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To: Oversight Board Members 
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Through: Marlene Murphey 

Subject: Line 30-2001 Merger 2 Tax Allocation Bonds (formerly SW Fresno Line 2, pg 15) 

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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ATTACHMENT "B~' oran 1-oJ-01 

FRESNO JOINT POWERS FINANCING AUTHORITY 

RESOLUTION NO. 10 

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

WHEREAS, the City ofFresno (the "City") and the Redevelopment Agency of 
lhe City of Fresno (the "Agency") have heretofore executed a Joint Exercise ofPowers 
Agreement, dated October 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 ofChapter S ofDivision 7 ofTitle I of the 
Government Code ofthe State ofCalifornia (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 ofpublic capital improvements within 
the Agency's Merger No. 2 Project Ar.ea (the "Project"), in that _the Agency will benefit from 
demonstrable savings in the cost offinancing the Project as a result ofsuch assistance by the 
Authority; and 

WHEREAS, jn order to achieve such public purpose~ the Authority desires to 
authorize the issuance and sale ofits 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. Incorporated (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 governing board of the Fresno 
Joint Powers Financing Authority, as follows: 

Section]. The issuance and sale of the Fresno Joint Powers 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 detennined to be necessary 
and desirable, obtain bond insurance for the Bonds. 

Section 3. The proposed form ofTrust Agreement, by and between the 
Authority and BNY Western Trust Company, as trustee, on file with the Secretary of the 
Authority and incorporated into this Resolution by reference, is hereby approved. The 
Chaiiperson and Vice-Chairperson ofthe Authority, or their dcsignees, are hereby authorized 
and directed, jointly and severally, for and in the name and on behalfof the Authority, to execute 
and deliver to the Trostee a trust agreement in substantially said fonn, with such changes therein 
(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 thereof. The date, maturity date or dates 
(not to exceed.February 1, 2019), interest rate or rates (not to exceed a true interest cost ofseven 
percent (7%) per annum), interest payment dates, denominations, fonns, registration privileges, 
manner ofexecution, place or places ofpayment, terms ofredemption and other tenns of the_ 
Bonds shall be as provided in said trust agreement, as finally executed. 

Section 4. The proposed fonn ofLoan 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 Chai:rperson and Vice
Chai:rperson 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 fonn, 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 purchas<;: contract in substantially said 
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form, with such changes therein as such officer may require or approve, subject to approval of 
the City Attorney'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 proposed fonn ofOfficial 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 ofthe 
Authority, or their designees, are hereby aut4orized and directed, jointly and severally, for and in 
the name and on behalfof the Authority, to execute and deliver an Official Statement in 
substantially said foim, with such changes therein as such officer may require or approve, subject 
to approval of the City Attcrmey's Office, such approval to be conclusively evidenced by the 
execution and delivery thereof. The Underwrit~ is hereby directed to distribute copies ofthe 
Official Statement to all actual purchasers of the Bonds. Distribution by the Underwriter ofa 
preliminary Official Statement relating to the Bonds is hereby approved and the Chairperson and 
Vice-Chaiiperson of the Authority, or their designees, are hereby authorized and directed, jointly 
and severally, to execute a certificate confinning that the preliminary Official Statement has been 
"deemed final" by the Authority for purposes ofSecurities and Exchange Commission Rule 
15c2-12. 

Section 7. The Bonds in an original aggregate principal amount not to exceed 
$10,000,000 shall be executed by the facsimile signature of the Chairperson of the Authority and 
shall be countersigned by the facsimile signature ofthe Secretary of the Authority in the fonns 
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 all 
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 
transactions contemplated hereby. 
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Section 9. This Resolution shall take effect upon its final passage. 
(~-

. PASSED AND ADOPTED this 9th day ofJanuary, 2001. 

FRESNO JOINT POWERS FINANCING 
AUTHORITY 

ATTEST: 
REBECCA E:. KLISCB 
CITY CkERK 

·-/t;PKo-A)/1; mx:e 
Secretary 

'··, 
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.,,.. --.. CERTIFICATE OF THE SECRETARY OF THE 
( FRESNO JOINT POWERS FlNANCING AUTHORITY 

I, REBECCA E. KLISCH, Secretary ofthe Fresno Joint Powers Financing 
Authority (the "Authority''), hereby certify that the foregoing Resolution No. 10 is a full, true 
and correct copy ofa resolution duly adopted at a meeting of the Authority duly held in Fresno, 
California. on January 9, 2001 ofwhich meeting alJ ofthe members ofsaid Authority had due 
notice. 

I further certify that I have carefully compared the foregoing copy with the 
original minutes ofsaid meeting Oil file and ofrecord in my office; that said copy is a full, true, 
correct and complete copy ofthe ori&inal resolution !14opted at said meeting and-entered in said 
minutes; that said resolution h_as not been amended, modified,. rescinded or revoked in any 
manner since the date ofits adoption; and the same is now in full force and effect. · 

I further certify that an agenda ofsaid 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 ofsaid resolution appeared on said agenda. 

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

REBECCA E. KLISCH 
Secreta.Iy of the Fresno 

Joint Powers Financing Authority 
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REDEVELOPMENT AGENCY OF THE CITY OF FRESNO 

RESOLUTION l'lO. 1575 

- RESOLUTION OF THE REDEVELOPMENT AGENCY OF THE CITY OF 
FRESNO APPROVING THE ISSUANCE BY TIIE FRESNO JOINT POWERS 
FINANCING AUTHORlTY 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 
AUTHORJZING EXECUTION OF DOCUMENTS AND TIIE TAKING OF 
ALL NECESSARY ACTIONS RELATING TO THE FINANCJNG WITII THE 
FRESNO JOINT POWERS FINANCING AUTHORITY 

WHEREAS, the City ofFresno (the "City") and the Redevelopment Agency of 
the City ofFresno (the "Agency") have.heretofore cx:eculed a Joint Exercise ofPowers 
Agreement, dated October 25, 1988, as amended (the "Joint Powers Agreement''), by and 
between the City and the Agency, which Joint Powers Agreement creates and establish~s the 
Fresno Joint Powers Financing Authority (the "Authority"); and 

~EREAS, pursuant to _Article 4 .ofChapter 5 ofDivision 7 ofTitle 1 of the 
Government Code of the State ofCaiifomia (the "Marks-Roos Local Bond Poo1ing 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 Agency desires to.approve the Authority's issuance ofnot to 
exceed $10,000,000 in original aggregate principal amount ofFresno Joint Powers Financing 
Autlmrity Tax Allocation Bonds, Series 2001 (the "Bondsj for the purpose of finandng and 
refinancing (including the partial repayment ofloans from the City) the acquisition and 
construction ofcapital improvements in Merger No. 2 Project Area (the "Project"); and 

WHEREAS, there have been submitted and are on file with the Clerk ofthe 
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 amount 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 
<leiiv~ of the Loan Agreement (Merger No. 2 Project Area) will result in significant public 
bene:fiis 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 furthers the public 
purpose to assist in such financing; · 

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

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

Section 2. The Agency hereby approves the issuance ofthe Bonds by the ,..,'°'"
Authority, in an original aggregate principal amount not to exceed $10,000,000 to finance or 
refinance (including the partial repayment ofloans from the City) the Project in Merger No, 2 
Project Area. 

Section 3. The proposed fonn ofLoan Agreement (Merger No. 2 Project Ma), 
by and between the Agency and the Authority, on file with the Clerk of the Agency, is hereby 
approved. The Executive Director or hi~ designee is hereby authorized and directed, for and in 
the name and on behalfof the Agency, to execute and deliver a Joan agreement in substantially 
said fonn, 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 4. The proposed form of Bond Purchase Contract with Sutro & Co. 
lnco1porated, 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 lhe name and on behalfofthe 
Agency, to execute and deliver a bond purchase contract in substantially said fonn, 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 ofOfficial 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 behalfof 
the Agency, to execute and deliver an Official Statement in substantially said fonn, with such 
changes therein as such officer may require or approve, subject to approval of the City Attorney'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 ofa preliminary Official Statement 
relating to the Bonds is hereby approved and the Executive Director of the Agency, or his 
designee, is hereby authorized 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 15c2-12. 

Section 6. The officers and staffof 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 oftutl documents mentioned herein and othe1 wise lo effectuate the 
purposes of this Resolution and the transactions contemplated hereby, including but not limited 
to obtaining bond insurance and providing for convertible capital appreciation bonds (ifany). 

t) Section 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 l 5c2-l 2. The Agency hereby covenants and agrees that it will comply with 
and carry out all of the provisions ofsuch Continuing Disclosure Certificate. 

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

Section 9. This _Resolution shal1 talce effect upon its final passage. 

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

D()C~~l.-1-J~S,S~J 
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ST A TE OF CALIFORNIA ) 
COUNTY OF FRESNO ) ss. 
CIT\\OF FRESNO ),,

(.,,· 

I, REBECCA E. KUSCH, City Clerk of the CHy of Fresno and Ex-Officio Clerk 
of the Redevelopment Agency ofthe City ofFresno, certify that the foregoing resolution was 
adopted by the Redevelopment Agency of the City ofFresno, at a regular meeting held on the 
9th day of January, 2001. 

: Boyajian, Calhoun, Castillo, Duncan, Quintero, Ronquillo, PereaAYES 
• NoneNOES 

. NoneABSENT 

ABSTAIN :·None 

REBECCA E. KUSCH 
City Clerk and Ex-Officio Cleric ofthe 
Redevelopment Agency of the City ofFresno 
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CERTIFICATE OF THE EX-OFFICIO CLERK OF THE 
.REDEVELOPMENT AGENCY OF THE CITY OF FRESNO 

I, REBECCA E. KLISCH, City Clerk of the City ofFresno and Ex-Officio Clerk 
ofthe Redevelopment Agency of the City ofFresno (the "Agency''), hereby certify that the 
foregoing is a full, true and correct copy ofResolution 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 ofrecord in my office; that i;aid copy is a full. true, 
correct and complete copy of the Resolution adopted at said meeting and entered in said minutes; 
th;1t the Resolution has not been amended, modified, ·rescinded or revoked in any manner since 
the date ofits adoption; and that the Resolution is now in full force and ef(ect. 

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

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

REBECCA E. KUSCH 
City Clerk and Ex~Officio Clerk of the 

Redevelopment Agency ofthe City ofFresno 
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CITY COUNCIL OF THE CITY OF FRESNO 

RESOLUTION NO. 2001-29 

. . 

RESOLUl1ON OF THE CITY COUNCIL OF TIIE CITY OF FRESNO 
AUTIIORIZING THE RE-DEVELOPMENT AGENCY OF THE CITY OF 
FRESNO TO ENTER INfO A LOAN AGREEMENT WITil THE FRESNO 
JOINT POWERS FINANCING AUTHORITY 

WHEREAS, the City Council finds and determines that there will be significant 
public benefits for-the Redevelopment Agency ofthe City ofFresno (the "Agency") to obtain a 
loan from the Fresno Joint Powexs Financing Antbority (~ ••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 ofrepaying 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 ofwhich the Agency shall repay 
the JPA Loan from tax increment revenues generated .from its Merger No. 2 Project Area; 

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

NOW THEREFORE, the City Council ofthe City ofFresno hereby finds, 
determines, declares and resolves as follows: 

Section I, All ofthe recitals set forth above are true and correct, and the City 
Council so finds and determines. 

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

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

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

DOC55fl:a87361 .~ 

~:?.ZB~-2 PCM 



STATEOFCALIFORNIA ) 
COUNTY OF FRESNO ) ss.( 
CITY OF FRESNO ) 

I, REBECCA E. KUSCH, City Clerk ofthe City ofFresno, certify that the 
foregoing resoiution was adopted by the City Council ofthe City ofFresno, at a regular meeting 
held on the 30th day ofJanuary, 2001. 

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

ABSENT Calh.oun 

NoneABSTAIN 

Mayor Approval: NIA ,2001 

Mayor Approval/f:,fo Return: N/A 2001 

Mayor Veto: N/A , 2001 

Council Override Vote: N.,l.A , 2001 

REBECCA E. KUSCH 
City Clerk 

DOCSSE'H3~J61.4 
C::':'B\-2 PC\-[ 



CERTIFICATE OF THE CITY CLERK OF THE CITY OF FRESNO 

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

I further certify that I have carefully compa.i::ed the foregoing copy with the 
. . original minutes of said meeting on file and ofrecord in my office; that said copy is a full, true, 

·correct and compkte ~9py:ofth~ original"resolution adopted at said meeting and entered in said 
· minutes; 1taat said· resolution has not been amended, modified, 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 ofsaid meeting was posted at least seventy-two 
(72) hours before said meeting at a location fully accessible to members ofthe public in Fresno, 
California. and a brief general description of said resolution appeared on said agenda. 

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

REBECCA E. KUSCH, 
City Clerk ofthe City ofFresno 

DOCSSFl:5i25l42 





TRUST AGREEMENT 

between the 

FRESNO JOINT POWERS FINANCING AUTHORITY 

and 

BNY WESTERN TRUST COMPANY, 

as Trustee 

Dated as ofMarch 1, 2001 

relating to 

$10,000,000 Fresno Joint Powers Financing Authority 
Tax Allocation Revenue Bonds, 

Series 2001 
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THIS TRUST AGREEMENT made and entered into as of March l, 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 JOlNT POWERS FINANCING 
AUTHORITY (the "Authority"), a public_ entity and agency, duly organized and existing 
pursuant to an Agreement entitled "Joint Exercise ofPowers Agreement by and between the City 
ofFresno and the Redevelopment Agency of the City ofFresno," 

WITNESS ETH: 

WHE:-~::=AS, the Authority is a joint exercise of powers authority duly organized 
and operating pursuant to Article 1 ofChapter 5 ofDivision 7 ofTitle l ofthe Government Code 
ofthe State ofCalifornia; 

WHEREAS, Article 4 of Chapter 5 of Division 7 of Title I of the Government 
Code of the State of California authorizes and empowers the Authority to issue bonds to assist 
local agencies in 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 ofFresno (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 Authority have agreed to enter into the Loan 
Agreement 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 ofits bonds; 

WHEREAS, the Authority has authorized the issuance of its Tax Allocation 
Revenue Bonds, Series 2001 in an aggregate principal amount of ten million dol1ars 
($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 ~11d lo 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 Jaw 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 tenns, 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 tenns, 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 ofall 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 holders 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 I 

DEFINITIONS; EQUAL SECURITY 

SECTION 1.01. Definitions. Unless the context otherwise requires, the teI;ID.s 
defined in this section shall for all pwposes hereof and of any Supplemental ·Trust Agreement 
and of any certificate, opinion, request or other document herein or therein mentioned have the 
meanings herein specified: 

The tenn "Act" means the Joint Exercise of Powers Act (being Chapter 5 of 
Division 7 ofTitle 1 of the California Government Code, as amended) and all laws amendatory 
thereofor 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 interest) payable on all·Outstanding Bonds in such Bond Year, 
assuming that all Outstanding Serial Bonds are retired as scheduled, (2) the principal amount of 
aU Outstanding Serial Borids maturing by their terms in such Bond Year (together with the 
redemption premiums, if any, thereon), and (3) the minimum amount of such Outstanding Term 
Bonds required to be paid or called and redeemed in such Bond Year. ~ · 

The term "Average Annual Debt Service" means the average Bond Year Annual 
Debt Service over all Bond Years. 

The term "Maximum Annual Debt Service" means the largest Annual Debt 
Servi~e during the period from the date of such determination through the final maturity date of 
any Outstanding Bonds. 

\ . 
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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. Tenn Bonds 

The term "Bonds" means all bonds of the Authority authorized by and at any time 
Outstanding pursuant hereto and executed, issued and delivered in accordance with Article II. _.. _ . 

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 

Th~ 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 ofand interest on the 
Bonds as provided therein. 

Bond Year 

The tenn "Bond Year" means the twelve-month period ending on August 1 of 
each year 10 which reference is made. 

Business Dax 

The tenn "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 otber officer 
of the Authority duly authorized by the governing board of the Authority to sign documents on 
its behalfhereW1der. 

The term "City" means the City of Fresno, a charter city municipal co:rporation 
duly organized and existing pursuant to its Charter and the Con~titution of the State. 
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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 behalf of the Authority, as 
originally executed as it may from time to time be amended or supplemented pursuant to the 
provisions hereofand thereof. 

Costs of Issuance 

The tem1 "Costs' of Issuance" m~s 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 

___ .. -_ - te_p.roduc.!ion of_docume~ts, costs ofrating agencies and costs to provide information required by 
..t:·_;: /;,;:-;':j11.ti~iJ" agencies, filing and recording fees, initial fees and charges of the Trustee, legal fees and 0 

·:, ,:,·;;,.= -:~·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 other cost, charge or fee in connection with the original execution and 
delivery ofthe Bonds. · 

Costs of Issuance Fund 

The tenn "Costs of Issuance Fund" means the fund by that name established 
pursuant to Section 2.1 l(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 ofsuch selection. 

Fiscal Year 

The tenn "Fiscal Year" means the twelve-month period tenninating on June 30 of 
each year, or any other annual accounting period hereafter selected and designated by the 
Agency as its Fiscal Year in accordance with applicable law. 

The tenn "Holder" means any person who shall be the registered owner of any 
Outstanding 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 ofwhom --

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

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

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

Information Services 

The term "Information Services" means Financial Information, lnc.'s "Daily 
Called Bond Service," 30 Montgomery Street, 10th Floor, Jersey City, New Jersey 17302, 
Attention: Editor; Kenny Information Services' "Called Bond Service," SS Broad Street, 28th 
Floor, New York, New York 10004; Moody's Investors Service's "Municipal and Government," 
99 Church Street, 8th Floor. New York, New York 10007, Attention: Municipal News Reports; 
and Standard & Poor's "Called Bond Service," 25 Broadway, 3rd 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 infonnation 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 tenn "Interest Payment Date" means a date on which interest is due on the 
Bonds, being February 1 and August I 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 hereofand thereof. 

The term "Law" means the Community Redevelopment Law, being Division 24 
(commencing with Section 33000) of the Health and Safety Code ofthe 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 ofCounsel 

The tenn "Opinion of Counsel" means a written opinion ofcounsel ofrecognized 
national standing in the field of law relating to municipal bonds, appointed and paid by the 
Authority. 

Outstanding 

The tenn "Outstanding," when used as of any particular time with reference to 
Bonds, means (subject to the provisions ofSection 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 meaning 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 tenn "Permitted Investments" means any of the following obligations if and 
to the extent that, at the time ofmaking such investment,.they are permitted by applicable Jaw: 

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

(2) Obligations of any of the foliowing federal agencies which obligations 
represent the full faith and credit ofthe United States ofAmerica. including: 

■ Export-Import Bank 

■ Farm Credit System Financial Assistance Corporation 

1111 Rural Economic Community Development Administration (formerly 
Lhe Farmers Home Administration) 1 
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■ General Services Administration 

■ U.S. Maritime Administration 

■ SmaJl Business Administration 

■ Government National Mortgage Association (GNMA) 

■ U.S. Department ofHousing & Urban Development (PHA's) 

■ Federal Housing Administration 

ii Federal Financing Bank; 

(3) Direct obligations of any of the following federal agencies which 
obligations are not fully guaranteed by the fu)l faith and credit ofthe United States ofAmerica: 

■ Senior debt obligations rated "Aaa" by Moody•s and "AAA" by S&P 
issued by the Federal National Mortgage Association (FNMA) or 
Federal Home Lo;m Mortgage Corporation (FHLMC) 

■ Obligations ofthe Resolution Funding Corporation {REFCORP) 

■ Senior debt obligations ofthe Federal Home Loan Banlc System 

■ Senior debt obligations ofother Government Sponsored Agencies 
approved by the Bond Insurer; 

(4). U.S. dollar denominated deposit acCQunts, federal funds and bankers' 
acceptances with domestic commercial banks (including the Trustee and its affiliates and 
subsidiaries) which have a rating on their short-tenn certificates of deposit on the date of 
purchase of "A-1" or ••A-I+" by S&P and ''P-1" by Moody's and maturing no more than 360 
days after the date ofpurchase. (Ratings on holding companies are not considered as the rating 
ofthe 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 ofpurchase; 

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

(7) Pre-refunded municipal obligations defined as follows: Any bonds or 
other obligations of any state of the United States ofAmerica or of any agency, instrumentality 
or local governmental 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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i • (A) which are rated based on an irrevocable 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 suclt 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 ofat 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 fonns of investment (including repurchase agreements} approved in 
writing by the Bond Insurer . 

. The value of the above investments shall be detennined 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) the closing 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 consis1s of the composite average of various bid price 
quotes on the valuation date; or 

(3) the lower 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 certificates of deposit IDld bankers' acceptances: the face amount 
thereof, plus accrued interest; 

(c) As to any investment not specified above: the value thereof established by 
prior agreement between the Authority, the Trustee and the Bond Insurer; and 
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(d) Alternatively, 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 & Poor's Ratings Services no longer maintains a rating on the Bonds, any other 
nationally recognized bond rating agency then maintaining a rating on the Bonds, but, in each 
instance, only so long as Standard & Poor's Ratings Services or other nationally recognized 
rating agency then maintains a rating on the Bonds. 

Record Date 

The tenn "Record Date" means, with respect to an Interest Payment Date, the 
.fifteenth calendar day of the month immediately preceding such Interest Payment Date. 

Representation Letter 

The tenn "Representation Letter'' means the blanket letter of representations of 
the Authority to The Depository Trust Company, New York, New York. 

Reserve Account Requirement 

The term "Reserv~ Account Requirement" means, as of any date ofcalculation 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 (iii) Maximum Annual Debt Service on all 
Outstanding Bonds. 

Revenue Fund 

The term "Revenue Fund" means the fund by that name established and 
maintained by the Trustee pursuant to Section 4.02, together with all funds 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, ofany money in the Revenue Fund. 

Securities Depositories 

Tbe term "Securities Depositories" means: The Depository Trust Company, 711 
Stewart Avenue, Garden City, New York l 1530, 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 ofCalifornia. · 

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 sµch Supplemental 
Tmst 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" mea,ns 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" m~;ins BNY Western Trust Company, or any other 
association or corporation which may at any time be substituted in its place as provided in 
Section 6.01. 

Written Request of the Authority 

The tenn "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 governing board of the Authority to sign 
docwnents on its behalf hereunder. 

SECTION 1.02. Equal Security. In consideration of the acceptance of the 
Bonds by the Holders thereof, the Trust Agreement 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 qf and redemption premiums, if any, on all Bonds 
which may from time to time be authorized, executed, issued and delivered hereunder, subject to 
the agreements, conditions, covenants and provisions contained herein; and all agreements and 
covenants set forth herein to be perfonned by or on behalfof the Authority 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 oth~rwisc 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 
thereofor for any cause whatsoever, except as expressly provided herein or therein. 

ARTICLEII 

ISSUANCE OF BONDS; GENERAL BOND PROVISIONS 

SE(;TION 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 perfoIIDed precedent to and in 
the issuance 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 ofproviding 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. Tem1s 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 fonn 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 ,,..;_f..d....-.;~·-:- : •. - 625,000 4.10 
2012 645,000 4.20 
2013 675,000 4.30 
2015 Tenn Bond 1,445,000 5.50 
2018 Term Bond 2,145,000 5.25 

$10,000,000 

(.
'· 
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l . (b) The principal of the Bonds shall be payable in lawful money of the United 
States ofAmerica 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 August 1, 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 ofauthentication thereof, unless such date 
of authentication is 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 they 
shall bear interest from such Interest Payment Date. or unless such date ofauthentication 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 default on the 
Outstanding Bonds, such Bond shall 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 Bonds 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 ofbusiness on the Record 
Date for an interest payment 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 ofBonds 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. 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 ofBonds. 

