any member of the Authority) is pledged to the payment of the
principal of or the interest on the Bonds.

The obligation of the Agency to make payments under the Loan Agrecment is not a debt
of the City, or the State of California or any of its political subdivisions other than the Agency
to the limited extent set forth jn the Loan Agreement, and neither the City, nor the State or any
of its political subdivisions other than the Agency is liable theréfor. The payments under the
Loan- Agreement are payable solely from tax revemues a]located to the Agency from the
Agcncy s Merger No. 2 Project Area ,

- The Agency is undertaking the contimuing disclosure obligation with respect to the Bonds.
The Agency has covenanted for-the benefit of Bondholders to provide certain financial
information and operating data relating to the Agency by not later than nine months following
the end of the Agency’s fiscal year (currently June 30) commencing with the report for the 2000-
2001 fiscal year (the "Aonual Report"), and to provide notices of the occurrence of certain
enumerated events, if deemed by the Agency to be material. The Anmal Report will be filed
by the Agency with each Natiopally Recognized Municipal Securities Repository. The notices
of material events will be filed by the Agency with the Municipal Securities Rulemaking Board.
The specific nature of the information to be contained in the Annual Report or the notices of
material events is summarized below in APPENDIX D—"FORM OF CONTINUING DISCLOSURE
CERTIFICATE." These covenants have been made in order fo assist the Underwriter in complymg

with S.E.C. Rule 15¢2-12(b)(5).

THE BONDS
General
Tﬁc Bonds will be issued in an aggrépate principal amount of $10,000,000* in
denominations of $5,000 or any integral multiple thereof, and will be dated the date of delivery
thereof and will mature on August 1 of the years and in the amounts set forth on the cover page

hereof. Inferest on the Bonds is payable from their dated date, at the rates set forth on the cover
page hereof, on August 1 and February 1 of each year, commencing Angust 1, 2001. -

. The Bonds, when issued, will be registered in the name of Cede & Co., as nominee of
The Depository Trust Company, New York, New York ("DTC," together with any successor
securities depository, the "Securities Depository™). DTC will act as Securities Depository for
the Bonds so purchased. Individual purchases will be made only in book-entry form.
Purchasers will not receive physical certificates representing their beneficial ownership interest

* Pteihninary. subject to change.




in the Bonds. So long as the Bonds are registered in the name of Cede & Co., payment of the
principal of, premium, if any, and interest on the Bonds will be payable to DTC or its nominee.
DTC in trn will remit such payments to DTC Participants for subsequent dxsbursemcnt to the
Beneficial Owners. See APPENDIX F—"BOOK-ENTRY ONLY SYSTEM."

THE BONDS ARE LIMITED OBLIGATIONS OF THE AUTHORITY PAYABLE
SOLELY FROM PAYMENTS ON THE LOAN AGREEMENT AND CERTAIN FUNDS
HELD BY THE TRUSTEE FOR THE BENEFIT OF THE OWNERS AND ANY
INVESTMENT EARNINGS THEREON. THE BONDS SHALL NOT BE DEEMED TO
CONSTITUTE A DEBT OR LIABILITY OF THE AGENCY, THE CITY, THE STATE OF
CALIFORNIA OR OF ANY POLITICAL SUBDIVISION THEREOF (INCLUDING ANY
MEMBER OF THE AUTHORITY). THE AUTHORITY. SHALL BE OBLIGATED TO PAY
THE PRINCIPAL OF THE BONDS, AND THE INTEREST THEREON, ONLY FROM THE
FUNDS DESCRIBED HEREIN, AND NEITHER THE FAITH AND CREDIT NOR THE
TAXING POWER OF THE CITY OR OF THE STATE OF CALIFORNIA OR OF ANY
POLITICAL SUBDIVISION THEREOF (INCLUDING ANY MEMBER OF THE
AUTHORITY) IS PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF AND THE
INTEREST ON THE BONDS.

THE OBLIGATION OF THE AGENCY TO MAKE PAYMENTS UNDER THE LOAN
AGREEMENT IS NOT A DEBT OF THE CITY, OR THE STATE OF CALIFORNIA OR
ANY COF ITS POLITICAL SUBDIVISIONS OTHER THAN THE AGENCY TO THE
LIMITED EXTENT SET FORTH IN THE LOAN AGREEMENT, AND NEITHER THE -
CITY, NOR THE STATE OR ANY OF ITS POLITICAL SUBDIVISIONS OTHER THAN
THE AGENCY IS LIABLE THEREFOR. THE PAYMENTS UNDER THE LOAN
AGREEMENT ARE PAYABLE SOLELY FROM TAX REVENUES ALL.OCATED TO THE
. AGENCY FROM THE AGENCY’S MERGER NO. 2 PROJECT AREA. .

Redemption
Optional Redemption.

The Bonds maturing prior to: August 1, 2010 are not subject ta eptional redemption prior

-to their respective maturity dates.” The Bonds maturing on or after August 1, 2011 are subject

to optional redemption by the Authority prior to their respective stated maturity dates as a whole,

or in part, on any date (in such maturities as are selected by the Authority) on or after Angust

1, 2010, from funds derived by the Authority from any source at the following redemption

prices (computed upon the principal amount of the Bonds or portions thereof called for
redemption), together with accrued interest to the date fixed for redemption: -

Redemption Period " Redemption
(Dates Inclusive) - : Price ._
. August 1, 2010 through July 31, 2011 - ' 102%
August 1, 2011 through July 31, 2012 : 101

August 1, 2012 and thereafter 100



Fartial Redemption of the Bonds. In the event a portion, but not all, of the Outstanding

Bonds maturing on any one date are to be redeemed, the Trustee will select the Bonds of such

maturity date for redemiption in any manner that it deems appropriate and fair. For purposes

of such selection, Bonds shall be deemed to be comprised of $5 000 muitiples and any such
_multiple may be separately redeemed.

Mandatory Sinking Fund Redemption. The Bonds maturing on August 1, 2018 (the.
"Term Bonds") are subject to mandatory redemption in part by lot, from mandatory sinking fund
payments made by the Authority from the. Principal Account, at a redemption price equal to the
principal amount thereof to be redeemed, without premium, in the aggregate respective prmcxpal
amounts all as set forth in the following table:

Sinking Fund .
Redemption Date "~ Principal Amount*

. _{August 1) : : ~ Subject to Redemption

2011
- 2012
2013
2014 .
-2015 .
2016
2017
2018

If some but not all of the Term Bonds have been redeemed as described under "—Optional
Redemption” above, the total amount of all future mandatory sinking fand payments relating to
such maturity shall be reduced by the aggregate principal amount of Term Bonds of such
maturity so redeemed, to be allocated among such mandatory sinking fund payments on a pro
rata basis in integral multiples of $5,000.

Notice of Redemption. Notice of redemption will pe mailed by first class mail by the
Trustee not less than 30 nor more than 60 days prior to the date fixed for redemption to: (i) the
registered owners of the outstanding Bonds selected for redemption in whole or in part at their
addresses appearing on the books kept by the Trustee for the transfer and exchange of the Bonds
(i) the Securities Depositories; and (iii) one or more Information Services.

" So long as the Bonds are held in book—entry only form, notice of redemption will be
mailed by the Trustee only to DTC and not to the Beneficial Owners (as defined below) of
Bonds under the DTC book-entry only system. Neither the Authority por the Trustee is
responsible for notifying the Bepeficial Owners, who are to be notified in accordance with the
procedures in effect for the DTC book-entry system. See APPENDIX F—"BOOK-ENTRY ONLY
SYSTEM." The notice of redemption shall state the date of the notice, the redemption date, the
redemption price and designate the CUSIP numbers of mafurity or maturities, and, if less than

* Preliminary, subject to change.




a1l of any such maturity is to be redeemed, the distinctive certificate numbers of the Bonds of
such maturity of the Bonds to be redeemed and, in the case of Bonds to be redeemed in part
only, the respective portions of the principal amount thereof to be redeemed. The acmal receipt
by ‘any .Bondowner of such notice of redemption shall not be a condition precedent to
redemptxon and neither the failure to receive such notice nor any defect therein shall affect the
vahdlty of the proceedings for redemption or the cessation of interest on the date fixed for

redempuon.

. Purcha.s'e in Lieu of Redemption. In lien of the redemption of any Bond, amounts on
deposxt in the Principal Fund or the Redemption Fund may also be used and withdrawn by the
- Trustee at any time prior to selection of Bonds for redemption, upon the, written request of the
Authanty, for the purchase of the Bonds at public or private sale as and when and at such prices -
. (which including brokerage and other charges shall not be in excess of the principal amount
thereot' and excluding accrued interest which is payable from the Interest Fund) s the Authority
may in its discretion determine but not in excess of the redemption price thereof plus accrued
interest to the purchase date. }

SOURCES AND USES OF FUNDS*

The csnmated sources and uses of funds in connection with the financing are set forth
m the followmg table:

Sources of Funds o
Principal Amountof Bonds ................. $10,000,000.00
Total SOURCES - -~ -« = v v v v e v e e n . PO : '

Uses of Funds® S
Redevelopment PUIposes . . . .. oo e v v eee .. ..
Repaymentof City Loan . . .. .. .... e e
Reserve Account . ... ...t vcuesannneann.
Costs of Issuance® . . . ... .. ... .. .. . .....
Total USeS ..o vn i i m i i i v et vmmcie e s "

U™ Se “SECURITY POR THE BONDS—Plan of Refunding.”
“@ A loan in the principal amount of the Bonds will be made by the Authority to the Agency. See-*SECURITY FOR THE
BONDS—Loan Agrecment.”
Includes bond counsel fee, underwrit=r’s counsel fee, underwriter’s discount, initial fees of the Trustee printing costs
.- and otier miscellaneous costs of issnance. . )

* Preliminary, subject to change.
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SECURITY FOR THE BONDS

Gei_leral

THE BONDS ARE LIMITED OBLIGATIONS OF THE AUTHORITY PAYABLE
SOLELY FROM PAYMENTS ON THE LOAN AGREEMENT AND CERTAIN FUNDS
HELD BY THE TRUSTEE FOR THE BENEFIT .OF THE OWNERS AND ANY
INVESTMENT EARNINGS THEREON. THE BONDS SHALL NOT BE DEEMED TO
CONSTITUTE A DEBT OR LIABILITY OF THE CITY, THE AGENCY OR OF THE STATE
OF CALIFORNIA OR OF ANY POLITICAL SUBDIVISION THEREOF (INCLUDING ANY
MEMBER OF THE AUTHORITY). THE AUTHORITY SHALL BE OBLIGATED TO PAY
THE PR]NCIPAL 'OF THE EONDS, AND THE INTEREST THEREON, ONLY FROM THE
FUNDS DESCRIBED IN THE TRUST AGREEMENT, AND NEITHER THE FAITH AND
CREDIT NOR THE TAXING POWER OF THE CITY OR OF THE STATE OF
CALIFORNIA OR OF ANY ‘POLITICAL SUBDIVISION THEREOF (INCLUDING ANY
MEMBER OF THE AUTHORITY) 1S PLEDGED TO THE PAYMENT OF THE PRINCIPAL
OF AND THE INTEREST ON THE BONDS.

THE OBLIGATION OF THE AGENCY TQ MAKE PAYMENTS UNDER THE LOAN
AGREEMENT IS NOT A DEBT OF THE CITY, OR THE STATE OF CALIFORNIA OR
ANY OF ITS POLITICAL SUBDIVISIONS OTHER THAN THE AGENCY TO THE
LIMITED EXTENT SET FORTH IN THE LOAN AGREEMENT, AND NEITHER THE
CITY, NOR THE STATE OR ANY OF ITS POLITICAL SUBDIVISIONS OTHER THAN
THE AGENCY IS LIABLE THEREFOR. THE PAYMENTS UNDER THE LOAN
AGREEMENT ARE PAYABLE SOLELY FROM TAX REVENUES ALLOCATED TO THE
AGENCY FROM THE AGENCY'S MERGER NO. 2 PROJECT AREA.

‘The Bonds are secured by the Revenues of the Authority and amounts on deposxt in the
Reserve Account. Generally, "Revenues” are (i) all amounts received by the Authorify pursuant

the Loan Agreement and (i) all investment eamings on any moneys held in the Revenue Fund.

Loan Agreement
General. Pursuant to the Loan Agreément, the Authority will make a loan of

. $10,000,000* of the proceeds of the Bonds to the Agency. Such loan is to be repaid by the

Agency by making loan payments designed to provide funds to the Authority, at the times, and
in the amounts, sufficient to pay debt service on the Bonds. Such loan payments are payable
solely from Pledged Tax Revenues (as defined below) derived from the Agency’s Fruit/Church
Project Area and Southwest Project Area, which project areas have been merged by the Agency
pursuant to the Law and now constitute thc Agency’s Merger No. 2 Project Area (the "Project

Area™).

