
Code of the State of Californi~ and shall conform to generally 

accepted auditing standards. When such an audit of an account 

and records is made by a certified public accountant or public 

accountant, a report thereo£ shall be filed as public records 

with the City, the Agency and the County Auditor/Controller of 

the County o~ Fresno. Such report shall be filed within 12 

months of the end of the fiscal year or years under 

examination. 

Any costs of the audit, including contracts with, or 

employment of, certified public accountants or public 

accountants, in making an audit pursu~nt to this section shall 

be borne by the Authority and shall be a charge against any 

unencumbered funds of the Authority available for.the purpose. 

In any year the Authority may, by unanimous request 

of the Board, replace the annual special audit with an audit 

covering a two-year period. 

SECTION 12. CONFLICT OF INTEREST CODE 

The Authority by resolution shall adopt a Conflict 

of Interest Code as required by law. 

SECTION 13. BREACH 

If default shall be made by the City or the Agency 

in any covenant contained in this Agreement, such default 

shall not excuse either the City or the Agency from fulfilling 

its obligations under this Agreement and the City and the 

Agency shall continue to be liable for the performanc~of all 

conditions herein contained. The City and the Agency hereby 

C" 
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declare that this Agreement is entered into for the benefit of\ 

the Authority created hereby and the City and the Agency 

hereby grant to the Authority the right to enforce by whatever 

lawful means the Authority deems appropriate all of the 

obligations of each of the parties hereunder. Each and all of 

the remedies given to the Authority hereunder or by any law 

now or hereafter enacted are cumulative and the exercise of 

one right or remedy shall not impair the right of the 

Authority to any or all other remedies. 

SECTION 14. SEVERABILITY 

Should any part, term, or provision of this 

Agreement be decided by the courts to be illegal or.in 

conflict with any law of the State of California, or otherwise 

be rendered unenforceable or ineffectual, the validity of the 

remaining parts, terms or provisions hereof shall not be 

affected thereby. 

SECTION 15. SUCCESSORS; ASSIGNMENT 

This Agreement shall be binding upon and shall inure 

to the benefit of the successors of the parties. Except to 

the extent expressly provided herein, neither party may assign 

any right or obligation hereunder without the consent 0£ the 

other: 

SECTION 16. AMENDMENT OF AGREEMENT 

This Agreement may be amended by supplemental 

agreement executed by the City and the Agency at any t1_.me; 

provided, however, that in no event shall this Agreement 

(. 
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{ :· 
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. 

SECTION 17. FORM OF APPROVALS 

Whenever an. approval is required in this Agreement, 

unless the context specifies otherwise, it shall be given, in 

the case of the Agency, by resolution duly and regularly 

adopted by the members of the Agency, and, in the case of the 

City, by resolution duly and regularly adopted by the City 

Council of the City, and, in the case of the Authority, by 

resolution duly and regularly adopted by the Board. Whenever 

in this Agreement any consent or approval is reqUired, the 

same shall not be_unreasonably withheld. 

SECTION 18. SECTION HEADINGS 

All section headings contained herein are for 

convenience of reference only and are not intended to define 

or limit the scope of any.provision of this Agreement. 

15 
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l IN WITNESS WHEREOF, the p~rties hereto have caused 

this Agreement to be executed and attested by their proper 

officers thereunto duly authorized, and their official seals 

to be hereto affixed, as of the day and year first above 

written. 

CITY OF FRESNO 

[SEAL) 

~·-~t:}::,?:·f~L-- ,,, . . .··.. 
:~ --A◊EN£Y:- c~- -THE_ Cl'.I''l ~ •. · · ~~-- ~{.-;--> . ·. ·=· 

. . . 

{SEAi.J 
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~Hll':r AND SUPPLEHEli'.r lf0lm.£R. CHE TO 
JOilf.r EDRCISl: Ol? POlfERS A~ 

TRIS JlMENOMEZiT AND SUPl'!.EHENT NUMBER ONE TO Tire JOINT 
EXE'.RCISE OF POWERS AGRZ::MENT. dated (this":,~/4:? /, 1991 
11AlnendJDent Nmub~r One.")· l.$ entered into and het-wae.n the crr-y 
OF FJU:SNO, a municipa1 corporation and cha.rtet'ed city duly 
organized and validly existing under the Constitution and la~s of 
the Stat:e of ~11:!ornia (the 11 city11

), and the REOEV?:LOPHEN'r 
AGENCY OF THE CITY OF FRESNO, a public body, ccrpcrate and 
politic:, cii:ly organized and validly existing under the laws cf 
the State of Cilli:f'ornia (the 11Agency 11 ) • 

'Wlil:REAS, the Ciey and the Agency entered intc that certain 
Joint Exercise. of Pow~s Agreement dated October lS, 1983 (the 
11Agre.ement11 ), pursuant to 1rbich. tha City and the Agency fcr111ed 
the Fresno .:rcint Pawers Financi.n<J Authority (the "Authority"); 

WHEREAS, 1:lli! Agreement e:mpowere.d the Authority to issue 
bonds fer the. purpose of assisting the City and the Agency with 
th~ financir.g· ot the a.cquisit:ion by the city of certain 
taleecmmunicat~gns equipment; 

'WlttBEAS, the Cit.y and the Agency no"1 de.s.i.l:'e to expand-the 
powers of the Authority to enable the Authc.ix-ity -co e"ercise all 
powe:cs vhich 111,ay be exercised by tile Authority in accordance. with 
the. laws of the state of California, including, partic:ul.arl.y, 
Al:t.ic1e l o.f Cha-pt.er S of Division 7 of ~itl.i l of the.Gavernment 
code o:t: the State of califcrnia (cam:m.encing vitb .Section 6'500) 
(tha "1.aw•] and tha Harks-Rocs . .tcc:al Bend Pooling Act of 1985r 
c::0~tito.ting .Article 4 of the Lav (ccmmencing vit?i Section 6584); 

WHEREAS, .Section 16 of the Agreement pi;ovides, in paxt, that 
the. Agr8Wllent may be amended. by supplemental agreelllcnt execi.i;ed 
by the City anli the Agency at ;my time; and 

WHEREAS, in order t:.o expand the povers c! the Authority as 
· described herein, f:he Cit.y and the. Agency desire ta amend the 
Agreement by the execution of 1:.b.1s Amendment Nwnber oner 

NOW, THEREFi:iRE, the City and the Ag~cy, t'cr and in 
consideration cf the ~utual prcEises and agreements herein 
contained, do agree as follows: 

( 
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sect.ion i. a,men~ene of l\9!'eement. 