(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 August 1, 2010, at the following redemption prices (expressed as percentages of the 
principal amount ofBonds), 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 

. In the event ofredemption ofBonds, the Trustee shall mail a notice ofredemption 
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 oth~rwise 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, ofall Bonds then to be called for redemption (or the Trustee detennines that money will 
be deposited with or otherwise made available to it in sufficient time for such pwpose), together 
with the estimated expense ofgiving such notice. · 

(b) Mandatory Sinking Fund Redemption of Bonds. Term Bonds maturing on 
August 1, 2015 and August I, 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, 
2016, respectively, by Jot, 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 .t:ui.Jl Term Bonds ofAugust 1, 2015 

Date Mandatory Sinking 
(August 1) Account Payment 

2014 $705,000 
2015 (Maturity) 740,000 

Series 2001 Term Bonds ofAugust 1, 2018 

Date Mandatory Sinking 
(August 1). Account Payment 

2016 $785,000 
2017 825,000 
2018 (Maturity) 535,000 

Ifsome but not all ofeither the 2015 Term Bonds or the 2018 Term Bonds have been redeemed 
pursuant to SectioIJ. i.03(a), the total amount of all future mandatory sinking fund payments 
relating to the 2015 Term Bonds or the 2018 Term.Bonds, respectively, shall be reduced by the 
aggregate principal amount of the 2015 Tenn Bonds or the 2018 Tenn Bonds,-respectively, so 
redeemed, to be a1Iocated among the related mandatory sinking fund payments on a pro rata 
basis in integral multiples of$5,000. 

(c) Selection of Bonds for Redem"ption. If less than all Outstanding Bonds 
maturing by their terms on any._P:Q!?. date are to be redeemed at any one time, the Trustee shall 
select the Bonds of such matunty--d'ate to be redeemed in any manner that it deems appropriate 
and fair and shall promptly notify the Authority 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 su_ch 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 books of the Trustee, (ii) the Securities Depositories and 

:JOCSSl'l .-l 76.17~.7 13 



( (iii) one or more Information Services. Notice of re.demption to the Securities Depositories and 
'· 

the Information Services shall be given by registered mail, e-mail, first class mail or overnight 
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 to 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 ofa Bond to be redeemed in part only, the specified portion of the principal amount thereof 
to be redeemed, together with interest accrued thereon to 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 redemption 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 Holders of such Bonds shall have no rights in respect thereof except to receive 
payment ofthe 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 ofdestruction furnished to the Authority. if1t so requests, and shaU not be reissu~d. 

(f) Righi 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 ofredemption 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 Authority is 
hereby authorized and directed to execute each of the Bonds on behalf of the Authority and the 
Secrelary oflhe Authority is hereby authorized and directed to countersign each of the Bonds on 
behalf of the Authority. The signatures of such Chairperson and Secretary 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, ~uch signature shall nevertheless be valid and sufficient for all purposes as if such officer 
had remained in office until such delivery ofthe 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 Trostee 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 hereo£ 

SECTION 2.06. Transfer and Payment of Bonds. Any Bond may, in 
accordance with its tenns, 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 attorney, upon surrender ofsuch Bonds for cancellation accompanied by delivery ofa 
duly executed written instrument of transfer in a form acceptable to the Trustee. Whenever any 
Bond or Bonds shall be surrendered for transfer, the Authority 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 cliarge 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 ilie Authority. · 

The Authority and the Trustee may deem and treat the registered owner of any 
Bond as the absolute owner of such Bond for the purpose of receiving pa\ment 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 liability 
on such Bonds to the extent of the sum or sums so paid. 

The Trustee shall not be required to register the transfer ofor exchange any Bond 
during the period established by the Trustee for selection of Bonds for redemption or any Bond 
which bas been selected for redemption in whole or in part, from and aftc;:r the day ofmailing 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 ofBonds. ~onds 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 ofBonds ofthe same maturity ofother 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. 

SECTION 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 normal business hours with reasonable notice be open to inspection by the Authority, 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 Trustee 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 s~ 
mutilated, but only upon surrender to the Trustee of the Bond so mutilated. Every mutilated 
Bond so surrendered to the Trustee shall be cancelled. · 

Ifany 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 lieu 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 ofBonds which may be issued hereunder or for the purpose ofdetermining any 
percentage ofBonds 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 fonn exchangeable for definitive Bonds when 
ready for delivery. The temporary Bonds may be printed, lithographed or typewritten, 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 
appropriate. Every tempor:ary Bond shall be executed and authenticated as authorized by the 
Authority, in accordance with the t~nns 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 shall 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 2.1 l. Procedure for the Issuance of Bonds. At any time after the sale 
of-the Bonds in·accordance with the Act, the Authority shall execute the Bonds for issuance 
hereW1der 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 ofpayment therefor from the purchaser thereof. Upon receipt ofpayment 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 fol1owing order of priority. The Bond proceeds shall be deposited as 
follows: 
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(a) The Trustee shall deposit in the Reserve Account within the Revenue 
Fund established pursuant to Section 4.03 a sum of $899,227.50, equaling the Reserve Account 
Requirement. · 

(b) The Trustee shall deposit $175,386.16 in the Costs of Issuance Fund, 
which account and fund are hereby created and which the Authority hereby agrees to maintain 
with the Trustee until July 1, 2001. All money in the Costs ofissuance Fund shall be used and 
withdrawn by the Authority to pay the Costs ofIssuance .of the Bonds upon receipt of a Written 
Request of the Authority filed with the Trus_tee, 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 incurred and that such payment is a proper charge against said fund. 
On July I, 2001, or upon the earlier Written Request of the Authority, any remaining balance in 
the Costs ofIssuance Fund shall be transferred to the Agency. 

(c) The Trustee shall transfer to the Agency the surµ 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 taken 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 
performance 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 thereofreceived. · 

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 ("OTC''), or such other.nom.inee·as DTC shall request 
pursuant to the Representation Letter. Payment of the interest on any Bond registered in the 
name ofCede & 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 initially-s])all 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 
shalJ 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 such 
Bonds, selecting the Bonds or portions thereof to be redeemed, giving any notice permitted or 
required to be given to Bondholders hereunder, 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 puIJJoses 
whatsoever, and neither the Trustee nor the Authority or any paying agent shall be affected by 
any notice to the contrary. Neither the Tnrstee 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. (iii) any notice which is permitted or required to be given to Holders ofBonds 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 (v) any consent given or other action taken by DTC as 
Holder ofBonds. 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 OTC to the 
Trustee of written notice to the effect that DTC·. has detennmed 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. 

(c) In the event that the Authority detennines 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 OTC, whereupon DTC shall notify the 
Participants of the availability through OTC of bond certificates. In such event, the Bonds will 
1:>e transferable in accordance with subsection (f) of this Section 2.13. DTC may detennine 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 talcing appropriate action 
after reasonable notice to arrange for another securities depository to maintain custody of all 
certificates evidencing the Bonds then Outstanding. In such event, the Bonds will be transferable 
to such securities depository in accordance with subsection (f) of this Section 2.13, and 
thereafter, all references in this Trust Agreement to DTC or its nominee shall be deemed to 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 ofany nominee ofOTC, all 
payments with respect 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 hereby authorized and requested to execute and deliver the 
Representation Letter and, in connection with any successor nominee for DTC or any successor 

I 
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depository. enter into comparable arrangements, and shall have the same rights with respect to its 
actions thereunder as it has with respect to its actions under this Trust Agreement. 

(f) 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 Trustee from _the registered owner thereof of the Bonds to be transferred or 
exchanged and appropriate instruments of transfer to the permitted transferee, all in accordance 
with the applicable provisions of Sections 2.06 and 2.07 hereof 1n the event Bond certificates 
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 thing!., the registration, exchange and transfer of the Bonds and the method of 
payment ofprincipal of, premium, if any, and interest on the Bonds. 

ARTICLE III 

NO ADDITIONAL BONDS 

SECTION 3.01. No Additional Bonds. The Authority covenants that it will not 
issue any additional bonds or other indebtedness hereunder 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 pennitted 
by the Loan Agreement. 

ARTICLE IV 

REVENUES 

SECTION 4.01. Pledge of Revenues. All Revenues and any other amounts 
(including proceeds of the sale ofthe Bonds) held by the Trustee in the Revenue Fund are hereby 
irrevocably pledged to the payment of the inten~~t 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 Outstanding; provided, however, that out of the Revenues and other moneys 
there may be applied such sums for such pUiposes as are permitted hereunder. This pledge shall 
constitute a first pledge of and charge and lien upon the Revenues and a11 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 thereof. 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 covenants as foUows: 

(a) All Revenues when and as received shall be received by the Authority in trust 
hereunder for the benefit of the Holders of the Bonds and -7hall be transferred when and as 
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l ·'· . 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 Outstanding hereunder. 

(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 ofthe Authority. 

SECTION 4.03. Establishment and Maintenance ofAccounts for Use ofMoney 
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 fo1lowing order ofpriority: 

(a) Interest Account, 

(b) Principal Account, and 

(c) Reserve Account. 

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

(a) Interest Account. On each February l and August l, commencing on 
August 1, 2001, the Trustee shall set aside from the Revenue Fund anci 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 Februazy l or August 1, as the case may be. 

No deposit need 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 Outstanding 
Bonds on such Interest Payment Date. 

AU 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 accrued interest on any Bonds purchased or redeemed prior to maturity). 

(b) Principal Account. On each August l, 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 I. 
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No deposit need be made in the Principal Account ifthe amount contained therein 
is at least equal to the aggregate amount of the principal of all Outstanding Bonds manning by 
their terms on such August L 

All money in the Principal Account shall be used and withdrawn by the Trustee 
solely for the pmpose ofpaying 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 
Outstanding, except that so long as the Authority is not in default hereunder, any cash amounts in 
the Reserve Account in excess of Reserve Account Requirement shall be withdrawn from the 
Reserve Account and deposited in the Revenue Fund on each February 1 and August 1. For 
purposes of detennining the amount on deposit in the Resexve Account, the Trustee shall value 
on the last Business Day of each- January and July those amounts invested in Permitted 
Investments at the market value thereo£ 

SECTION 4.04. Reseive Surety Policies and Letters of Credit . The Authority 
may satisfy the Reserve Account 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. A surety bond or insurance policy issued to 
the Trustee, on behalfofthe Holders of the applicable series of Bonds, by a company licensed to 
issue an insµrance policy guaranteeing the timely payment of principal of and interest on the 
applicable series of Bonds (a "municipal bond insurer'') may be deposited in the Reserve 
Account to meet the Reserve Accowit Requirement if the claims paying ability ofsuch 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 
wil1 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 ti:..~ 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 ofCredit. A letter ofcredit may be deposited in the Reserve Account to 
meet the Reserve Account Requirement provided that any such letter of credit must be issued or 
confinned 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 u'ijsecured long term debt securities 
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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 th!:! 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 into the Reserve Account a replacement surety bond or 
insurance policy meeting the requirements of this Section 4.04 in order to provide that there wi II 
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 shall 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 (talcing 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
funded Reserve Account, in whole or in part, with a surety bond. insurance policy or Jetter of 
credit 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 
Authority and applied for the acquisition, construction, installation or equipping ofpublic capital 
improvements for the Project Area; provided, such transfer shall be conditioned on the receipt by 
the Authority and Trustee of an Opinion ofCounsel that 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 Pennitted 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 d~tes on which such money is anticipated 
to be needed• for disbursement hereunder; provided, however, that moneys in the Reserve 
Account shall be invested in Pennitted Investments with a term to maturity not exceeding five 
(5) years except for a repurchase agreement or an investment agreement so long as either aliows 
for the withdrawal ofmonies at par for any purpose required by the Trust Agreement. 

The Trustee may commingle the funds and accounts established hereunder for 
investment purposes, but shaJI 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 ac1mowledges that to the 
extent regulations of the Comptroller of the Currency or other applicable regulatory entity grant 
the Authority the right to receive brokerage confinnations of security transactions as they occur, 
the Authority specifically waives receipt of such confinnations to the extent pennitted by law. 
The Trustee will furnish the Authority periodic cash transaction statements which include detail 
for all invesbnent 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 here~nder. 

Subject to Section 5.03, aU 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 
deposit 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 all the agreements and 
covenants to be observed or perfonned 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 Troe 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 funds upon acceleralion 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 Truslee shall be deemed conclusively to have complied with such 
provisions :if it follows the written directions of the Authority, and shall have no liability or 
responsibility to enforce compliance by the Authority with the tenns of the Tax Certificate. 
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(b) Any funds remaining in the Rebate Fund after 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), shaHbe withdrawn 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 foregoing, the Authority covenants that it will comply with the 
requirements ofthe Tax. Certificate, which is incoxporated herein as if fully set forth herein. This 
covenant shall survive payment in full or defeasance ofthe 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 
necessary in accordance with such instructions. 

(e) Notwithstanding any provisions of this Section, if the Authority shall provide 
to the Trustee an Opinion 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 required 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 Auqiority will keep or 
cause to be kept proper books ofrecord 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 furnish or cause to be furnished to the Trustee a 
complete financial statement covering receipts, disbursements, allocation 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 
examine such statement. 

SECTION 5.05. Prosecution and Defense of Suits. The Authority wi11 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 wiU 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 wi11 indemnify and hold harmless the Trustee against any attorney's fees or other 
expenses which it may incur in connection with any litigation to which it may become a party by 
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,·' reason of its actions 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 effect even though all Bonds · 
secured hereby may have been fully paid and satisfied. 

SECTION S.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 de1ivered all such other and further assurances, documents or 
instnnnents, 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. · 

SECTION 5.07. Assignment to Trustee; Enforcement ofObligations. 

(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 Agreement 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 right 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 (I) 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, 
agreements 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 required to 
deposit with the Trustee hereW1der and for the purpose of allocating, applying and using such 
money as provided herein and for the purpose of paying the interest on and principal of and 
redemption premiums, if any, on 'the Bonds presented for payment in Los Angeles, California, 
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. 
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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 ofborrowed 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 or 
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 sucli resignation. Upon receiving such 
notice of resignation, the Authority shall promptly appoint a successor Trustee by an instrument 
in writing. Any removal or resignation ofa Trustee and appointment ofa 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 ofdestruction shall be delivered to the Authority. The Trustee shall keep 
accurate records ofalt Bonds paid and discharged and cancelled by it. 

. The Trustee shall, prior to an event ofdefault, and after the curing ofall events of 
default that may have occurred, perfonn such duties and only such duties as are specifically 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 Agreemen~ and use the 
same degree ofcare and skill in their exercise, as aprudent man would exercise or use under the 
circumstances in the conduct ofhis own affairs. 

SECTION 6.02. Liability 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 correctness 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 perfonnance of its duties hereunder except for its own active or 
passive negligence or willful misconduct. 

\. 
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i · 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, ifrequired, and such Holder's title thereto 
satisfactorily established, ifdisputed. 

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

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 lo 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 ofthis Trust Agreement unless such Bondholders shall have offered to 
the Trustee reasonable security or indemnity against the costs, expenses and liabilities that may 
be incurred therein or thereby. The Trustci;: 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 
from its own funds; but rather the Trustee's obligations shall be limited to the performance ofits 
duties hereunder. 

The Trustee shall not be deemed to have knowledge ofany event ofdefault, other 
than an event of default under Section 8.0l(a) or 8.0l{b), unless and until an officer at the 
Trustee's corporate trust office responsible for the administration of its duties hereunder shall 
have actual knowledge thereof or the Trustee shall have received written notice thereof at its 
corporate trust office. The Trustee shall not be bound to ascertain or inquire as to the 
performance or observance of any of the tenns, 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 ofany collateral given to or held by it. 

The Trustee may execute any of the trusts or powers heretmder or perform any 
duties hereunder either directly or by or through attorneys-in-fact, agents or receivers, and shall 
not be answerable for the negligence or misconduct or any such attorney-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-Jaw or certified public 
accountant in connection with the rendering of bis professional advice in accordance with the 
terms of this Trust Agreement, if such attorney-in-law or certified public accountant was selected 
by the Trustee with due care. 

The Trustee shall not be concerned with or accountable to anyone for the 
subsequent use or application ofany moneys which shall be released or withdrawn in accordance 
with the provisions hereof. 
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Whether or not therein expressly so provided, every provision of this Trust 
Agreement, the Loan Agreement or related documents relating to the conduct or affecting the 
liability ofor affording protection to the-Trustee shall be subject to the provisions ofthis 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 incidentaJ, indirect, special or consequential damages in connection with or arising from the 
Loan Agreement or this Trust Agreement for the exis~en!=e, fugii~hing or.use· of~b-e ·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 ofsuch counsel shall be full and complete authorization and protection in respect of any 
action taken or suffered by it hereunder in goad 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 talcing or 
suffering any· action hereunder, such matter (unless other evidence in respect thereof be herein 
specifically prescribed) may, in the abs_ence ofbad 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 Trustee 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 entitled to 
interest on all amowits advanced by it hereunder at its prime rate plus two percent 

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

BefQre tiling 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 ofall expenses to which it may be put and to protect it against all liability, 
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 
covenants 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 ofany 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 arid ofall 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 ofthe Trustee, arising out ofor in connection 
with the acceptance or administration of the trusts created hereby, including costs and expenses 
(including attorneys' fees) ofdefending itselfagainst 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 A~thority under this Section 6.03 shall survive the discharge of the Bonds and 
this Trust Agreement and the resignation or removal ofthe Trustee. 

ARTICLE VII 

A~IENDMENTOFTHETRUSTAGREEMENT 

SECTION 7.01. Amendment of the Trust Agreement. The Trust Agreement 
and the rights 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 ofa majority in aggregate principal amount 
of the Bonds then Outstanding, exclusive ofBonds disqualified as provided in Section 7.02, are 
filed with the Trustee. No such amendment shall (1) extend the maturity ofor reduce the interest 
rate on or amount of interest on or princip&l of or redemption premium, if any, on any Bond 
without the express written consent of the Holder of such Bond, or (2) pennit the creation by the 
Authority ofany pledge ofor 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 Jaw 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 ofany 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 
Actofl939. 

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 calculation of Outstanding 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 Outstanding 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 det!m)line, new Bonds _so 
modified as, in the opinion ofthe Authority, shall be necessary to conf9;n11 to such action shall be 
prepared and executed, and in that case upon demand of the Holder ofany 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 oflhis article 
shall not prevent any Holder from accepting any amendment as to the particular Bonds held by 
him, provided that due notation thereofis made on such Bonds. 

ARTICLEVIll 

EVENTS OF DEFAULT AND REMEDIES OF HOLDERS 

SECTION 8.01. Events of Default and Acceleration ofMaturities. (a) If one or 
more ofthe following events (herein called "Events ofDefault") 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 payable; 

(ii) if default shall be made by the Authority in the due and punctual payment of 
the principal ofor 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 perfonned by the Authority, and such 
default shall ha,·e conlinued for a period of thirty (30) days after the Authority shall have been 

( given notice in writing of such default by the Trustee; 
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i · (iv) jf the Authority shall file a petition or answer seeking arrangement or 

reorganization under the federal bankruptcy laws or any other applicable law ofthe 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 :bankruptcy laws or any other applicable law of the United States of America or any 
state therein, or ifunder the provisions ofany other law for the reliefor aid of debtors any court 
ofcompetent jurisdiction shall assume custody or control of the Authority or of the whole or any 
substantial part ofits property; or 

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

then and in each and' c vt:ry such case during the continuance of such event ofdefault 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 Outstanding (with the written consent oftbe Bond 
Insurer), or at the written direction of the Bond Insurer, shall, by notice in writing to the 
Authority, declare the principal of all Bonds then Outstanding and the interest accrued thereon to 
be due and payable immediately, and upon any such declaration the same shall become due and 
payable, anythin.g_contained herein or in the Bonds to the contrary notwithstanding. The Trustee 
shall promptly ndtify all Holders ofBonds any such event ofdefault which is continuing. 

TIIis provision, however, is subject to the condition that if at any time after the 
principal ofthe 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 obtaine~ 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 
borne by such Bonds on such overdue interest and principal, and the reasonable fees and 
expenses of the Trustee, and any and all other defaults known to the Trustee (other than in the 
payment of 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 sha1l have been made therefor, then and in every such case 
the Holders ofnot less than fifty-one percent (51 %) in aggregate principal amount ofBonds then 
Outstanding (with the written consent of the Bond Insurer), or at the written direction of the 
Bond Insurer, by written nonce to the Authority and to the Trustee, may on behalfof the Holders 
of all the Bonds then Outstanding rescind and annul such declaration and its consequences; but 
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 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 pursuant to the Tax Certificate) thereafter received 
by the Authority hereunder shall b~ 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 

Seconi 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 
borne :t,y 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 ofsuch interest, principal and interest on overdue interest and principal. 

SECTION 8.03. Institution of Legal Proceedings by Trustee. Ifone or more 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 Outstanding, 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 Vil 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 ofma~ty or upon prior 
redemption as provided 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 ofduty 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 awaiver 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 fonner 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 Attorney-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 n9t the Trustee is a Holder, and the Trustee is hereby appointed (and the successive 
Holders, by talcing and holding the Bonds issued hereunder, shall be conclusive]y deemed to 
have so appointed it) the true and lawful attorney-in-fact of the Holders for the pmpose 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 r~medy, and each such remedy 
shall be cumulative and shall be in addition to every other remedy given hereunder or now or 
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 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 shaJl have 
previously given to the Trustee written notice of the occurrence of an event of default as defined 
in Section 8.01 hereunder; (b) the Holders of at ]east a majority in aggregate principal amount of 
the applicable Series of Bonds _then Outstanding shall have made written request upon the 
Trustee to exercise the powers bereinbefore 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 h~ve 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 Trustee. 

Such notification, request, tender ofindemnity and refusal or omission are hereby 
declared, in every case, to be conditions precedent to the exercise by any owner ofBonds of any 
remedy hereunder; it being understood 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 ll\Slituted, had and maintained in the 
manner herein provided and for the equal benefit ofall Holders ofthe Outstanding Bonds. 

ARTICLE IX 

DEFEASANCE 

SECTION 9.01. Discharge ofBonds. 

(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 entitl~d 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 shal_l 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 whfoh are not required for the payment of1he interest on and 
principal ofand redemption premiums, ifany, on such Bonds. 

(b) Any Outstanding Bonds shall prior to 1he maturity date or redemption date 
thereof be deemed to have been paid within the meaning of and with the effect expressed in 
sub~ection (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 lo the Trustee in form satisfactory to it 
irrevocable 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 shalJ be sufficient or (B) 
Permitted Investments of the type described in clauses (I) and (2) of the definition ofPennitted 
Investments and which are not subject to redemption prior to maturity (including any such 
Pennitted 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, ifany, deposited with the Trustee at the same time, shall 
be sufficient, in the opinion ofan 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, a 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 1he principal of and 
redemption premiums, ifany, on such Bonds. 

Notwithstanding anything contained herein to the contrary, in 1he 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 
othexwise 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 sha11 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 
Bonds or interest thereon have become due and payable, either at their stated maturity dates or 
by call for redemption prior to maturity, if such money was ht:ld 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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t. . 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 thereupon 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, California 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 ofsuch money then unclaimed will be returned to the Authority. 

ARTICLEX 

MISCELLANEOUS 

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 
perfonnance of any agreements or covenants herein contained. The Authority may, however, 
advance funds for any such purpose so long as such funds are derived from a source legally 
available for sucb pu:rpose 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 Authority 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 ofthe Authority, the State ofCalifornia 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 within the meaning 
of any constitutional or statutory limitation or restriction. 