* Prelimipary, subject to f.;,hahge.




spledged Tax Revenues" means, for each Fiscal Year during the texm of the Loan
ement, the taxes eligible for allocation to the Agency pursuant to the Law with respect to
Pro _.g- Area (exclusive of (2) amounts, if any, not exceeding twenty percent (20%) of
“such taxes which may be required by law to be set aside for certain housing purposes,
sints, if any, received pursuant to Section 16111 of the Government Code, and-(c) Pass-
‘5isgh Payments) together with the Housing Fund Share (if any), including all payments,
bursemcnts and subventions, if any, specifically attributable to ad valorem taxes lost by
; of tax: exempuons and tax rate l1m1tat10ns

: "Pass-’l'hrough Agreements" means the Agrecment dated August 5, 1986 by and ‘between
‘hie-Agency and the Fresno County Free Library, as such may be amended from time to time.

. -.';!pass.'rhmugh Payments” means all payments required to.be paid in each Fiscal Year
Taxing Agencies pursuant to the Law and/or any Pass-Through Agreements, but only to
¢iit that such payments are not subordinated to the payment of Debt Service.

:-*Housing Fund Share" means an amount of Debt Service determined by multiplying the
bt Service by a fraction, the numerator of which is the sum of (i) the total amount.of Loan
anads deposited in the Housing Fund plus (i) the total amount of Loan Funds used to refund
s, notes or other evidences of indebtedness the proceeds of which were deposited in the
- Housing Fund or were otherwise used for pursuant for which amounts in the Housing Fund
gould have been used under the Law (as it existed at the time of such expenditure), and the
{epominator of which is the total amount of Loan Funds.

R Nature of Obligarion. Under the provisions of the California Constitution, the Law, and
the' Redevelopment Plan, taxes levied upon taxable property in the Project Area each year by
ay tajung agency will be allocated according to the following procedures.

- Taxes, if any, levied upon the taxable property in Project Area each year by or for the
Heétiefit of the State, the City, the County of Fresno (the "County*), any district or otl1er public
Eoiporation (hereinafter sometimes called "taxing agencies"), after the effective date of the
0rd1nance appmvmg the Redevelopmenr. Plan shall be d1v1ded as provided in the Law.

F- o That portion of the taxes wh1ch would be produced by the rate upon which the tax is
evied each 3 year by or for each of said taxing agencies upon the total sum of the assessed valie
““of. the taxable property in the project area as shown upon the assessment roll used in connection
with the taxation of such property by such taxing agency last equalized prior to tlie effective date
of such ordinance shall be allocated to and, when collected, shall be paid into the funds of the
i‘espectxve taxing agencies as all other.taxes by or for said taxing agencies are paid. For the
plirpose of allocating taxes levied by or for any taxing agency or agencies which did not include
i€ tertifory-in a redevelopment project on the effective date of such ordinance but to which such
erritory has been dnnexed or otheiwise included after such effective date, the assessment roll
of the county last equalized on the effective date of said ordinance shall be used in. determmmg
the assessed valuation of the taxable property in the project on said effective date. -

* "That portion of said levied taxes each year in excess of such amount shall be allocated
t6-and, when collected, shall be paid into a special fund of the Agency o pay the principal of

o
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and interest on loans, monies advanced fo, or mdebtedness (whether funded, refunded, assumed
or otherwise) incurred by the Agency to finance or refinance, in whele or in part, the
redevelopment project within the applicable project area. Unless and yntil the total assessed
valuation of the taxable property in a project area exceeds the total assessed value of the taxable
property in such project area as shown by the last equalized assessment roll referred to in the
preceding paragraph, all of the taxes levied and collected upon the taxable property in the
redevelopment project shall be paid into the funds of the respective taxing agencies. When said
loans, advances and indebtedness, if any, and interest thereon, have been paid then all monies
thereafter received from taxes upon the taxable property in the project area shall be paid into the
funds of the rcspecuve taxing agcm:u:s as taxes on all other propeny are paid.

A redevelopment agency's allocable share of the taxes collected upon any increase in
assessed valuation over the base roll may be pledged by a redevelopment agency to the
repayment. of any. indebtedness incurred in financing or refinancing projects. The Agency bas
no power to-levy and collect general or property taxes, and any legislative property tax de-
emphasis or provision of additional sources of income to taxing agencies having the effect of
reducing the property tax rate must necessarily reduce the amount of tax allocations that would
otherwise be available to pay Loan Payments and therefore the principal of, and interest on, the
Bonds. See "Risk FACTORS—Tax Allocation Bonds." Likewisé¢, broadened property tax
exemptions or any limitation on the rate of taxation by taxing agencies conld have a similar

effect.

Reserve Account

In order to further secure the payment of principal of, and interest on, the Bonds, the
Trust Agreement provides that the Trustee will hold and maintain a Reserve Account funded in
an amount equal to the Reserve Requirement, -which is equal to, as of any date of calculation
by the Authority, an amount equal to the lesser of (i) ten percent (10%) of the initial aggregate
principal amount of the: Bonds (ji) one hundred twenty-five percent (125%) of the Average
Annual Debt Service on all Qutstanding Bonds, or (jii) Maximum Annual Debt Service on all
Outstanding Bonds. The initial deposit to the Reserve Account is $ . Amounts in the
Reserve Account are fo be used to pay debt service on the Bonds to the extent other moneys are
" pot available therefor or to redeem in full the remaining Bonds so long as, after such
redemption, the amount on deposit in the Reserve Account continues to equal the Reserve
Requirement. The Authority may satisfy the Reserve Requirement at any time by the deposit
with the Trustee for the credit of the Reserve Account of a surety bond, an insurance policy or
letter of credit as described below or any combination thereof )

A surety bond or insurance policy issued to the Trustce on behalf of the Hoidcrs of the
Bonds, by a company licensed to issue an insurance policy guaranteeing the timely payment of

principal of and interest on the Bonds (a "municipal bond insurer") may be deposited in the

Reserve Account to meet the Reserve Account Requirement if the claims paying ability of such
municipal bond insurer shall be rated "Aaa" by Moody’s Investors Service and "AAA" by

" Standard & Poor's.

A letter of credit may be deposited in the Reserve Account to meet the Reserve Account
Requirement provided that any such letter of credit must be issued or confirmed by a state or
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which has outstanding an issue or unsecured long term debt securities rated at least equal to the
second highest rating category (disregarding rating subcategories) by Moody's Investors Service
and Standard & Poor’s, but in no event less than the rating on the Bonds given by any rating
agency which has a then currently effective rating on the Bonds. See APPENDIX C—"SUMMARY
OF CERTAIN PROVISIONS OF LEGAL DOCUMENTS."

No Additional Bonds

In ihe Trust Agreement, the Authority covenants that it wirl not issue any additional
bonds thereunder or otherwise secured by any of the payments made under the Loan Agreement.
‘However, additional obligations may be incurred by the Agency under the Loan Agreement as
described under the caption "—Parity Debt under the Loan Agreement” below.

Parity Debt Under the Loan. Agreeme’nt

Under the Loan Agreement the Agency may incur mdebtedne,ss ona panty with the Loan
securing the Borids epon satisfaction of the conditions therefor, including that the Pledged Tax
- Revenues to be received by the Agency in the then-current Fiscal Year based upon the most
recent gualified assessment roll of the County of Fresno shall be in an amount equal to at least
one hundred thirty-five percent (135%) of Maximum Anmal Debt Service and the amonnt of
Pledged Tax Revenues remaining under any thep-applicable tax increment limit in the
Redevelopment Plan shall be at Jeast equal to one hundred forty percent (140%) of remaining
cumulative Debt Service. See APPENDIX C—"SUMMARY OF CERTAIN PROV]SIONS OF LEGAL
* DOCUMENTS—The Yoan Agreement—Parity Debt."

BOND INSURANCE

The following information has been provided by Ambac Assurance Corporation (the "Bond
Insurer™) for use in this Official Statement. Reférence is made to APPENDIX H for a specimen
of the financial guaranty insurance policy (the "Bond Insurance Policy”) of the Bond Insurer.
Neither the Authority nor the Agency makes anmy represemtation as to the accuracy or
completeness of this information or as to the absence of material adverse changes in this
" information subsequent to the date hereof.

General

The Bond Insurer has made a commitment to issue the Bond Insurance Policy relating
to the Bonds effective as of the date of execution and delivery of the Bonds. Under the terms
of the Bond Insurance Policy, the Bond Insurer will pay to the United States Trust Company of
New York, in New York, New York or any successor thereto (the "Insurance Trustee") that
portion of the principal and interest on the Bonds which shall become Due for Payment but shall
be unpaid by reason of Nonpayment by the Authority (as such terms are defined in the Bond
Insurance Policy). The Bond Insurer will make such payments to the Insurance Trustee on the
later of the date on which such principal and interest becomes Due for Payment or within.one
business day following the date on which the Bond Insurer shall have received notice of
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Nonpayment from the Trustee. The insurance will extend for the term of the BSfids and once
issued, cannot be czmcclled by the Bond Insurer.

© The: Bond Insu:ance Polxcy wﬂl insure payment only on stated mamnty dates and en
mandatory sinking fund instaltment dates, if any, in the case of principal, and on stated dates
for payment, in case of interest. If the Bonds become subject to mandatory redemption and
insufficient funds are available for prepayment of all outstanding Bonds, the Bond Insurer will
remain obligated to pay principal and interest with respect to outstanding Bonds on the
originally, if any, scheduled interest and principal payment dates including mandatory sinking
fund installment dates. In the event of any acceleration of the principal of the Bonds, the
insured payments will be made at such times and in such amounts as would have been made had
there not been an acceleration: i S

In the event the Trustee has notice that any payment of principal or interest with respect
to a Bond which had become Due for Payment and which is made to an Owner by or on behalf
of the Authority has been deemed a preferential transfer and theretofore recovered from its
registered owner pursuant to the United States Bankyuptcy Code in accordance with a final,
nonappealable order of a court of competent jurisdiction, such registered owner will be entitled
to payiment from the Bond Insurer fo the extent of such recovery if sufficient funds are not
otherwise available, .

The Bond Insurance Policy does not insure any risk other than Nonpayment, as defined
in the Bond Insurance Policy. Specifically, the Bond Insurance Policy does not cover:

1. Payment on acceleration, as a result of a call for prepayment (other than
mandatory sinking fund prepayment) or as a result of any other advancement of maturity.

2. Payment of any redemption, prcpaymcnt or acceleration premium.

3. Nonpayment of principal or inferest caused by the insolvency or negligence of any
Trustee or Paying Agent, if any. ,

If it becomes necessary to call upon the Bond Insurance Policy, payment of principal
requires surrender of the Bonds to the Insurance Trustee together with an appropriate instrument
of assignment so as to permit ownership of such Bonds te be registered in the name of the Bond
Insurer to the extent of the payment under the Bond Insurance Policy. Payment of inferest
pursuant to the Bond Insurance Policy requires proof of Owner entitlement to interest payments
and appropriate assignment of the Owner’s right to payment to the Bond Insurer.

Upon payment of ﬁe Insurance benefits, the Bond Insurer will become the Owners of
the Bonds with the right of payment of principal and interest with respect to the Bonds and will
be fully subrogated to the surrendering Owner’s rights to payment. )

In the event that the Bond Insurer were to become insolvent, any claims arising under

the Bond Imsurance Policy would be excluded from coverage by the California Insurance
Guaranty Association, established pursuant to the laws of the State of California,
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AGREEMENT BETWEEN THE
CITY OF FRESNO

' AND THE

REDEVELOPMENT AGENCY
OF THE CITY OF FRESNO
FOR THE REPAYMENT OF A . .
PORTION OF CERTAIN
PROMISSORY NOTES

WHEREAS, the Redevelopment Agency of the City of Fresno (the “Agency”) and
the City of Fresno (the “City”) have entered into that certain agreement (the “Agreement”) between
the Agencyand the City execnted as of October 19, 1972, and titled “Agreement for Repayment of
Advances made by the Gity of Fresno to the Redevelopment Agency of the City of Fresno
(Southwest Fresuo GNRA Project)”;

WHEREAS, pursuant to the Agreement, the Gity has, from time to time, loaned
money to the Agency and the Agency has delivered certain Promissory Notes (Southwest Fresno
GNRA Project) (the “Notes”) to the City;

WHEREAS, the Agency and City desire that the Agency repay a portion of certain
of the Notes; . - , .

NOW, THEREFORE, the Gity and Agency agrees as follows:

« Section 1. The Agency hereby delivers, and the City hereby acknowledges receipr,
of one million nine hundred thousand dollars ($1,900,000) as partial repayment of Promissory Note
No. 4, dated December 26, 1990 and attached hereto as Exhibit A. Following such paymenr,
$41,008.36 in principal shall remain due and owing pursuant to such Note.

DOCSSF1:526604.1
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Section 2. The Agency hereby delivers, and the City hereby acknowledges receipr,
of one million one hundred thousand dollars ($1,100,000) as partial repayment of Promissory Note
No. 3, dated December 26, 1990 and attached hereto as Exhibit B. Following such payment,
$500,163.97 in principal shafl remain due and owing pursuant to such Note.