The Agreemen1! is he:raby uende.d in the !allowing :l!'espec:ts: 

(a) (1) SZC'l'ION' l. D:r;FIN'ITIQNS is hereby amended by the 
deletion of the definition of the. tem "Project• and by the 
insertion of a. definition o.f the term. ttpaci!ic Bell Froject", the 
definition of which te:rJn shall be as set forth below: 

paci~i~ Bell Project 

The. term "PacUic Bell Project• .shall lllean "t:h~ acquisition 
cf ·a telephone system ccnsistinq of equipment i!nd the. p,:cvi:;;ion 
cf cen'C:'ex lines and the sen-ices relating to sUCh. lines and 
other te1ephone .s:arvice.~f required. 'CO be provided tp the Cit:y 
pursuant to the Pa.ci:fic B~ll ecintr:a.ct. 

(2) ~e Agraement is nanded by the su.bstitut.i.on of 
th.a 't.er1Il "Pacific l3ell Project• tor the term "Projactn in each. 
place tlle. t~ "Project" appears in the Agl:'aement. 

(3) SECTION l.. D'§PINITION'S i.s _.turther l'llllended by the 
ad~ition oc definitions fc~ the fgJ.l.o~in~ ~erms, ~hich 
defin~t~cns shai1 be inserted in the appropriate places in such 
section l. so that all definitions· therein. shall read i.a. 
alphabetica~ order: 

agreement 

'lha te:rJD. n1'greet1tent" :&hall. me.an thi::; Joint Exercise of 
Powers Agz-eement, as it may ae cD1.ended :fro= time tc ti:m:e, 
creating i:he. Aut:.hcrity. 

Bond Pooling net 
The term "Bond Pooling Act" shall l.lean the Marks-Roos Lcct\l. 

Bend Peeling Act_ of 1985, consti~Ut:.ing Article 4 (COJ:112114D.cing vitll. 
Section 6SS4) cf the Law. 

'Bonds 

-The tenn. "Bcndsn .shail mean bondsi. notes, ccmmercia1 paper,
lea.se-purcha.se 21.greelllents, caxtit'icatas o:f participati0J1. 
flea.ting rate, and vari~le JDa.tm:-ity· securities ·o~ other 
evidences of indebtedne:ss within i:ha lllealUD9' o:f the 1:.!!rlll "bend" 
as defihed in Section 6585 (c} of the La.v issued by the Authority 
pursu~nt to the Bond Pooling Act. · 

Obligation 

l,
(. -

. The term "Obligacion" shall ~ean any bond, note, commercial 
'paper, l.ease-purchase agreel!l.ent, certificate cf participation, 
f2o~ti.ng rate, and variable ~atw:ity securities or other 
evidences of :Lnoebtedne~5 aith.i.n the mea.nipg of the teJ:lll ~~and" 

141004 
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,-~ as de.fined in Seci:icn 65SS(c) of the Law-, \lhich is purch;3.sed. by 
the Authority from either the City or the Agancy (vhiche.ver is 
the issuer ·thereof) at a public or negotiated sa1a or which is 
othe::i::vise acquired. hy the Authoi:ity pursuant to the Bond Pooling 
Act or~ ttust agref?l!!ent providing fer the i.ssuanc:e of Bonds. 

Public capital Improvement 

The term a-public CapitAl Ililprovement• shall have the 211eaning 
given to such tez;m. in Secticn 6585(g) of the Law. 

Working ~apital 

The tens "Werking capital11 shall ha..,e the meaning given i:a 
such term in Section 6Sa5 (i) of 'Clle La"' r 

(b) SECTION 2. 
as .:folJ.ows: 

fgRPOSE is here.by aJnended ta read in. full 

The purpose er a-eating this A1ithority is to acc0111plish the 
purposes o~ the Lav and the Bond Pealing Act., including (1) the 
financing of Public capital Ilapraveme~ts and the. :Purchase of 
ee.rta.i.n Obligations issued by the City er by the Agency or the 
sa1e of such Obiigation.s er issuance of Bonds of the Authority 
stac:urlitd in vhcla or in part by such Obligations, er ay any ather 
die.!!lignated sourca of revenues., all as pentitted by the Law or the 
Band Pooling Act, and (2) the ac:quisiticn or lease. fro111 the City 
or the Asency of real or personal prcperty and the sale and lease 
ol: re~l o:r;- ploln:c;iiia.J. p;toperty tc the City or 'Cha Agency. 

. . (c) . S'ECTION' l. ,nlsH is herliliy 3.lll~de.d by the de1ation of 
..."''the first sentence thereo'f, and by t:J:le insertion in its place. ct 

a sentence which shall read in full. as fallaYs: 

This Agreement shal..l become effective as 0~ tha data hereof 
and sha.1.1 continue in full fcrce and ef'~ect until. terminated; 
provided, hcmever, that this Agreement sh.ul not be ter1J1ina~e:d 
(a) while any Bonds of the Atttllority remain (lU.tstanding under the 
1;erms of any trust agreement or sim.ilu instrument pw:-suant to 
which ISUch »ends have :bean issued or (b) lihile the Authi,rity is 
the o-wner O:t' l.esscJ:" of any real or persona1 property vhicil is the. 
.$Ubject c£ a l.aa:sa to the City or the Agency. 

(d) 
:follcvs: 

SECTION 5. POWERS is hereby amended. tc read in :t;ull as 

(
'· 

':the Authority shall have all. powers common. to the city and · 
the Agency and all pavers:: gnurt:ed by applicabl~ la-c.r, incl.uding, 
vithcut limitation., the Lav and the Band. Paoli.ng Act, and is 
authorized, in its own name .. -t;a do all a.c:ts neeessary to exer~ise 
sucl1 powers and to fulfil1 the pi:z:rposes cf this Agree:ment. 
Without limiting the: fcregcing, the Aut:horit:.y shal.l. have. the. 
power to do c~~h of the ~ollcwrng: 

3 
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A. Finance and 1:efinance, thrcugb. the issuance of 
Bonds or ·other instrlments of indebtedness, Public Capital 
:r:mprovemants and. working Capital and other costs as 
per.:n.itted by the Lav a.rrd the Bend Pooling Act. 

B. Purchasa Obliga~i~ns. 

c_ :Incur debts, liabilities, and obligaticns. 

o. AeqU,ire, hold or dispose cf real. and p~onal 
property by lease, purchase, sale, eminent domain and other 
appropriat~ sea.ns. 

:E. Receive contributions and dcnations of property, 
:r:unds, services, and at.her foms of assistance from any 
soUI:ce. 

F. Sue illld be sued in its own n.m~. 

G. :Employ agents and eDp1gyees • 

.H. Acquire, ccmtruct, :reh<lbilitata, ramodel, 
.instal.1, lD.anage, or operate lnlildin9's, vorks, or 
ilnprovements. 

r. I.ease real and personal property (inc1udi.t,.q that 
o:f the city or the Agency) as lessor and as lessee. 

J. Rec::tivR, cal.lect,. _alld disburse 1D.0ne.ys. 

x.. :I?Ne.St Jl0ney il'l the ueasury of the Authority in 
the sallle :manner and on the same ccmd.i.tions as local agenc:ie:s. · 
pu:rsuant to Government Cede Section S3601. 