SECTION I 0.02. 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 tmder 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 Is. 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 to 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 al) agreements and covenants 
required hereby to be performed by or on behalf of the Authority or any member, officer or 
employee thereof sha11 bind and inure to the benefit of the respective successors thereof whether 
so expressed or not. 

SECTION 10.04. Execution of Documents by Holders. Any decJaration, 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 
attomeys appointed in writing. The fact and date of the execution by any Holder or I.us attorney 
of any declaration, request or other instrument or ofany writing appointing such attorney may _be 
proved by the certificate of any notary public or other officer authorized to make 
acknowledgments ofdeeds 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 ofa witness of such execution duly sworn to before such 
notary public or other officer. The ownership of any Bonds and the amount, maturity, nwnber 
and date ofholding the same may be proved by the registration books relating to the Bonds at the 
office ofthe 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. Waiver ofPersonal 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 issuance, but nothing herein contained shall relieve any such member, officer or 
employee from the performance ofany official duty provided by the Act or any other applicable 
provisioru; oflaw or hereby. 

SECTION I°0.06. Acquisition of Bonds by Authority. All Bonds acquired by the 
Authority. whether by purchase or gift or otherwise. shall be surrendered to the Trustee for 
cancellation. 

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

SECTION 10.08. Content ofCertificates. 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 opinion as to whether or not such agreement, condition, 

\_._ 
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covenant or pro-vision 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 ofCounsel with respect to the matters upon which the certificate may be based, 
as aforesaid, is erroneous, or in the exercise ofreasonable care should have known that the same 
was erroneous. Any Opinion of Collllsel 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 erroritx,;us, or in the exercise of reasonable care should have known that the same 
was erroneous. 

SECTION 10.09. Publication 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 fimd 
required herein to 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 reports or statements with 
respect thereto, be treated either as an account or a fund; but all such records with respect to a]] 
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.ll. 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 

Ifto 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 ofcontents appended hereto shall be 
solely for convenience of reference and shaJI 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 thereofrequired hereby to be perfonned 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 e~ecuted 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 irrespective 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 ofcounterparts and each ofsuch counterparts shall for all pwposes be 
deemed to be an original; and all such counterparts, or as many of them as the Authority and the 
Trustee shal] 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 terminate any of the terms of the Loan Agreement, or consent to 
any such supplement, amendment, modification or tennination, without the written consent of 
the Trustee. The Trustee shall give such written consent only if (a) such supplement. 
amendment, modification or te11I1ination will not materially adversely affect the interests of the 
Holders or result in any material impainnent 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 Bondi; then Outstanding to such supplement, amendment, modification 
or termination; provided, that no such supplement, amendment, modification or termination shall 
reduce the amount ofLoan 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 ofBond Insurer. 

(a) Any provision hereof expressly recognizing or granting rights in or to the 
Bond fusurer may not be amended in any manner which affects the rights of the Bond Insurer 
hereunder without the prior written consent ofthe 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 ofthe 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 behalfof all Holders ofBonds (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 ofacceleration, and the Bond Insurer shall also be entitled to approve all waivers of 
events ofdefault. 

Notwithstanding anything contained herein to tlie 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 furnish to the Bond Insurer: 

(a) as soon as practicable after the filing thereof: a copy ofany financial statement 
of the Agency and a copy ofany 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 shal1 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 Authority, 
as appropriate, will pennit 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 ma.lee any payments of principal and/or interest as required hereunder and immediately upon 
the occurrence ofany default by the Authority hereunder. 

SECTION 10.18. Payment Procedure Pursuant to the Bond Insurance Policy. As 
Jong as the Bond Insurance Policy shall be in full 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 I and August I 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 funds 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 interest, 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 Interest Payment Date, the Bond Insurer will make payments of principal or 
. interest due on the Bonds on or before the first (1st) Business Day next following the date on 
which the Bond Insurer shall hav<: receivid notice ofnonpayment from the Trustee. -

(b) The Tmstee shall, after giving notice to the Bond Insurer as provided in 
subsection (a) above, make available to the Bond Insurer, 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 funds 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 Insurer and the Insurance T~stee 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 tenns of 
the Bond Insurance Policy, and shall make arrangements with the Insurance Trustee (i) to mail 
checks or drafts to the Holders ofBonds entitled to receive full or partial interest payments from -
the Bond Insurer and (ii) lo pay principal upon the Bonds surrendered to the Insurance Trustee 
by the Holde~ of the Bonds entitled to receive full or partial principal payments from the Bond 
Insurer. 

(d) The Trustee sha11, at the time it provides notice to the Bond Insurer pursuant 
to subsection (a) above, notify Holders of Bonds entitled to receive the payment ofprincipal 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 appropriate assignment of the Holder's right to 
payment, (iii) 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 ofassignment 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 tli.~reon 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 Trustee, 
which will then pay the unpaid portion ofprincipal. 

(e) In the event that the Trusiee has actual notice that any payment ofprincipal 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 bankruptcy in accordance 
with the final, nonappealable order ofa 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 wiJl be entitled to 
payment from the Bond Insurer to the extent of such recovery if sufficient funds are not 
otherwise available, and the Trustee sha11 furnish 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 tbe extent it makes payment of principal ofor interest on Bonds, become subrogated to 
the rights of the recipients ofsuch 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 subi:-ogee on the registration 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 proofofthe payment ofprincipal thereof. 
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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 
ControUer 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 JOJNT POWERS FINANCING 
AUTHORITY 

By_·~'---#-,-=~~---=---·_·-

Treasurer and Controller 

BNY WESTERN TRUST COMPANY, 
as Trustee 

By~~L-
:orized Signatory 

;_ 

'· 
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EXHIBIT A 

FORM OF BOND 

FRESNO JOINT POWERS FINANCING AUTHORJTY 
TAX ALLOCATION REVENUE BOND 

SERIES 2001 

No.R-__ $___ 

NEJT.f-~l>L 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 TIIE 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 
TIIE PAYMENT OF TI-IE PRJNCIPAL OF NOR INTEREST ON THE 
BONDS CONSTITUTES A DEBT, LIABILITY OR OBLIGATION OF 
THE CITY OF FRESNO. 

Interest Maturity Original 
Rate Date Issue Date 

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 
ftom the interest payment date next preceding the date ofauthentication 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 I. 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 August 1, 2001 and semiannually thereafter on each February 1 and August 1. 

'- 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 authorized issue of bonds of the Authority designated 
as its "Tax Allocation Revenue Bonds, Series 2001" (the "Bonds'') in aggregate principal amount 
often million dollars ($10,000,000) all of like tenor and date (except for such variations, if any, 
as may be required to 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 "Act") and under and pursuant to the provisions of a trust 
agreement, dated as ofMarch 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 ofthe Trustee in Los Angeles). 

The Bonds are issued to provide funds to finance or refinance 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, pursuant to the Tax Allocation Loan Agreement (Merger No. 2 Project 
Area), dated as ofMarch 1, 2001 (the "Loan Agreement"), by and between the Authority and the 
Agency, and the Authority is not obligated to pay interest or premium, ifany, on and principal of 
the Bonds except ftoin the Revenues. All Bonds afe equally and ratably secured in accordance 
with the terms 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 ofthe Authority, the Agency and the City of Fresno are·not pledged, for 
the payment ofthe interest or premium, ifany, on or principal of the Bonds; No tax shall ever be 
levied or collected to 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 tenns of the Trost 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. 
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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. 

Ifan event ofdefault, 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 attorney upon payment of the 
charges provided in the Tnist Agreement and upon surrender of this Bond together with a written 
instrument 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 
aggregate 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 Qie 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 ofthe sum or sums so paid. 

This Bond shall not be entitled to any benefit, protection 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 exe~uted and dated by the 
Trustee. 

It is hereby certified that all acts, conditions and things required by law to exist, to 
have happen_ed and to have been performed precedent to and in the issuance of this Bond do 
exist, have happened and have been performed in due time, fonn and manner as required by law 
and that the amount of this Bond, together with all other indebtedness of the Authority, does not 
exceed any limit prescribed by the Constitution or Jaws of the State of California and is not in 
excess of the amount ofBonds 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 Authority, and has caused this Bond to be 
dated as ofthe original issue date specified above. 

FRESNO JOINT POWERS FINANCING 
AUTHORITY 

By _____________--''---

Chairperson 

Countersigned: 

Secretary 

i . 
\ .. 
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[FORM 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 WESIBRN 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 irrevocably constitutes and appoints _____ attorney to transfer the within 
bond on the books kept for registration thereof, with full power ofsubstitution 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 aJteration or enJargement 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 ofMarch I, 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 ofthe City ofFresno, a public body, 
corporate and politic duly organized and existing under the laws ofthe State of California {the 
"Agency") and the FRESNO JOINT·POWERS FINANCING AUTHORITY (the "Authority"), 
duly organized and validly existing pursuant to a Joint Exercise ofPowers Agreement by and 
between the Agency and the City ofFresno, and Articles 1 and 4 ofChapter 5 ofDivision 7 of 
Title 1 ofGovernment Code ofthe State ofCalifornia (the "Act''). 

WITNES SETH: 

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 determines that there will be significant public benefits 
accruing from such borrowing; and 

., ' 

WHEREAS, all acts and proceedings required by law necessary to rriake trus 
Loan Agreement, when executed by the Agency and the Authority, the valid, legal and binding 
obligation ofthe Agency and the Authority, and to constitute trus 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 beeri in all respects 
duly authorized; and 

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

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

ARTICLE I 

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 beiow. 
Capitalized terms not otherwise defined herein shall have the meanings ascribed thereto in the 
Trust Agreement. 

"Act" means Articles 1 and 4 ofChapter 5 ofDivision 7 of Title 1of the 
California Government Code. 

"Agency" means the Redevelopment Agency ofthe City ofFresno. 

"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 ofFresno, California. 

''County" means the County ofFresno. 

"Debt Service" means, for any Fiscal Year, the sum of interest and principal due 
and payable under this Loan Agreement during such Fiscal Year~ plus any Parity Debt Service 
payable during such'.1•;:;cal Year. 

"Event ofDefault" means any of the events described in Section 7.01. 

''Fiscal Year" means any 12 month period extending from July 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 ofincreasing the supply of low- and moderate-
income housing pursuant to the Law. · 

"Housing Fund Share" means an ammmt ofDebt Service determined by 
multiplying the Debt Service by a fraction, the numerator ofwhich is the sum of(i) the total 
amount of Loan Funds deposited in the Housing Fund plus (ii) the total amount ofLoan Funds 
used to refund bonds, notes or other evidences of indebtedness the proceeds ofwhich 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 ofsuch 
expenditure), and the denominator ofwhich is the total amount ofLoan Funds. 

"Independent Certified Acc01mtant" means any certified public accountant or firm 
ofcertified public accountants duly licensed or registered or entitled to practice and practicing as 
such under the laws ofthe State, acceptable to the Authority and the Trustee and appointed by 
the Agency, and who, or each ofwhom: 

(a) is in fact independent 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) is not connected with the Agency 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 ofconsulting relating to tax allocation bond 
\. 
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i 
r:. financing by California redevelopment agencies, acceptable to the Authority and the Trustee and 

appointed and paid by the Agency, and who, or each of whom: 

(1) is in fact independent and not under the domination ofthe Agency; 

(2) does not have any substantial interest, direct or indirect, with the 
Agency;and 

(3) is not connected with the Agency as a member, officer or 
employee ofthe Agency, but who may be regularly retained to make annual or other 
reports to the Agency. 

"Interest Payment Date" means February 1 and August 1 ofeach year, 
commencing August l, 2001. 

"Law" means lhe Community Redevelopment Law of the State ofCalifornia 
(being Part I ofDivision 24 of the Health and Safety Code ofthe 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 h_ereof. 

"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 ofcalculation, the greatest 
total Debt Service payable in any Fiscal Year during the period commencing with the then 
current Fiscal Year and tenninating 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 
9-ther evidence of indebtedness or capital lease payable .from IUld 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 (a) 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 
arc made as scheduled; (b) that portion of the principal amount due all outstanding Parity Debt 

{ maturing during such Fiscal Year; and (c) that portion ofthe principal amount of all such 
'·- I 
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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) 
interest on Parity Debt which is to be paid from amounts constituting capitalized interest or (b) 
interest on or principal ofParity Debt payable from the proceeds ofany Parity Debt required to 
remain unexpended and to be held in escrow pursuant to the terms ofa Parity Debt Instrument, 
provided that each escrow complies with the terms of Section 2.05(b ). · 

''Pass-1brough Agreements" means the Agreement dated August 5, 1986, by and 
between the Agency and the Fresno Collllty Free Library, as such may be amended from tim~ to 
time .. 

"Pass-Through Payments" means all payments required to be paid in each Fiscal 
Year to any Trucing Agencies pursuant to the Law with respect to the Project Area and/or any 
·Pass-Through Agreements, but only to the extent that such payments are not subordinated to the 
payment ofDebt Service. 

"Pledged Tax Revenues" means, for each Fiscal Year during the tenn hereof, the 
taxes eligible for allocation to the Agency pursuant to the Law with respect to the Project Area, 
including all payments, reimbursements. and subv~ntions, 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%) ofcertain of such taxes which may be required by 
law to be set aside for certain housingpwposes, (b) amounts, ifany, received pursuant to Section 
16111 ofthe 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: 

• 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) a briefstatement as to the nature and scope of the examination or 
investigation upon which the Report is based; and 

\ 
'·· 
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(- _-_ (c) a statement that, in the opinion ofsuch 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 bas a security interest pursuant to the tenns 
of this Loan Agreement. 

"State" means the State ofCalifornia. 

"Subordinate Debt" means any loan, bond, note, advance, installment sale 
agreement, capital lease or other indebtedness ofthe Agency payable from tax increment 
revenues which are subordinate to the Loan. 

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

"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 government agencies entitled to a portion of 
tbe property taxes levied in the Project Area. 

"Trust Agreement" means the Trust Agreement, dated as ofMarch 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 authorized representative ofthe Agency. 

SECTION 1.02. Rules ofConstruction. Except where the context othetwise 
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. 
All references herein to particular articles or sections are-references to articles or sections ofthis 
Loan Agreement. The headings and Table of Contents herein are solely for convenience of 
reference and shall not constitute a part ofthis Loan Agreement, nor shall they affect its 
meanings, consbuction or effect. 

ARTICLE II 

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 ofthis 
Loan Agreement. This Loan Agreement constitutes a continuing agreement between the Agency 

I 
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and the Authority to secure the full and final repayment of the Loan, subject to the covenants, 
agreements, provisions, limitations and conditions herein contruned. 

SECTION 2.02. Loan Payments. 

(a) At·least 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 
mandatory redemption payments) and interest on the Bonds on such Interest Payment Date (the 
"Loan Payment"). The Loan Payments shall be payable from all Pledged Tax Revenue!J 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 ofthe United States ofAmerica: Such payments 
shaH be secured, and amounts for the payment thereof shall be deposited with the Authority as 
set forth in Article III. 

SECTION 2.03. Pn;payment 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. Deposit ofLoan 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 AccoW1t (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 experiiiitures 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 issuance ofthe Bonds. 

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

SECflON 2.05. Parity Debt In addition to the Loan:, the Agency may after 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 ofsuch Parity Debt issued under this Section; 

(a) No Event ofDefault hereunder, under any Parity Debt Instrument, under any 
Subordinate Debt Instrument or under any othednstrument secured by tax increment revenues of 
the Agency with respect to the Project Area shall have occurred and be continuing, and the 
Agency shall otherwise be in compliance with all covenants set forth in this Loan 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%) ofMaximum Annual Debt 

( Service and the amo.unt of Pledged Tax Revenues remaining under any then-applicable tax 
'--- • I 
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increment limit in the Redevelopment Plan shall be at least equal to one hundred forty percent ( (140%) ofremaining cumulative Debt Service. 

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

(1) The Pledged Tax Revenues referred ta above shall b~ deemed to be 
increased by any additional assessed valuation of taxable property as to which 
construction has been completed, as of the date at 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 ofone percent (1 ¾) unless the 
Agency files with the Authority a Report ofan Independent Consultant showing that any 
such excess tax rate will be in effect throughout the tenn ofthis Loan. 

(3) The annual property tax administration charge of the County of 
Fresno shall be assumed to be the average ofsuch charge (determined on the basis ofa 
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 1he term of the Bonds pursuant to the Law or 
Pass-Through Agreements. 

j. (5) For purposes ofcalculating Maximum Annual Debt Service, Parity 
Debt shall not include any debt with respect to which the following conditions are met: 

(A) The proceeds ofsuch Parity Debt shall be held by a 
corporate trustee in a separate fund (a"Temporary Redemption Fund") and 
deposited or invested in federal securities as defined in Section 8.05 or in 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 ofinterest whioh, together with amounts made 
available by the Agency from Parity Debt proceeds or otherwise, is at least 
sufficient to pay Debt Service on the Parity Debt the proceeds ofwhich are to be 
deposited in the Temporary Redemption Fund. 

(B) Moneys may be transferred from the Temporary 
Redemption Fund only ifPledged Tax Revenues for the then current Fiscal Year 
will be at least equal to one hundred thirty-five percent (135%) ofMaximum 
Annual Debt Sexvice, (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 from moneys remaining on 
deposit in the Temporary Redemption Fund at the expiration ofa specified escrow 
period in such manner as may be detennined by the Agency. 

I 
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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 ofsuch Parity Debt set forth 
in subsections (a) and (b) above have been satisfied and, as applicable, the report required by 
subsection (b) above has been delivered. 

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

(i) ifany 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 ?D the scheduled redemption or payment date ofsuch Parity Debt; 

(ii) 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 ofcalculation, or ifsuch Parity Debt is not yet outstanding, the 
initial rate (if then established and binding), (B) if the Parity Debt has been outstanding 
for at least twelve months, the av~rage rat~ over the twelve months immediately 
preceding the date ofcalculation, and (C)(l) if interest on such Parity Debt is exc]udable 
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 
no 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; 

(iii) ·ifany ofsuch Parity Debt is secured by an irrevocable letter of 
credit issued by a bank having a combined capital and SlllJllus ofat 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 ofcredit or 
pursuant to the repayment provisions ofsuch letter ofcredit 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 ofsuch Parity Debt is not secured by a Jetter ofcredit as 
described in clause (iii) and 20% or more ofthe original principal ot such js not due until 
the final stated maturity ofsuch Parity Debt, such principal may, at the option ofthe 
Agency, be treated as ifit were due based upon a level amortization ofsuch principal 
over the tenn of such Parity Debt or twenty-five (25) years, whichever is greater; 

(v) if an interest 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 ofdebt service payable under such Parity Debt 
agreement shall be included in the calculation ofDebt Service unless the sum of (A) the 
interest payable on such Parity Debt, plus (B) the amounts payable by the Agency under 

\_ 
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such interest rate swap agreement, are greater than the interest payable on such Parity /' 
\ Debt, in which case the amount ofsuch 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, "repay_m_ent 
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 pursuant to a credit facility for the 
payment of the principal amount or purchase price ofand/or interest on any Parity Debt. 

SECTION 2.06. Agency's Payment of Project Costs. The Agency agrees to pay 
any and all costs connected with any proj~ct financed by the Loan and the Authority shall have 
no responsibility whatsoever for the payment ofany such costs. 

SECTION 2.07. Validjty ofLoan. The validity ofthe Loan shall not'be 
dependent upon the completion ofany projedt or upon the performance by any person ofhis or 
her obligation with respect to any project. 

SECTION 2.08. Additional Payments. In addition to the Loan Payments 
required to be made by the Agency, the Agency shall also pay to the Trustee or to the Authority, 
as the case may be, the foUowing (the "Additional Payments"): 

(a) All truces and assessments of any type or-character charged to the 
Authority or to the Trustee affecting th~ 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 ofwhatsoever character having power to levy taxes or 
assessments) but excluding any taxes based upon the capital and/or income ofthe 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 ofany such taxes or assessments pending disposition ofany ......_, 
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 annuaf{or other regular) fees and expenses ofthe 
Trustee, and all reasonable fees, charges and expenses ofthe Trustee for any 
extraordinary services rendered by the Trustee under the Trust Agreement as and when 
the same become due and payable; 

(c) The reasonable fees and expenses ofsuch accountants, consultants, 
attorneys 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) Reasonable 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 
connection with any litigation which may at any time be instituted involving the Loan or 
the Bonds, the Trust Agreement or any other documents contemplated 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 ofthe Loan; and 

(e) . Such amounts as may be necessary to satisfy the rebate 
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 Trustee, 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 ofthe above items and (ii) a copy ofthe 
invoice or statement for the amount so incu~ed or paid. Amounts so billed shall be paid by the 
Agency within thirty (30) days after receipt ofthe bill by the Agency. Payment by the Agency to 
either the Authority or the Trustee ofthe amount so billed by either such party shall fulfill such 
payment obligation ofthe Agency. 

ARTICLE Ill 

PLEDGE OF PLEDGED TAX REVENUES; APPLICATION OF FUNDS 

SECTION 3.01. Pledge ofPledged Tax Revenues and Special Fund. The Loan 
and all Parity Debt shall be equally and ratably secured by a pledge ofand first lien on all ofthe 

....,;,"-: . Pledged Tax Revenues and all amounts in the Special Fund, without preference or priority for 
series, issue, number, dated date, sale date, date ofexecution or date ofdelivery. The Pledged 
Tax Revenues and all amounts in the Special Flllld 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 ofsuch pledge without any physical delivery thereof or 
further act, and the lien ofsuch pledge shall be yalid and binding as against aii parties having 
claims ofany kind in tort, contract or otheiwise 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 ofits political subdivisions (other than the Agency) is liable thereon, 
nor in any event shall the Loan be payable out ofany funds or properties other than Pledged Tax 
Revenu~s 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 ofany constitutional or 
statutory limitation or restriction, and neither the members of the Agency nor any persons 
executing thisLoan 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 ofPledged Tax 
Revenues equal to the Debt Service payable on February 1 ofsuch Fiscal Year and August l of 
the next succeeding Fiscal Year. The Pledged Tax Revenues in'each Fiscal Year shall not be 
applied to any other putpose 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. After making all the set 
asides and payments bereinabove 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 Loan 
remains unpaid. 

SECTION 3.03. CommingHn~ of Accounts. The Agency may commingle any 
amounts in any ofthe funds and accounts held hereunder with any other amounts held by the 
Agency for purposes ofmaking any investment, provided that the Agency shall maintain 
separate accounting procedures for; the investment ofall funds held hereunder. The value of 
investments credited to such fund shall be calculated at the cost thereof ( excluding accrued 
interest). · · 

ARTICLE IV 

REPRESENTATIONS AND WARRANTIES OF THE AGENCY 

SECTION 4.01. Omanization: Authority. The Agency is duly organized and 
existing under the laws ofthe 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. Agreement Valid and Binding; ,&l;proval by L;gjslative Body 
ofCommunity. This Loan Agreement has been duly aut4orized. executed and delivered by the 
Agency and constitutes the legal, valid and binding obligation ofthe Agency, enforceable in 
accordance with its terms, except as enforcement may be limited by bankruptcy, insolvency, 
reorganization, moratoriwn or similar laws or equitable principles relating to or limiting 
creditors' rights generally. The legislative body ofthe Community has authorized the Agency to 
enter into this Loan Agreement and to accept the Loan hereunder. 