Dated as of April 1, 2001
' CITY OF FRESNO

o
By ;) J/Z"TL,

Interim Controller

REDEVELOPMENT AGENCY OF THE CITY
OF FRESNO

By
Executive Director

I~
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Section 2. The Agency hereby delivers, and the City hereby acknowledges receipt,
of one million one hundred thousand dollars ($1,100,000) as partial repayment of Promissory Note
No. 3, dated December 26, 1990 and attached hereto as Exhibit B. Following such payment,
$500,161.97 in principal shall remain due and owing pursuant to such Note.

Dated as of Apnl 1,2001
' CITY OF FRESNO

Intenim Controller

DOCSSF1:526604.1 2
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PROMISSQRY NOTE
(Southwest Fresno Project)

THE REDEVELOPMENT AGENCY OF THE CITY OF FRESNO (herein called
“Agency”) promises to pay to the CITY OF FRESNO (herein called
“City") the sum of ONE MILLIOR NINE HUNDRED FORTY-ONE THOUSAND
EIGHT DOLLARS AND THIRTY-SIX CERTS ($1.941.008.36) with interest at
the percent rate of SIX PERCENT (6.0%) per annum for an advance
made June 30, 1980.

This note is executed puxsusnt and subject to that certain
Agreement between Agency and City executed as of QOctober 19, 1972,
and entitled “Agreement for Repayment of Advances Made by the City
of Fresno to the Redevelopment Agency of the City of Fresno .
(Southwest Fresno Pioject),' together with all modifications of
said Agreement and is payable at the times, in the manner, and
under the conditions set forth in.said Agreement and modifications
therecf, selely from. certain excess tax revenues and land
disposition praceeds specified in said Agreement.

DATED: Bﬁd&n@&w Rlr, FHTD

REDEVELOPMENT AGENCY OF THE
CITY OF FRESKD

o | ren Bop

Executive Director, Ex-Officio
of the Redevelopment Agency of
the City of Fresno

ATTEST: ! APPROVED AS TO FORNM:
JACQUELINE L. RYLE HARVEY WALLACE

Clexk, Ex~Qfficio of the Attorney. Ex-0fficio of the
Redevelopment Agency of : Redevelopment Agency of

the City of Fresno : the City of Fresno

; " ' o LEAE
By fg?;é&néL,<§5bn4u41uv1£%kLJ By __;2%%&25;1452;7
2015/15/HCM/PRMN1: Cr
(10/31/90)
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PRO ORY N
{Southwest Fresno Project)

THE REDEVELOPMENT AGENCY OF THE CITY OF FRESNO (herein called
“Agency™) promises to pay to the CITY OF FRESNO (herein called
~City") fhe sum of ONE MILLION SIX HUNDRED THOUSAND ONE HUNDRED
SIXTY-THREE DOLLARS AND NINETY-SEVEN CENTS ($1.600.163.97) swith
interest at the percent rate of SIX PERCENT (6.0%) per annum for an
advance made June 30, 1579.

This note is erxecuted pursuant and subject to that certain
Agreement between Agency and City executed as of October 19, 1972,
and entitled ~“Agreement for Repayment of Advances Made by the City

of Fresno to the Redevelopment Agency of the City of Fresno

(Southwest Fresno Project).” together with all modifications of

said Agreement and is payable at the times, in the manmer, and

under the conditions set forth in said Agreement and modifications

theredgf, solely from cexrtain excess ftax revenues and land

disposition proceeds specified in said Agreement.

oaren:  Qpsendier) Ao, 1550

REDEVELOPMENT AGENCY OF THE
CITY OF FRESNO

o e B,

Executive Director, Ex-Officio
of the Redevelopment Agency of
the City of Fresno

S TTEST: APPROVED AS 70 FORM:

i NDL177 Doy

JACQUELINE I.. RYLE
Clexk, Ex-0fficio of the
Redevelopment Agency of
the City of Fresno

By Eigigb{ZL/ Cf5”¢4uzﬁxﬂl£éz_4
Regudee

2015/14/HCM/PRMEY:CY
(10/31/50)

HARVEY WALLACE

Attorney, Ex-Officio of the
Redevelopment Agency of

the City of Fresno

By %zyg@w
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$10,000,000
FRESNO JOINT POWERS FINANCING AUTHORITY
TAX ALLOCATION BONDS
SERIES 2001

CERTIFICATE REGARDING PRELIMINARY OFFICIAL STATEMENT
(Authority)

The undersigned heteby states and certifies that:

1. T am the Treasurer and Controller of the Fresno Joint Powers Financing
Authority (the " Authority"), and as such 1 am authorized to execute this Certificate on behalf

of the Authority.

2. There has been delivered to Sutra & Co., Incorporated (the “Underwriter")
of the captioned Bonds (the "Bonds™), a Preliminary Official Statement dated February 15,
2001 {including the cover page and all appendices thereto, the "Preliminary Official
Statement"), which the Authority deemns final as of its date for purposes of Rule 15¢2-12
promulgated under the Securities Exchange Act of 1934 ("Rule 15¢2-12"), except for certain
pricing and other information permitted to be omitted therefrom by Rule 15¢2-12.

3. The ‘Autﬂhority hereby ratifies the use and distribution by the Underwriter of
the Preliminary Official Statemerit relating to the Bonds and approves the use and distribution
by the Underwriters of a final Official Statement.

Dated: February 15, 2001

FRESNOQ JOINT POWERS FINANCING
AUTHORITY

Randall Q. Carlton
Treasurer and Controllex




$10,000,000
FRESNO JOINT POWERS FINANCING AUTHORITY
TAX ALLOCATION BONDS
SERIES 2001

CERTIFICATE REGARDING PRELIMINARY OFFICIAL STATEMENT
(Agency)

The undersigned hereby states and certifies that:

I. [ am the Executive Director of the Redevelopment Agency of the City of Fresno
(the "Agency"), and as such I am authorized to execute this Certificate 'on behalf of the Agency.

2. There has been delivered to Sutro & Co., Iacorporated (the "Underwriter") of the
captioned Bonds (the "Bonds"), a Preliminary Official Statement dated February 15, 2001 (including
the cover page and all appendices thereto, the "Preliminary Official Statement™), which the Agency
deems final with respect to the information concerning the Agency as of its date for purposes of Rule
15c2-12 promulgated under the Securitics Exchange Act of 1934 ("Rule 15¢2-12"), except for certain
pricing and other information permitied to be omitted therefrom by Rule 15¢2-12.

3. The Agency hereby ratifies the use and distribution by the Underwriter of the
Ptellmmary Official Statement relating to the Bonds and approves the use and distribution by the
Underwriters of a final Official Statement.

Dated: February 15, 2001

REDEVELOPMENT AGENCY OF THE CITY OF
FRESNO

N 47@&(7%

Dan Fitzpatrick
Executive Direclor.







NEW ISSUE—FULL BOOK-ENTRY ONLY RATINGS: S&P: AAA

Moody's: Aaa
S&P Underlying Rating: A-

See “RATINGS" herein

In the opinion of Orrick, Herrington & Sutcliffe LLP, San Francisco, California, Bond Counsel, based upon an analysis of existing ldws,
egulaiions, rulings and court decisions and assuming, among other matfers, compliance with certain covenants, (nferest on the Bonds is excluded
from gross income for federal income tax purposes under Section 103 of the buernal Code of 1986 and is exempt from State of California personal
income taxes. Inn the further opinion of Bond Counsel, interest on the Bonds is not a specific preference item for purposes of the federal individual
or corporaie alternative minimum iaxes, although Bond Counsel observes that such interest.is included in adjusted cusrent earnings in calculating
corporate alternative minimon laxable income. Bond Counsel expresses no opinion regarding any other tax consequences related to the ownership
or disposition of, or the accrual or receipt of interest on, the Bondy. See “TAX MATTERS.”

$10,000,000
FRESNO JOINT POWERS FINANCING AUTHORITY
TAX, ALLOCATION REVENUE RONDS
SERIES 2001

Dated: Date of Delivery Due: Augnst 1, as shown below

. The Fresno Joint Powers Finzncing Authority Tax Allocation Revenue Bonds, Series 2001 (the “Bonds™) are being issued by the Fresno Joint
Powers Financing Authority (the “A:liority") pursuant to a trust egreement, dated’as of March 1, 2001 by and beiween the Authority and BNY
Western Trust Company, s trustee (the “Trustes™) and will be secured ss described herei

ein.

The Bonds will be issued in fully registeted form only and, when issued, will be :egistcred in the name of Cede & Co., as nominee of the
] itory Trust Company, New York, New York (“DTC"). Ownership interests in the Bonds will be in denomfnations of $5,000 or any integral
multiple theseof. Beneficial Owners of the Bonds will not receive physical certificates reslresenlirglhe Bonds J:\n'dmsed, but will receive a credit
balance on the books of DTC Participants, Interest on the Bonds is payable semianou: LI¥ on February 1 and August 1, commencing August 1,
2001 {each, an “Interest Payment Date”). Principal of, premium, if any, and interest on the Bonds will be paid by the Trustee to DTC, which in

tumn will remit such principal, premium, if any, and interest fo its participants for subsequent disbursement to beneficial owners of the Bonds as
described hercin. Sce% BPONDS—Book-Enuy Only System.” P

The Bonds are subject (o optional redemption and mandafory siaking fund redemption prior to maturicy as described hereln.

The Bonds are being issued for the purpose.of enabling the Anthority to (i} Iend certain anounts to the Redevelopment of the City
of Fresno (.Lbe "Aﬁ:::cyl‘l% for redevelopment pu?mg.s within the Agency’s Merger No. 2 Project Area and to repay a loan from the City of Fresno

.{the “City"); (ii) fund the Reserve Account; and (ifi} pay costs of issuance.
The Bonds are secared by Loan Pagwnts 1o be made by the Agency pursuant to the Tax Allocation Loan Agreement (Merger No. 2 Project

Area) dated as of March 1,2001 (the “Loan Agreement”) between the Authority and the Agency. The Loan Paymenty ace derived from certain
tax increment revennes from the Agencys Merger No. 2 Project Area, :

The scheduled payment of principal and interest with respect to the Bonds when due will b= guaranteed under a financial guaranty insurance

olicy to be issucd concurrcntly with the delivery of the Bonds by Ambac Assurance Corporetion (the “Band Insurer”). Sze “BOND INSUR-
‘NCE" and APPENDIX G SPECIMEN FINANCIAL GUARANTY POLICY

Ambac
THE BONDS ARE LIMITED OBLIGATIONS OF THE AUTHORITY PAYABLE SOLELY FROM PAYMENTS ON THE LOAN
AGREEMENT AND CERTAIN FUNDS HELD BY THE TRUSTEE FOR THE BENEFIT OF THE OWNERS AND ANY INVESTMENT-
EARNINGS THEREON. THE BONDS SHALL NOT BE DEEMED TO CONSTITUTE A DEBT OR LIABILITY OF THE CITY, THE
AGENCY OR OF THE STATE OF CALIFORNIA OR OF ANY POLITICAL SUBDIVISION THEREOF (INCLUDING ANY MEMBER
OF THE AUTHO. . THE INTEREST THEREOQON, ONLY FROM THE FUNDS DESCRIBED IN TRUST AGREEMENT, AND
NEITHER THEF. AND CREDIT NOR THE TAXING POWER OF THE CITY OR OF THE STATE OF CALIFORNIA OR OF ANY

POLITICAL SUBDIVISION THEREOF (INCLUDING ANY MEMBER OF THE AUTHO! IS PLEDGED TO THE PAYMENT OF
THE PRINCIPAL OF AND THE INTEREST ON THE BONDS. THE OBLIGATION OF THE AGENCY TO MAXE PAYMENTS UNDER

SUBDIVISIONS OTHER THAN THE AGENCY TO THE LIMITED EXTENT SET FORTH IN THE LOAN AGREEMENT. AND
NEITHER THE CITY, NOR THE STATE OR ANY OF ITS POLITICAL SUBDIVISIONS OTHER THAN THE AGENCY 1S LIABLE
THEREFOR. THE PAYMENTS UNDER THE LOAN AGREEMENT ARE PAYABLE SOLELY FROM TAX REVENUES ALLOCATED
TO THE AGENCY FROM THE AGENCY'S MERGER NO. 2 PROJECT AREA.

This cover page contzins cerfain information for general reference only. It is not & lmnnmx of this kssne. Potential investors are advised to
read this entire Officia] Staiement to obtsin information cssentisl to the making of an Informed Investment decision with respect to the Bonds.
Investment in the Bonds offered hereunder involves risk. See “RISK FACTORS” for a discussion of the risk factors that should be considered,
in addition (o the otber matters set forth hesein, in evalnating the investment quality of the Bonds,

[

MATURITY SCHEDULE
$6,410,000 Serial Eonds
Due Principal Due Principal :
(Angust 1) Amount ‘Ruis Yield {Angust 1) Amooat Rate Yield
- 2001 $115,000 4.00% 3.000% . 2008 $555,000 4.00% 3850%
2002 300,000 400 3.050 2009 575,000 4.00 3950
2003 315,000 4.00 - 3300 2010 595,000 4.00 4050
2004 475000 4.00 3400 2011 625,000 4.10 4150
2005 495,000 4.00 3.500 2012 645,000 420 4300
2006 510,000 400 3650 - 2013 675,000 430 4.400
2007 530,000 400 3.750 .