L. Make and enter into c0nt:rz:i.cts .. 

M4 Exercise all other ~ers necessary ~d prcpar to 
carry out the vw;pose.:;i ,1ml p:i;ovid.ons of this Agreentent-

(e) sEc-rION 6. TERMINATION' Of lQWE8$. is hexeby amertded to 
:read in :full ~:S follows: 

~ Authority shall continue to exercise the povers her~in 
· canter.red upon it. until 1:lle. t.a:rminaticn ot this Agreement as 
p:rcvided in sacticn J or until tl1e. City and the Agency shall ha.vu 
111Utua11.y :resc::i.nded this Agreement:; provided, howe"ll'er, that this 
Agreell1ent sha.11 no1: be tendnate.d (a.) while any Bonds of the 
Authority re:main cutstand.i.n.9' 'llllder the te.r.ms of any tl:USt 
a.greement or similar instrulllent pursuant to which such Bonds have: 
been issued er (b) vh.ile 'the Authority is the owner or lessor cif 
any real er :pers0m1l property ~hich. is the subject of a le.a.se to 
the city or the Agency. 

(t.) SECTION l.f;i. AMOOMENT OF hGRE;EHENT is h~~ aJllended 
to read in full as follom;: 

https://1D.0ne.ys
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This Aqi::eement iaay be a.mended by sU'£'ple111enta.l agree?ll.ent
i
'.· executed by the city and the Agency at a:n.y time; provided, 

however, that in no event_shall this Agreement terminate while 
(a} any :Bonds of the Authority re1Dain outstanding under the terms 
of any trust agree111~t or similar instrument pursuant to which. 
such Bonds have been issued or (b) while the Authority is the 
owner or lessor of any reai or personal prgpe,rty ~hicil is the 
subject of a lease to the city or the Agency. 

'l'his Alnen~t1ent Num.be.r one shall take'effect. as o! t:he date 
~irst above vrittgn. 

Sect~on 3. Agreement to Bemain in '.Fl.111 Po~ce and E6!ect. 

Except as .amended a.;s.d wpplemanted by this -Amendment NUlllber 
One., the Agreement shall remain unchanged and in full torc:e and 
e:ffect. 

section~- Nctic; a~ bendm.ent. 

Wit:llin :10 days of the e~f=ctive date o.t' th.is 1amend:ment 
NWllber one, the Authority vill cause a notice cf the a-mendment cf 
the Agreement ~0 he prepared and filed with the office of the 
Secretary of s-c.a~e or the state of California in the manner set 
forth in Section 6SOJ.5 ot the Law. 

section S. Section Readings~ 

All secti0n headings contained herain ar2 ~or convenience of 
~eference on1y and are ~ot intanded to define or 1ilnit the ccopn
of any provision of this AlllendlD.ent Nwnber one • 

.5 
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'1 · · IN WI:TNESS WHER.£OF, the parties hereto ha.ve. caused this 
Amendliient Number one to be executed and attested hy their proper
officers thereunto duly authorized, and t:heir offi~ial seal to be 
a~rixed hereto, all as of the day and year first a.bove vritten. 

CITY-OF FRESNO 

By: 

[SEAL]' 

Attest: 

RE:DEVELOPHEHT AGEN'cY CF THE 
CITY OF .FRESNO 

By: ~-j\\~~~L::::::•~(l~Q:.......!..~s~~~-'."?)!::::::~~, 
Ex Of:!icio Exerntive Dire.ct.or ·· 

[S:EAL] 

( 

6 
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CERTIFICATE REGARDING 
JOINT EXERCISE OF POWERS AGREEMENT 

I, REBECCA R KUSCH, Se.cretary ofthe Fresno Joint Powers Financing 
Authority (the "Authority"), hereby certify that the foregoing is a full, true and correct copy of 
the Joint_ Exercise ofPowers Agreement dated October 25, 1988, as amended by the Amendment 
and Supplement Number One to Joint Exercise ofPowers Agreement dated November 1, I 991 
(collectively, the "Agreement"), by and between the City ofFresno and the Redevelopment 
Agency of the City of Fresno. · 

Said Agreement has not been amended, modified or rescinded, and the same is 
now in full force and effect. · 

Dated: March 14, 2001. 

FRESNO JOINT POWERS FINANCING 
AUTHORITY 

Rebecca E. Klisch 
Secretary 

(
'· 
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RECORDING REQUESTED BY AND 
WHEN RECORDED MAIL TO: 

( 

SPACE ABOVE 'THIS LINE FOR RECORDER"S USE 

~tate of (!California .. 

Tliill 3/ones 
~etrdarp of ~tate 

-~- -~-:--.:.., SACRAMENTO 

I, BILL JONES, Secretary ofState ofCalifornia, hereby certify: 

T/,.aJ the annexed transcript of J,. p(lge(s) was prepared by 
and in t/iis officefrom the record on file, ofwhicli itpurports to be «·copy, 
and titat it is full, true and correct. 

IN WITNESS WHEREOF, I execute 
tl1is certificate a11d affu: t/1e Great 
Seal oftire State ofCalifornia 

S E P J 8 .1.998 

-t5. 
Secretary ofState 

( 
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I 

itate of aialifornia 
.f.&arrf} Jong iEu 

lrrrrluu af It.air 

?\OTICE OF A JOlt\T POWERS AGREEMEST 
(Gm·C'rnmtnl Co4r Src-llon 6503.5 e1r 6503. 7) 

Instruction~· 

J. ComplC'IC' and m3il lo: Sc-c-rPIU)" of Stale-, 
P.O. Balli iO-t Sacramr"nlo. CA 9551:2-0iO-I (916) 32~•6ii& 

!?. lndudt filing f~ of $5.00. 

3. Do not ir:dude all.achmtnts. unTess olhC"rwiK' spe-cified. 

mE "'°· ,......l.ez,""1.cJ.._____ 

FILED 
In the ollke •>I tho Secretory of Slafe 

of th-. State ol Cotilomla 

NO~/ IJ t! 1988~"' ~... ~ 
MARCIi FONC EU, ;;;;;;111 Slale 

(Ofli~e Ufe Onfyl 

The- name- of 1hr" agtncr or tnlil)' crt.ald under tht agrc-crr.enl And responsible for thl:' adminisltalion ol 
the- agrttmtnl is~ Fre:mo Joint Po1J@rs Financl.ng Authoritv 

I dd 2348 Mariposa Street, Fresno, californi~ 93721
Mai ing • rest:---------------------------------

Pro\"idC' a short title of !ht agretmenl if applrcablr· Joint Execcise of Powecs Agreemmt by and 

bet~een the City of Fresno and The Reoevelopnent Aqer.cy oi<fhe" City of Fresno 

creating the Fcesno Joint PO";l'ers Financing Authority. 