SECTION 4.03. No Conflict in Execution ofAgreement. The execution and 
delivery by the Agency ofthis Loan Agreement and compliance with the provisions hereof will 
not conflict with or constitute a breach ofor default under any law, administrative regulation, 
court decree, resolution, charter, by-Jaw 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 Liti~ation. There is no action, suit, proceeding or 
investigation at law or in equity before or by any court or governmental agency or body pending 
or threatened against the Agency to restrain or enjoin the execution or delivery ofthis Loan 
Agreement, or in any way contesting or affecting the validity of this Loan Agreement, or 
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( · contesting the powers ofthe Agency to enter into or perfonn its obligations under this Loan 
' Agreement, including the pledge ofPledged Tax Revenues or in any way contesting ofaffecting 

the establishment of the Project Area or the Redevelopment Plan. 

SECTION 4.05. No Breach or Default. The Agency is. not in breach ofor in 
default under any applicable law or administrative regulation of the State or the United States, 
the Constitution ofthe 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 oftime or the giving ofnotice, or 
both, would constitute a default or an event ofdefault under any such instrument 

SECTION 4.06. No Consent, Approval or Permission Necessary. No consent 
or approval ofany trustee or holder ofany indebtedness ofthe Agency, and no consent, 
permission, authorization, order or licenses of, or filing or registration with, any·g~vernmental 
authority is necessary in connection with the execution and delivery ofthis Loan Agreement or 
the consummation ofany transaction contemplated herein, except as have been obtained or made 
and as are in full force and effect. · · · · 

SECTION 4.07. Pledged Funds: Limited ObJi~ation. 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 wiU be treated as paid from then current Pledged 
Tax Revenues. The Agency shall have no obligation to use any funds other than the Pledged Tax 
Revenues and amounts in the Special Fund, directly or indirectly, to pay principal ofor 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. · 

SECITON 4.08. Infonnatjon 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 ofa material fact or omit to state any material 
fact necessary to make the statements therein not misleading in light ofthe circumstances under 
which they were made. · 

-·. 
SECTION 4.09. Financial Statements ofthe A~ency. 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 ofthe Agency as ofthe date thereof and the results of 
its op~rations 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 ofsuch 
financial statements. 

SECTION: 4.10. Pledge and First Lien. The pledge ofthe Pledged Tax 
Revenues and amounts in the Special Fund constitute a valid pledge ofand a first lien on all of 
the Pledged Tax Revenues and amounts in the Special Fund. 
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SECTION 4.11. Establishment ofProj!fci Area. The Project Area has been duly 
established 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. 

ARTICLEV 

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 tenns of this Loan 
Agreement, and it will faithfully observe and perform all ofthe conditions, covenants and 
requirements ofthis Loan Agreement. 

SECTION 5.02. Payment ofClaims. 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, ifunpaid, might beC<?me liens or charges upon the Pledged Tax Revenues or 
any p&rt thereof, or upon any funds in the hands ofthe Authority, or which might impair the 
security of the Loan. Nothing herein contained shall require the Agency to make any such 
payment so long as the Agency in good faith shall contest the validity ofsaid claims.' 

SECTION 5.03. Books and Accounts: Financial Statements. (a) The Agency 
will keep proper books ofrecord and accounts, separate from all other records and accounts of 
the Agency, in which complete and correct entries shall be made ofall transactions relating to 
the tax increment revenues from the Project Area (which may be consolidated with other project 
areas or activities ofthe Agency). Such books ofrecord 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 ofeach 
Fiscal Year, so long as this Loan Agreement has not been discharged by the Authority, an 
audited-financiAhtatement ofthe 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 ofcopies ofsuch audited :financial statements as may be required by the 
Authority for distribution (at tl}e expense ofthe Agency). 

SECTION 5.04, Protection of Security and Rights. The Agency w_m preserve 
and protect the security of the Loan and the rights ofthe Authority. From and after the date 
hereor," the Loan Agreement shall be incontestable by the Agency. 

SECTION 5.05. Management ofPro_pertjes. The Agency will manage and 
operate all properties owned by the Agency and comprising any part ofthe Project Area in a 
sound and business-like manner· and in confonnity with all valid requirements ofany 
governmental authority relative to the Project Area or any part thereot: 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 talc~ such action would result in the 
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interest on the Bonds not being excluded from gross income for federal income tax purposes 
under Section 103 ofthe 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 ofthe Bonds. 

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

(c) Notwithstanding any provisions of this Section, ifthe Agency provides to the 
Trustee and the Autho:.ity 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 pmposes ofinterest on the 
Bonds, the Trustee may conclusively rely on such_ opinion 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 ofLeased 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 Axea to any person or 
persons for redevelopment, the property shall be assessed and taxed in the same manner as 
privately-owned property (m accordance with the Law), and the lease or contract shall provide 
(1) that the Jessee shall pay taxes upon the assessed value of the entire property and not merely 
upon the assessed value ofthe leasehold interest, and (2) that if for any reason the taxes paid by 
the lessee on such property in any year during the term ofthe 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 lessee 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 ofsuch taxes establishe~ by law. 

SECTION 5.08. Assumption ofLoan Agreement. The obligations ofthe 
Agency under this Loan Agreement may not be assumed by another entity except in connection 
with a transfer ofthe entire Project Area by the.Agency and only upon prior written approval of 
the Authority and: 

(i) an opinion ofcounsel 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; 

(ii) a Report 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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r (iii) evidence sufficient to the Authority that the entity assuming the f . -
' 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 before making any repayment or prepayment 
of this Loan Agreement from the proceeds ofany 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, instrwnents and assurances as may be 
reasonably required by the Authority as necessary or proper to carry out the intention or to 
facilitate the performance ofthis Loan Agreement and for the better assuring and confirming 
unto the Authority ofthe rights and benefits provided in this Loan Agreement. 

SECTION 5.11. Continuin~ 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 15c2-12(b)(5) ofthe Securities and Exchange 
Agency, a~ the same may be amended. 

SECTION 5.12. Notice ofDefault and Event ofDefault. The Agency 
covenants that it will deliver to the Authority and the Trustee, immediately after the Agency shall 
have obtained lmow1edge of the occurrence ofan Event of Default or defau1t hereunder, the 
written statement ofan authorized officer ofthe Agency setting forth the details ofsuch Event of 
Default or default and the action which the Agency proposes to take with respect thereto. 

SECTION 5.13. Statements oflndebtedness. The Agency shall comply with all 
requirements ofthe Law to insu_re the allocation and payment to it of the Pledged Tax Revenues, 
including without limitation the timely filing ofany necessazy statements of indebtedness with 
appropriate officials ofthe County. 

SECTION 5.14. Cumulative Tax Revenue Limit. The Agency shall, within 
ninety (90) days after the end ofeach Fiscal year, deliver a certificate to the Trustee setting forth 
(i) the amount ofthe 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 ofPledged Tax Revenues remaining under any then-applicable tax increment limit in the 
Redevelopment Plan is Jess than one hundred forty percent (140%) ofthe remaining cumulative 

·oebt 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 ofthe Trust Agreement or Parity 
Debt pursuant to 1he provisions ofthe 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 Debt. The Agency hereby covenants 
that, until the Loan has been paid and discharged pursuant to St;clion 8.05, the Agency shall not 

DOCSSFl :476289 7 15 



-- ---.:.----~·-.. _~.,.~. 

after the date of this Loan Agreement issue any bonds, notes or other obligations, enter into any 
agreem~nt 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 
lien established hereunder for the security ofthe Loan. excepting only Parity Debt approved by 
the Authority in writing. Nothing herein is intended nor shal] be construed in any way to 
prohibit or impose any limitations upon the issuance or incurrence by the Agency of Subordinate 
Debt or ofloans, bonds, notes, advances or other indebtedness that is not secured by Pledged Tax 
Revenues. 

SECTION 6.0Z, Disposition ofproperty. The Agency will not, except as 
otherwise provided in this Section 6.02, authorize the disposition ofany rea1 property in the 
Project Area to anyone which will result in such property becoming exempt from taxation 
because ofpublic ownership or use or otherwise ( except for public ownership or use 
contemplated by the Redevelopment Plan in effect on the date of adoption ofthis Loan 
Agreement, or property to be used for public streets or public off-street parking facilities or 
easements or rights ofway for public utilities, or other similar uses) if such dispositions, together 
with all similar prior dispositions on or subsequent to the effective date ofthis Loan Agreement, 
shall comprise more than ten per cent (19%) oft]_le land area in the Project Area. If the Agency 
proposes to make any such disposition which, together with all similar dispositions on or 
subsequent to the effective date ofthis Loan Agreement, shall comprise more than ten per cent 
(10%) ofthe Iand area in the Project Area, it shall cause to be filed with the Authority a Report 
ofan Independent Consultant on the effect ofsuch 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: 

_ - ·c1) deposit in-the Special Fund, so long as this Loan remains unpaid, an amount 
equal to the amount that would have been received by the Agency as Pledged Tax 
Revenues ifsuch propeity_were assessed and taxed in the same manner as privately
owned non-exempt property, which payment shall beinade within thirty (30) days after 
taxes for each year would become payable to the taxing agencies for non-exempt 
property and in any event prior to the delinquency date ofsuch taxes established by law; 
or 

(2) deposit to the Special Fund a single sum equal to the amnunt estimated by an 
Independent Consultant to be receivable frt)m taxes on such property from the date of 
such payment to the final maturity ofthis Loan, Iess expected earnings on such amount 
calculated at 5% per annum. · 

SECTION 6.03. Nondiscrimination. (a) During the performance ofthis Loan 
Agreement, Agency, any contractor and its subcontractors shall not deny the contracts' benefits 
to any person on the basis ofreligion, color, ethnic group identification, sex, age, physical or 
mental disability, nor shall they discriminate unlawfully against any employee or applicant for 
employment because ofrace, reJigion, color, national origin, 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 ofemployees and applicants for 
employment are free ofsuch discrimination. 

SECTION 6.04. Amendment ofRedevelopment 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 ofan 
Independent Consultant on the effect ofsuch 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 
matetjally reduced by such proposed amendment, the Agency may not undertake such proposed 
amendment without the prior written consent of the Authority. For purposes of this Section, a 
valuation ofPledged Tax revenµes in excess of5% shall be deemed material. 

ARTICLE VII 

EVENTS OF DEFAULT AND REMEDIES 

SECTION 7.01. Events ofDefault and Acceleration ofLoan. The following 
events shall constitute Events ofDefault lie~under: · 

(a) failure by the Agency to pay the principal ofor interest or prepayment 
premium (ifany) on the Loan pursuant to Section 2.02 when and as the same shall become due 
and payable; 

(b) the occurrence ofan event ofdefault with respect to any Parity Debt which 
causes all principal ofsuch Parity Debt to become due and payable immediately; 

(c) failure by the Agency to observe and perform any ofthe covenants, 
agreements or conditions on its part contained fa this Loan Agreement, other than as referred to 
in the preceding Subsection (a), for a period of60 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 ofsuch 
time if corrective action is instituted by the Agency within such 60-day period and diligently 
pursued until such failure is corrected; 

(d) the filing by the Agency of a petition or answer seeking reorganization or 
arrangement under the Federal banlcruptcy laws or any other applicable law ofthe United States 
ofAmerica, or ifa court ofcompetent jurisdiction shall approve a petition, filed with or without 
the consent ofthe Agency, seeking reorganization under the Federal bankruptcy laws or any 
other applicable law ofthe United States ofAmerica, or if, under the provisions ofany other law 
for the relief or aid ofdebtors, any court ofcompetent jurisdiction shall assume custody or 
control ofthe Agency or of the whole 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 instrument furnished in compliance with or in reference thereto 
shall prove to have been incorrect in any material respect. 
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If an Event of Default has occurred and is continuing, the Authority may ( 1) 
declare the principal ofthe 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 ofan Event ofDefault, the 
Authority shall give notice ofsuch Event of Default to the Agency by telephone, telecopier, 
facsimile or other telecommunication device, promptly confinned 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 ofprincipal ofthe 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 expenses ofthe 
Authority (including but not limited to attorneys fees). and any and all other defaults known to 
the Authority (other than in the payment ofprincipal ofand interest on the Loan due and 
payable solely by reason ofsuch 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 case, 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 ofan Event ofDefault the 
Authority shall have the right: 

(a} by mandamus or other action or proceeding 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 perfo:nned by it or him contained 
herein; 

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

(c) by suit inequity upon the happening ofan Event ofDefault to require the 
Agency and its members, officers and employees to account as the trustee ofan express trust. 

SECTION 7.03.. Application ofFunds 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 othenvise held by the Authority upon the occurrence ofan Event of 
Default after payment of the Trustee ofall sums owed under Sections 2.08 and 8.12 hereof, shall 
be applied by the Authority in the following order: 

First, to the payment ofthe costs and expenses ofthe Authority, including 
reasonable compensation to their agents, attorneys and counsel; and 

\ 
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Second, to the payment ofthe whole amount ofinterest on and principal of the( 
Loan and any Parity Debt then due and unpaid, with interest on overdue installments ofprincipal 
and interest at the rate ofthe lesser of 12% per annum or the maxinium rate permitted by law; 
provided, however, that in the event such amounts shall be insufficient to pay in full the amount 
ofsuch interest and principal, then such Amounts shall be applied in the following order of 
priority: 

(a) first, to the payment ofall installments ofinterest 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 ofprincipal ofall instalhnents of the Loan and any 
Parity Debt then due and unpaid, other than principal having come due and payable solely by 
reason ofacceleration 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 ofprincipal of the Loan and any Parity Debt then due 
and unpaid and having come due and payable solely by reason ofacceleration pursuant to 
Sectiou-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 ofprincipal 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 alJ such interest in fuU. 

SECTION 7.04. No Waiver. 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 

absolute and unconditional, to pay fr~m the Pledged Tax Revenues and other am9unts pledged 
hereunder, all payments due here~4e~. ~r.affcqt,.orim:pair fhe sgh~action, w~ich is ·alsi> __ 
absolute and unconditional ' -. · • ~-- · ·" te~!\iltto eqforce.sucJi payment by virtue of 
the contract embodie · · · · -

: •.:i-- ..~;-__ ·".- . ... -.. 
!§mci.~~1'.lbsequentdefault 

J~or Q.~~~~f the -__ _ 
'sli@J:..~p~t_any such right or 

an acquiescence th~eiri~ and 
~-•_. _qfity_by__ _s .•- cii~ VIf may ~e ~forced and 

shall be deemed expedient by the Au,thority. ·... _ 

Ifa suit, action or proceeding to enforce any right or exercise any remedy shall be 
abandoned or detennined 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 ha.d 
not been brought or taken. 

SECTION 7.05. Remedies Not Exclusjve. 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 
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hereafter existing at law ~r in equity or by statute or otherwise, and may be exercised without 
exh~usting and without regard to any other remedy conferred by law. 

ARTICLE Vlll 

MISCELLANEOUS 

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

SEC'11:uN 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 Authority. 

SECTION 8.03. Benefits Limited to Parties:. Nothing in this Loan Agreement, 
expressed or implied, is intended to giv~to any p~son other than the Agency and the Authority, 
any right, remedy or claim under or by reason ofthis Loan Agreement. All covenants, 
stipulations, promises or agreements contained in this Loan Agreement by and on behalfofthe 
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 ofthe Agency or the Authority shall bind and inure to the benefit of 
the respective successors and assigns thereof whether so expressed or not. 

SECTION 8.05. Discharge ofLoan 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 ofthe Agency, but only ifall other 
amounts then due and payable hereunder shall have been paid or provision for their payment 
made, the pledge ofand Jien upon the Pledged Tax Revenues an~ other funds provided for in this 
Loan Agreement and all other obligations o_fthe Authority and the Agency under this Loan 
Agreement with respect to 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 tq t]?is Loan Agreement and all 
expenses and costs ofthe Authority, and (b) the obligations ofthe Agency. Notice ofsuch 
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 ofunpaid prindpal installments of the Loan payment shall, 
prior to their payment dates or dates ofprepayment, be deemed to have been paid within the · 
meaning of and with the effect expressed in this Section (excep~ that the Agency shall remain 
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liable for such Loan payment, but only out ofsuch 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 ofPermitted 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 ofa state or a 
political subdivision thereof which have been def eased under irrevocable escrow instructions 
with Federal Securities, the interest on and principal ofwhich when paid will provide money 
which, together with money, ifany, deposited with the Authority, shall be sufficient to pay when 
due the principal installments ofsuch portions thereof on and prior to their payment dates or their 
dates ofprepayment, as the case may be, and the prepayment premiums, ifany, applicable 
thereto, and (ii) an opinion ofnationally 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 pui:poses. 

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

I • 

SECTION 8.07. Waiver ofPersonal Liability. No member, officer, agent or 
employee ofthe Agency shall be individually or personally liable for the payment ofthe 
principal ofor the interest under this Loan Agreement; but nothing herein-contained shall relieve 
any such member, officer, agent or employee from the perfonnance ofany official duty provided 
bylaw. 

SECTION 8.08. Payment on Business 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. Notices. All written notices to be given under this Loan 
Agreement shall be given by first-class mail orpersonaJ delivery to the party entitled thereto at 
its address set forth below, or at such address as the party may provide to the other party in 
writing from time to time, except lhat notices from the Agency to the Authority shall be given by 
registered mail, or by telecommunication conflIIlled in writing. Notice shall be effective 48 
hours after deposit in the United States mail, postage prepaid or, in the case ofany notice to the 
Authority or in the case ofpersonal delivery to any person, upon actual receipt at the address set 
forth below: 

Ifto the Authority; Fresno Joint Powers Financing Authority 
c/o City Manager 
2600 Fresno Street 
Fresno, California 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 

Ifto the Trustee BNY Western 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 ofthis Loan Agreement. 

SECTION 8.11. Governing Law. This Loan Agreement shall be construed and 
governed in accordance with the laws ofthe State. 

SECTION 8.12. Indemnificatjon. The Agency shall, to the extent permitted by 
law, indemnify and hold hannless the Authority, the Trustee and their members, directors, 
officers, employees and agents, from and against any and all losses, claims, damages, liabilities 
or expenses, ofevery 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 conditions, occupancy, use, possession, 
conduct or management of, or work done in or about, or from the planning, design, acquisition, 
installation or construction ofany project financed by the Loan or any part thereof; (2) the 
carrying out ofany of the transactions contemplated by this Loan Agreement or any related 
document; (3) the acceptance or administration ofthe trusts under the Trust Agreement, or the 
exercise or performance ofany 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 ofany environmental law, rule or regulation with respect to, or the 
release ofany 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, dam.ages, liabilities, expenses or actions. 
Notwithstanding anything to the contrary in this.Loan Agreement, the Authority and Trustee 
shall not be entitled to payment, reimbursement or indemnification with respect to actions 
involving willful misconduct, default or gross negligence on the part of the Authority. 

The provisions ofthis Section 8.12 shall survive the discharge ofthe 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 ofthe day and year first above written. 

REDEVELOPMENT AGENCY OF THE CITY 
OF FRESNO

By:u 
FRESNO JOINT POWERS FINANCING 
AUTHORITY 

By:-----------
Treasurer and Controller 

( 
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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 
OFFRESNO 

By:----------- _, ..........Executive Director 

FRESNO JOINT POWERS FINANCING 
AUTHORITY 

?~A
By: _iS__.__~-~--~------

Treasurer and Controller 

\__ .-
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EXHIBIT A 

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

(_ 
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EXECUTION COPY 
f 

$10,000,000 
FRESNO JOINT POWERS FlNANCING AUIBORITY 

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 ncicy") 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. ancd. if not so_ accepted, _:,vill be mbject 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 (de.fmed below). 

Section 1. Purchase, Sale and Delivery ofthe Bonds. Upon the terms and conditions 
and upon the basis of the representations set forth in this Purchase Contract, the Underwriter 
agrees 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 I 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 th~ Bonds author~.d .--. __ .; 
by. the Trust Agreement shall be delivered by the Authority to the Undeiwriter 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 initiai 
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. 

Section 2. Description of the Bonds. The Bonds shall be as described in and shall be 
secured under and issued pursuant to a Trust Agree~ent 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. ]Oa,)l payments made by the Red~velopment Ag!!ncy 
pursuant to a Tax Allocation Loan Agreement (Merger No. 2 Project Area) dated as of March 
I. 2001 (the "Loan Agreement") by and between the Authority and the Redevelopment Agency, 
and from certain funds and accounts esmblis~ed 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 Ioan from the City of 
Fresno (the"Citya); (ii) fund a reserve account; and (iii) 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 State111j!nt. The Authority consents to the use t,y the 
Undenvriter prior to the date hereof of the Preliminary Official Statement dated February 15,_ 
2001 (the ~Preliminary Official Statement") in connection with the public 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 15c2-12(b)(l) (the "Rule"), except for 
the omission of certain infonnation 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 rules of the Municipal Securities Rulemalcing 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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confirmation reqt1esting payment for the purchase of any Bonds unless the confirmation is,... ~.-. 
1 • 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 tenn is defined in Rule 15c2-12), and (4) talce any and all other 
actions necessary to comply with applicable Securities and Exchange Commission rules and 
MSRB rules governing the offering. sale and delivecy of the Bonds to ultimate purchasers. 

Section 4. Representations and Wa"anries of the Authority. 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 "1~ Cetµficate"). ap.d ~his. Purchase Contract (collectively, the "Authority " . 
Agreements") and the talcing 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 California (the "State") and the JPA Agreement and has all 
necessary power and authority to adopt Resolution No. 10 (the MAuthority Resolution"), to enter_ 
into and perfonn 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 Authority 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 Agreements and the Bonds and the consummation by it of all other transactions 
contemplated by the (_)fficial Statement; 

(d) The execution and deliyecy 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 enforceability 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; ( I 
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(e) Promptly after the Official Statement is available in final fonn, the Authority shall 
r · 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 

Aµthority's acceptance hereof, and a-.sufficient number 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 u_ntrue 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 ml;lde, 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, (ii) 
enjoin or restrain the issuance, sale and delivery of the Bonds, or the use of any monies or 
properties pledged or to be pledged under the Trust Agreement for the payment of the Bonds, 
(iii) in ,any way question or :,-ffC!!t any c;>f the rights, powers, duties qr obligations of the 

1Authonty with respect to the monies pledged or to be pledgc:d to pay the principal of, premium, 
if any, or interest on the Bonds, (iv) in any way question or affect any authority for the issuance 
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 agreement 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" (c;lS defmed 
in Securities and Ex:change Commission Rule 15c2-12{e){2)}, if. in the reasonable opinion of 
Orrick, Herrington & Sutcliffe LLP cnBond 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 an_d furnish to the Underwriter a reasonable number of copies of any 
amendment of or supplement to the Offici!fl Statement (in form and substance _satisfactory to 
Bond Counsel and the-City Attorney 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 Srarement 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 
I5c2-12 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 untrue statement of a material fact or omit to state a 
material fact necessary to make the- statemerits therein, in the light of the circumstances under -
which they were made, not misleading:. 

(i) The Authority will furnish such information, execute such instruments and take 
such other action in cooperation with the UndeNriter as the Underwriter may reasonably 
request, to qualify the Bonds.for offer and sale under the Blue Sky or other securities Iaws and 
regulations of such states and other jurisdictions of the United States as lhe Underwriter may 
designate, and will assist, if necessary therefor, in the continuation of such qualifications in 
effect as long as .TI"nnired for the distribution of the Bonds; provided, however, that the 
Authority shall not be required to qualify as a foreign corporation or to file any general consents 
to service ofprocess under the laws of any state; 

(j) Except as may be required under Blue Sky or other securities laws 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 
ex~cutic;>n and delivery Qf the Pqrchase Contplct 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 

(I) The Authority shall apply the proceeds of the Bonds, including the investment 
earnings thereon, in accordance with the Trost Agreement and as described in the Official 
Statement. 