$1,445,000 5.50% Yerm Bonds Due August 1, 2015—Yiel 4550%
$2,145,000 5.25% Termy Bonds Due August 1, 2018—Yicld 4850%
. The Bonds are being offered by the Underwriter, as, when and if issued by the Authorily and accepted by the Underwriter, subject to the approval
f[ legality by Orrick, Herrington & Sulcl}l;ﬁe LLE San Francisco, California, Bond Counsel. Certain legal matrers will be passed upon for
e (fndcrwruer by Lofton De Lancie, San Francisco, California, Underwriter’s Counsel and for the Authority anid the Agency by the City Attorney
of the City of Fresno. It is expected that the Bonds will be available for delivery through the facilities of DTC in New York, New York on or about

March 14, 2001.
SUTRO & CO. INCORPORATED

Dated; Maych 2, 2001,


https://payme.ot
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- No dealer, broker, salesperson or other person has been authorized by the Authority, the
"City, thie Agency or the Underwriter 10 give any information or to make any r_eprescnt_atlon;,
other .than those confained herein, and, if given or made, such other information or
répresentations must not be relied upon as having been authorized by any of the foregoing. This
Official Statement does not constitute an offer to sell or the solicitation of an offer to buy, nor
shall there be any sale of the Bonds by a person in any jurisdiction in which it is unlawful for
such person to make such an offer, solicitation or sale. ' : _

This Official Statement is not to be construed as a confract with the purchasers of the
Bonds. Statements contained in this Official Statement that involve estimates, forecasts or
matters of opinion, whether or not expressly so described herein, are intended solely as such and
are not to be construed as representations of fact. »

~ The information set forth herein has been obtained from official sources which are
believed to be reliable, but it is not guaranteed as to accuracy or completeness, and is not to be
construed as a representation by the Underwriter. The information and expressions of opinions
herein are subject to change without notice, and neither delivery of this Official Statement nor-
any sale made hereunder shall, under any circamstances, create any implication that there has
been no change in the affairs the Authority, theé City or the Agency since the date hereof. All
discussions of certain provisions of the Trust Agreement, the Loan Agreement or other
documents are made subject to the provisions of such documents and do not purport to be

*_. complete statements of any or all of such provisions. Please be advised that such documents in

their entirety. are on fil'e with the Trustee.

This Official Statement is submitted in connection with the sale of the Bonds referred to
herein and may not be reproduced or used, in whole or in part, for any other purpose. -

: IN CONNECTION WITH THIS OFFERING, THE UNDERWRITER MAY

OVERALLOT OR EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE
MARKET PRICE OF THE BONDS AT A LEVEL ABOVE THAT WHICH MIGHT
OTHERWISE PREVAIL IN THE OPEN MARKET, AND SUCH STABILIZING, IF
COMMENCED, MAY BE DISCONTINUED AT ANY TIME. THE UNDERWRITER MAY
OFFER AND SELL THE BONDS TO CERTAIN DEALERS AND INSTITUTIONAL
- INVESTORS AND OTHERS AT PRICES LOWER THAN THE PUBLIC OFFERING PRICES
STATED ON THE COVER PAGE HEREOF AND SAID PUBLIC OFFERING PRICES MAY
BE CHANGED FROM TIME TO TIME BY THE UNDERWRITER.

Certain statements included or incorporated by reference in this Official Statement
constitute "forward-looking statements.” Such statements are generally jdentifiable by the
terminology used, such as "plan,” "expect,” "estimate,” "budget” or other similar words. The
- achievement of certain resulfs or other expectant contained in such forward-looking statements
involve known and unknown risks, uncertainties and other factors which may cause actal
results, performance or achievements described to be materially different from any future results,
performance or achievements expressed or implied by such forward-looking statements. Neither
the Authority nor the Agency plans to issue any updates or revisions to those forward-looking
statements if or when their expectations, or events, conditions or circumstances on which such
statements are based, occur. .
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$10,000,000
FRESNO JOINT POWERS FINANCING AUTHORITY
TAX ALLOCATION REVENUE BONDS
SERIES 2001

INTRODUCTION

“Fhis Official Statement, which includes the cover page and appendices hereto, sets forth
- information concerning the issuance and sale by the Fresno Joint Powers Financing
ty (the "Authority") of $10,000,000 aggregate principal amount of its Tax Allocation
tiee-Bonds, Series 2001 (the "Bonds"). "The Bonds are being issued pursuant to the

titation and laws of the State of California (the "State”), and particularly thie Marks-Roos
41 Bond Pooling Act of 1985, constituting Article 4 (commencing with Section 6584),
r 5, Division 7, Title 1 of the California Government Code, as amended (the "Act"), and
ust Agreement dated as of March 1, 2001 (the "Trust Agreement”) between the Authority
; 'NY Wesbem Trust Company, as trustce (the "Tmstee")

'.'-'The Bonds are being issued for the purpose of enabling the Authority to: (i) lend certain
ts to the Redevelopment Agency -of the City of Fresno (the "Agency") for redevelopment
ses within the Agency’s Merger No. 2 Project Area (the "Project Area") and to repay a
toin the City of Fresno (the "City"); (ii) fund the Reserve Account; and (iii) pay costs of
ce.of the Bonds. The Bonds are secored by Loan Payments to be made by the Agency
to-the Tax Allocation Loan Agreement (Merger No. 2 Project ‘Area) dated as of March
D1 (the "Loan Agreement”) between the Authority and the Agency. The Loan Payments
grived from certain tax increment revenues from the Agency’s Mesger No. 2 Project Area.
"SECURITY FOR THE BONDS."

This Official Statement contains brief descriptions of, among other things, the Bonds, the
Agreement, the Trust Agreement, the Authority, the Agency and the Project Area. Such
riptions do not purport to be comprehensive or definitive. All references in this Official
ement to documents are gualified ‘in their entirety by reference to such documents, and
2rénces to the Bonds are qualified in their entirety by reference to the form of Bond included
thé. Trust Agreement, Copies of the Trust Agreement, the Loan Agreement and other
uments described in this Official Statement may be obtained from the Trustee.

= The Bonds are limited obligations.of the Authority payable solely from: (i) all amounts
yable by the Agency to the Authority pursuant to the Loan Agreement including all extensions
enewals of the terms thereof, all amounts realized upon remedial proceedings taken in the
~of :default on such Loan Agreement and all payments made thereunder (including
.ptlons and prepayments and’premiums, if any, with respect thereto); (i) amounts on
in the Reserve Account established under the Trust Agreement; and (iii) all investment
on any moneys held in funds and accounts established under the Trust Agreement,

the:Rebate Fund. The payments under the Loan Agreement are payable solely from tax
ues.-allocated to the Agency from the Project Area. - See "SECURITY FOR THE BONDS."
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of Fresno (the "City") or of the State of California or of any political subdivision thereof "

- and credit for the taxing power of the City or of the State of California or of any politica]
* subdivision thereof (including any member of the Authority) is pledged to the payment of the

_Agency’s Merger No, 2 Project Area.

‘The Bonds shall not be deemed 10 constityte a ‘debt or liability of the Agency, the City .

(including any member of the Authority). The Authority shall be obligated to pay the principal
of the Bonds, or the interest thereon, only from the funds described above, and neither the faith -

principal of or the interest on the Bonds.

The obligation of the Agency t0 make payments under the Loan Agreement is not a debt”
of the City, or the State of California or any of jis political subdivisions other than the Agency
to the limited extent set. forth in the Loan Agreement, and neither the City, nor the State or any -
of its political subdivisions other than the Agency is liable therefor. The payments under the . ‘i3
Loan Agreemept are payable solely from tax revenues allocated to the Agency from: the 2}

.The Agency is undertaking the continuing diselosure obligation with respect to the Bonds
The Agency has covenanted for the benefit of Bondholders to provide certain financial, -
information and operating data relating to the Agency by not later than nine months following, -
the end of the Agency’s fiscal year (currently June 30) commencing with the report for the 2000
2001 fiscal year (the "Anmual Report"), and to provide notices of the occurrence of certaiii -
enumerated cvents, if deemed by the Agency 1o be material, The Annual Report will be filed .
by the Agency with each Nationally Recognized Municipal Securities Repository. The notices -
of material events will be filed by the Agency with the Municipal Securities Rulemaling Board, -;
The- specific nature of the information 10 be contained in the Annual Report or the notices of-,
material events is summarized below in AppeNprX D—"FORM OF CONTINUING DISCLOSURE -

CERTIFICATE." These covenants have been made in order to assist the Underwriter in complying ' :
with S.E.C. Rule 15¢2-12(0)(5)- _ _ i

' THE BONDS
General

. 'The Bonds will be issued in an aggrepare principal amount of $10,000,000:in
denoininations of $5,000 or any integral multiple thereof, and will be dated the date of delivery:
thereof and will mature on August 1 of the years and in the amounts set forth on the cover page
hereof. Interest on the Bonds is payable from their dated date, at the rates set forth on the caver
page hereof, on August _1 and Febmaty.1 of each year, commencing August 1, 2001. ° -

AT A S AR S

- - The Bonds, when issued, Will be registered in the name of Cede & Co., as nomipée of
The Depository Trust Company, New York, New York ("DTC," together with any successor -
securities depository, the "Securities Depository*). DTC will act as Securities Depository for -
the Bonds so purchased. Individual purchages will be made only in book-entry form, -
Purchasers will not receive physical certificates representing their beneficial ownership interest
in the Bonds. So long as the Bond_s_ are registered in the name of Cede & Co., payment of the
principal of, premium, if any, and inferest on the Bonds will be payable to DTC or its nominee
 DTC in turn will remit such payments  DTC Participants for subsequent disbursement to the:
Beneficial Owners. See APPENDIX F—"Bogg-ENTRY ONLY SYSTEM." :

2 (3N R
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Blanket Issuer Letter of Representatlons
[To ba Completed by Issuer}

Fresno Joint Powers Financing Authority
{Name of Issuer}

September 30, 19928
{Date]

Attention: Underwriting Department — Eligibility
The Depository Trust Company

55 Water Street; 50th Floor

New York, NY 10041-0099

Ladies and Gentlemen:
This letter sets forth our understanding with respect to all issues (the “Securities™) that Issuer ]

shall request be made eligible for deposit. by The Depository Trust Company (“DTC").

To induce DTC to accept the Securities as eligible for deposit at DTC, and to act in accordance
with DTC’s Rules with respect to the Secuiities, Issuér represeats to DTC that Issuer will comply
with the requirements stated in DTC’s OperabonalAmngements as thcymaybe amended from
time to time.

Note: Very truly yours,
Schedule A contams stag;nents th:t{ E&l‘c bcllx:):kes )
iti Md"“usi%-md Fresno Joint Powers Financing ‘Authority

certain related matters. it
-(Estuer)
. By. :
(Authorized Officer’s Signature}

Received and Accepted: Andrew T. Souza, Treasurer
' (Typevwrite Name & Tade)

2600 Fresno Street
) {Street Address)

RY TRU:

D

By: Fresno, CA 93721
( U : City) (State} Zp)

(209) 498-1232: FAX: (209) 498-4775
(Phone Number) .



https://deposit.by

SCHEDULE A

SAMPLE OFFERINC DOCUMENT LANGUAGE
DESCRIBING BOOK-ENTRY-ONLY ISSUANCE

(Frepared by DTC—bracketed m;teﬁal may be applicable only to certain issues)

1. The Depository Trust Company {"DTC"), New Yark, NY, will act as securities depository for the
securities (the “Securities™). The Securities will be issued as fully-registered securities registered in the
name of Cede & Co. (DTC’s partnership nominee). One fully-registered Security certificate will be
issued for [each issueé of] the Securities, [each) in the aggregate principal amount of such issue, and will
be deposited with DTC. [If, hawever, the aggregate principal amount of [any] issue exceeds $200
willion, one certificate will be issued with respect to each $200 million of principal amount and an
additional certificate will be issued with respect to any remaining principal amount of such issue.]