The public- agtnCiC'S part~· !o the agreement are, 

• (l) _____c...._iJ<.t~y___,.o""f......'f...r...,e~s~o~o~--- _____________________ 

(21 'llle Bedeyelopment llgenc;:, of t:-ie city of Fre:rno 
(3) ________________________________ 

·,£ more &pace- Is needed, rontlnue on I scparalc ,heel ■ nd attach ii lo lhfs form. 

The eHcctive dale- or the agreement I~: __O=-:::.c.::t.::o.::b..::e:.;:r~2:..:5:...:,~l::.:9;.:8::.:B==-------------­

Provlde I rondense-d stalemenl or the agreement's purpose or lhe powtn to~ t1.e-rc-ited: To asslat 

in the financing of &laph.Qn~ and to issue 

bonds therefor./. 

( ---
/)

Jacgueline L. Ryle' 
Tyii,id Namr and T!tl~ 

Secretary 

Jj 

i 
i 

ll 
I' 
I 

...,._,__1.1~,,..,.,rea EE n ~ 
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ORIGf NA/
§tute of Ofalifnrnia 

~arcq I,11'.ang 1.Eu 
lrcrrtuy of llalr 

FILE NO._~/.p:;,.:Q5:::.::;;__.___ 

AMENDMENT TO A JOINT POWERS AGRE~MENT 
. (Government Codc Sectlon.6503.5 er 6503.7) 

Instructions: 

1. Complete and mail lo: Secretary o! Stale, 
P.O. Box 704. Sacramenro, CA 95812-0i04 (916) 324-6778 

2. Include filing fee of $5.00. 

3. Do not Include att:achments. 

[=ILED 
'11\,n!fcaol•:..,~1,eyel~,10 

cJ f'-,e S1c111 a! Cc.Cfondai 

DEC -:~ 1991 

lh.t.1.-.1/., 1·c:v4 £~­
\W.0-1 r~~~ ru l 

S!t!7W-:V C·F SH:! 

(Ofrece U1e Only) 

Dale of filing fnillal nollce with lhe Secretary of Stale: November 4, 1_988 

File number of initial notice: __,9:...:1=2._______ 

Name of Joint Powers agreement: ____FRESOO___.JO...:.;;I~Nl',;:;...cl?a;.;;..;.;~.:c...:...;::;...;;.f'.~IIWC~=I~OO;;;...;;,A~U'IHO=~RI;.;;::..:TY''-=------

.-JINAL 
1,111 

Jacqueline L. 
Seeretar 
Typed Name and Tille 

• 

..... 

M::lling Address: 2348 Mariposa Street, Fresno, CA 93721 

Complete one or more boir.es below, The 11greement has been amended to: 

( ] Change the parties lo the egreement as follows: ---,----------------

[ ] Change the name of the admtnlslerlng agency or entity as follows:------~-----

[ X J Change the pu~o ol lhe agrcemimt or the DO\'lers to J-.e cxercl--1 is foll!lws: Expand powers of
Fresno Jolnt-Powers fmanc1ng Autnortty to, among·otner things, act as owner/
lessor of property ~nd to facilitate future Cily"and Agency financings. 

[ J Change the short !Ille of the agrttm~t as follows: _________________ 





BY-LAWS OF THE FRESNO 

JOINT POWERS FINANCING AUTHORITY 

__) 

Adopted October 25, 1998 

l_ 
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ARTICLE I - THE AUTHORITY 

Section 1.1. Name. The official name of the 

Authority shall be the "Fresno Joint Poweys Financing 

Authority". 

Section 1.2. Board Members. Tne Authority shall be 

administered by a governing board (the "Board 11 
) whose members 

shall be appointed by the Chief Administrative Officer of the 

City of Fresno and who shall serve terms as provided for in 

the Joint Exercise of Powers Agreement (the "Agreement") by 

and between th~ City of Fresno (the 11 City") and the 

Redevelopment Agency of the City of Fresno (the 11 Agency"). 

The term of office of a member of the Board shall terminate 

only when a replacement member has been selected and the 

'') successor to such member becomes a member of the Board. 

Members of the Board shall, to the extent required by law, 

comply with the requirements of the California Political 

Reform Act, as amended from time to time, and any other 

requirements applicable to members of the governing board of a 

joint powers authority. 

Section 1.3. Office and Place of Meetings. The 

business office of the Authority .shall be at 2348 Mariposa 

Street, Fresno, California 93721 or at such other place as may 

be designated by the Board. Regular meetings shall be held at 
2326 Fresno Street, Fresno, California 93721, or at such other 

place as the Chairperson may designate. 

27411 



Section 1.4. Compensation. Members may receive 

their actual and necessary expenses, including traveling 

expenses incurred in the discharge of their duties, but only 

when authorized by the Authority and approved by the City and 

only if there are unencumbered funds available for such 

purpose. 

Section 1.5. Conflict of Interest Code. The Board 

shall, to the extent required by law, adopt a conflict of 

interest code and submit such code to the City Council of the 

City, which is hereby designated as the Authority's code 

reviewing body. 

_ ARTICLE II - OFFICERS 

Section 2.1. Officers. The Officers of the 

Authority shall be the Chairperson, Vice-Chairperson, 

Secretary, Treasurer and Controller, 

Section 2.2. Chairperson, The Chairperson of the 

Authority shall be elected by the Board from among its 

members. The term of office shall be from the date of his or 

her election through the date of the first regular meeting of 

the Authority in the next succeeding calenda_r year; provided 

that he or she shall serve until a successor has been duly 

elected. The Chairperson shall preside at all meetings of the 

Authority, and shall submit such information and 

recommendations to the Board as he or she may consider proper 

concerning the business, policies, and affairs of the 

(
' 
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hUthority. The Chairperson shall also serve as the chief 

executive officer of the Authority and shall be responsible 

for execution and supervision of the affairs of the 

Authority. Except as otherwise authorized by resolution of 

the Board, the Chairperson or the Chairperson's designee shall 

sign all contracts, deeds and other instruments executed by 

the Authority. 

Section 2.3. Vice-Chairperson. The 

Vice-Chairperson shall be elected by the Board from among its 

members. The term of office shall be from the date of his or 

her election through the date of the first regular meeting of 

the Authority in the next succeeding calendar year; provided 

that he or she shall serve until a succes~or has been duly 

) elected. The Vice-Chairperson shall perform the duties of the 

Chairperson in the absence or incapacity of the Chairperson. 

In case of the resignation or death of the Chairperson, the 

Vice-Chairperson shall perform such duties as are imposed on 

the Chairperson, until such time as the members shall elect a 

new Chairperson. 

Section 2.4. Secretary. The Secretary shall be 

appointed by the Board and shali serve at the pleasure of the 

Authority. The Secretary shall keep the records of the 

Authority, shall act as Secretary of the rneetin.gs of the 

Authority and record all votes, and shall keep a record of the 

proceedings of the Authority in a journal of proceedings to be 

( 
\ 
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kept for such purpose, and shall perform all duties incident 

to the office. 