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

(a) The governing board of the Redevelopment Agency has taken official action by 
a resolution adopted by a majority 9f its. J}lembers at a meeting duly called, noticed and 
conducted, at which a quorum was present and acting throughout, on January 9, 2001, an action 
necessary to be taken by it for the execution, 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 
(col1ectively, 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 
necessary 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 wilJ each constitute legal, valid andc~· binding obligation· of the Authority enforceable in accordance with its respective terms. 

(c) By official action of the Agency prior to or coricuriently 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 
concained 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 Agreements have been duly 
authorized by the Redevelopme~t 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 regplation pf 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 otheiwise subject; 

(t) . 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 peen ~y 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 (ii) the UndeIWriter 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 identification 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 perfonnance 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 delivecy of and to pay for the Bonds shall be subject to the performance by the Authority 
and the Redevelopment Agency of their obligations to be perfonned hereunder and under such 
do1ruments anq instruments. at or prior .to the CJpsing. and sha.11 also be subject to.the following 
conditions: 

(a) The respective representations and warranties of the Authority and the 
Redevelopment Agency contained herein shall be true, complete and conect 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, modified or 
supplemented, except as may have been agreed to by the Authority and Underwriter, and (ii) 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; · 

(c) 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 Redevelopment 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 
Stace 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 States, 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 ariy member of the House Ways and 
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Means Committee, the Senate Finance Committee, or the Conference Committee with respect 
to contemplated 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 fonnally proposed to l-he 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 Stare of California in an 
executive communication, affecting the tax staws of the Authority, its property or income, its 
bonds (including the Bonds) or che interest thereon or any tax exemption granted or authorized 
by the Act; (2) the United States shall have become-engaged in hostilities which have 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 have 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 ofthe 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 T~st In<JentQre Act.of 1939, ,as then in eff~t; (5) legislation shall be enacted .. 
by the Honse 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 Trost 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 shall 
have been imposed upon trading in securities generally by any governmental authority or by any 
national securities exchange; (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 ob1igations 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 co the net capital requirements of, or financial responsibility 
requirements of the Und~ritcr; (8) a general ~ank:ing_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 Agreement 
\... and. the Tax Certificate, each executed by the respective parties thereto; 
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(2) 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 Insurer; 

(4) 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 Authority; 

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

(1) Final Bond Counsel Opinion. An approving opinion of Bond Counsel, 
. dated th~ date of the c;Iosing, . §J!bs,tantially in the foun 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 thal: (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 "TuE 
BONDS," "SECURITY AND SOURCES OF PAYMENT FOR THE BONDS,• and "LEOAL 
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. 

(9) 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 Un~erwriter, in ~ubstantially, the form of Exhibit B; 

(10) Redevelopment Agency Counsel Opinion. An opinion ofthe 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 a~d 
without assuming any responsibility for the accuracy, completeness and fairness of the{ . 

I\_ 
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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 
opinion. 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 ~tatements 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 duiy authorized officer of the Authority to the effect that: 

(i) The representations and warranties of the Authority 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 Authority has . _ 
·occurred ·since The date o'r tlie Official Statement which should be disclosed·:m the ' 
Official Statement in order to make the statements therein not misleading in any 
respect; 

(iii) No consent, approval, authorization 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 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 Jaws. 

(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 rufe, ~gulation, order or decree of any court or 
governmental agency or body having jurisdiction over the Authority or any of its 
activities or properties. 

(v) 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 
perfonn its obligations under the Trost Agreement, the Loan Agreement, or the 
Tax Certificate, and no event has occurred and is continuing which, with the 

OOC¼S\pc.fin IO 



( 

passage of time or the giving of notice, or both. would constirute such a default 
or an event of default under any such instrument. 

{vi) Except as disclosed m·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, to the best 
knowledge of the Authority. threatened 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 ¢e Tax Cenificate or contesting the powers of the Authority to enter into, 
adopt· or perfonn its obligation under any of the foregoing, wherein an 
unfavorable decision, ruling or finding would materially adversely affect the 
transactions contemplated hereby atid 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 cpµsu_µuru\tion. 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 ofClosing 
from a duly authorized official of the Redevelopment Agency to the effect that: 

(i) The representations and warranties of the Redevelopment Agency 
contained in Section 5 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) The statements arufinformation contained in the Official Statement 
regarding the Rede\lelopment Agency (including any financial and statistical data 
contained therein) and the Merger No. 2 Project Area are true and correct in al1 
material respects and the statements and information in the Official Statement 
regarding the Redevelopment Agency (including any financial and statistical data 
contained therein) do not and wiU not omit any statement or information which 
is nect;ssacy to make the stateqients 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 contemplated by the Trust Agreement, the Loan Agreement, 
the Continuing 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 Continuing Disclosure Certificate, and compliance with 
' lhe 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 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 properti~s. 

(v) Except as disclosed in the Official Statement, there is no action, 
suit, proceeding, inquixy 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 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 T~tee, dated the date of the 
. posing~ to the effect ~t;_, 

(i) 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 perfonn 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 obtained 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 wJ,Lti the terms of the Trust Agreement will not conflict 
with, or result in a violation or breach of, or constiblte a default under, any loan 
agreement, indenture, bond, note, resolution or any other agreement or 
instrument to which the Trustee is a party or by which it is bound, or, to the best 
knowledge of the Trustee, after reasonable investigation, any law, rule, 
regulation, order or decree of any court or governmental agency or body having 
jurisdiction over the Trustee or any of its activities or properties (except that rio 
representation, warranty or agreement is made by the Trustee with respect to any 
Federal or state securities or Blue Sky laws or regulations}; and 

(v) To the knowledge of the Trustee, there is no action, suit, 
proceeding, inquiry or investigation, at Jaw or in equity, before or by any court 
or governmental agency, public board or bodyf served 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 Bonds 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 a:n unfavorable decision, ruling -
or finding would adversely affect the validity of the Bonds or the Trust 
Agreement; 

(15) Trustee's Counsel Opinion. An oplillon of counsel to the Trustee 
addressed to the Authority and the Underwriter, dated the date of Closing, to the effect 
that: (A) the Trust.ee 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 ex:ercisc trust powers in the State: (B) the Trustee has full legal 
power and coq,orate 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 cany 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 l'rustee of tJie 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 
obligacions 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, regulation, court order or consent decree to which the Trustee is subject or 
constitute a default thereundet; and (F) there is no action, suit, proceeding, inquiry or 
investigation, at law or in equity, before or by any court, governmental agency, public 
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 CenljicaJe and Opinion. A certificate of the Bond Insurer, 
dated the date of the Closing, to the effect that the information in the Official Stat.ement 
regarding the Bond Insurance Policy and the Bond Insurer is accurate in all material 
respects and a legal opinion from counsel to rhe 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 authorized officer. 
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(19) CDIAC Filings. Evidence of required filings with the California Debt and 
Investment Advisory Conun.issioil; 

(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-entiy system for the Bonds; 

(21) Additional Documents. Such additional legal opinions, certificates, 
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 
infonnation 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 . .f3onds shall constitute evidence of the satisfactory. nature of 
such as to the Underwriter. The perfonnance 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 mis Purchase 
Contract, or if the obligations of the Underwriter to purchase, accept delivery of and pay for the 
Bonds shall 1,e- terminated for any reason permitted by this Purchase Contract, .this Purchase 
Contract shall terminate. and neither the Uruieiwriter 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 shalJ 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 ancJ delivering the Bon~,, the Preliminary Official Statement 
and the Official Statement (and any am~ment or supplement prepared pursuant to Section 4(h) 
of this Purchase Contract); (iii) 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. 
perfonnance 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. 

(b) 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 (ii) all out-of-pocket disbursements 
and expenses incurred 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 thls Purchase Contract may be given by delivering the ~e 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. 
Incoiporated, 201 California Street, 4th Floor, San Francisco, California 94111. Attention: 
Robert L. Willia.ms, 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 to this Purchase Contract. The agreements contained in 
this Section and in Sections 4 and 5 shall survive any tennination 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 IAw; Venue. This Purchase Contract shall be governed 
exclusively by and construed in accordance with the applicable Jaws of the State applicable to 
contracts made and perfonned in the State. This Purchase Contract shall be enforceable in the 
State and any action arising out of this Purcha~e 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)_n 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 Contract 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. 

Very truly yours, 

Accepted: 

FRESNO JOINT POWERS FINANCING-AUTHORllY 

By=-----'----------( 
'. Treasurer and Controller 

Approved: 

REDEVELOPMENT AGENCY OF THE CITY OF FRESNO 

By:____________ 

Executive Director 

j 

\. 
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Section 15.· Effective Date. This Purchase Contract shall become effective upon ther execution of the acceptance hereof by an authorized officer of the Authority,- and shall be valid'·' 
and enforceable-as of tlie time of such acceptance. 

Very truly yours, 

SUTRO & CO. INCORPORATED 

By:----,----,----,-------
Robert L. Williams 
Senior Vice President' 

-Accepted: 

FRESNO JOINT POWERS FI~ANCJNG AUTHORITY 

By: _ ___,:;B~'""~,---:---H,....,,·1\-r//_M_d_C_o_ntro_l_le_r__ 

Approved: 

REDEVELOPMENT AGENCY OF TIIE CITY OF FRESNO 

By:______-=--..,....,.--.,----
Executive Director· 

\_ __ 
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Section 15. Effective Date. ·This Purchase Contract shall become effective upon the 
execution of the acceptance hereof by an authorized officer of.the Al!-thority, 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: 

TY OF FRESNO 

( 
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( SCHEDULE I 

MATURITIES, AMOUNTS, RATESt YIELDS AND PRICES 

Maturity Principal Interest 
(August 1) Amount 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,oop 4.00 
2009 515,000 4.00 
2010 595,000 4.00 
2011 625,000 4.10 
2012 645,000 4.20 
2013 675,000 4.30 

$1,445,000 5.50% Term Bonds due August 1, 2015-Yie!d 4.550% 

$2,145,000 5.25% Tenn Bonds due August 1, 2018-Yield 4.850% 

,. 
'-
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EXHIBIT A c· 
FORM OF THE CERTIFICATE OF THE AUTHORITY 
REGARDING PRELIMINARY OFFICIAL STATEMENT 

FRESNO JOINT POWERS FINANCING AUTHORITY 
TAX ALLOCATION REVENUE BONDS 

SERIES 2001 

The unde:rsigned hereby states and certifies: 

I. That he is the duly eJected, 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 15c2-12 pron_mlgated under the 
S~curities Exchange Act of 1934, as amended ("Rule 15ct-12")~ except for information 

·1 permitted to be omitted therefrom by Rule 15c2-12; 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 FINANClNG 
AUTHORITY 

By:____________ 

Treasurer 

(
'-. 
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EXHIBIT B 
( 

FORM OF OPINION OF AUTHORITY COUNSEL 

[Letterhead 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 
v • " - _-. . .• Tax Alloeation 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 delivecy 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, 
organiz.ation and operation of the Authority; (ii) Resolution No. 10 of the Authority duly and 
validly adopted on January 9, 2001 (the. "Resolution-) authorizing the issuance, execution and 
delivery of the Bonds; (iii) 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 (viii) the Official Statement, dated 

, 2001 (the "Official Statement") relating to the Bonds. Any capitalized term used 
herein aod not otherwise defined shall have the meanings given to such tenns as specified in the 
Official Statement. 
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Based on the foregoing, I am of the opinion that:,,--.
I . 
\ . 

I. The Authority is a joint exercise of power authority duly created, 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 Certificate, 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 authority 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 authorized, 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 Jaws relating to bankruptcy, 
insolvency or other laws affecting the enforcement of creditors' rights generally and.Jo tile 
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 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 obligations thereunder or for the issuance, 
sale and delivery of the Bonds. 

6. _ The execution 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 
instrument 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 !he authorization, 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 a_ny 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 
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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 

t' . Ladies and Gentlemen: 

I have served as counsel to the City of Fresno Redevelopment Agency (the 
"Redevelopment Agency") in connection with the issuance of$___ aggregate principal 
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"); (iii) 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 capitaliz.ed 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 Ceniticate and approva1 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 Continujng 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 legal, valid and binding agreements of the 
Redevelopment Agency enforceable against the Redevelopment Agency in accordance with 
their renns, subject in each case to Jaws relating to bankruptcy, 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 Continuing Disclosure Certificate or the approval of the· 
Purchase Contract or the perfonnance by the Redevelopment Agency of its obligations 
thereunder. 

6, The execution and delivecy 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 court, 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 Purch~e 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 STATEME.\IIT DATED FEBRUARY 15, 2001 

NEW ISSU&-FULL BOOK-ENTRY ONLY RATINGS: S&P: AAA 
Moody's: A.ail 

S&P Underlyfng Rating: A· 

Soe "RATINGS" herein 

In the opinion of Orru;k, Herrington &: Su.tcliffe LLP, San Francisco, CaEfomia, Bond Counsel, basd upcm an analysis of aiscing laws, 
regulations, rulings ,,,,J corm decisions and amiming, among other m,,=, comp/ianu wilh cutqin covenants, inlum on the Bon~ is exclud£d 
from gross income for federal inconu, tax. purposes wida Section 103 of r:lie lruemal Corle of1986 and is exempt from Scace ofCalifornia personal 
income ra.ra. ln r~ {ulther opinion ofBond Counsd, Inure.st on th,: Boruh is not a specific f'refer~ce item for purposu ofthe fedalil mtlil'iclual 

_OT corporalt allemasive minimum ta:cu, al!hough Bond Cowud obmvu tiult such inkrut Lf included iJJ adjusted cunmr carnrn~.r in calcularin~ 
corporale Q/rentarive minimum taxlible income. Bond Coumelaprwu no opinion rtgllrdinJ any orhL.r lar corucqutn= related to the ownership 
OT disposition of. or the acrrual ar receipt of intu11St on, die _Bonds. See HTAX MATTERS. . _ 

$10,000,000"' 
FRESNO JOINT POWERS FINANCING AUTHORITY 

TAX ALLOCATION REVENUE BONDS 
SERIES 2001 

Dated: Date ol DeliTcry Due: August l, as liDOffll below 
The Fresno Joint Powers Financing AuthorilyTax Allocation Revenue Bonds, Series 2001 (the "Bonds") are being issued by the Fresno Ioint 

Powers Fmanciog Authority (the_" Authority") pumiant to a trust agreement. dated as of Mami 1, 2001 by and between the Authority l!lld BNY 
Western Trust Company, as trtJstei, (the "Trustee") and will be secured as described herein. 

The Bonds. will be issued in fully registered form onlJ! and, when issued, will bo registered in the naJl\e of Cede & Co., ao nominee of the 
Dcpositmy Trust Company, New York, N'ew York ("OTC"). Owoe:rsbip inteiests in the Bonds will be in denominations of $5,000 or any integral -
mnlliple lhereo1 Beneficial OwnetS of the Bonds will not receive pbys;ical certificates representing the Bonds purchased, but will receive a credit 
balance oo the books of DTC ParticipanlS. Interest on the Bond9 is payable semiannually on February I 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 
tum will remil such principal, premium, if any, and intere,t to its 11uticipant1 for subsequent disbursement to beneficial ownem of the Bonds as 
descnl>ed herein. See "1'HE BONDS-Book-En!Iy Only System. ' . - · 

The Bonds are rruhjed lo oplional redemption and mmulalcnJ ~ Cund n:demptfon prior lo maturity as described herein. 
The Bonds are be~ issued for the pmpose of cnablinll the Authority to (i) lend aortain amoun1s 10 the Redevelopment Agency of the City 

of Fresno ~the KAgency"J for redevelopment purposes within the Agency's Me.rger No. 2 Project Area and to repay a. loan fr""' tbe City of Fresno 
(the uGty ); (ii) ti.md tbe Reserve Acanmt; -and (iii) pay c:osta of Issuance. 

The Boods are secured by Loan Payments to be made by the Agency pursuant lo the Tax Allocation Loan Agreement (Mergec No. 2 Project 
Alea) dated as of Mardi 1, 2001 (the "Loan Agreement") between the Authority and the Agency. The Loan Payments rue derived from certain 
tax ioi;~ment revenues from the Agenc;y's Merger No. 2 Project Area. 

The scheduled payment ofprincipal and incerest with respcel to the Bonds when due will be guaranteed under a linancial guaranty insurance 
policy lo be issued concurrently wilh the delivecy of the Bonds by AMBAC Assurance Corporation (the "Bon_d Insurer"). See "BOND 
INSURANCEN and APPENDIX G-~SPECIMEN BOND INSURANCE POLICY." · 

Ambac 
THE BONDS ARE UMl'fED OBLlGATIONS OF 11IE AUTHORITY PAYABLE SOLELY FROM PAYMENI'S ON THB LOAN 

AGREEMENT AND CERTAIN FUNDS HELD BY nm TRUSTEE FORTiiB BENEFIT OFTIIE OWNERS AND ANY INVESTMENT 
EARNINGS TIIE!ffiON. 1llE BONDS SHALL NOT BE DEEMED TO CONSTITUTE A OEBT OR UABILITY OF THB CITY, U1E 
AGENCY OR OFTHB STATE OF CALIFORNIA OR OF ANY POLmCAL SUBDMSION THEREOF (INCLUDING ANY MEMBER 
OF TIIB AUlHORITY). THE INTEREST THEREON. ONLY FROM THE FUNDS DESCRIBED IN TIIE TRUST AGREEMENT, AND 
NEITHER THBFAITlf AND CREDIT NOR TIIE TAXING POWER OFTHE CITY OR OF THE ~ATE OF CALIFORNIA OR OF ANY 
POLITICAL SUBDMSION TIIEREOF (INO.UDING ANY MEMBER OF THE AurnORITY) JS PLEDGED TO nm PAYMENT OF 
TIIE PRINOPALOF AND THE JNfEREST ON THE BONDS, nm OBLIGATION oFnm AGENCY TO MAKE PAYMENTS UNDER 
TIIB LOAN AGREEMENT IS NOT A DEBT OF THE CITY, OR THE STATE OF CALIFORNIA OR ANY OF ITS POUTICAL 
SUBDlVISlONS OTHER THAN 1HE AGENCY TO THE LIMITED EXTENT SET FO.ltTI:I IN THE LOAN AGREEMEm:. AND 
NEITHER nm CITY, NOR TiiB STATE OR ANY OF ITS POLITICAL SUBDIVISIONS OTIIER TIIAN THE AGENCY IS LIABLE 
THEREFOR. THE PAYMENTS UNDER THE LOAN AGREEMENT ARE PAYABLE SOLELY FROM TAX REVENUES AILOCATED 
TO TIIE AGENCY FROM THE AGENCY'S MERGER NO. 2 PROJECT AREA. 

This con:,: page a,nt,dm cerfllln information for J:ent:PII n:l'emice oaly. It la not• IUIIIIIIUJ' of tlm Issue. PolcntlaJ inftSloPI are advised lo 
read this entire Offidal Slatemenl to o"bf.llla-imorm111lon esaentlal to the making of an Informed lnnsfmenl dcciiion w:ltb tesped to the Bonds. 
lnTeslment in lhe Bonds off'ered hernmler IDTOl"es risk. See "a,sll'. FACTORS'' for• discasslon of the r&lt fact.on that thould be coDSidered, 
In addition lo the other maltenl Rt £orth herein, in CV11luatlng the ln.-eslment quality or ~c Bonds. 

MA::nJRITY SCHEDULE 

$ Serl11IBo11d1 

Due l'rfllclpal Due l'rilldpal
(An~...Cl) Amount Rate Y-ielil (Aucmt 1) A111olint Rate Yield

$--2001 $ 2006 
2002 2007 
2003 2008 
2004 2009 
2005 2010 

$ • % Tenn Bo11ds Due A11g-..t 1, 2018- % Yield 
The Bonds are being_offeredby rhe Underwriter, lll, wh_m and ifissr,ed by rhe Auilu,rity and acupied by rhe Umhrwrittr, rubjed to tho approval 

of legality by Orrick. Herringron ii Sllldiffe LLP, Sa11 Francisco, California, Bond Counsel. Certain legal mattuJ will be peu1td upon for · 
the Underwri!er by Lofton De Lt»u:ie, San Francisco, Cc,/ifomia, Underwriler'1 Co,msel and for th,: Authority a,id the Agemy by 1he Ciry Atromey 
ofche City ofFresno. fl is 1!Xptc1ed rhnr rk Bonds will be available for de/i~ery through the facilities ofDTC in New York, New York on oT aholll 
March 14, 2001. · 

SUTRO & CO. l!NCORPORATED 

Dated: , 2001. 
-,p-,-e-!irn-,-in_a_f)_',-su-b-je-ct to ch~nge. 
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No dealer, broker. salesperson or other person has been authorized by the Authority, the 
City. the Agency or the Underwriter to give any infonnaiion or to make any representations, 
other than those contained herein, and, if given or made, such other information or 
representati9ns must not be relied upon as having been authorized by any of the foregoing. This 
Official Statement does not consticute 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 Official Statement that involve estimates, forecasts or 
matters of opinion, whether or not expressly so described herein, are intended solely as such and 
ate not to be co~ 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 circumstances, CI'?3te any implication that there has 
been no change in the affairs the Authority, the City or the Agency since the date hereof. All 
discussions of certain pro't'isions 9f 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 arc 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 reproduced or used, in whole or in part, for any other purpose. 

. IN CONNECTION WITH TIIlS OFFERING, TIIE UNDERWRITER MAY 
OVERALLOT OR EFFECT TRANSACTIONS WlllCH STABIUZE OR MAINTAIN THE 
MARKET PRICE OF THE BONDS AT A LEVEL ABOVE THAT WIDCH MIGHT 
OTIIERWISB PREVAIL IN Tiffi OPEN MARKET, AND SUCH STABILIZING, IF 
COMMENCED, MAY BE DISCONTINUED AT ANY TIME. THE UNDERWRITER MAY 
OFFER AND SEIL TIIE BONDS TO CERTAIN DEALERS AND INSmUTIONAL 

--· INVESTORS AND OTHERS AT PRICES LOWER THAN THE PUBIJC OFFERING PRICES 
STATED ON THE COVER PAGB HEREOF AND SAID PUBUC OFFERJNG 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 identifiable by the 
tenninology used, such·as "plan," "e1'.pect," "estnmrte," "budget" or other similar words. The. 
achievement of certain results or other expectant contained in such forward-looking statements 
involve known and unknown 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 :j~1 
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 AUI'HORITY 

TAX ALWCATION REVENUE BONDS 
S~RIES 2001 

INTRODUCTION 

Uris Official Stateme~ which inch¢es the co\ter page and appendices hereto, sets forth 
· certain information concerning the issuance and sale by the Fresno Joint Powers Financing 
Authority (the "Authority") of $10,000,000* aggregate pr~cipal amount of its Tax Allocation 
•Revemie .Bonds,_ Series 2001 (the "Bonds"). The Bonds are being issued pursuant to the . 
Constitution and laws of the State of California (the •state•), and particularly the Marks-Roos 
Local Bond Pooling Act-of 1985, constitutirig 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 Agreemeni") between the Authority 
and BNY Western Trust Company, as trustee (the "Trustee"). 

· 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 
pt1Ip0ses within the Agency•s Merger No. 2 Project Area. ·(the 0 ;Project Area") and to repay a 
loan from the City of Fresno (the "City"); {ii) fund the Reserve Account; and (iii) pay costs of 
issuance of th~ Bonds. ·The Bonds are secured by Loan Payments to be made by the Agency 
pursuant to the Tax Allocation Loan Agree~ <M!:rger No. 2 Project Area) dated as of March 
1, 2001 (the "Loan Agreement")_between the Authority and the Agency. The_ Loan PaymemE - are.derived from certain 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 
descriptions 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 
docmiients described in this Official Statement may be obtai:!led from ·the Trustee. 