2. DTC is a limited-purpose trust company organized under the New York Banking Law, a “banking
organization” within the meaning of the New York Banking Law, 2 member of the Federal Reseive
System, a “clearing corporation” within the meaning of the New York Uniform Commercial Code, and a
“clearing agency” registered pursuant to the provisions of Section 17A of the Securities Exchange Act of
1934. DTC holds securities that its participants (“Participants”) deposit with DTC. DTC dbso facilitates
the settlement among Participants of securities transactions, such as transfers and pledges, in deposited
securities through electronic'computerized book-entry changes in Participants® accouats, thereby
eliminating the need for physical mavement of securities certificates. Direct Pariicipants include .
securities brokers anid dealers, banks, trust companies, clearing corporations, and certain other
organizations. DTG is owned by 2 number of its Direct Participants and by the New York Stock
Exchange, Inc., the American Stock Exchange, Inc., and the National Association of Securities Dealers,
Inc. Access to the DTC system is also available to others such as securities brokers and dealers, banks,
and trust companies that clear through or maintain 2 custodial relationship with a Direct Parficipant,
either directly or indirectly (“Indirect Participants™). The Rules applicable to DTC and its Participants
are on file with the Securities and Exchange Commission. T

3. Purchases of Securities under the DTC system must be made by or through' Direct Participants,
which will receive 2 credit for the Securities on DTC's records. The ownership interest of each actual
purchaser of each Security (“Beneficial Owner") is in tum to be recorded on the Direct and Indirget
Participants® records. Beneficial Gumers will not receive written confimmation from DTC of their
. purchase, but Beneficial Owners are expected to receive written confirmations providing details of the
transaction, as well as periodic statements of their holdings, from the Direct or Indirect Participant
through which the Beneficial Owner entered into the transaction. Transfers of ownership interests in the
Securities are to be accomplished by entries made on the books of Participants acting on behalf of
Beneficial Owners. Beneficial Owners will not receive certificates representing their ownership interests
in Securities, except in the event that use of the book-entry system for the Securities is discontinued. -

4. To facilitate subsequent transfers, all Securities deposited by Participants with DTC are regjstered
in the name of DTC' partnership nominee, Cede & Co. The deposit of Securities with DTC and their
registration in the name of Cede & Co. effect no change in beneficial owmership. DTC has no
Inowledge of the actual Beneficial Qwners of the Secuities; DTC' records reflect only the identity of
the Direct Participants to whose accounts such Securities are credited, which may or may not be the
Beneficial Owners. The Participants will remain responsible for keeping acooumt of their holdings on
behalf of their customers.
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5. Conveyance of notices and other communications by DIC to Direct Participants, by Direct
Participants to Indirect Participants, and by Direct Participants and Indiréct 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. '

[6. Redemption notices shall be sent to Cede & Co. If less than all of the Securities within an issue are
being redeemed, DTC'’s practiece is to determine by lot the amount of the interest of each Direct
Participant in such issue to be redeemed.] .

7. Neither DTC nor Cede & Co. will consent or vote with respect to Secunues Under its usual
procedures, DTC mails an Omnibus Proxy to the Issuer as soon as possible after the record date. The
Ompnibus Proxy assigns Cede & Co.5 consenting or voting rights to those Direct Participants to whose
accounts the Securities are eredited on the record date (identified in a listing attached to the Omnibus
Proxy).

8. Principal and mte:estpayments on the Securities will be made to DTC. DTCS practice is to credit
Direct Participants” accounts on payablé date in accordance with their respective holdings shown on
DTC’s records unless DTC has reason to believe that it will not receive payment on payable date.
Payments by Participants to Beneficial Qwners will be governed by standing instructions and customary
practices, as is the case with securities held for the accounts of customers in bearer form or registered in

“street name,” and will be the responsibility of such Participant and not of DTC, the Agent, or the
Issuer, subject to any statutory or regulatory requirements as may be in effect from time to time.
Payment of principal and interest to DTC is the responsibility of the Issuer or the Agent, dishursement
of such payments to Direct Participants shall be the responsibility of DYC, and disbursement of such

payments to the Beneficial Owners shall be the responsibility of Direct and Indirect Participants.

[9. A Beneficial Owner shall give notice to elect to have its Securities purchased or tendered, through
its Participant, to the [Tender/Remarketing] Agent, and shall effect delivery of such Securities by causing
the Direct Participant to transfer the Participant’s interest in the Securities, on DTC5 records, to the
[Tender/Remarketing] Agent. The requirement for physical delivery of Securifies in connection with 2
demand for purchase or a mandatory purchase will be deemed satisfied when the ownersln'p rights in
the Securities are transferred by Direct Participants on DTC records,] )

10. DTC may discontinue providing its sexvices as securities depository with respect to the Securities
at any time by giving reasonahle notice to the Issuer or the Agent. Under such circumstances, in the
event that a successor securities depository is not obtained, Security certificates are required to be
printed and delivered.

11. The Issuer may decide to discontinue use of the system of book-entry transfers through DTC (or
a sucoessor securities depository). In that event, Security certificates will be printed and delivered.

12. The information in this section concerning DTC and DTC's book-entry system has been obtained
from sources that the Issuer believes to be reliable, but the Issuer takes no responsibility for the

accuracy thereof. _
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CERTIFICATE OF THE FRESNO
JOINT POWERS FINANCING AUTHORITY

The undersigned, RANDALL O. CARLTON and REBECCA E. KLISCH,
Treasurer and Controller and Secretary, respectively, of the Fresno Joint Powers Financing
Authority, a public entity and agency, duly organized and existing under the laws of the State of
California (herein called the *“Authority”), hereby certify as follows:

1. The following-named persons are now, and at all times since January 9, 2001
have been, duly qualified members of the goveming board of the Authority:

Alan Autry
Henry Perea
Jerry Duncan

2. The persons named below are now, and at all times since January 1, 2001
have been, duly elected and qualified officers of the Authority holding the offices of the
Anthority set opposue their respective names, and each of them ccmﬁes that the signature of the
other is the genuine signature of such person,

3. The Chairperson and the Secretary of the Authority have been duly authorized

by the govemning board of the Authority to execute and countersign, respectively, on behalf of

the Authority, the Frésno Joint Powers Financing Authority Tax Allocation Revenue Bonds,
Series 2001 in the original aggregate amount of $10,000,000 (the “Bonds™), and pursuant to such
authority their facsimile signatures have been affixed to the Bonds. The Bonds mature on the
dates and bear interest at the rates as set forth in the attached Schedule A.

4. The Treasurer and Controller of the Authority, as designee of the Chairperson
of the Authority, has been duly authorized by the goveming board of the Authority to execuie-
and deliver, on behalf of the Authority: (i) the Official Statement, dated March 2, 2001, relating
to the Bonds (the “Official Statement”); (ii) that certain Trust Agreement, dated as of March 1,
2001 (the “Trust Agreement”), between the Authority and BNY Western Trust Company, as
trustee (the “Trustee”); (iif) that certain Tax Allocation Loan Agreement (Merger No. 2 Project
Area), dated as of March 1, 2001 (the “Loan Agreement”), between the Authority and the
Redevelopment Agency of the City of Presno (the “Agency”); and (iv) the Bond Purchase
Contract, dated March 2, 2001 between the Authority and Sutro & Co. Incorporated and
approved by the Agency (the “Purchase Contract”’ and together with the Trust Agreement and the
Loan Agreement, the “Legal Documents”); and pursuaat to such anthority the -Authority has
executed and delivered the Legal Documents and the Official Statément.

5. The representations and warranties of the Authqrity contained in the Purchase
Contract ate true and accurate in all material respects on the date hereof as though made on such
date.

6. Exceptasdisclosed in the Offieial Statement, there is no action, suit,

proceeding, inquiry or investigation, at law or in equity, before or by any court or governmental
agency, public board or body pending or, to the best knowledge of the Authority, threatened
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against or affecting the existence of the Authority or seeking to prohibit, restrain or enjoin the
issuance and delivery of the Bonds or the collection of revenues pledged or to be pledged to pay
the principal of and interest on the Bonds, or in any way contesting or affecting the validity or
enforceability of the Bonds, the Trust Agreement, the Loan Agreement or the Tax Certificate or
contesting the powers of the Authority to enter into, adopt or perform its obligation under any of
the foregoing, wherein an unfavorable decision, ruling or finding would materially adversely
affect the transactions contemplated by the Purchase Contract and by the Official Statement, or
which, in any way, would materially adversely affect the validity of the Bonds, the Trust
Agrecment, the Loan Agreement or the Tax Certificate, or any agreement or instrument to which
the Authority is a party and which is used or contemplated for use in the consummation of the
transactions contemplated by the Purchase Contract and by the Official Statement or the
exemption from taxation as set forth in the Purchase Contract.

7. The statements contained in the Official Statement relating to the Authority do
not contain any untrie statement of a material fact or omit to state a material fact required to be

stated therein or necessary fo make the statements therein, in the light of the’ clrcmnstances under -

Whlch they werc made, not misleading in any material respect.

8. Tothe bwt of our knowledge, no event affecting the Authonty has occurred
since the date of the Official Statement which either makes untrue or incorrect in any material
respect as of the date hereof any statement or information contained in the Official Statement
relating to the Authority or is not reflected in ihe Official Statement but should be reflected
therein in order to make the statements and information thefein relatmg to the Authority not
mlsleadmg in any material respect.

9. No consent, approval, anthorization or other action by any governmental or
regulatory authority having jurisdiction over the Authority that has not been obtained is or will
be required for the issuance and delivery of the Bonds or the consurnmation by the Authority of

the other transactions contermplated by the Trust Agreement, the Continuing Disclosure
Certificate and the Official Statemeént, except as such may be required for the state securities or
blue sky laws.

10. The exccution and delivery by the Authority of the Trust Agreement, the Loan
Agreement and the Tax Certificate, and compliance with the terms thereof, will not conflict with,
or result in a violation or breach of, or constitute a default under, any lease, indenture, bond,
note, resolution or any other agreement or instrument to which the Authority is a party or by
which it is bound, or any law or any rule, regulation, order or dectee of any court or
governmental agency or body having ]unsdxctlon over the Authority or. any of its activities or
properties.

" 11. The Authority is not in breach of or default under any applicable law or
administrative regulation of the State or the United States or any applicable judgment or decree
or any lease, indenture, bond, note, resolution, agreement or other instrument to which the-
Authority is a party or is otherwise subject which breach or default would materially adversely
affect the ability of the Authority to perform its obligations under the Trust Agreement, the Loan
Agreement, or the Tax Cerfificate, and no event has occurred and is continuing which, with the
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passage of time or the giving of notice, or both, would constitute such a default or an event of
default under any such instrument.

12. A certified copy of Resolution No. 10 of the governing board of the Authority,
adopted January 9, 2001 has been furnished to Orrick, Hemrington & Sutcliffe LLP as part of the
transcript of proceedings for the authorization, issuance and sale of the Bonds, and such
resolution adopted at said meeting has uot been amended or rescinded and is in full force and
effect.

13. All capltahzed terms used herein which are not other\mse defined shall have
the same meanings as in the Purchase Confract.
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. IN WITNESS WHEREOQF, the undersigned have hereunto set their hands this
March 14, 2001.

Name Office ignature

Randall O. Carlton Treasurer %
and Controlier \

¥

Rébécn(-:z;]'.?}._.-K'lisch | >Secretary \pégeﬁié/f/ W :
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SCHEDULE A

$10,000,000
Fresno Joint Powers Financing Authority
- Tax Allocation Revenue Bonds, Series 2001

Principal Paymeﬂt Date

(August 1) Principal Amount Interest Rate
2001 .- $ 115000 4.00%
2002 : 300,000 - 4.00
2003 315,000 4.00
2004 . 475,000 © 4.00
2005 495,000 4.00
2006 510,000 - 4.00.
2007 . 530,000 : 4.00
2008 555,000 4.00
2009 : 575,000 4.00
2010 . 595,000 4,00
2011 : . 625,000 4.10
2012 T 645,000 420
2003 = co - - oo 675000 . 430
2015 . " Term Bond " 1,445,000 5.50

e 2018 - Term Bond 2,145,000 5.25
) $10,000,000 :
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. STATE OF CALIFORNIA )
COUNTY OF FRESNO )

o

In accordance with the Uniform Facsitile Signatures of Public Officials Act
(Govt. Code §5500 ef seq.), | HEREBY CERTIFY under oath my manual signature.

Manual Signature &
. Rebecca E. Klisch
Title of Office: Secretary of the Fresno Joint Powers
Financing Authority

Subscribed and swormn to

Ldd

THERESA PULLEM Q
0
b

before me this 25th
day of September, 1998

Notary Public, State of California

Comm. 71126113
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STATE OF CALIFORNIA : )

)ss

cmnnYm?EaﬁnQ )

In accordance with the Uniform Facsimile Signature of Public Officials Act
(Govt. Code 5500 et seq.), | HEREBY CERTIFY under oath my manual signature.

Manual Signature; %

Alan Autry

Mayor of tke City of Fresno N
Chairperson of the Fresno Joint Powers Financing

Authority

Titles of Offices:

.......