Section 2.5. Treasurer and Controller. The 

Treasurer of the City shall be the Treasurer and the 

Controller of the Authority, and shall perform the duties set 

forth in the Agreement. 

Section 2.6. Election of Officers. Election of 

officers shall be the first order of business at the first 

regular or special meeting of the Authority held in each 

calendar year. 

Section 2.7. Authority to Bind Authority. No 

member, officer, agent or employee of the Aµthority, without 

prior specific or general authority by a vote of the Board, 

shall have any power or authority to bind the Authority by any 

contract, to pledge its credit, or to render it liable for any 

purpose in any amount. 

ARTICLE III - EMPLOYEES AND AGENTS 

Section 3.1. Appointment of Employees and Agents. 

The Authority may from time to time request from the City or 

the Agency the services of such personnel, counsel or agents, 

permanent or temporary, as may be necessary·to carry out the 

business and affairs of the· Authority. The Board may in 

addition employ temporary professio~al and technical 

personnel, on such terms and at such rates of compensation as 

the Board may determine, for the performance of Authority 

business and 

4 
27411 



affairs, provided that adequate sources of funds are 

identified for the payment of such ternpo~ary professional and 

technical services. 

ARTICLE IV - MEETrnGs 

Section 4.1. Regular Meetings. Regular meetings 

shall be held at the business office of the Authority, or at 

such other place as the Chairperson may designate, on dates 

and at a time as fixed by Resolution of the Authority. If at 

any time any regular meeting falls on a legal holiday, such 

regular meeting shall be held on the next business day at the 

same time. 

At least 72 hours before a regular meeting, an 

J ~genda containing a brief general description of each item of 

busipess to be transacted or discussed shall be posted at a 

location freely accessible to members of the public. The 

agenda shall specify the time and location of the regular 

meeting. No action shall be taken on any item not appearing 

on the posted agenda except as permitted by law. 

Section 4.2. Special Meetings. A special meeting 

may be called at any time by the Chairperson or upon the 

request of two of the members of the Board by delivering 

written notice to each member and to each person or entity 

entitled by law to receive such notices. Notices to the Board 

shall be sufficient if delivered to the City Clerk of the 

City. Notices to other persons or entities entitled by law to 

5 
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\ receive notices must be delivered perso~ally or by mail and 

must be received at l~ast 24 hours befo=e the time of such 

meeting as specified in the notice. The call and notice shall 

specify the time and place of the special meeting and ·the 

business to be transacted and shall be posted at least 24 

hours prior to the special meeting in a location that is 

freely accessible to members of the public. No other business 

shall be considered at such meetings by the Board. Such 

written notice may be dispensed with as to any member who at 

or prior to the time the meeting convenes files with the 

Secretary of the Authority a written waiver of notice. Such 

waiver may be given by telegram. Such written notice may also 

be dispensed with as to any member who is actually present at 

) the time such special meeting convenes. 

Section-4.3. Closed Sessions. Nothing contained in 

these by-laws shall be construed to prevent the Authority 

Board from holding closed sessions during a regular or special 

meeting concerning any matter permitted by law to be 

considered in a closed session. 

Section 4.4. Public Hearings. All public hearings 

held by the Boarct·shall be held during regular or special 

meetings of the Board. 

Section 4.5. Adjourning Meetings and Continuing 

Public Hearings to Other Times or Places. The Board may 

adjourn any meeting to a time and place specified in the order 

of adjournment. Less than a quorum may so adjourn from 

6 
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time-to-time. If all members are absen~ from any regular 

meeting or adjourned regular meeting th~ Secretary of the 

Authority may declare the meeting adjou:-:-ied to a stated time 

and place and shall cause a written not:ce of the adjournment 

to be given in the same manner as provided for special 

meetings unless such notice is waived as provided for special 

meetings. A copy of the order or notice of adjournment shall 

be conspicuously posted·on or near the door of the place where 

the meeting was held within 24 hours after the time of 

adjournment. When a regular or adjourned regular meeting is 

adjourned as provided in this section, the resulting adjourned 

regular meeting is a regular meeting for all purposes. When 

an order of adjournment of any meeting fails to sta·te the hour 
·-\ 

1 at which the adjourned meeting is to be held, it shall be held 

at the hour specified for regular meetings. 

Any public hearing being held, or any hearing 

noticed or ordered to be held at any meeting, may by order or 

notice of continuance be continued or recontinued to any 

subsequent meeting in the same manner and to the same extent 

set forth herein for the adjournment of the meetings; 

provided, that if the hearing is continued to a time less than 

24 hours after the time specified in the order or notice of 
hearing a copy of the order or notice of continuance shall be 

posted immediately following the meeting at which the order or 

declaration of continuance was adopted or made. 

7 
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( Section 4.6. Meetings to be Coen and Public. All 

meetings of Authority members to take ac~ion or to deliberate 

concerning Authority business and its cc~duct shall be open 

and public. All persons shall be permit~ed to attend any such 

meetings except as otherwise provided or permitted by law and 

Section 4.3 of these by-laws. 

Section 4.7. Quorum. A majority of the members of 

the Board shall constitute a quorum for the purpose of 

conducting its business and exercising its powers and for all 

other official purposes, except that less than a quorum may 

adjourn from time to time until a quorum is obtained. 

Section 4.8. Order of Business. At the regular 

meetings of the Authority, the following shall b~ the general 

order of business: 

l. Roll Call• 

2. Approval of Minutes 

3. Reports 

4. Unfinished Business 

5. New Business 

6. Matters Not Appearing on the Agenda 

7. Adjournment 

Section 4.9. Parliamentary Procedure~ ~he rules of 

parliamentary procedure set forth in Robert's Rules of Order 

shall govern all meetings of the Authority, except as 

otherwise herein provi9ed. 

8 
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(,_ ARTICLE V - AMENDMENTS 

Section 5.1. Amendments to Bv-Laws. These by-laws 

may be amended by the Authority at any regular or special 

meeting by majority vote, provided that the proposed amendment 

to any particular section is included in the notice of ·such 

meeting. 

9 
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CERTIFICATE OF THE- SEClffiTARY OF THE 
FRESNO JOlNT POWERS FINANCING AUTHORITY RE BY-LAWS 

I, REBECCA E. KLISCH, Secretary ofthe Fresno Joint Powers Financing 
Authority, hereby certify that the foregoing is a full, true and correct copy ofthe by-laws ofsaid 
Authority duly adopted on October 25, 1988. 

_ Said by.;.Jaws, as adopted on such date, have not been amended, modified or 
rescinded, and the same are now in full force and effect. 