The Bonds are limited obligations· of the Authority payable solely from: (i) all amo• 
payable by the A~ to the Authority pursuant to the Loan .Agreement including all extensions 
and renewals ofthe terms thereof, all 8:filOUDts 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 
earnings on any moneys held in funds and accounts established under the Trust 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 ftSECURlTY FOR THE BONDS.n 

* Preliminary, subject to change. 
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The Bonds shall not be deemed to constitute a debt or liabi_lity of the Agency, the City 
of Fresno (the •City") or of the State of California or of' any politii;aI subdivision thereof 
(including any member of the Authority). The Authority shall be obligated to pay. the principal 
of the Bonds, or the ~t 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 £hereof (including any member of the Authority) is pledged to the payment of the 
pr~ipal of or the interest on tJ\e 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 qr any of its political ~ivisions 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 Agency is Ulldertaking the continuing disclosure obligation with respect to the Bonds. 
The Agency has covenanted for• the benefit of Bondholders to provide certain fmancial 
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 (t:Qe "Annual Report"), and to provide notic.es of the occurrence of certain 
enumerated events, if deemed by' the Agency to be material. The Annual Report will be filed 
by the Agency with each Nationally Recognized Municipal Securities Repository, The notices 
ofmaterial events will be filed by the Age-ncy with the Municipal Securities Rulemaking Board. 
The specific nature of the infonnation to be contained in the Annuaf Report or the notices of 
material events is summarized below in .APPENDIX D-"FORM OP CONTINUING DISCLOSURE 
CERTIFlCATE." These covenants have been made in order io assist the 1',Jnderwriter in complying 
with S.B.C. Rule 15c2-12(b)(5). 

THE BONDS 

The Bonds will be is.med in an· aggregate principal amount of $10,000,000* in 
denominations of$S,OOO or any integral multiple tbe~f, and will be dated the date of deliv_ery 
thereof and. will mature on August l 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 cover 
page hereof, on August 1 and February 1 of each year, commencing August 1, 2001 . 

. . The Bonds, when issued, will be registered in the name of Cede & Co., as nominee of 
The Depositocy Trust Company, New York, New York ("DTC," together with any sm;cessor 
securities depositoxy, the "Securities Depository"). DTC will act as Securities Depository for 
the Bonds so purchased. Individual purchases will be made only in book-entry form. 
J>nrchasers will not receive physical certificates ~resenting their beneficial ownership interest 

* Preliminary, subject to change. 
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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 tum will remit such payments to DTC Participants for subsequent disbursement 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 WAN AGREEMENT AND CERTAIN FUNDS 
HELD BY THE TRUSTEE FOR TIIE BENEFIT OF THE -OWNERS AND ANY 
INVESTMENT EARNINGS THEREON. THE BONDS-SHALL NOT BE DEEMED TO 
CONSTITIITE 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 AUTIIORITY SHALL.BE-OBLlGATED TO PAY 
THE PRINCIPAL OF TIIE BONDS, AND TIIE INTEREST TIIEREON, ONLY FROM TilE 
FUNDS DESCRIBED HEREIN, AND NEITHER THE FAI'TII AND CREDIT NOR THE 
TAXING POWER OF THE·CITY OR OF THE STATE OF CALIFORNIA OR OF ANY 
POLITICAL SUBDIVJSION THEREOF (INCLUDING ANY -MEMBER OF THE 
AtITHORITY) IS PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF AND TIIE 
INTEREST ON THE BONDS. . 

THEOBLIGATIONOFTHEAGENCYTOMAKEPAYMENTSUNDERTHELOAN 
AGREEMENT IS NOT A DEBT OF THE CITY. OR TIIB STATE OF CALIFORNIA OR 
ANY OF ITS POLITICAL SUBDMSIONS OTHER TIIAN THE AGENCY TO THE 
LIMITED EXTENT SET FORTH IN THE.LOAN AGREEMENT, AND NEITHER THE · 
CITY, NOR TIIE STATE OR ANY OF ITS POLITICAL SUBDMSIONS OTHER THAN 
THE AGENCY _IS UABLE THEREFOR. THE PAYMENTS UNDER TIIE LOAN 
AGREEMENT ARE PAY ABLE SOLELY FROM TAX REVENUES ALLOCATED 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 to optional redemption prior 
-to their respective maturity dates.· The Bonds maturing on or after August l, 2011 are subject 
to optional redemption by the Authority pdor 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 August 
1. 2010, from funds derived by the Authority from any source at the following redemption 
prices (computed upon the p~ipal 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 l; 2011 through July 31, 2012 101 
August 1, 2012 and thereafter 100-

, I 
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Partial Redemptfr?n ofthe Bonds. In the event a portion, but not all, of the Outstandingl. 
Bonds maturing on any one date are to be redeemed, the Trustee will select the Bonds of suchl 

i maturity date for ~Diption in any manner that it deems appropriate and fair. For purposes 
j: of such selection, Bonds shall be deemed to be comprised of $5,000 multiples and any such 

multiple may be separately redeemed.f 
r 
f 
\ MandaJory Sinking Fund Redemption. The Bonds maturing on August i, 2018 (the. 
t "Term Bonds•) are-subject to mandatory redemption in part by lot. from mandatory sinking fund 

. 
,. 
!: payments ~de by the Authoriiy from the Principal Account, at a redeinptj.on price equal to the 
:. 

f 
prfucipal amount thereof to be redeemed, without premium, in the aggregate respective principal 
amounts ail as set forth in the following table: 

Sinking Fund 
Redemption-Date 

·<August n 
2011 
2012 
2013 
2014 

-2015 
2016 
2017 
2018 

Principal Amount* 
Subject to Redemption 

If some but not all of the Term Bonds have been redeemed as describe4 under "--Optional 
Redemption" above, the total amount of all future mandatory sinking fund payments relating to 
.such maturity shall be reducc:d by the aggregate principal amount of Term Bonds of such 
maturity so redeemed, to .be all~ted among such mandatory sinking fund payments on a pro 
rata basis in integral multiples of $5,000. 

Notice ofRedemption. Notice·of red.emption will be 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 elCchange of the Bonds 
(ii) the Securities Depositories; and (fu) 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 syst.em. Neither the Authority nor the Trustee is 
responsible for notifying the Beneficial .Owners, who are to be notified in accordance with the 
procedures in effect for the DTC book-entry system. See APPENDIX F-"B00K-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 maturity or maturities, and, if less than 

* Preliminary, subject to change: 
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all of any such maturity is to be redeemed. the distinctive certificate numbers of the Bonds of 
such marurity 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. Toe actual receipt 
by·. any' .Bondowner of such. notice of redemption shall not be a condition precedent to 

:,· rt:dem.ption, and neither the failure tQ receive such notice nor any defect therein shall affect the 
~-4.~iditi"_ of the proceedings for redemption or the cessation of interest on the date fixed fur 

. . 

·Pu~hose in Lieu of.Redemption. In lieu of the redemption of any Bood, amounts on 
:_~.4q,osit in the Principal. Fund or the Redemption Ftind may also be used and withdrawn by the 
.·_:T~tee at- any tiJne prior to sele<;tion of Bonds for reden;iption. upon the. '1/ritten request of the 
.-;:Am:hority, for the purchase of the Bonds at _public or private sale as and when· and at such prices · 
: (~Iµ~h iJ;lclucling brokerage and other charges shall-not be in excess of the principal amount 
~reofand·excluding accrued interest which is payable froin the Interest Fund) as the Authority

-'niay in its discretion determine but not in ex~s of the redemption· price ·thereof plus accrued 
.·mterest to the purchase date. . 

SOURCES AND USES OF FUNDS* 

. The estimated sources and uses of.funds in connectio~ with the financing are set forth 
:!D_the following iable: 

Sources of Funds 
_Principal Amount of &nds . . . . . . . . . . . . . . . . . $·10,000.000.00 

Total Sources . . . . . . . . . . . . . . . . . . . . . . . 

Uses of Fund#' 
Redevelopment Purposes . . . . . . . . . . . . . . . . . . . 
Repayment of City Loan . . . . . . . . . . . . . . . . . . . 
Reserve Account . . • ·. . . . . . . . . . . . . . . . . . • . 
Costs oflssuanceQl • . . • • . . . . . . . . . . . . • . . . . 

Total Uses ...................•... · . 

. (i) ~~. •SEcuRrrY POR THB BoNDs-Plan of Refunding." 
) . (2} A. loan in tM principal amount of the Bonds will be made by the Authority to the Agency. See·•SEcuRrrY FOR. rn:a 

~o~s-Loan Agrccm.cnt. • 
· (3) lncludcs bond counsel fee, undetwrlter'nounsel fee, underwriier's discount., initial fees ofthc Trustee p,rinting costs 
. . and otlicr miscellaneous costs of issuance. · 

. ,. 

* Preliminary, subject to change. 
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SECURlTY FOR THE BONDS 

Gei,.eral 

THE BONDS ARE LIMITED OBLIGATIONS OF THE AUTHORITY PAYABLE 
SOLELY FROM PAYMENTS ON THE WAN AGREEMENT AND CERTAlN FUNDS 
HELD BY THE TRUSTEE FOR THE BENEFIT OF TIIE OWNERS AND ANY 
INVESTMENT EARNINGS THEREON. THE BONDS SHALL NOT BE DEEMED TO 
CONSTITUTE A J?EBT OR ~IUTY OF THE CITY. THE AGENCY OR OF THE STAT~ 
OF CALIFOlffiIA OR OF ANY POUTICAL SUBDMSION TIIEREOF (INCLUDING ANY 
MEMBER op·nm AUTHORITY}. TUE AUTHORITY SHAfL BE OBLIGATED TO PAY 
TIIE P.RlNCiPAL OF THE BONDS, AND TIIE INTEREST TilEREON, ONLY FROM THE 
FUNDS DESCRIBED iN THE. TRUST·AGREEMENT, AND NEITHER THE FAI1H AND 
CREDIT 'NOR M TAXING POWER OF TII8 CITY OR OF TIIE STATE OF 
CA.LIFO~ OR ·oFAwi·rolJTICAL SUBDMSION TIIBREOF (INCLUDING ANY 
MEMBER OF THE AuniORITY) IS PLEDGED TO 'l1IE PAYMENT OF THE PRINCIPAL 
OF AND 1llE INTEREST ON THE BONDS. 

TIIEOBLIGATIONOF-:rBAAGENCYTOMAKEPAYMENTSUNDERTHELOAN 
AGREEMENT IS NOT A DEBT OF THE CITY." OR THE STATE OF CALIFORNIA OR 
ANY OF ITS POLITICAL SUBDMSIONS OTHER DIAN ·nm AGENCY TO THE 
LIMITED EXTENT SET FORTI!' IN THE WAN AGREEMENT, AND NEITHER .THE 
CITY, NOR TIIB STAJE OR ANY OF ITS POLITICAL SUBDMSIONS OTIIER 1lIAN 
THE AGENCY IS LIABLE THEREFOR. THE PAYMENTS UNDER THE LOAN 
AGREEMl:NT ARE PAYABLB SOLELY FROM TAX REVENUES ALLOCATED TO TIIE 
AGENCY FROM TIIE AGENCY'S MERGER NO. 2 PROJECT AREA. ' 

The Bonds are secured by the Revenues of the Authority and amounts on deposit in the 
Re.serve Account.. Generally, "Revenues" are (i) all amounts received by the Authority pursuant 
the Loan Agreement and (ii) all investment earnings on any moneys held in the Revenue ~d. 

Loan Agreement 

General. Pursuant ·~ the Loan Agreement, the Authority will make a loan of 
$10.ooo,ooo• 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 tlie Authority.. at the time~, ~ 
m the amounts, sufficient to pay debt service on the Bonds. such loan payments are payable 
solely from Pledged Tax Revenues (as defmed below) derived from the Agency's Fruit/Church 
Project Area and Southwest Project Area, which project areas have been merged by the Agency 
pursua.ilt to the Law and now constitute the Agency's Merger No. 2 Project Area (the •Project 
Area"). · 

* Preliminary, subject to change. 
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-·,::,;iii;>:.''· -~Pledged Tax Revenues" means, for each Fiscal Year during the term _of the Loan 

.~:_,:"·-' · · ent. the·taxes eligible for allocation to the Agency pursWlllt to the Law with respect to 
;~~- Area (excl~ive of (a) amounts, if any, not exceeding !:Wenty percent (20%) of 
'. iof:such taxes wbii;h may be required by law to be set aside for certain housing purposes, 

· · · oiurts, ·if any, received pursuant to Section 16111 of the Government Code, and (c) Pass
.. -_. ·gh. :(>aymeots) together with the Housing Fund Share (if any), ~Iuding all p2;1yments, 
···]1uiseIJJ.Cnts and subventions, if any, specifically attnoutable to ad valorem taxes lost by 

< . . .-: _n.of rax··exeroptions and tax rate limitations. 
I·(:~~-~4.~-~i~·-(,ir~: · .: :~- . - - - · · · · ·· . - · 
:.-}l}'.;{-'. ,.',-a'-.:-- "Pass-Through Agreements-d means the Agreement dated August 5,-1986, by and between
•' -.:.),-J ·:..·--~--- ·-.~-.. . .-"; . 

:J:itJi,/'@;-Agency and the Fresno County Free .Library, as such may be amended from time to time. 
~:~;J{;~~~~~-;i =:·r -l:.- ._. · • · •• 

:("· ·-. J{ '.: · -.,p~-~ough Payments" means all payinents required•to.be paid in each Fiscal Year 
:,:'.,:</:J.+-aii.Y:Taxing Agenc~es pursuant to the Law ~or any Pass-Through A~me~, but only.to 
i.r.ItA~ext¢iit"tbat such pa~ents are not subordmated. to the payment of Debt.Service. 
L{~:}j/~~1~:;;:s_.·-:=· _: · - · · · . 
:)JJ;') fit(c'k!-. '. •-,'!.J{ousing Fund Share" means an amount of Debt Service determined- by mu.Itip_lying the 

,- __ ,y{r;::f:4,~t-Servi.ce by a fraction, the numerator of which is the sum of (i) the total amount.of Loan 
:::· tt'.'.\.?!./Jl.11,t1tlil deposited in the .Rousing Fund plus (ii) the total amount of Loan Fuilds used to refund 
-i_''.\i~~ir,~nds/notes or other evidences of indebtedness the proceeds of which were d~ited in the 
_,·,:-.~:f;''~.ffotw.ng Fund or were otherwise used for pursuant for which am.Qunts in the Housing- Fund 
./:f;;:::-> '::,~ have been used under the Law (as it existed at the time of such expenditure), and the 
-,,;~{{'./4i;11qn1in!ltpr of which is the total amount of Loan Funds. 

i-"t~·:\~.-·:~ ..... 
JJ,.-. :!¥,~~!' '. Nature ofObligation. Und~ the provisions of the California Constitutio~. the Law, and 
···.:ft"t.~i-~e':Redevelopment Plan,- taxes levied upon taxable property in the Project Area ~ach year by 
.:- ', :·1/ ·,)'a'dy1 mxm.g ·agency will be allocated according to the following procedures. -
.j:_\f:~~:;)~1i7:!,:• : ·, . . . . . 
;:·_,·/<.\~·-,t~•~ ·. · Taxes, if any, levied upon the taxable property in Project Area each year by or for the 
:: ;f_,Y_·-ifl>intfitofthe State, the City, the County of Fresno (the "County•), any district or other public 
:_'-.:\''i:;:· ;,c~9rporation (hereinafter sometimes called "taxing agencies''), after the effective ·date _of the 
:.-:·:·.\~-----(~1:dfuance approving the Redevelopment Plan shall be divided as provided _41- the Law.. · 
-~·:·,:;[: \::·:-i~:"~t,:· ..: .. 
·: "<'/:: ·- ·?·::·_ · , · That portion of the taxes which would be produced by the rate upon which the tax is 
._ :\{>.:_~:le~ each year by or for each of said taxing agencies upon the total sum of the assessed value 
· -</ :_ ·'.'.'.-Of'f.be=tjlxable 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 the effectivedate 
.·. ·__/,:.:.. • of such ordinance ~hall be allocated to 8!}.d, when collected, shall be paid-into the funds of the 
·:\:}':>· /:'i:esP.ecbve taxing agencies as all other. taxes· by or for said taxing agencies are paid. _For the 
--·. _·_, i:. :-:: ·- );:~ose 9f allocating taxes levied by or for any taxing agency or agencies which did n_.ot include 
; =_·f..: ·'":"- _;~:ruftenitoty-~ a redevelopment project on the effective date of such ordinance but .to which such 

_. :·;:ttrlwry 11as· been annexed or otherwise included after such effective date, the assessment roll 
. ~iof·the county last equalized on the.effective date of said ordinance shall be. used indetermining 

the assessed valuation of the taxable property in the p·roject on said effective date. -· 

. __ . · -. __ That portion of said levied taxes each year in excess of such amount shall be allocated 
'':t(:i-"and, when collected, shall be paid into a special fund of the Agency to pay the principal of 
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-....:.·.. ·· 
;:;de.::· and interest on·loans, monies advanced to, or indebteqness (whether funded, refunded, assumed , 

or otherwise) incurred by the. Agency to finance or refinance, in whole or in part, the 
redevelopment project within the applicable project area. Unless and until the total assessed 
valuation of the taxable property in a project area ex'1~ the total assessed.valoo of the taxable 
property in such project area as shown by the las~ equalized assessment roll refe~ 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 ofthe·x:espective taxing agencies. When said 
loans, advances and indebtedness, if any, and:interest thereon, have been paid then all monies 
the~r received from _taxes upon the taxable property in the project area sha11 be paid into the 
funds of the ~tive taxing ag~ncies as taxes on all other property are paid. 

A redevelopment agency's allocable share of the truces collecied upon any increase in 
assessed valuation over the base roll_ may be· pled,ged by a redevelopment agency to the 
repayment. of any ind_ebtedness incurr¢ in fm.ancing or refmancing projects. ~ Agency bas 
no power to -,levy and collect general or property taxes,_ and any· legislative propm:y _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 "~SK FACTORS-Tax Allocation Bonds." Likewise, broadened property tax 
exemptions or any limitation on the rate of taxation_ by taxing agencies could have a similar 
effect. 

~ ' Reserve Account 
f 

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 AccoUDt funded in 
an amount equal to the Reserve .Requirement, ·which is equal to, as of any date of calculation 
by the Authority. an amc:nmt equal to the lesser of (i} tenpercent.(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 (ill) Maximum Annual Debt Service on all 
Outstanding 8onds. The initial deposit to the Reserve Account is $___. Amounts in the 
Reserve Account are to be used to pay debt service on ~ Bonds to the extent other moneys are 
not availabJe 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 a~ any time by the deposit 
with the Trustee for the credit of the Reserve Account of a surety bond, an insurance policy or 
l~r of credit as descnoed below or any combination thereof. 

A surety bond or insurance policy issued to the Trustee, on behalf of tiie- Holders of the 
Bonds, by a company licensed to issue an- insurance policy guaranteeing ~ timely payment of 
principal of and interest on the Bonds- (a "municipal bond insuret'") may be· depos~t.ed in the . 
Resenre Account to meet the Reserve Account Re~nt if the claims paying ability of such 
municipal boQd insurer shall ~ rated "Aaa~ by Moody's Investors Seryice and "AAA" by 
Standard & Poor's. 

A letter of credit may be deposited in the Reserve Ai;q)~t to m~t tji,e R(?serve 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 secu:,;ities 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 CER.TAlN PROVISIONS OF LEGAL l>ocUMENTS." 

No Additional Bonds 

In the Trust Agreement, the Authority covenants that it will not issue any additional 
bonds thereunder or otherwise secured by any ofthe.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. Agreement 

Under the I.A>an Agreement the Agency may incur indebtedness on a parity with the Loan 
securing ·the Bonds upon 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 qualified assessment roll of the County of Fresno shall be ~ an amount equal to at least 
one hundrecf thirty-five percent (135%) of Maximum Annual Debt Service and the amount of 
Pledged Tax Revenues remaining under any then-applicable tax increment limit in the 
Redevelopment Plan shall be at least equal to one hundred forty percent (140%) of remaining 
cuinulative Debt Service. See APPENDIX C-NSUMMARY OF CERTA1N PROVISIONS OF LEGAL 
DOCUMENTS-The Loan Agreement-Parity DebL" 

BOND INSURANCE 

Thefollowing information has beenprovidef!, oy Ambac Assurance Corporation (the "Bond 
Insurer") for use in this Official Statement: Reference is made to APPEl{DIX. 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 any representation as to the accuracy or 
completeness -of- this iriformation or as to the absence of material adverse changes in this 

: infonnation subsequent to the dale hereof 

General· 

The Bond Insurer has made a commitment to issue the Bond ~ 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 ~ United States Trost Company of 
New York,-~ New York, New York or any successor thereto (the "Insurance Trusteen) that 
portion of the principal and"int.erest on the Bonds whic4 shall become Due for Payment but shall 
be unpaid by reason of Nonpa~~nt 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 sball have received notice of 
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Nonpayment from the Trustee. The insurance will extend for the tenn of the BCJniis a.rid, once 
issued, cannot be cancelled by the Bond Insurer. 

· Tii.e· Bon.cf Insurance Policy will insure payment only on s~ted. maru.rity dates and on 
xruµxlatory sinking fund installment dates, if any, in the case of p(incipal, and on stated dates 
for- payment, in case. of interest. If the Bonds become subject to mandatory redemption arid 
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 intel'tSt and principal payment .dates including mandatory sinking 

.fund installment dates. In the event of any acceleration of the principal of the Bonds, the 
imured payments will be mad~ at such times and in such amounts as-would have ~made had 
there not been an acceleration: 

In the event the Trustee bas notice that any payment ~fprincipal or .interest with respect 
to a Bond which had become Due for Payment ~ which is made to an 0~ by or on behalf 
of the Authority bas been deemed a preferential transfer and ~fore recovered from its 
registered ow;ner pursuant to the United States Bankruptcy Code in acco~ with a final, 
nonappeala6Je order of a court of competent jurisdiction, such registered owner will be entitled 
to payment from the Bond Insurer to the extent ·of such recovezy if sufficient funds are not 
otherwise available. . · 

The Bond Insurance Policy does not insure any risk other than Nonpayment, i1S defined 
in the Bond Insurance Policy. Specifically, the Bond Insurance Policy does not cover: 

t 

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, prepayment or acceleration premium. 

-3. Nonpayment ofprincipal or intexest caused by the insolvency or negligence ofany 
Trustee or Paying Agent, if any. 

If it becomes necessaiy 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 pennit ownership of such Bonds to be registered in the name of the Bond 
Insurer to the extent of the payment under the Bond Insurance Policy. Payment of interest 
pursuant to the Bond Insurance Policy requires proof of Owner entitlement to interest payments 
and appropriate assignment of the Owoer•s right to payment to the Bond :(nsurer. 

Upon payment of the Insurance benefits, the Bond Insurer will beco~ the Owners of 
the Bonds with the right of payment of principal and interest with respect to the Bonds and. will 
be fully subrogatoo, 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 Insurance 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 
aTY OF FRESNO 

ANDTHE 
REDEVELOPMENI AGENCY 

OF ·nm CITY OF FRESNO 
FOR THE REPAYMENT OF A, 

PORTION OF CERTAIN 
PROMISSORY NOTES 

WHEREAS, the Redevelopment Agency of the Cit.yo£ Fresno (the "Agency") and 
the Gtyof Fresno (the "Qty') have entered into that certain agreement (the "Agreement"} between 
the Agency and the Otyexecuted as of October 19, 1972, and titled "Agreement for Repayment of 
Advances made by the Gty of Fresno to the Redevelopment Agency of the CTty ofFresno 
(Southwest Fresno GNRAProject)"; 

WHEREAS, punuant to the Agreement, the Cityhas, 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 Gty; 

WHEREAS, the Agencyand CTtydesire that the Agency repay a ponion of certain 
of the Notes; 

NOW, THEREFORE, the Gtyand Agencyagrees as follows: 

, Section 1. The Agency hereby delivers, and the Gty hereby acknowledges receipt, 
of one million nine hundred thousand dollats ($1,900,000) as partial repayment of Promissory Note 
No. 4, dated December 26, 1990 and attached hereto as Exhibit A Following such payment, 
$41,008.36 in principal shall remain due and owing pursuant to such Note. 