Subscribed and swomn to
THERESA PULLEM

before methis 944 day A o
54 8 Comm. #1178113 0

: , i uomv muc CALIFORNIA
of_MNareh , 2001 PG CH
My Conn, Expires April 3,2002

M ybﬂ%ﬂ/ : [notary seal]

Notary Public, State of California

ENDQRSED

FILED
In the ofﬂce of the Setmaw of State

{ale of CaFfarmig

%hg““ 1h!me@

BILL JONES, Secretary of Sfale

DXOCSSFL:515477.8






JOINT EXERCISE OF POWERS AGREEMENT
BY AND BETWEEN
THE CITY OF FRESNO
AND

THE REDEVELOPMENT AGENCY
OF THE CITY OF FRESNO

27371
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JOINT EXERCISE OF POWERS AGREEMENT

THIS JOINT EXERCISE OF POWERS AGREEMENT, dated
October 25, 1988 (herein called this "Agreement"), by and
between the CITY OF FRESNO, a chartered city and municipal
corporation duly organized and existing in the State of
California, under and by virtue of the Constitution and the
laws of the State of California (herein called the "City"),
and the REDEVELOPMENT AGENCY OF THE CITY OF FRESNO, a public
body, corporate and politic, duly organized and existing under
and by virtue of the laws of the State of California (herein

called the "Agency").

_ WHEREAS, Article 1 of Chapter 5 of Division 7 of
Title 1 of the Government Code of the Staté of California °
authorizes the City and Agency to create a joint exercise of
povwers entity (herein called the "Fresno Joint Powers
Financing Authority" or the "Authority") which has the power
to jointly exercise any powers common to the City and the
Agency;

WHEREAS, the City and the Agency are each empowered
by law to undertake certain pfojects and programs;'
- WHEREAS, tﬁe City is authorized to issue bonds,
expend bond proceeds, and borrow and loan money for certain
public purposes bursuant to its charter and the Government

Code of the State of California;
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WHEREAS, the Agency is authorized to issue bonds,
expend bond proceeds, and borrow and loan money for any of its )
corporate purposes pursuant to the provisions of the
Community Redevelopment Law of the State of California;

WHEREAS, Article 4 of-Chapter 5 of Divisiocn 7 of
Title 1 of the Government Code of the State of California (the
"Marks-Roos Local Bond Pooling Act of 1985") authorizes and
empowers the Authority to issue bonds for financing public
capital improvements, working capital, liability and other
insurance needs, or projects whenever there are significant
public benefits, as determined by the City;

WHEREAS, the Marks-Roos Local Bond Pooling Act of
1985 further authorizes and empowers the Authority to sell
such bonds to public or ;rivate purchasers at public or
negotiated sale:; and .

WHEREAS, by this Agreement, the City and the Agency
desire to create and establish the EFresno Joint Powers
Financing Authority for the purposes set fdrth herein and to
exercise the powers described herein;

NOW, THEREFORE, the City and the Agency, for and in
consideration of the mutual promises and agreements herein
contained, do agree as follows:

SECTION 1. DEFINITIONS

Unless the context otherwise requires, the terms
defined in this Section 1 shall for all purposes of tbi?

Agreement have the meanings herein specified.
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Agency

The term "Agency" shall mean the Redevelopment
Agency of the City of Fresno, a public body, corpérate and
-politic, duly organized and existing under and by virtﬁe of
the laws of the State of California.

Authority

The term "Authority" shall mean the Fresno Joint
Powers Financing Authority created by this Agreement.:

Board |

The term "Board" shall mean the governing board of
the Authority.

City

The term "City" shall mean the existing chartered
city.and municipal corperation known as the City of Fresno, a
city duly organized and existing under and by virtue.ﬁf the
Constitution and laws of the State of California.

Law

The term "Law" shall mean Articles 1, 2, 3 and 4 of
Chapter 5 of Division 7 of Title 1 of the Government Code of
the State of California (Sections 6500-6599), including the

Marks-Roos Local Bond Pooling Act of 1985, as amended.

Pacific Bell Contract
The term "Pacific Bell Contract" shall mean that
certain Master Agreement For Provision, Installation And

Maintenance of Telecommunications Service, made and entered

into October 18, 1988, by and between Pacific Bell, a
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California corporation, and the City, as originally executed
or as it may from time to time be amended or sﬁpplemented—és
provided therein.

Project

The term "Project™ shall mean the acquisition of a
telephonae system consisting of equipment and the provisiun of
Centrex lines and the services relating to such lines and
other telephone ralated services required to berprovided to
the City pursuant to the Pacific Bell Contract.

SECTION 2. PURPOSE

This agreement is made pursuant to the Law to
provide for the joint exercise of powers common to the City
. and the Agency for the purpose of financing the Project by
exercising the powers referred to in the recitals hereof and
described in Section 5 herein.

The City and the Agency desire to assist in the
acquisition of the Project and in order to accomplish that
goal are willing to assist in financing the Project.

The City and the Agency are empowered by the laws of
the State of California to appropriate and expend moneys on
and enter into contracts for municipal functions and public
capital improvements, including the acquisition of a telephone
system benefiting their residents or, in the case of the
Agency, its project area.

The Authority will fulfill the purposes of gﬁis

Agreement by undertaking the sale and issuance of bonds in

1
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accordance. with the Marks-Reocos Local Bond Pooling Act of
1985. The City and the Agency hereby agree that any such
bonds issued by the Authority for the Project shall not
constitute general obligations of the Authority but shall be
payable solely from the moneys pledged to the repayment of
principal of »r interest on such bonds under the terms of the
resolution, }ndenture, trust agreement or other instrument
pursuant to wﬁich the bonds are issued.

SECTION 3. TERM

This Agreement shall become effectiQe as of the date
hereof and shall continue in full force and effect until
December 1, 1999, unless extended or earlier terminated by a
supplemeﬁtal written agreement of the Agency and the City; .
provided, however, that in no event shall this Agreenent
texminate while any bonds of fhe Authority remain outstanding
under the terms of the Trust Agreement or other instrument
pursuant to which such bonds are issued. In any event, the
Autho;ity shall Cause all records regarding its formation,
existence, the Project, any bonds issued by it and proceedings
rertaining to its termination to be retained for at least six
years following termination of the Authority or final payment

of any bonds issued by the Authority, whichever is later.
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SECTION 4. AUTHORITY

A. Creation of Authority

There is hereby created pursuant to the Law an
agency and public entity to be known as the "Fresno J;int
Powers Financing Authority." As provided in the Law, the
Authority shail be a public entity separate from the City and
the Agency. The debts, liabilities and obligations of the
Authority shall not censtitute debts, liabilities or
obligations of the City or the Agency.

Within 30 days after the effective date of this
Agreement or any amendment hereto, the Authority wi;; cause a
notice of this Agreement or amendment to be prepared and filed
with the .office ofuthé'Secretary of State of the State of
Californi; in the ménner set forth in Section 6503.5 of the
Law.

B. ‘Governing Board

The Authority shall be administered by the Board,
which shall consist of three members, each serving in his or
her individual capacity as a member of the Board. Each member

of the Board shall be appointed by the Chief Administrative

R

Officer-of the City. Each member of the Board serves at the
pleasure of the Chief Administrative Officer of the City. The
term of office of any member of the Board may be terminated at
any time by the Chief Administrative Officer of the City.
Members of the Board shall not receive any __

compensation for serving as such, but shall be entitled to
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reimbursement for any expenses actually incurred in connection
with serving as a member if the Board and the City shail
determine that such expenses shall be reimbursed and there are.
unencumbered funds available for such purpose.

C. Meetings of Board

' {1) Regular Meetings. The Board shall hold at

least one regular meeting each year, and, by resolution, may
provide for the holding of regular meetings at more frequent
intervals. The date upon which, and the hour and place at
which, each such regular meeting shall'be held shall be fixed
by resolution of the Board.

(2) Legal Notice. All meetings of the Board

shall! be called, noticed, held and conducted subject to the
provisions of the Ralph M. Brown Act (Chapter 9 of Part 1 of
Division 2 of Title 5 of the Government Code of the State of
California (Sections 54950-54961)) or any successor
legislation hereinafter enacted.

(3) Minutes. The secretary of the Authority
shall cause minutes of all meetings of the Board to be kept
and shall, as soon as possible after each meeting, cause a
copy of the minutes to be forwarded to each member of the
Board and te the City and the'Agencyf .

(4) ©Quorum. A majority of the members of fhe
Bepard shall constitute a quorum for the ftransaction of
business, except'that‘less than a quorum may adjourn meetings

from time to time.
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D. Officers; Duties

(1) The Board shall elect a chairperson of the
Authority and a vice~chairperson of the Authority from among
its members and shall appoint a secretarf of the Authoiity who
may, but need not, be a member of the Board.

(2) The Treasurer of the City is hereby
designated as Treasurer of the Authority. Subject to the
applicable provisions of any indenture, trust agreement or
resolution providing for a trustee or other fiscal agent, the
Treasurer is designated as the depositary of the Authority to
have custody of all the money of the Authority, from whatever
source, and, as such, shall have the powers, duties and
responsibilities specified in Section 6505.5 of the Law.

(3) The Treasurer of the City, who performs
the functions of auditor and controller for the City, is
hereby désignated as Controller of the Authority, and, as
such, shall have the powers, dutigs and responsibilities
specified in Section 6505.5 of the Law. The Controller shall
draw checks to pay demands against the Authority when the
demands have been approved by the Authority.

(4) The City shall determine the charges to be
made againét»the Authority for the services of the Treasurer
and Controller.

{5) The Treasurer and Controller of the
Authority is designated as the public officer or person who

has charge of, handles, or has access to any property of the
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Authority, and such officer shall file an official bond in the
amount of $25,000 as regquired by Section 6505.1 of the Law;

provided that such bond shall not be required if the Authority

does not possess or own property or funds with an aggregate

value of greater than $500.00.

(6) The Treasurer and Controller of the
Authority is hereby authorized and directed to prepare or
cause to Be prepared:

(a) a special audit as required pursuant
to Section 6505 of the Government Code of the State of
California every year during the term of this Agreement; and

{b) a report in writing on the first day
of July, October, Januafy, and April of each year to the
Board, the City and the Agency which report shall describe the
amount of money held by the Treasurer and Controller of'the
Authority for the Board, the amount of receipts since the last
such report, and the amount paid out since the first such
rgport.

(7) The Board shall have the power to appoint
such other officers and employees as it may deem necessary and
to retain independent counsel, consultants and accountants.

SECTION 5. POWERS

The Authority shall have the power to cause the
acquisition of the Project and to finance sueh Project through
the issuance of bonds for the purposes set forth in Section 2

hereof, all in accordance with the Law.
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The Authority is authorized, in its own name, to do
all acts necessary for the exercise of said poﬁérs for said
purposes, including but not limited to any or all of the
following: to make and enter into contracts; to emplo§ agents
and empléyees; and to sue and be sued in its own name.

Such power shall be exercised subject only to such
restrictions upon the manner of exercising such power as aré
imposed upon the City in the exercise of similar powers, as
provided in Section 6509 of the Law, except, however, nothing
-herein shall limit the powers of the Authority un@er the
Marks-Roos Local Bond Pooling Act of 1985. -

Notwithstanding the foregoing, the Authority shall
have any aqditional powers conferred under’ the Law,'insofar as
such additional powers may be necessary to accomplish the
purposes set forth in Section 2 hereof.

SECTION 6. TERMINATION OF PCOWERS

The Authority shall continue to exercise the powers
herein conferred upon it until the termination of this
Agreement as provided in Section 3 orx until the City and the
Agency shall have mutually rescinded this Agreement; provided,
however, that in no event shall this Agreement be terminated”
or rescinded while any bonds cof the Autherity remain
outstanding under the terms of the Trust Agreement or other

instrument pursuant to which the bonds are issued.

10
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SECTION 7. FISCAL YEAR

Unless and until changed by resolution of the Beard,

the fiscal year of the Authority shall be the period from

July 1 of each year to and including the following'Juné‘BO,
except for the first fiscal year which shall be the period
from the date of this Agreement to the following June 30.

SET™TON 8. DISPOSITICN OF ASSETS

At the end of the term hereof or upon the earlier

termination of this Agreement as set forth in Section 6

hereof, all assets of the Authority shall be distributed to

the City, subject to the provisions of Section 9 hereof.

SECTION 9. CONTRIBUTIONS AND ADVANCES

Contributions or advances of public funds and of
personnel, equipment or property may be méde to the Authority
by the Cify and thg Agency fof any of the purposes of this
Agreement. Payment of public funds may be made to defray the
cost of any such contribution. Any such advance shall be made
subject to repayment, and shall be repaid, in the manner
agreed upon by the City or the Agency, as the case may be, and
the Authority at the time of making such advance. It is
mutually'understood and agreed that neither the City nor the
Agency has any cobligaticn to make advances or contributions to
the Authority to provide for the costs and expenses of
administration of the Authority, even though either may do
so. The City or the Agency may allow the use of personnel,

equipment or property in lieu of other contributions of

11
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advances to the Authority. After termination of this
Agreemeént pursuant to Section 3, any surplus ﬁoﬁey in
posséssion of the Authority shall be returned to the City and
the Agency in proportion to the unreimbursed contributions

each has made.