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

SecretBIY ofthe Fresno 
Joint Powers Financing Authority 

(' ' 

•, 
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( EXECUTION COPY 
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CONTINUING DISCLOSURE CERTIFICATE 

This Continuing Disclosure Certificate (the "Disclosure Certificate") is executed and 
delivered by the City of Fresno Redevelopment Agency (the "Redevelopment Agency") on 
behalf of the Fresno Joint Powers Financing Authority (the • Authority") in connection with 
the issuance of $10,000,000 Fresno Joint Powers Financing Authority Tax Allocation 
Revenue Bonds, Series 2001 (the "Bonds"). The Bonds are being issued pursuant· to a Trust 
Agreement dated as of March 1, 2001, by and between the Authority and BNY Western 
Trust Company, as trustee (the "Trust Agreement•). The Redevelopment Agency covenants 
and agrees as follows: 

SECTION 1. Ptnpose of the Disclosure Certificate. The Disclosure Certificate is 
being executed and delivered by the Redevelopment Agency for the benefit of the Holders 
and Beneficial Owners of the Bonds and in order to assist the Participating Underwriter in 
complying with S.E.C. Rule 15c2-12(b)(5). 

SECTION 2. Definitions. In addition to the definitions set forth in the Trust 
Agreement, which apply to any capitalized tenn used in the Disclosure Certificate unless 
otherwise defined in this Section, the following capitalized temli-Shall bav.e. the following 
meanings: · · 

• ~:._. ~.!,. ~ . . -

"Annual Report• shall mean any Annual Report provided by the Redevelopment 
Agency pursuant to, and as described in, Sections 3 and 4 of the Disclosure Certificate. 

"Beneficial Owner" shall mean any person which (a) has the power, directly or 
indirectly, to vote or consent with respect to, or to dispose of ownership of, any Bonds 
(including persons holding Bonds through nominees, depositories or other intennediaries) or 
(b) is treated as the owner of any Bonds for federal income tax purposes. 

"Dissemination Agent" shall mean any entity designated in writing by the 
Redevelopment Agency to perform the duties specified in Section 3(c) of the Disclosure 
Certificate and which has filed with the Redevelopment Agency a written acceptance of such 
designation. 

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

"Holders" shall mean either the registered owners of the Bonds, or, if the Bonds are 
registered in the name of a nominee of The Depository Trust Company or another recognized 
depository, any applicable participant jn its depository system. 

( "Listed Event" shall mean any of the events listed in Section 5(a) of the Disclosure 
Certificate. 
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(~ "National Repository" shall mean any Nationally Recognized Municipal Securities 
Information Repository for purposes of the Rule. A list of the current National Repositories 
approved by the S.E.C. may be found at the S.E.C. website: 
http://www.sec.gov/consumer/rumsir.htm. 

"Participating Underwriter" shall mean Sutro & Co. Incorporated. the original 
underwriter of the Bonds required to comply with the Rule -in connection with offering of the 
Bonds. 

"Repository" shall mean each National Repository and eacb. State Repository, if any. 

"Rule• shall mean Rule 15c2-12(b)(5) adopted by the Securities and Exchange 
Commission under the Securities Exchange Act of 1934, as the same may be amended from 
time to time. 

"State" shall mean the State of California. 

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

SECTION 3. Provision of Annual Reports. 

(a) The Redevelopment Agency shall, not later than 270 days after the end of the 
Redevelopment Agency's fiscal year (which currently is June 30), commencing with the 
report for the 2000-01 Fiscal Year, provide to each Repository an Annual Report which is 
consistent with the requirements of Section 4 of the Disclosure Certificate. The Annual 
Report may be submitted as a single document or as separate documents comprising a 
package, and may include by reference other information as provided in Section 4 of the 
Disclosure Certificate; provided that the audited financial statements of the Redevelopment 
Agency may be submitted separately from the balance of the Annual Report and later than 
the date required above for the filing of the Annual Report if they are not available by that 
date. If the Redevelopment Agency's Fiscal Year changes, it shall give notice of such 
change in the same manner as for a Listed Event under Section 5(c). 

(b) Not later than fifteen (15) Business Days priQr to said date, the Redevelopment 
Agency shall provide the Annual Report to the Dissemination Agent. If the Redevelopment 
Agency is unable to provide to the Repositories an Annual Report by the date required in 
subsection (a), the Redevelopment Agency shall send a notice to the Municipal Securities 
Rulemaking Board and the State Repository, if any, in substantially the fonn attached as 
Exhibit A to the Disclosure Certificate. 
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( (c) The Dissemination Agent shall: 

(i) detennine each year prior to the date for providing the Annual Report the 
name and address of each Repository; 

(ii) file the Annual Report with each Repository by the date required therefor 
by Section 3(a) and file any notice of a listed Event, if requested by the Redevelopment 
Agency, as soon as practicable following receipt from the Redevelopment Agency of such 
notice; and 

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

SECTION 4. Content of Annual Reports. The Redevelopment Agency's Annual 
Report shall contain or incorporate by reference the following: 

(a) The Redevelopment Agency's comprehensive audited financial report for the 
prior fiscal year, prepared in accordance with generally accepted accounting principles as 
promulgated to apply to governmental entities from time to time by the Governmental 
Accounting Standards Board. If the Redevelopment Agency's audited financial statements 
are not available by the ti.me the Annual Report is required to be filed pursuant to Section 
3(a). the Annual Report shall contain unaudited financial statements in a format similar to the 
financial statements contained in the final Official Statement, and the audited financial 
statements shall be filed in the same manner as the· Annual Report when they become 
available. 

(b) A maturity schedule for the outstanding Bonds, and a listing of Bonds 
redeemed prior to maturity during the prior fiscal year. 

(c) Historical and current taxable values for the fiscal year to which the Annual 
Report pertains, by means of an update to the tables in the Official Statement entitled 
''Merger No. 2 Project Area Property Taxable Values," "Fruit/Church Project Area Property 
Taxable Values" and "Southwest Fresno Project Area Property Taxable Values. u 

{d) Historical and current tax increment revenues for the fiscal year to which the 
· Annual Report pertains, by means of an update to the tables in the Official Statement entitled 

"Merger No. 2 Project Area Tax Increment Revenues" and~ until the Annual Report for the 
2003-04 Fiscal Year, an update of the tables in the Official Statement entitled "Fruit/Church 
Project Area Tax Increment Revenues" and "Southwest Fresno Project Area Tax Increment 
Revenues." · 

(e) The top ten taxable property owners for the fiscal year to which the Annual 
Report pertains, by means of an update to the tables in the Official Statement entitled 
"Merger No. 2 Project Area Top Ten Taxable Property Owners,'' "Fruit/Church Project 
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Area Top Ten Taxable Property Owners" and "Southwest Fresno Project Area Top Ten 
Taxable Property Owners." 

(f) The debt service coverage for the year to which the Annual Report pertains, 
by means of an update to the table in the Official Statement entitled "Schedule of Annual 
Debt Service, Loan Payments and Pledged Tax Revenues." 