(
"·· 
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Section 2. The Agency hereby delivers, and the atyhereby acknowledges receipt, 
of one million one hundred thousand dollars ($1,100,000) as partial repayment of Promissory Note 
No. 3, dated December 2(i, 1990 and attached hereto as Exhibit B. Following such payment, 
$500,163.97 in principal shall remain due and owing pursuant to such Note. 

Dated as of April 1, 2001 

CITY OF FRESNO 

0 .,.,,<,<_, / 
By /l.L~r-

Interim Controller 

REDEVELOPMENT AGENCY OF TI-IE Cl1Y 
OFFRESNO 

( By _______________ 

Executive Director 

(_ 
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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, 
$5001 i63.97 in principal shall remain due and owing pursuant to such Note. 

Dated as of April 1, 2001 

CITY OF FRESNO 

By ________________ 

Interim Controller 

DOCSSFJ :52GG04. I 2 
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PROMISSORY NOTE 

(Southwest Fresno Project) 

THE REDEVELOPMENT AGENCY OF THE CITY OF FRESNO (hecein called 

•Agency~) promises to pay to the ClTY OF FRESNO (herein called 

~city''.} the sum of ONg MILLION NINE HUNDRED FORTY-0!:IE THOUSAND 

EIGHT DOLLARS AND THIRTY-SIX CENTS ($1,941.006.36) with interest at 

the percent rate of SIX PERCENT (6.0%) per annum for an advance 

made June 30. 1980. 

This note is executed 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 Pi:oject), - 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 

thereof, solely fro111. certain excess tax revenues and land 

disposition proceeds specified in said Agreement. 

DATED.: ~ 'a,{p I fi'ilJ 

ATTEST: 

J~CQUELINE L. RYLE 
Clerk, Ex-Officio of the 
Redevelopment Agency of 
the City of Fresno 

2015/15/HCH/PAANl:cr 
(10/31/90)( 

REDEVELOPMENT AGENCY OF THE 
CITY OF FRESNO 

By ~\t\1,-L 
E:ii:ecut-ive Director, Ex-Officio 
of the Redevelopment Agency of 
the City of Fresno 

APPROVED AS TO FORM: 

HARVEY 'l'IALLACE 
Attorney, Ex-Officio of the 
Redevelopment Agency of 
the City of Fresno 

https://1,941.006.36
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PROMISSORY NOTE
(" 

{Southwest Fresno Project) 

THE REDEVELOl?MENT AGENCY OF THE CITY OF FRESNO (herein called 

*Agency") promises_ to pay to the CITY Of f'RESNO (herein called 

-city-) the sum of ONE MILLION SIX HUNDRED THOUSAND ONE HUNDRED 

SIXTY-THREE DOLLARS AND NINETY-'-SEVEN CENTS ($1.600,163.97) with 

interest at the percent rate of SIX PERCENT (6.0'.) per annum for an 

advance made June 30, 1979. 

This note is executed putsuant and subject to that certain 

Agreement between Agency and City executed as of October 19, 1972. 

and entitled •Agreement fo~ Repayment of Advances Made by the City 

of Ftesno 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 manner. and 

under the conditions set forth in said Agreement and modifications 

thereof. solely from certain · excess tax revenues at1d land 

disposition proceeds specified in said Agreement. 

DATED: ~/~ t1~ I /1'1lJ 

REDEVELOPMENT AGENCY OF THE 
CITY OF FRESNO 

By far-\t ~~ 
Executive Director, Ex-Officio 
of the Redevelopment Agency of 
the City of Fresno 

."TTEST: APPROVED AS TO FORM: 

JACQUELINE L. RYLE HARVEY WALLACE 
Clerk, Ex-Officio of the Attorney, EX-Officio of the 
Redevelopment Agency of Redevelopment Agen·cy of 
the City of Fresno the City of Fresno 

By 

2015/14/HCM/Pru-wi:cr 

\ 
(10/31/90) 

'~ 
i 
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$10,000,000 
FRESNO JOINT POWERS FINANCING AUTHORITY 

TAX ALWCATION BONDS 
SERIES2001 

CERTIFICATE REGARDING PRELIMINARY OFFICIAL STATEMENT 
(Authority) 

The undersigned hereby states and cenifies that: 

1. ·I am the Treasurer and Controller of the Fresno Joint Powers Financing 
Authority (the"Authority"), and as such I am authorized to execute this Certificate on behalf 
of the Authority. 

2. There has been delivered to Sutra & Co.,·Jncorpora1ed (the "Underwriter") 
of the captioned Bonds (the "Bonds"), a Preliminary Official Statement dated February 15, 
2001 (including the cover page and aJl appendices thereto, the "Preliminary Official 
Statement"), which the Authority deems fmal as of its date for purposes of Rule 15c2-12 
promulgated under the Securities Exchahge Act of 1934 ("Rule 15c2-12"), except for certain 
pricing and other infonnation permitted to be omitted therefrom by Rule 15c2-12. 

3. The Authority hereby ratifies the use and distribution by the Underwriter of 
the Preliminary Official Statement relating to the Bonds and approves the use and distribution 
by the Underwriters of a final Official Statement. 

Dated: February lS, 2001 

FRESNO JOINT POWERS FINANCING 
AUTHORITY 

By:__,__;?~~---
Randall 0. Carlton 
Treasurer and Controller 

' \ .... _ 
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$10,000,000 
FRESNO JOINT POWERS FINANCING AUTHORITY 

TAX ALLOCATION BONDS 
SERIES2001 

CERTIFlCATE REGARDING PRELIMINARY OFFICIAL STATEMENT 
(Agency) 

The undersigned hereby states and certifies that: 

1. I am the Executive Director of the Redevelopment Agency of the City of Fresno 
(the "Agency"), an«;t as such I am authorized to execute this Certificate ·on behalf of the Agency. 

2. Uiere has been delivered to Sutro & 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, 1he "Preliminary Official St~ement"), which the Agency 
deems final with respect to the information concerning the Agency as of its date for purposes of Rule 
15c2-l2 promulgated under the Securities Exchange Act of 1934 ("Rule 15c2-Ir), except for certain 
pricing and other information permitted to be omitted therefrom by Rule 15c2-12. 

3. The Agency hereby ratifies the use and distribution by the Underwriter of the 
Preliminary Official _Stateme~t relating to the Bonds and approves the use and distribution by the 
Underwriters of a final Official Statement. 

Dated: February 15, 2001 

REDEVEWPMENT AGENCY OF THE CITY OF 
FRESNO 

By: w~ 
Dan Fitzpatrick 
Executiy,e Dlreclor. 

( ·• 





NEW ISSUE-RJLL BOOK-ENTRY ONLY RATINGS: S&P: AAA 
Moody's: Aaa 

S&P Underlying Rating: A-

See "R.-.11r,10s" herein 

.A In rht: opinion of Orrick, Herrillgron & Sutcliffe LL.P, San Francisco, California, Bond Counsd, bost:d upc,n an analysis ofaisling laws, 
9:egi;da1ions, ,u/ingr and courl decisions and llSsuming, =ng other mallers, compliance wiih certain covenants, inrerest on the Bonds is o:cludt:d 

from grou inLdme for federal income rax purposa under &ction lrJ3 of1he lntertud Code of1986 and is eumpl from Sltlte ofCalifornia penotUJ! 
income ta.res. In rhe fti11M.r opinion of Bond Counsel, inttml on the Bonds is not a specific prefuence irem for purposes oflhe federal indiPidual 
or corporal,: allll"ntllip,: minimum !a.1:£1, allhough Bond Cow,se.C obun,,:s !hal siuh inten:sl.is illduded in adjusted currenl earnitrgs in ,;a/cu/,,Jin/I 
corpora~ alternative minimum /aJ:able income. Bond Counsel aprasd na opinum regarding any orher tax consequences related lo the ownuship 
or disposition of, or the awunl or receipl of interesl on, the Bondi. Su MTAX MATTERS." 

$10,000,000 
FRESNO IO.INT POWERS FINANCING AU1HORITY 

TAX ALLOCATION REVENUE BONDS 
SERIES2001 

Dated: Dale of Delivay DPe: August J., u 1h11W11 below 

The Fresno Joint Powers Finaoc:ing AuthorityTax Allocation Ri,venuc Bonds, Series 2001 (the KBonds") are being issued by the Fresno Joint 
Powen Fina11cing Authority (the "Authority") pursuanl to a trust agreement, dated"as of March t, 2001 by and between the Authority and BNY 
Western Trust Compaoy, 115 trustee {the ""llustee") and will be secured as described hercoin. 

The Bonds will be issued in fully registered form only and, when issued, will be retistered in the name of Cede & Co., u nominee of the 
Depositoiy Trust Comg,my, New York, New York (KDTC"). Ownership inti,re.sts in the Bonds wiD be mdenominations of SS,000 or any integral 
multiple thefcof. Beneficial OwoeIS of I.he Bonds will DOI receive physical certificates representing the Bonds purmased, but will rlO<:lei-rc a credit 
balance on the boob of DTC Participants. Interest on the Bonds u payable semiannually OD Pebnuuy 1 and Angost 1, commencing August 1, 
2001 {each, an "Interest Payment Dato•). Principal of, premium, if any, and interest on the Bonds will be paid by the Trustee to DTC, which in 
tom will remit such priocipiil, premium, if any, and interest to its participants for subsequent disbursement to beneficial OWDelll of the Bond! as 
described herein. Sec "THE BONDS-Boot.-Entiy Only System." 

The Bomia are mbjm lo optioaal ffifemptioa ud mandaloiy ,laking fillld redemption prior to nialmicy • •acribed herein. 
The Bomb a.ro beif!B issued for the purpose-of cnablin11 the Authority to (i)lend certain amounts lo the Redevelopment Alleney of the aty 

ofFremo{the"AgeJJC:y'"} for redevelopment pui:pase.s within lhe ~ncysMerger No. 2 Project Ai-ca and to ccpay a loan from tlie City ofFrcsno 
. (the "Qty ): {Ii) fund tho Rcse1Ve Aa:ount; and (Ui) pay COS1s of1ssuanca. 

The Bonds are secured by Loan Payments to bi: made by the Agency pursuant to the Tu Allocation Loan Agreement (Merger No. 2 Project 
Area) dated as of Mluclt 1, 2001 (the "Loan A~nn between the Authority and the Agency. The Loan Payments are derived from certain 
tu Increment (CVenues Crom th~ Agel)cy's Merger No. 2 Project Area. · 

The scheduled payme.nt ofprinc;ipal and inte=l with respect to the Bonds when due will be guaran1ced under a financial guaranty insurance 
a!olicy to be issued concurrently with the delivery of the Bonds by Ambac Assurance Coipo1Btion (the "Bond Insurer"), Sec "BON'D INSUR
...NCE" 1.11d APPENDIX G-"SPECIMEN FINANCIAL GUARANTY POUCY." 

. · · Ambac 
THE BONDS ARE LIMITED OBLIGATIONS OF THE.AUTHORITY PAYABLE SOLE.LY FROM PAYMENTS ON TIIB LOAN 

AGREEMENT AND CERTAIN FUNDS HELD BY THE TRUSTEE FOR THE BENEFIT OP THE OWNERS AND ANY INVESTMENT 
EARNINGS THEREON. THE BONDS SHALL NOT BE DEEMED TO CONSTITUTE A DEBT OR UABILITY OF THE CITY, THE 
AGENCY OR OF 11fE STATE OF CALIFORNIA OR OF ANY POLITICAL SUBDMSION THEREOF (INCLUDING ANY MEMBER 
OFnm AUTIIORITY). TIIE INTEREST THEREON, ONLY FROM THE FUNDS DESCRIBED IN nm TRUST AGREEMENT, AND 
NEITHER THE FAITifAND CREDIT NOR TIIB TAXING POWER OFmE CITY OR OFTIIB STATE OF CALIFORNIA OR OF ANY 
POLTilCAL SUBDMSION TIIBREOF (INCLUDING ANY MEMBER OF nm AUTIIORITYl IS PLEDGED TO nra PAYMENT Of 
THE PRINCIPAL OF AND TimINI'ERaST ON THE BONDS. THE OBUGAnoN OFTHE AGENCY TO MAKBPAYMEN'IS UNDER 
THE LOAN AGREEMENT IS NOT A DEBT OF TiiE Cfl'Y, OR THE STATE OF CALIFORNIA OR ANY OF ITS POLITICAL 
SUBDIVISIONS OTifER THAN TIIE AGENCY TO THE LIMrrED EXTENT SET FORTII IN THB LOAN AGREEMENT. AND 
NEITHER TIIE CITY, NOR TIIB STATE OR ANY OF ITS POLffiCAL SUBDMSIONS OTIIER. THAN THE AGENCY IS LIABLE 
TiiEREFOR. THE PAYMENIB UNDER THE LOAN AGREEMENT ARE PAYABLE SOLELY FROM TAX REVENUES AllOCAlED 
TO IBB AGENCY FROM THE AGENCY'S MERGER NO. 2 PROJECT AREA. 

TIils coyer P-•ge colllalm cer1afn inromuidon for general rere1Hcc only. U Is ROI • 111111Jat(f of this &sue. Po~ntlal lavestors are adni"'1 to 
read this e11t£rc Omdal SIRtemem to obtaia lnfoDDBli.on .......ntlal to lhe md:mt! or •11 Informed laveilment deo!Jion wllll ~ lo the Bona. 
lirrestmenf in fJle Boncls offered llemutder lnvolml rlst.. See "RISK FACTORS" ror • dlsamlon or the risk rac:ton diat ,hoiml be wmidered, 
In addition to the other matlers .set totda baeln, ID ~'falllating Ille lm'estment qD11lity of the Bonds. -
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MAWRITY SCHEDULE 
$6,410,000. Serial Bonds 

(A.;;I) 
Prindpd
A.m.11111 ·Role Vldd 

Dae 
~ 

Prlftdpal
Amaoat lute Viel• 

2001 
2002 

SttS,000 
300,000 

4.00'lf, 
4.00 

3.000'1& 
3.050 

2008 
2009 

$555,000 
575,000 

4.00'h 
4.00 

3.850'1, 
3.950 

2003 315,000 4.00 3.300 2010 595,000 4.00 4.050 
2004 475,000 4.00 ,.400 2011 625,000 4.10 4.150 
2005 
2006 
2007 

495,000 
510,000 
530,000 

4.00 
4.00 
4.00 

3.500 
3.650 
3.750 

lOU 
2013 

645,000 
675,000 

4.W 
4.30 

4.300 
4.400 

$1,445,000 s:so'l"o Tenn Bonds Due August 1. 20is.:-Y1eld 45509& 
$2,145,000 5.25% Tenn· Bonds Due Angnst I, 2018-~cld 4.850% 

A The Bonds an: /n:ing offered by the Undt:rwrira, as, when and ;fuw.ed by 1heAurhority andac,:,:pkd by rhe Undawrilu, sul,jecl to rhe approvalWltr legality br Orrick, Herringtrm ~ Sucdiffe LLP; San Fr=cuco, California, Bond Counsel Certain le,ral rruilier, will be pas.red ,ipon for 
lhe Umkrwrr.u:r by Lofton De Lande, San F'ianruco, Cnlifornia, Umfcrwricer's Couruel and for the Awhoricy arid the Agency by the Ci1y Arrom,y 
of che City ofFresno. Ir i., expected that rhe Bonds will be available for deli1•ery ihror,gh the facilities of DTC in New York, New York on or aboUJ 
March 14, 2001. 

§Ulffi.0 & CO. FNCORPORATED 

D2lcd; March 2, 20/Jl. 

https://lnfoDDBli.on
https://payme.nt
https://inten:sl.is
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· · -. No ~e~. b~ker, salesperson or o~er pe~on has ~i:n author:i.zci:l by the_ Authori~, the 
· Cityt "t:ije Agency or the Underwriter to give_ any_ info~ation or to make any ~prese~tions, 
other .than those contained herein, and, if given or made, such other information or 
representations ~iist ~t be relied upon as havifl$ 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 many jurisdiction in which it is unlawful for 
su:ch persori to make such an offer, solicitation or sale. · 

This Official Sta~nt is not to be construed as a contract with the purchasers of the 
Bonds. Sta~ents contained in this Official Statement that involve estimates, forecasts or 
matters of opinion, ·whether or not expressly so described herein, ar~ intended solely as such and 
are not to be construed as representatio~ of fact. 

The information set forth he~in has been obtained from official sources which are 
believed to be reliable, but it is not~as to accuracy or: completeness, and is not to be 
construed as a· representation by the Underwriter. The information and expressions of opinions 
herein ~e subject to change without notice, and neither deliveiy of this Officjal Statement nor· 
any sale made hereunder shall, under any circiunstances, create any implication that there has 
been no change in the affairs the Authority, the City or the Agency since the date hereof. All 
discussions of certain provisions of the Trust Agreement, the Loan Agreeme1:1t or other 
doc~nts are made subject to the provisj~ns. of such doc'!]Ue~ts and do not pwport 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. · 

TbiiOfficial 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 Wlffl TillS OFFERING, THE UNDERWRITER MAY 
OVERALLOT OR EFFECT TRANSACTIONS WIIlCH STABIIJZE OR MAINTAIN TIIE 
MARKET- PRICE OF TIIE BONDS AT A LEVEL ABOVE· THAT WlllCH MIGHT 
OTIIERWISE PREVAIL IN THE OPEN MARKET, AND SUCH STABIUZING, 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 TIIAN THE PUBUC OFFERING PRICES 
STATED ON U:1E 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 
consti~te "forward-looking statements." Such statements are generally identifiable by the 
terminology used, such as "plan," "expect," "esfim:ate," "budget" or other similar words. The 
achievement of certain .results or other expectant contained in such forward-looking statements 
involve known and unknown risks, uncertainties and other factors which may cause actual 
results, performance or achievements described to be materially different from any fublre results, 
perfomµmce 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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$10t00~,000 
FRESNO JOINT POWERS FINANCING AUTHORITY 

TAX ALLOCATION REVENUE BONDS 
SERIES 2001 

INTRODUCTION 

t{,::_· ·This Official Statement, which includes the cover pag~ and appendices hereto, sets forth 
,· to-· infonnation. concerning the issuance and sale by the Fresno Joint P(Jwers _Financing 
.;'.tit)" (the •Authority") of $10,000,000 aggregate principal amount of its Tax Allocation 
iiiiue.-)3onds, Series 2001 (the "Bonds"). · The Bonds are being _issued pursuant to the 

.,:-titution and laws of the State of California (the "State"), and particularly tlie Marks-Roos 
''"i'Bond ·Pooling Act of 1985, constituting Article 4 (commencing with Section 6584), 

:_-:pter s. Division 7, Title 1 of the California Government Code, as amended (the "A.ct"), and 
~- st'Agreement dated as of March 1, 2001 (the "Trust Agreement") between the Authority 
· ··JiNY Western Trust Company, as trustee (the "Trustee"). 

·--~ :-The Bonds are being issued for the purpose of enabling the Authority to: (i) lend certain 
pnts to the Redevelopment Agency of the City of Fresno (the '.'Agency")· for redevelopment 

~ ~:ses y.rithin the Agency's Merger No. 2 Proj~t Are~ (the "Project Area") and to repay a 
.''.: ftoin. the City of Fresno (the "City"); (ii) fund the Reserve Account; and (iii) pay costs of 
;.\iUlce of the Bonds. The_ Bonds are secured by Loan Payments to be made by the Agency 
. to the 'rax Allocation Loan Agreement (Merger No. 2 Project Area) dated as of March 
-01 (the "Loan Agreement") between .the Authority and the Agency. The Loan Payments 

. mved from certain tax increment revenues from the Agency's Merger No. 2 Project Area. 
_-:: ·."SECURITY FOR THE BONDS." 

~ ; ..... 
·. "£. 

·-:~:. · This Official Statement contains briefdescriptions of, among other things, the Bonds, the 
· ·_ ,__ ·!\.greement, the Trust Agreement, the Authority, the Agency and the Project.Area. Such 

.·. · · ·ons do i10_t purport to be comprehenslve or definitive. All refere~ in this Official 
'_. m.ent to documents are qualified in their entirety by reference to such documents, and 

:¢aces to the Bonds are qualified in their entirety by reference to the form of Bond included 
·e. ·Trust _Agreement. Copies of the Trust Agreement. the Loan Agreement and other 

.:·:_· nts·described in this Official Statement may be obtained from the Trustee. 
~:;t~ :-, 

_._y,_:.,,_'- The Bonds are limited obligations.of the Authority payable solely from: (i) all amounts 
'yable ~y the Agency to the Authority pursuant to the Lmui Agreement including all extensic,:,ns 
~'. : renewals of the terms thereof, au amounts realized upon remedial prooeedings taken in the 
·· ~·-of ,default on such Loan Agreement and all payments made thereunder (including 

tions and prepayments and'premiums, if any, with respect thereto); (ii) amounts on 
.. it- in the Reserve Account established under the Trust Agreement; and (iii) all investment 
.~- ,gs on -any moneys held in funds and accounts established under the Trust Agreement, 
)>uhe,Rebate Fund. The payments under the Loan Agreement are payable solely from tax 
·:~ es.-allocated to the Agency from the-Project Area.· See "SECURITY FOR THE BoNDS." 

https://obligations.of


The Bonds shall not be deemed to constitute a ·debt or liability of the Agency, the City .··:}-it 
of Fresno (the "City") or of the S~te of California or of any political subdivision thereof·•-'~/
(including any member of the Authonty). ~ Authority shall be obligated to pay the principal_· ;~t~. 
of the Bonds, or the interest thereon, only from the funds described above, ·and neith~r the faith ./~ 

. and credit nor the taxing power of the_ City or of the State of California or of any political ·,-_:':7 
subdivision thereof (including any member of the Authority) is pledged to the payment of the ·"ii. 
principal of or the interest on the Bonds. · · _·{ 

. The obligation of the A.~eDC}'. to make paym~nts under the Loan Agreementis not a debt: <Ii
of tlJe City, or the State of C~hforma or any .of its political subdivisions other lhap the Agency· I 
ta the limited extent si!t. forth m the Loan Agreement, and neither the City, nor the State or any ;J: 
of- its political subdivisions other ~n ~ Agency is liable therefor. Tfie payments under. the.. 3··_ 
Loan Agreemepi are payab!e sole!y from tax revenues ~Uocated to the Agem;y from·- the )\ 

_Ag~ncy•s Merger NQ_. 2 Pro1ectArea. ._. ___:l 
. .-.:=-t-'· 

.The Agency is undertakipg the co~disclosure obligation with respect to the J;JO~i ·. {~. 
The Agency bas cov~nanted for ~ be:IJefit of. Bondholders to provide certain flila.IlC~, -. :l; 
informati.011 and operattng data relatmg to the Agency by not later than nine months following.: )1: 
the end of the Agency's fiscal year (currently June 30) commencing with the report for the 2000-- ..)·;; 
2001 fiscal year (the "Animal Report"), and to provide notices of the occurrence of certaiii .{f 
emunerated events, if deemed by the Agency to be material. The Annual Report will be filed.' -j: 
by the Agency with each Nationally Recognized, Municipal Securities Repository. The no~s ::·_;r 
of material events will be filed by ~ Agency With the Municipal Securities Rulemaking Bo_ard,.:\:¥,· 
The-specific nature of the infortnatton_to be co~ in the Annual, Report or the notices.~f.:-};i 
material events is summarized below lQ APPENDIX D-"FORM OP. CONTINUING DISCLOS~. ·:r: 
CERTIFICATE." These ~venants have been made in order to assist the Underwriter in complying ·_·, tt 
with S.E.C. Rule 15c2-12(b){5). . · . · ..·)}?