SECTION 10. AGREEMENT NOT EXCLUSIVE

This Agreement shall not be exclusive and shall not
be deemed to amend or aiter the terms of other agreements
between the City and the Agency, except as the terms of this
Agreement may conflict therewith, in which case the terms of
this Agreement shall prevail.

SECTION 11. ACCOUNTS AND REFORTS

The Authority shall establish and maintain such
funds and accounts és may be required by good accounting
practice. The books and records of the Authority shall .be
open to inspection at all reasonable times by the City and the
Agency and their representatives. The Authority shall give an
audited written report of all financial activities for each
fiscal year to the City and to the Agency within 150 days
after the close of each fiscal year. _

The Controller of the Authority shall either make or
contract with a certified public accountant or public
accountant to make an annual audit of thé accounts and records
of the Authority. In each case the minimum requirements of
the audit shall be those prescribed by the State Contreoller

for special districts under Section 26909 of the Government
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Code of the State of California and shall conform to generally
accepted auditing standards. When such aﬂ audit of an account
and recordg is made by a certified public accountant or public
accountant, a report thereof shall he filed as public fecords
with the City, the Agency and the County Auditor/Controller of
the County oZ Ffesno. Such report shall be filed within 12
months of the end of the fiscal year or years under
examination.

Any costs of the audit, including contracts with, or
employment of, cerﬁified public accountants or public
accountants, in making an audit pursuant to this section shall
be borne by the Authority and shall be a charge against any
unencumbered funds of the Authority available for. the purpose.

In any year the Authority may, by unanimous request
of the Board, replace the annual special audit with an audit
covering a two-year peried.

SECTION 12. CONFLICT OF INTEREST CODE

The Authority by resolution shall adopt a Conflict
of Interest Code as required by law.

SECTION 13. BREACH

If default shall be made by the City or the Agency
in any ;ovenant contained in this Agreement; such default -
shéll not excuse either the City or ths Agency from fulfilling
its obligations under this Agreement and the City and the
Agency shall continue to be liéble for the performance of all

conditions herein contained. The City and the Agency'ﬁereby

13
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declare that this Agreement is entered into for the benefit of
the Authority created hereby and the Cité and the Agency
hereby grant to the Authority the right to enforce by whatever
lawful means the Authority deems appropriate all of thé
obligations of each of the parties hereunder. Each and all of
the remedies given to the Authority hereunder or by any law
now or hereafter enacted are cumulative and the exercise of
one right or remedy shall not impair the right of the
Authority to any or all other remedies.

SECTION 14. SEVERABILITY

Should any part, term, or provision of this
Agreement ke decided by the courts to be illegal or.in
conflict with any law of the State of California, or otherwise
be rendered unenforceable or ineffectual, the validity of the
remaining parts, terms or provisions hereof shall not be
affected thereby.

SECTION 15. SUCCESSORS; ASSIGNMENT

This Agreement shall be binding upon and sﬁall inure
to the benefit of the successors of the parties. Except to
the extent expressly provided herein, neither party may assign
any right or obligation hereunder withoutithe consent of the
other.

SECTION 16. AMENDMENT OF AGREEMENT

This Agreement may be amended by supplemental
agreement executed by the City and the Agency at any tipe;

provided, however, that in no event shall this Agreemeht
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terminate while any bonds of the Authority remain cutstanding
under the terms of the Trust Agreement or other instrument
pursuant to which such bonds are issued.

SECTION 17. FORM OF APPROVALS

Whenever an. approval is required in this Agreement,
unless the context specifies otherwise, if shall be given, in
the case of the Agency, by resclution duly and reqularly
adopted by the members of the Agency, and, in the case of the
City, by resolution duly and regularly adopted by the City
Council of the City, and, in the case of the Authority, by
resoluntion duly and regularly adopted by the Board. Whenever
in this Agreement any consent or approval is required, the
same shall not be unreasonably withheld.

SECTION 18. SECTION HEADINGS

All section headings contained herein are for
convenience of reference only and are not intended to define

or limit the scope of any .provision of this Agreement.

15
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‘( IN WITNESS WHEREOF, the parties hereto have caused
this Agreement to be executed and attested by their proper
officers thereunto duly authorized, and their official seals

to be hereto affixed, as of the day and year first above

Written.
CITY OF FRESNO

27
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AMENDMENT AND SUPFLEMENT NUMBER ONE TO
JOINT EXEBCISE OF FOWXRS AGREEMENT
IY AND DLTWEEN
THE CITY OF FRESND
- AND

THE REDEVELOPMENYT AGENCY Of THE CITY OF FRESKO
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AMENDMENT AND SUPPLEMENT HUMBER ONE 10
JOIRT EXERCISE OF POWERS AGREXMENT

THIS AMENDMENT AND SUPPLEMENT NUMHBER ONE TO THE JOINT
EXERCISE OF POWERS AGREEMENT, dated /- z /, 1931 (this
wamendment Number One®) iz entered into and between the CITY
OF FRESNO, a municlpal corporation and chartered city duly
organized and validly existing under the Constitution and laws of
+ha State of California (the ¥YCity“), and the REDEVELOPMENT
AGENCY OF THE CITY OF FRESNQ, a public body, corporate and
politic, duly organized and validly existing under thée laws of
the State of California (tha “Agency*®).

HIXEESSETH:

- WHEREAS, the City and the Agency enterxad into that eartain
Joint Exercise of Powers Aqreement dated October 25, 1933 (the
fAgrecment“), pursuant to which the City and the Agency fozrmed
+the Fresno Joint Powers Financing Authority (the "Author:.ty“) H

WHEREAS, the Agreement empowered the Authority to issua
bonds for the purpase gf assisting the City and the ARgency with
the financirg of the acquisition by the City of certain
talecommunications squipment;

WHEREAS, the city and the Agency now desire to expand- the
powers of the Authority to enable the Authority to exercise all
powers which may be exercised by the Authority in accordance with
the laws of the State of California, including, particularly,
Article 1 of Chapter S5 of Division 7 of Title 1 of the Government
code of the State of Californla (commencing with Section 6500)
{the "Law™] and the Marks-Roos Local Bend Pooling Act of 1985,
constitating Article &4 of the Law (commencing with Section ssuj H

WEEREAS, Section 16 of the Agreement provides, in part, that
the Agreement may he amended by supplemental agreement executed
by the City and the Agency at any time; and

WHEREAS, in order To expand the povers of the Authority as
‘described herein, the City and the Agency desire to amend the
Agreement. hy the exescution of this Amendment Number One;

NOW, THEREFQRE, the City and the Agency, for and in

consideration of the mutual promises and agreements herr.-.:.n
centained, do agree as fallows:
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Section 1. pmendment of Aqreaemepnt.

The Agreement is hersby 2mendéd in the follawing respects:

(2) (1) SECTION 1. DEFINITIONS is hereby amendad by the
deletion of the definition of the term "Project® and by the
insertion of a definition of the term ®"pPacific Bell Project", the
dafinition of which term shall bhe as set forth helou:

acific Bel roject

The term "Pacific Bell Fraoject® shall mean the acquisztlou
of a telephone systen cnns:.st:mq of equ:.pment and the provision
of Centrex lines and the sexvices relating to such linss and
other telephane services required to ba provided to the City
pursuant to the Pacifiec Bell Contract.

"(2) The Agreement is amended by the substitution orf
the Term "Pacific Bell Project™ far the term "Erojact" in each
place the term "Projectt appears in the Agreement.

(3) SECTION 1. DEFINITIONS is further amended by the
addition of definitions for the following Tterms, which
definitions shall ke inserted in the approvpriate places in such
Section 1 so that all definitions therein shall read in
alphabetical order:

Agreement:

' The term "Agreement” shall mean this Joint Exercise of
Powers Agreement, as it may be amended from time to time,
creating the authority.

Bond Poocling Act

The term “Bond Fooling Act™ shall mean the Marks-Reos lLocal
Bond Pooling Act of 1985, constituting Article 4 {commencing with
Section 6584) of the Law,.

Egnds

Thea term "Bonds® shall mean bonds, notas, commercial paper,
lease-purchase agreements, cextificatss of paxticipation,
floating rate, and variable paturity securitiss or other
evidences of indebtedness within the meaning of the Term "bond"
as dafined in Section 6585(c) of the Law issyed hy the authority
pursuant to the Bond Pooling Act.

Obligatien
The term "Obligation™ shall) mean any bond, note, commercial
‘paper, lease—-purchase agreement, certificate of participaticn,

floating rate, and variable maturiity securities or other
evidences of indebtedness within the meaning of the ferm "hond®

T s fpo 2

[doog


https://lease.-purc::ha.se
https://Agreame.nt
https://su.bstitut.i.on
https://inserti.cn

04/30/28 08:58  ‘B'209 488 1084 CITY ATTY'S OFC. Goos

a= defined in Secticn 6585(c) of the Law, vhich is purchased by
the Authority froum elther the City or the Agency (whichever is
+he issuer thereof) at a public or negotiatad sale or which is
othexwise acquired by the Author:.ty pursuant to the Bond Pooling
Act or a trust agreement providing for the J.ssuance of Bongs.

Public capital Tmprovement

The term "Public Capital Improvement™ shall have the meaning
given to such term in Section 6585(g) of the Law.

Working Capital
The term "Working capital™ shall have the meaning given to
such term in Section 6585(i) of tie Law.

(b) SECTION 2. PURPOSE is herehy amended tco read in full
as follovws:

The purpose of creating this Authority is to accomplish the
purpeses of the Law and the Bond Fooling Act, including (1) the
financing of Public Capital Impravements and the purchase of
certain obligatmns issued by the City or by the Agency or the
sale of such Obligatisns or issuance of Bonds of the Authority
Sgcured in vheole or in part by such Obligations, or by any ather
dasignated source of revenues, all as permitted by the lLaw or the
Bond Pooling Act, and (2) the acquisition or lease frem the City
or the Agency of real or personal property and the sale and leasa
of real ox personal property to the City or the Agency.

(c) SECTION 3. IERM is herehy amended by the deletion of
“*4ha first sentence thereof, and by the insertion in its place of
a sentence which shall read in full as fallaus:

This Agreement shall hecome effective as of the data hereof
and shall continue in full force and effect until terminated;
pravided, however, that this Agreement shall not be terminated
(2) while any Bonds of the Authority remain eutstanding under the

- terms of any {rust agreement or similar instrument pursuant ta
which such Bonds have besn issued or (h) while tha Authuz:ity is
the owner or lessor of any real or personal property which is the
su.hject af a lease to the City or the Agency.

(d) SECTIUH 5. MIL is hereby amended to Tead in full as
follows: o A

The Authority shall have all powers commen to the City and -
the Agengy and all powers granted by applicable law, including,
withaut limitation, the Lav and the Bond Pooling Act, and is
authorized, in its own name, to do all acts necessary to exercise
such powers and to fulfill the purposes of this Rqreement.
Witheut limiting the foregoing, the Authority shall have the
power ta do each of the following:
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A. Fipance and refinance, thxrough the issuance of
Bonds or other instruments of indebtedness, Public Capital
Tmprovements and Working Capital) and other cosits as
peraitted by the Lav and the Rond Pooling Act.

H. Purchasa Obligatians.
c- Incur debts, liahilities, and obligationa.

n. Acquire hold or dispose of real and personal
proper.ty by leasa, purchase, sale, eminent domain and other
appropriate means.

E. Receive contributions and donations of proparty,
funds, sexvices, and cther forms of assistance from any
source.

F. Sue and be sued in its own name.

G. Employ agents and employees.

H. Acmuire, construct, rehabilitats, remedel,
install, manage, or operate buildings, works, or
improvements.

1. Lease yeal and personal property {(including that
of the city or tha Agency) as lessor and as lessee.

J. Recgeive, collect, and dishurse moneys.

R. . Invest money in the treasury of tha Authority in

+the same manneyr and on the same copditions as lacal agencies:

pursuant tc Government Code Secticn 53601.
L. Hake and enter into contracts.

M. Exercise all other powers nacessary and proper to
carry out the purposes and provisiona of this Agreement.

(e) SECTION 6. TEEMINATION OF TOWERS is hereby amended to

yead in full as follows:

The Aﬁthcrity shall continue to exercise the povers herxein

- conferred upen it until the termination of this Agreement as
provided in seckion 3 or until the City and the Agency shall have
mytually rescinded this Zqreement; provided, however, that this
Agreement shall not be termlpatad (a) while any Bonds of the
Aunthority remain cutstanding under the terms of any trust
agreenent or similar instrument pursuant to which such Bonds have
been issued or (b) while the Authority is the owner or lessor of
any real or personal property which iz tha suhject of a leasa to
the City or the Agency.

(1) SECTION 16. AMENDMENT OF AGREEMENT {5 hexehy azended

+n zead in full as followus:

FENT\rmeond pon &

hoag -
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This Agreement may be amended by supplemental agreement
exacuted by the City and the Agency at any tima; provided,
however, that in no event shall this Agreement terminate while
(a} any Bonds of the Authority remain cutstanding under the terms
of any trust agreement or similar instrument pursuant to which
such Bonds have been issued or (b) while the Anthority is the
ouner or lessor of any real or personal property which is the

subject of a lease tu the city or the Agency.