(g) The balance in each of the following funds established pursuant to the Trust 
Agreement as of the close of the prior fiscal year: 

(i) the Revenue Fund (with a statement of the debt service requirement to be 
discharged by the Revenue Fund prior to the receipt of additional revenue); 

(ii) the Reserve Fund (with a statement of the current Reserve Requirement). 

Any or all of the items listed above may be included by specific reference to other 
documents, including official statements of debt issues of the Redevelopment Agency or 
related public entities, which have been submitted to each of the Repositories or the 
Securities and Exchange Commission; provided, that if the documents included by reference 
is a final official statement, it must be available from the Municipal Securities Rulemaking 
Board; and provided further, that the Redevelopment Agency shall clearly identify each such 
other d_ocument so included by reference. 

SECTION 5. Reporting of Significant Events. 

(a) · Pursuant to the provisions of this Section 5, the Redevelopment Agency shall 
give, or cause to be.given, notice of the occurrence of any of the following events with 
respect to the Bonds, if material: 

(i) principal and interest payment delinquencies. 

(ii) non-payment related defaults. 

(iii) modifications to rights of Bondholders. 

(iv) optional, contingent or unscheduled bond calls. 

(v) defeasances. 

(vi) rating changes. 

(vii) adverse tax opinions or events adversely affecting the tax-exempt status of 
the Bonds. 

(viii) unscheduled draws on the Reserve Fund reflecting financial difficulties. 
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( (ix) unscheduled draws on the credit enhancements reflecting financial 
difficulties. 

(x) substitution of the credit or liquidity providers or their failure to perform. 

(xi) release, substitution or sale of property securing repayment of the Bonds. 

(xii) initiation of bankruptcy proceedings by the Redevelopment Agency or by 
or on behalf of any person owning property representing more than five percent (5%) 
of the unpaid Reassessments. 

(b) Wh1rn~ver the Redevelopment Agency obtains knowledge of the occurrence of 
a Listed Event, the Redevelopment Agency shall as soon as possible determine if such event 
would be material under applicable federal securities laws. 

(c) · If the Redevelopment Agency detennines that knowledge of the occurrence of 
a Listed Event would be material under applicable federal securities laws, the Redevelopment 
Agency shall promptly file a notice of such occurrence with the Municipal Securities 
Rulemaking Board and the State Repository, if any. Notwithstanding the foregoing, notice of 
Listed Events described in subsections (a)(iv) and (a)(v) need not be given under this 
subsection any earlier than the notice (if any) of the underlying event is given to Holders of 
affected Bonds pursuant to the Trust Agreement. 

SECTION 6. Termination of Reporting Obligation. The Redevelopment Agency's 
obligations under the Disclosure Certificate shall tenninate upon the legal defeasance, prior 
redemption or payment in full of all of the Bonds. If such termination occurs prior to the 
final maturity of the Bonds, the Redevelopment Agency shall give notice of such termination 
in the same manner as for a Listed Event under Section 5(c). 

SECTION 7. Dissemination Agent. The Redevelopment Agency may, from time to 
time, appoint or engage a Dissemination Agent to assist it in carrying out its obligations 

-under the Disclosure Certificate, and may discharge any such Dissemination Agent, with or 
without appointing a successor Dissemination Agent. The Dissemination Agent shall not be 
responsible in any manner for the content of any notice or report prepared by the 
Redevelopment Agency pursuant to the Disclosure Certificate. 

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

(a) If the amendment or waiver relates to the provisions of Sections 3(a), 4, or 
5(a). it may only be made in connection with a change in circumstances that arises from a 
change in legal requirements, change in law; · 
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(b) The undertaking, as amended or taking into account such waiver, would, in 
the opinion of nationally recognized bond counsel, have complied with the requirements of 
the Rule at the time of the original issuance of the Bonds, after taking into account any 
amendments or interpretations of the Rule, as well as any change in circumstances; and · 

(c) The amendment or waiver either (i) is approved by the Holders of the Bonds 
in the same manner as provided in the Trust Agreement for amendments to the Trust 
Agreement with the consent of Holders, or (ii) does not, in the opinion of nationally 
recognized bond counsel, materially impair the interests of the Holders or Beneficial Owners 
of the Bonds. 

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

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

SECTION 10. Default. In the event of a failure of the Re~evelopment Agency to · 
comply with any provision of the Disclosure Certificate any Holder or Beneficial Owner 
outstanding Bonds may take such actions as may be necessary and appropriate, including 
seeking mandate or specific perfonnance by court order, to cause the Redevelopment Agency 
to comply with its obligations under the Disclosure Certificate. A default under the 
Disclosure Certificate shall not be deemed an Event of Default under the Trust Agreement, 
and the sole remedy under the Disclosure Certificate in the event of any failure of the 
Redevelopment Agency to comply with the Disclosure Certificate shall be an action to 
compel performance. 
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SECTION 11. Duties. Immunities and Liabilities of Dissemination Agent. The 
Dissemination Agent shall have only such duties as are specifically set forth in the Disclosure 
Certificate, the Redevelopment Agency agrees to indemnify and save the Dissemination 
Agent, its officers, directors, employees and agents, harmless against any loss, expense and 
liabilities which it may incur arising out of or in the exercise or performance of its powers 
and duties hereunder, including the costs and expenses (including reasonable attorneys fees) 
of defending against any claim of liability, but excluding liabilities due to the Dissemination 
Agent's negligence or wilful misconduct. The obligations of the Redevelopment Agency 
under this Section shall survive resignation or removal of the Dissemination Agent and 
payment of the Bonds. 

SECTION 12. Beneficiaries. The Disclosure Certificate shall inure solely to the 
benefit of the Fresno Joint Powers Financing Authority, the Redevelopment Agency, the 
Dissemination Agent, the Participating Underwriter and Holders and Beneficial Owners from 
time to time of the Bonds, and shall create no rights in any other person or e~ty. 

Date: March 14, 2001 

CITY OF FRESNO REDEVELOPMENT 

.. 
l 

AGENCY 
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EXHIBIT A 

NOTICE TO REPOSITORIES OF FAILURE TO FILE ANNUAL REPORT 

Name of Issuer: FRESNO JOINT POWERS FINANCING AUTHORITY 

Name of Bond Issue: FRESNO JOINT POWERS FINANCING AUTHORITY 
TAX ALLOCATION REVENUE BONDS, SERlES 2001A 

Date of Issuance: March 14, 2001 

NOTICE IS HEREBY GIVEN that the Issuer has not provided an Annual Report with 
respect to the above-named Bonds as required by Section 3 of the Continuing Disclosure 
Certificate of the City of Fresno Redevelopment Agency dated March 14, 2001. The City of 
Fresno Redevelopment Agency anticipates that the Annual Report will be filed by 

Dated:______ 

CITY OF FRESNO REDEVELOPMENT 
AGENCY 

By:_____________ 

Name: 
Title 

,.. 
.. 
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· ACKNOWLEDGMENf OF CONTINUING DISCLOSURE OBLIGATIONS 

The undersigned, Executive Director of the Redevelopment Agency ofthe City of 
Fresno (the "Age~cy"), hereby acknowledges as follows in connection with the issuance and sale 
of the Fresno Joint Powers Financing Authority Tax Allocation Revenue Bonds, Series 2001 (the 
"Bonds"): · 

1. I have read and am familiar with the provisions of that certain Continuing 
Disclosure Certificate ofthe Agency dated as ofMarch 14, 2001 (the "Continuing Disclosure 
Certificate'1 

), and Section 7 ofResolution No. 1575 adopted by the Agency on January 9, 2001. 