•. \i.. 
. -·--;.~:.-:} .. ~.'{. 

Gmn . TUE BONDS :t 
. _. ~ Bonds will be i~~ iii an ~gate princi~ amount of $10,000,00~).. llJ;,-__<t 
denominations of $5,000 or any integral multiple thereof, and will be dated th~ date of delivet¥.· .<f: 
thereof and will mature on August 1 of the Yean and in the amounts ~t forth on~ cover page·_)~;.,, 
hereof. Interest on the Bonds is payable from their dated date, at the rates set forth on the caver: ·;-x 
page J?.ereof, .on August 1 and February_ 1 of each year; commencing August 1, 2001. · · .· ... ·)ft 

- -The Bonds·, whe~ issued,_.will ~ registered in the name of Ced_e & Co., as nom4iee «i?J~ 
The Depositm:y Trust Company,_ ~ewYorlc, New York ("DTC," together with any succesSOl' -;~f 
securities depository, the ~secunties DepositoryN); DTC will act as Securities DepositoIY'for·-. "?!.. 
the Bonds so purchased. Individual Purchases will be made only in book-entry .Jo~.~ \t 
Purchasers will not :i;eceive physical certificates representing their benefi~ial ownership interest· . 
in the Bonds. So long as the Bond_s are i:egistered in the name qf Cede & Co .• payment of the:~-' 
principal of, premium, if any, and mt:.erest on the Bonds will be payable to DTC or its nomfu~.: ..'_·. 
DTC in tum will remit such payments to DTC Participants for subsequent disbursement to the>:- . 

. Beneficial Owners. See APPENDIX F-"BooK-ENTRY ONLY SYSTEM." . . '• 
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Blank~t f~suer Letter of Representations 
(fo be O:lnl)feted by Issuer} 

Fresno Joint Powers Financing Authority 
(Name of Issuer) 

September 30, 1998 
(o..re] 

Attention: Undenvriting De~ent-Eligibility 
1he DepositoryTrust Company 
55 Water Street; 50th Floor 
NewYork,, NY 10041-0099 

Ladies and GentJe,nen: 

This Jetter sets forth our understanding with respect to all issues {the •Securilies-} that Issuer 

shall request be made eligible for deposit.by The Depositocy Trost Company ('1)TC-}. 

To induce OTC to accept the Securities as eligible for deposit at DTC, and to ~ in .aocordauce
(, 

with OTC"s Rules with respect to the ~ties. Issuer .represents to DTC that Issuer will oomply 
with i:he requirements 5tated in DTC's Operational Amngemeuts. as they may be amended from 

time to time. 

Note: Very truly yours. 
Scheclule A contains statements thal DTC Lelic\leS 
~ describe OTC. die method ofdf~ book
cnby~ofseairines&tribub!d lhrough rrrc.. ·aru:1 Fresno Joint Powers Fjnancing ·Authority
cc:rtain n:lated nuften. 

~(hruer) 

Br-~(~
V,ud,ori:z,,:d Ollicds S",gnawre) 

R~andAccepted: Andrew T. Souza, Treasurer 

2600 Fresno Street 
(S!ree1 Address) 

Fresno, CA 93721 

ff)1_)C'o'lrite Name 6cTade) 

(Zip) 

(209) 498-1232; FAX: (209) 498-4775 
(Phone Number) 

https://deposit.by
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SCHEDULE A 

SAMPLE OFFERING DOCUMENT IANGUAGE 
DESCRIBING BOOK-ENIRY-ONLY ISSUANCE 

(Prepared by DTC-bradceted material uuy be applicable only to cerlain issues) 

l. The Depository Trost Company tDTC·). New York. NY. will act as securities depositoi:y for the 
$CCUrlties (the -Securities·). 'lne Securities will be issued as fully-registered securities registered in the 
name of Cede & Co. (DTC"s partnership nominee). One fully-registered Security oertificate will be 
issued for [each issue of} the Securities. [each] in the ar,gregate principal amount.ofsuch issue. and will 
be deposited with DTC. [If. however. the aggregate principal amount of [any) issue exceeds $200 
mill.ion, one certificate will be issued with respect to each S200 million of principal amowit and an 
additional certificate will be issuedwith respect to any remaining principal amount_of such issue.] 

2. DTC is a limited-pmpose bu.st company orgaruzed under the New Yodc BanJdng LJ!.W, a oanldng 
organization· within the meaning of the New York Banldng Law. a membel" of the Federal Reseive 
Syrtem., a •clearing corporation-within the meaningofthe NewYork Unifona O>rnmetcial Code. and a 
Mdea.ring agency· registered pursuant to the provisions ofSection 17 A ofthe Securities Exchange_Ad. of 
1934. OTC holds securities that its participants ('1'artidpants~) deposit with OTC. OTC also facilitates 
the settlement among Participants ofsecurities transactions, such as transfers and pledges, in deposited 
securities through electronJc·computerized book-entry changes in Participants• accounts, thereby 
eliminating the need for ph~cal movement of securilies certificates. Direct Participants include 
securities bro!rers and dea1e~. banks, trust companies, dearlng corporations, and certain other 
organizations. OTC is own~ by a number of its Direct Participants and by the New Yon: Stock 
&change. Inc.. the American Stock Exdiange, Inc, and the National Assodatioa ofSecurities l)eale,:s, 
Inc. Acoess to the DTC system is also a,vailable to ~ S1Jch as secu.rilies brokers and dealers. banb. 
and trust companies that clear through or maintain a custodial relationship with a Direct Participant. 
either directly or indirectly {-Indirect Participants·). The Rules applicable ta DTC and its Participants 
are on file with the Securities and Exchange Commission. · · 

3. Purebases ofSecurities under the OTC system must be- made by or through Direct Participants, 
which will reoeive a credit for the Securities on DTC's records. The ~er.ship interest of each actual 
purchaser of each Security (-Beneficial Owner·)· is in tum to be reootded on the Diooct and. Indixect 
Participants• records. Benefl.cial Owners will not receive written con6.nnation from OTC of their 
purehase. but Beneficial Owneis are expected to receive written <Dnfinnations providing details of lhe 
transaction. as well as periodic statements of their holdings, from the Direct or Indirect Participant 
through which the Beneficial Owner entered into the transaction. TraD$fers_ ofownership interests in the 
Securities are to be accom~hed by entries made on the books of Participants acting on behalf of 
Beneficial Owners. Beneficial Own= will not receive oertificates representing their ownership interests 
in Securities. except in the event that use ?fthe book--entty system for the Securities is_ discontinued. 

4. To facilitate rubsequent transfers. all Securities deposited by Participants with DTC are ~~ 
in the name of DTC"s partnership nominee, Cede & Co. The deposit of Securities with DJ:C and their 
registration in the name of Ce<le &: Co. effect no change in beneficial ownership. OTC has no 
lmowledge of the actual Beneficial Owners of the Securities; DTC"s records reflect only the identity of 
the Direct Participants to whose accounts such Securities are credited, whi~,.rnay or· may not be the 
Beneficial Owners. The Participants will remain responsible for keeping ru:cliimt of their holdings on 
behalfof their custome:rs_ 

https://amount.of
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5. Conveyance of notices and other communications by DTC to Direct Participants. by Direct 
Pamci.pants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial 
Owners will be governed by arrangements among them, subject' to any statutory or regulatocy 
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 practice is to detennine by lot the amount of the interest of each Direct 
Participant in such issue to be redeemed.] . 

7. Neither DTC nor Cede lit Co. will con.sent ot vote with respect to Securities. Under its usual 
procedures, DTC mails m Omnibus Proxy to the Issuer as soon as passible aftei:- the record date. lhe 
Omnibus Proxy 35,signs Cede &: Co.'s consenting or voting rights to those Direct Participants to whose 
accounts the Securities are credited on the record date (identified in a listing attached to the Omnibus 
Proxy). . . . 

8. Principal and interest payments o~ the Securioes will be made to OTC. DTCs practice is to credit 
Direct Participants" accounts on payable date in accordance with their respective holdings shown on 
DTC's records unless OTC has reason. to believe that it will not receive payment on payable date. 
Payments by Participants to Beneficial Owners will be gm-emed by ~ding instructions and customaiy 
practices, as is the case witli securitiesheld for the areounts ofcustoJUeIS in bemer Conn or registered in 
"'street name.- a.ad will be the responsibility of such Participant and not of DTC, the .Agent, or the 
Issuer. subject to uy statutory or RglllatOJY requirements as rDirJ be in effect from time to time. 
Payment ofprincipal and interest to OTC is the. responsibility ofthe Issueror the Agent, disbursement 
of such payments to Direct Participants shall be the responsibility ofDTC. and disbunement of such 
p~ents t:o the Beneficial Owners shall be the ~mibilityofDirectand Indirect Participants. 

[9. A Beneficial Owner shall give notice to elect to lmve its Sec:wities purchased or tendered, through 
its Participant. to the [Tender/Remarlreting] Agent, and sh.all effectdeliveiyofsuch Securities bycausing 
the Direct Participant to transfer the Participant"s interest in the Securities, on DTC's records, to the 
[Tender/Remarlceting] Agent. The requirement for physical delivexy of Securities in connection with a 
demand for purchase or a mandat.oly purchase will be deemed satisfied when the ownership rights in 

the Securities are transfened by~Participants on ~:-OC-s records.] · 

10. DTC may disoon~ue providingifs sezvioes as securities depositotywith respect to the Securities 
at any time by giving reasonable nolioe to the Issuer or the AgenL Under such cin:umstances, in_the 
event that a successor securities depositoiy is not obtained, Security oertificates are required to be 
printed and delivered. 

11. The Issuer may decide to discontinue use of the system ofbook-enuy transfers through DTC (or 
a successor securities depository). In that event. Securitycertificates willbe prillted and delivered. 

12. Toe information in this section concerning DTC and DTC"s book-entxy system has been obtained 
from sources that the Issuer believes to be reliable, but the Issuer takes no responsibility for the 
accuracy thereo[ 

. - . 
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CERTIFICATE OF THE FRESNO
( JOlNT POWERS FINANCING AUTHORITY 

The undersigned, RANDALL 0. CARLTON and REBECCA E. KLISCH. 
TI·easurer 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"), her~by certify as follows: 

l. The following-named persons are now, and at all times since January 9, 2001 
have been, duly qualified members ofthe governing board ofth" Authority: 

Alan Autry 
Henry Perea 
Jerry Duncan 

2. The persons named below are now, and at all times since January I, 2001 
have been, duly elected and qualified officers of the Authority holding the offices of the 
Authority set opposite their respective names, and each of them certifies that the signature of the 
other is the genuine signature ofsuch pe~on. 

3. The Chauperson and the Secretary of the Authority have been duly authorized 
by the governing board ofthe Authority to execute and countersign. respectjvely, on behalfof 
the Authority, the Fresno 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 Bond~ mature on the 
dates and hear interest at the rates as set forth in the attached Schedule A. · 

4. The Treasurer and Controller ofthe Authority, as designee ofthe Chairperson 
of the Authority, has been duly authorized by the governing board ofthe Authority to execute· 
and deliver, on behalfofthe Authority: (i) the Official Statement. dated March 2, 2001, relating 
to the Bonds (the "Official Statement"); (ii) that certain Trust Agreement, dat~ as ofMarch 1, 
2001 (the ''Trust Agreement"), between the Authority and BNY Western Trust Company, as 
trustee (the "Trustee"); (iii) that certain Tax Allocation Loan Agreement (Merger No. 2 Project 
Area), dated as ofMarch l, 2001 (the "Loan Agreement"), between the Au~ority and the 
Redevelopment Agency of the City ofFresno (the "Agency''); and (iY) 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 pursuant to such authority the-Authority has 
executed and delivered the Legal Documents and the Official Statemeµt. · 

5. The representations and warranties of the Autlwrity contained in the Purchase 
Contract are true and accurate in all material re~ects on the date hereof as though made on such 
date. 

6. 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, 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 ofrevenues pledged or to be pledged to pay 
the principal ofand 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 ofthe 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 ofthe Bonds, the Trust 
Agreement, the Loan Agreement or the Tax Certificate, or any agreement oi: instrument to which 
the Authority is aparty and which is used or contemplated for use in the consummation ofthe 
transactions contemplated by the Purchase Contract and by the Official Statement or the 
exemption from taxation as set forth in the Purchase Contra.ct. 

7. The statements contained in the Official Statement relating to the Authority do 
not contain any untrne statement ofa 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 in any material respect. 

8. To the best ofour knowledge. no event affecting the Authority lias occurred. 
since the date of the Official Statement which eithermak~s untrue or incorrect in any material 
respect as ofthe date hereof any statement or information contained in the Official Statement 
relating to the Authority or is not reflected·in the Official Statement but should be re.fleeted 
therein i_n order to make the statements and information therein relating to the Authority not 
misleading in any material respect. · · 

9. No consent, approval, auth~rization or other action by any governmental or 
regulatory authority havi,ngjurisdiction over the Authority that has not been obtained is or will 
be required for the issuance and delivery ofthe Bonds or the conswmnation by the Authority of 

·the other transactions contemplated by the Trust Agreement, the Continuing Disclosure · 
Certificate and the Official Statement. except as such may be required for, the state securities or 
blue sky l~ws. 

10. The execution and delivexy by the Authority of the Trust Agreemen~ 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 tm.der, 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 decree ofany court or 
governmental agency _or body having jurisdiction over the Authority or. any ofits activities or 
properties. · 

11. The Authority is not in breach ofor default under any applicable law or 
administrative ·regulation ofthe 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 O! is otherwise subject which breach or default would materially adversely 
affect the ability of the Authority to perform its obligations under the Trost Agreement, the Loan 
Agreement, or the Tax Certificate, and no event has occurred and is continuing which, with the 

(
\. 
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passage oftime or the giving ofnotice, or both, would constitute such a defuult or an event of 
default under any such instrument. 

12. A certified copy ofResolution No. 10 ofthe governing board ofthe Authority, 
adopted January 9, 200 I has been furnished to Orrick, Herrington & Sutcliffe LLP as part of the 
transcript ofproceedings for the authorization. issuance and sale of the Bonds, and such 
resolution adopted !1-t said meeting has not been amended or rescinded and is in full force and 
effect. 

13, All capitalized terms used herein which are not otherwise defiried shall have 
the same meanings as in the Purchase Contract 
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. IN WITNESS WHEREOF, the undersigned have hereunto set their hands this 
March 14, 2001. 

Randall 0. Carlton Treasurer 
and Controller 

.... ,:__. 

Rebecca E. Klisch Secretary 

l. 
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SCHEDULE A 

. $10,000,000 
Fresno Joint Powers Financing Authority 

· Tax Allocation Revenue Bonds, Series 2001 

Principal Payment Date 
(AuiY$tl) Principal Amount 

2001 $ 115,000 
2002 300,000 
2003 315,000 
2004 475,000 
20()5 495,000 
2006 510,000 
2007 530,000 
2008 555,000 
2009 575,000 
2010 595,000 
2011 625,000 
2012 645,000 
2013 :--«i~ . -: 675,000 
2015 Tenn Bond 1,445,000 
2018 Tenn Bond 2,145.()00 

$10,000,000 

Interest Rate 
4.00% 
4.00 
4.00 
4.00 
4.00 
4.00 
4.00 
4.00 
4.00 
4.00 
4.10 
4.20 
4.30 
5.50 
5.25 
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,. STATE OF CALIFORNIA( :. 

COUNTY OF FRESNO 

) 
) ss 
) 

In accordance with the Unifonn Facsimile Signatures ofPublic Officials Act 
(Govt. Code §5500 ~~.I HEREBY CERTIFY under oath my manual signature. 

Manual Signature 

Title ofOffice: 

Subscribed and sworn to 

before me this Zifh 
dayofSeptember, 1998 

• Rebecca E. Klisch 

Secretary ofthe Fresno Joint Powers 
Financing Authority 

ra.... THERESA ~~iLEM
0 

.( 

in , Comm. f 1176113 111 
VI Iii NOTARY PUIUC,CAUFORIIIA UI 

FrNIII Coulily -1,, " , U,, Comm. £2ilu-A,:r~ ~• 2~J f 

Notary Public, State ofCalifornia [SEAL] 
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STATE OF CALIFORNIA ) 

COUNTY OF frt5 fl 0 ) 
) ss 

In accordance with the Uniform Facsimile Signature ofPublic Officials Act 
. (~vt. Code 5500 gt~-), I HEREBY CERTIFY under oath my manual signature. 

••T .., 

Manual Signature: 

Titles ofOffices: 

Subscribed and sworn to 

before me this 541k day 

of :ma y-d] , 2001-. 

Mayor of the City ofFresno 
Chairperson ofthe Fresno Joint Powers Financing 
Authority _ 

l r CCC t c ,,,.,,, f 

in 
VI 

THERESA PULWf 
Comm.11176113 

NOTARY PUIIJC·CAIJFORll!A 

( 
,11 
Ill 

F1untColnly •• ~r Coal ■ Elpi!u ~~13, 20~ T~ , , , 
[notary seal] 

Notary Public, State ofCalifornia 

ENDORSED 
.FILED 

In the offlr.e of the Sea-el~ of State
of the Slroe ,,, r.,r.•~..,ia 

~-1~4J~J;Q
~L~NES, Secretary of Sfafe - . 
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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 or 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 calied the "City"), 

and the REDEVELOPMENT AGENCY OF THE CITY OF FRESNO, a public 

body, corporate and politic, duly organized and existing undel:' 

and by virtue of the laws of the State of California {herein 

called the "Agency"). 

WITNESS ETH: 

WHEREAS, Article 1 of Chapter 5 of Division 7 of 

Title 1 of the Government Code of the State of California 

authorizes the City and Agency to create a joint exercise of 

powers entity (herein called the "Fresno Joint Powers 

Financing Authority" or the "Authority11 
) which has the power 

to jointly exercise any powers common to the City and the 

Agency; 

WHEREAS, the City and the Agency are each ern.powere_d 

by law to undertake certain projects and programs; 

WHEREAS, the City is authorized to issue bonds, 

expend bond proceeds, and borrow and loan money for certain 

public purposes pursuant to its charter and the Government 

Code of the State of California; 
f 
\_ 
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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 Division 7 of 

Title l of the Government Code of the State of California {the 

"Marks-Roos Local Bond Fooling 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 private purchasers at public or 

negotiated sale: and 

WHEREAS, by this Agreement, the City and the Agency 

desire to create and establish the Fresno Joint Powers 

Financing Authority for the purposes set forth 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 this 

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, corporate and 

politic, duly organized and existing under and.by virtue of 

the laws of the State of California. 

Authority 

The term 11 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" sha1.l mean the existing chartered 

l·, city.and municipal corporation known as the City of Fresno, a 

city duly organized and existing under and by virtue of 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 l 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 "Paci.fie 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 supplemented· as 

provided therein. 

Project 

The term 11 Project 11 shall mean the acquisition of a 

telephone system consisting of equipment and the provisivn of 

Centrex lines and the services relating to such lines and 

other telephone related services required to be provided 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 this 

Agreement by undertaking the sale and issuance of bonds in 
(
'-. 
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accordance with the Marks-Roos 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 hut 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, indenture, trust agreement or other instrument 

pursuant to which the bonds are issued. 

SECTION 3. TERM 

This Agreement shall become effective as of the date 

hereof and shall continue in full force and effect until 

December 1, 1999, unless extended or earlier terminated by a 

supplemental written agreement of the Agency and the City; 

provided, however, that in no event shall this Agreement 

terminate while any_bonds of the Authority remain outstanding 

under the terms of the Trust Agreement or other instrument 

pursuant to which such bonds are issued. In any event, the 

Authority shall cause all records regarding its formation,. . 

existence, the Project, any bonds issued by it and proceedings 

pertaining 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. 

,.I. 
•.. 
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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 Joint 

Powers Financing Authority." As provided in the Law, the 

Authority shall be a public entity separate from the City and 

the Agency. The debts, liabilities and obligations of the 

Authority shall not constitute 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 will cause a 

notice of this Agreement or amendment to be prepared and filed 

with the •.offi_ce o-£ ... t~e Secretary of State of the State of 

California in the manner set forth in Section 6503.S of the 

Law. 

B. ·ooverning 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 

Officer·'of the City. Each member of the Board serves at the 

pleasure of the Chief Administrative Officer of the City_ The 

term of ofiice 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 

6 
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reimbursement for any expenses actually incurred in connection 

with serving as a member if the Board and the City shall 

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 Fart 1 of 

Division 2 of Title S 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 to the City and the Agency. 

(4) Quorum. A majority of the members of the 

Board shall constitute a quorum for the transaction of 

business, except that less than a quorum may adjourn rn.e.etings 

from time to time. 

7 
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' 
D. Officers; Duties 

(l) The Board shall elect a chairperson of the 

Authority and a vice-chairperson of the Authority from among 

its members and shall appoint a secretary of the Authority who 

may, but need not, be a member 0£ the Board. 

(2) The Treasurer of the City is herebr 

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 designated as Controller of the Authority, and, as 

such, shall have the powers, duties 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 peen approved by the Authority. 

(4) The City shall determine the charges to be 

made against 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 

8 
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Authority, and such officer shall file an official bond in the\ 

amount of $25,000 as required 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 aggre~ate 

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 t~e first day 

of July, October, January, ana April of each year to the 

Eoard, 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 

report. 

(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 sua)l Project through 

the issuance of bonds for the purposes set forth in Section 2 

hereof, all in a~cordance with the Law. 
I-
\ 
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The Authority is authorized, in its own name, to do 

all acts necessary,..f9r the exercise of said powers for said 

purposes, including but not limited to any or all of the 

following: to make and enter into contracts; to employ agents 

and employees; 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 are 

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 under the 

Marks-Roos Local Bond Pooling Act of 1985. 

Notwithstanding the foregoing, the Authority shall 

have any additional p~wers conferred under·the Law, insofar as 

~uch additional powers may be necessary to accomplish the 

purposes set forth in Section 2 hereof. 

SECTION 6. TERMINATION OF POWERS 

The Authority shall continue to exe_rcise the powers 

herein conferred upon it until the termination of this 

Agreement as provided in Section 3 or 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 of the Authority remain 

outstanding under the terms of the Trust Agreement or other 

instrument pursuant to which the bonds are issued. 

( 
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SECTION 7. FISCAL YEAR\ 

Unless and until changed by resolution of the Board, 

the fiscal year of the Authority sha~l be the period from 

July 1 of each year to and including the following June 30, 

except for the first fiscal year which shall be the period 

from the date of this Agreement to the following June 30. 

SE~~TON 8. DISPOSITION 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 

p~rsonnel, equipment or property may be made to the Authority 

by the City and the Agenq• for 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 obligation 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 perso~nel, 

equipment or property in lieu of other contributions or 

11 
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,_ advances to the Authority. After termination of this 

Agreement pursuant to Section 3, any surplus money in 

possession 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 alter 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 REPORTS 

The Authority shall establish and maintain such 

funds and accounts as 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 the accounts and records 

of the Authority. In each case the minimum requirements of 

the audit shall be those prescribed by the State Controller 

for special districts under Section 26909 of the Government 

( 
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