Bection 2. ffectiva Date.

This Amendment Numher One shall take ‘effect as of the date
first above written.

Section 2. Agreement to Remain in ¥ull Porce and Pffect.

Except as amended and supplemented hy this Amendment Number
Cne, th= Agreement shall remain unchangad and in full force an

effect. ) ;
Baection 4. Notice of Amepdment.

Wwirthin 30 days of the effective date of this Amendment
Number One, the Authority will cause a notice of the amendment qof
the Agreement to be prepared and filed with the office of the
Sacretary of State of the State of California in the manner set
ferth in Section 6503.5 of the Law. .

saction 5. Section He=dings.

. All saction headings contained herein are for convenience of
reference only and are not intanded to define or limit the scopa
of any provision of this Amendment Number One.

T wwend jpy ‘5
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IN WITNESS WHERFOF, the parties hereto have caused_th:,s
Amendwent Number One to be executed and attested hy their praper
officers thereuntso duly authorized, and their offjicial seal o be
arrived hereto, all as of the day and year first above wxitien.

CITY OF FRESNOQ

Ey: IE:;chmg a ' ‘ ;SIAW.
-Chief Administrative Officer

[smj '

Attest:

REDEVELOPMENT AGENCY QF THE
CITY OF ¥YRESNQ

By=: ) LluLLQ CI. u;

Ex Officio Executive Director

[SEAL]
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CERTIFICATE REGARDING
JOINT EXERCISE OF POWERS AGREEMENT

T, REBECCA E. KLISCH, Secretary of the Fresno Joint Powers Financing
Authority (the “Authonty™), hereby certify that the foregoing is a full, true and correct copy of
the Joint Bxercise of Powers Agreement dated October 25, 1988, as amended by the Amendment
and Supplement Number One to Joint Exercise of Powers Agreement dated November 1, 1991
(collectively, the “Agreement”), by and between the City of Fresno and the Redevelopment

Agency of the City of Fresno.

. Said Agreement has not been amended, modified or rescinded, and the same is
pnow in full force and effect.

Dated: March 14, 2001,

FRESNO JOINT POWERS FINANCING
AUTHORITY

Rebecca E. Klisch
Secretary

DAOCSSFL.512514.2
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RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:
SPACE ABOVE TH!S LINE FOIi RECORDER'S USE
- State of California
Bill Joneg '
| Seccetaty of Stat
.S SACRAMENTO -

I, BILL JONES, Secretary of State of California, hereby certify:

That the annexed transcript of A page(s) was prepared by
and in this office from the record on file, of which it purports to be a copy,
and that it is full, true and correct.

IN WITNESS WHEREOF, I execute
this certificate and affix the Great
Seal of the State of California

SEP 1 8 195

z;

Secretary of State

SEC STATE FORM LP 222A (Fav. 8/93)




Btate of Qalifornia
March Fong £n

Secretary of State

FILED

. . ' In the office >{ the Sacret { Stet
NOTICE OF A JOINT POWERS ACREEMENT ofH\:S!ohn'Croli?ym!oa »

ROY D4 1968

Insttuctions: . . l [ La\ . a‘b

1. Complete and mail to: Secretary of State,
P.O. Box 704, Sacramento, CA 95612-0704 (916) 324-6774

(Gavernment Code Section 6503.5 or 6503.7)

MARCH FONG EU, SecretaryTaf State

2. Include filing fee of §5.00. (Office Use Only)

3. Do not irclude attachments, unless otherwise specified.

The name of the agency or enlity created under the agreement and responsible for the administration ¢t
the sgreement is: _E:_em;!omt Powers Financing Authority

Mailing address: 2348 Mariposa Street, Eresno: Californiz 93721 : l

Provide a short title of the agreement if applicable- _Joint Exercise of Powers Agreement by and l

between the City of Fresno and The Redevelopment Agerncy of $fié City of Freano

creating the Fresno Joint Powers Financing Authority.

The public agencies party ‘o the agreement are:

- (1) City of Fresno
(2).The he City of Fresno
(33,

i more spuce [s needed, continue on a separate sheet and attach it to this form.

The effective date of the agreement is: October 25, 1988

Provide s oondcnsed statement of the agreement's purpose or the powers to be cxermcd o _assist
in the financing of a telaphgne system and equipment and to issue

bonds thetefor-/' \"% N
[
! Ll ﬂﬁ \9@4‘

; /Si;mmre

/ .

Jacqueline L Ryle
g Typed Name and Thle

Secretary

o2 oty Peron LP/E5404 Brv. §/20 2= . : o am




ORI ,
State of California

. March Yang £u
" Breretary of Blale

AMENDMENT TO A JOINT POWERS AGREEMENT
. {Cavernment Code Section 6503.5 er 6503.7) :
Instructions:

1. Complete and mail to: Secrctary of State,
P.O. Box 704, Sacramento, CA 85812-0704 (916) 324-6778

Q5

FILE NO.

FiLED
hiYy: alfca ol in Soclaty af Sate
ol e Sich of Cellomia

DEC -213391
Weanh Fove T

WARCH rous g
SECPEIATY CF 1172

(Office Use Onty)

2. Include filing fee of $5.00.

3. Do not Include attachments.

Novenber 4

, 19838

Date of filing initial notice with the Secretary of State:
912

File number of initial notice:

FRESNO JOINT PCWERS FINANCING AUTHORITY

Name of Joint Powers agreement:

Meiling Address: 2348 Mariposa Street, Fresno, CA 93721

Complete one or more boxes below. The agreement has been amended to:

[ 1 Change the parties to the ezreement as follows

{ ] Change the name of the administering agency or entity as follows:

(xi Chmﬁe the

0 Jo ers [

Fres
lessor of property and to facilitate future Citv and Agency

' . Expand powers of
purppic of the sgreement of the pawers fo he cxctetee g fol s e e aar—

inancings.

{ ] Change the short title of the agreement as follows:

[ 1 Make other changes to the agreement as follows:

Secretary

Jacqueline L. Ryld

SINAL

Typed Name gnd Title

5=

Sec/State Ferm LP/5 04064 Rav, 2/08
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BY-LAWS OF THE FRESNO

JOINT POWERS FINANCING AUTHORITY

Adopted October 25, 1988
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ARTICLE 1 - THE AUTHORITY

Section 1.1. WName. The officizl name of the

Authority shall be the "Fresno Joint Powers Financing

Authority".

Section 1.2. Board Members. Tne Authority shall be

administered by a governing board (the "Board") whose members
shall be appointed by the Chief Administrative Officer of the
City of Fresno and who shall serve terms as provided for in
the Joint Exercise of Powers Agreement (the "Agreement") by
and between the City of Fresno (the "City") and the
Redevelopment Agency of the City of Fresno (fhe "Agency").
The term of office of a member of the Board shall terminate
only when a replacement member has been selected and the
successor to such member becomes a member of the Board.
Members of the Beoard shall, to the extent required by law,
comply with the requirements of the California Political
Reform Act, as amended from time to time, and any other
requirements applicable to members of the governing board of a
joint powers authority.

Section 1.3. O©Office and Place of Meetings. The

business office of the Authority shall be at 2348 Mariposa

Street, Fresno, California 93721 or at such other place as may
be designated by the Board. Regular meetings shall be held at
2326 Fresno Street, Fresno, Ca;ifornia 93721, or at such other

prlace as the Chairperson may designate.

27411



Section 1.4. Compensation. Members may receive

their actual and necessary expenses, including traveling
expenses incurred in the discharge of their duties, but only
when authorized by the Authority and approved by the City.and
only if there are unencumbered funds available for such
purpose.

Section 1.5. Conflict of Interest Code. The Board

shall, to the extent required by law, adopt a conflict of
interest code and submit such code to the City Council of the
City, which is hereby designated as the Authority's code

reviewing bedy.

. ARTICLE II - OEFICERS

Section 2.1. Officers. The Officers of the

Authority shall be the Chairperson, Vice-Chairperson,
Secretary, Treasurer and Controller.

Section 2.2. Chairperson. The Chairperson of the

Authority shall be elected by the Board from among its
members. The term of office shall be from the date of his or
her eiection through the date of the first regular meeting of
the Authority in the next succeeding calendar year; provided
that he or she shall serve until a suécessor has been duly
elected. The Chairperson shall preside at all meetings of the
Authority, and shall submit such information and
recommendations to the Board as he or she may consider preper

concerning the business, policies, and affairs of the
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Luthority. The Chairperson shall also serve as the chief
executive officer of the Authority and shall be responsible
for execution and supervision of the affairs of the

Authority. Except as otherwise authorized by resolution 6f
the Board, the Chairperson or the Chairperson's designee shall
sign all contracts, deeds and other instruments executed by
the Authority.

Section 2.3. Vice-Chairperson. The

Vice-Chairperson shall be elected by the Becard from among its
members. The term of office shall be from the date of his or
her eleéction through the date of the first regqular meeting of
the Authority in the next succeeding calendar year; provided
that he or she shall serve until a successor has been duly
elected. The Vice~Chairperson shall perform-the duties of the
Chairpersoq in the absence or incapacity of the Chairperson.
In case of the resignation or death of the Chairperson, the
Vice-Chairperson shall perform such duties as are imposed on
the Chairperson, until such time as the members shall elect a
new Chairperson.

Section 2.4. Secretary. The Secretary shall be

appointed by the Board and shall serve at the pleasure of the
Authority. The Secretary shall keep the records of the
suthority, shall act as Secretary of the meetiﬁgs of the
Authority and record all votes, and shall keep a record of the

proceedings of the Authority in a journal of proceedings to be

27411
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kept for such purpose, and shall perform all duties incident
to the office.

Section 2.5. Treasurer and Controller. The

Treasurer of the City shall be the Treasurer and the
Controller of .the Authority, and shall perform the duties set
forth in the Agreement.

Section 2.6. Election of Officers. Election of

officers shall be the first order of business at the first
regular or special meeting of the Authority held in each
calendar year.

Section 2.7. Authority to Bind Authority. No

member, officer, agent or employee of the Authority, without
priEr specific or general authority by a vote of the Board,

. shall have any power or authority to bind the Authority by any
contract, to pledge its credit, or to render it liable for any

purpose in any amount.

ARTICLE III - EMPLOYEES AND AGENTS

Section 3.1. Appointment of Employees and Agents.

The Authority may from time to time request from the City or
the Agency the serv;ces of such personnel, counsel or agents,
permanent orhtegporary, as may be necessary“to CQiéy out the
EuSiness and affairs of the Authority. The Board may in
addition employ temporary professional and technical
personnel, on such terms and at such rates of compensation as’

the Board may determine, for the performance of Authority

business and
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affairs, provided that adegquate sources c¢f funds are
identified for the payment of such temporary professional and

technical services.

ARTICLE 1V - MEETINGS

Section 4.,1. Regular Meetings. Regular meetings

shall be held at the business office of the Authority, ér at
such other place as the Chairperson may designate, on dates
and at a time .as fixed by Resolution of the Authority. If at
.any time any regular meeting falls on a legal holiday, such
regular meeting shall be held on the next business day at the
same time.

At least 72 hours before a reqular meeting, an
agenda containing a brief general description of each item of
business to be transacted or discussed shall be posted at a
location freely accessible to members of the public. The
agenda shall specify the time and location of the regular
meeting. WNo action shall be taken on any item not appearing
on the posted agenda except as permitted by law.

Section 4.2. Special Meetingﬁ. A special meeting

may be called at any time by the Chairperson or upon the
request cf two of the.members of the Board by delivering
written notice to each member and to each person or entity
entitled by law to receive such notices. Notices to the Board
shall be sufficient if delivered to the City Clerk of the

City. Notices to other persons or entities entitled by law to
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receive notices must be delivered perscnally or by mail and
must be received at least 24 hours before the time of such
meeting as specified in the notice. The call and notice shall
specify the time and place of the special meeting and the
business to be transacted and shall be posted at least 24
hours prior to the special meeting in a location that is
freely accessible to members of the public. No other business
shall be c&nsidered at such meetings by the Board. Such
written notice may be dispensed with as to any member who at
or prior to the time the meeting convenes files with the
Secretary of the Authority a written waiver of notice. Such
waiver may be given by telegram. Such written notice may also
be dispenséd with as to any member who is actually present at
the time such special meeting convenes.

Section-4.3. Closed Sessions. Nothing contained in

these by-laws shall be construed to prevent the Authority
Board from holding closed sessions during a regular or special
meeting concerning any matter permitted by law to be

considered in a closed session.

Section 4.4. Public Hearings. All public hearings
held by the Board ‘shall be held during regular or special

meetings of the Board.

‘Section 4.5. Adjourning Meetings and Continuing

Public Hearings to Other Times or Places. The Board may

adjourn any meeting to a time and place specified in the order

of adjournment. Less than a quorum may so adjourn from
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