· 2. Pursuant to Securities Exchange Commission Rule 15c2-12, the Agency 
has undertaken to :file Annual Reports under the Continuing Disclosure Certificate ( each such 
report an "Annual Report"), and the first Annual Report must be filed no later than 270 days 
after the en~ ofthe Agency's 2000-2001 Fiscal Year (presently ending June 30). 

3. The Agency intends to prepare and file the Annual Report itself without 
the assistance ofany outside firm, arid acknowledges that it has the sole responsibility for 
preparation and filing ofthe Annual Report. 

( 
Dated: March 14, 2001 

REDEVELOPMENT AGENCY OF TIIE CITY OF 

7j)~4P
Dan Fitzpatrick 

Executive Director 
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DELEGATION BY CHAIRPERSON TO TREASURER AND CONTROLLER OF FRESNO 
JOINT POWERS FINANCING AUTHORITY 

IN CON1'1ECTION WITH THE EXECUTION OF CERTAIN DOCUMENTS 
PERTAINING TO THE ISSUANCE OF FRESNO JOINT POWERS FINANCING 

AUTHORITY TAX ALLOCATION REVENUE BONDS, SERIES 200 I 

The undersigned. Alan Autry, ChaiI]Jerson ofthe Fresno Joint Powers Financing 
Authority (the "Authority"), pursuant to Sections 3, 4, 5, 6 and 8 ofResolution No. 10 ofthe 
Authority, adopted January 9, 2001, hereby authorizes Randall 0. Carlton, Treasurer and 
Controller ofthe Authority, to execute and deliver any and all documents on behalf of the 
Authority in connection with the issuance by the Authority of its Tax Allocation Revenue Bonds, 
Series 2001 (the "Bonds"). These documents include, but are not limited to, the following: 

I. Trust Agreement, dated as ofMarch I, 2001, by and between the 
Authority and BNY Western Trust Company, as Trustee~ 

2. Tax Allocation Loan Agreement (Merger No. 2 Project Area), dated as of 
March 1, 2001, by and between the Authority and the Redevelopment 
Agency ofthe City ofFresno (the "Agency''); 

3. Bond Purchase Contract, dated March 2, 2001, by and among the 
Authority, the Agency and Sutro & Co. Incorporated; 

4. Official Statement for the Bonds; 

5. Tax Certificate relating to the Bonds; 

6. Investment Agreement relating to the Bonds; 

7. Closing Documents delivered pursuant to the Bond Purchase Contract. 

Dated: March 2., 2001. 

~~Alan Autry 
~nancffig 
Authority 
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CERTIFICATE OF THE REDEVELOPl\IBNT AGENCY OF TIIE CITY OF FRESNO 
.~·. 

PURSUANT TO SECTION 7(e)(13) 
OF THE BOND PURCHASE CONTRACT 

The undersigne.d, as Executive_ Director ofthe Redevelopment Agency of the City 
ofFresno (the "Agency"), is delivering this Certificate in accordance with Section 7(e)(l 3) ofthe 
Bond Purchase Contract dated March 2, 2001 (the "Bond Purchase Contract"), by and among the 
Agency, the Fresno Joint Powers Financing Authority (the "Authority") and Sutro & Co. 
Incorporated, as the Underwriter, providing for the sale and purchase of$10,000,000 principal 
_amount of the Authority's_ Tax Allocation Revenue Bonds, Series 2001 (the ''Bonds"), and 
hereby certifies on behalf of the Agency that: · 

1. The following persons are now, and at all times since January I, 2001, 
have been, duly qualified officers or employees ofthe Agency holding the positions set forth 
opposite their respective names:· 

Dan Fitzpatrick l Executive Director of the Agency 

Rebecca E. Klisch City Clerk ofthe City of Fresno and Ex Officio 
Clerk ofthe Agency 

2. The Executive Director has been duly authorized by the Agency to 
execute and deliver, on behalf ofthe Agency: (i) the Official Statement, dated March 2, 2001,

{ relating to the Bonds (the "Official Statement''); (ii) that certain Tax Allocation Loan Agreement 
(Merger No. 2 Proj1;1ct Area), dated as ofMarch l, 2001 (the "Loan Agreement''), between the 
Fresno Joint Powers Financing Authority (the "Authority'') and the Agency; (iii) the Bond 
Purchase Contract, dated March 2, 2001 (the "Purchase Contract'') between the Authority and 
Sutro & Co. Iricorporated and approved by the Agency; and (iv) the Continuing Disclosure 
Certifi~te, dated the date_ hereof (together with the Loan Agreement and the Purchase Contract, 
the "Legal Docwnents"); and pursuant to such authority the Agency has executed and delivered 
the Legal Doc10Dents and the Official Statement. 

3. The Agency is a public body, corporate and politic, duly organized and 
existing under and by virtue ofthe laws of the State ofCalifornia and has all necessary power 
and authority to enter into and execute the Legal Documents. The Agency's Merger No. 2 
Project Area has been formed and is validly existing pursuant to State law. 

4. The representations and warranties and covenants ofthe Agency contained 
in the Bond Purchase Contract are true and correct in all material respects on and as ofthe date 
hereof as ifmade on the date hereof: and the Agency has complied with all of the terms and 
conditions ofthe Bond Purchase Contract required to_be complied with by the Agency at or prior 

· to the date hereof; and 

5. The statements and information contained in the Official Statement 
regarding the Agency (including any financial and statistical data contained therein) and the 
Merger No. 2 Project Area are true and correct in aU material respects and the statements and 
information in the Official Statement regarding the Agency (including any financial and 
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/· statistical data contained therein) do not and will not omit any statement or information which is 
',, necessary to make the statements and information there;in. in the light of the circumstances under 

which they were made, not misleading in any material respect; 

6. No consent, approva], authorization or other action by any governmental 
or regulatory authority having jurisdiction over the Agency that has not been obtained is or will 
be required for the issuance and delivery of the Bonds or the consummation by the 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 
secwities or blue sky laws. 

7. The execution and delivery by the Agency of the Loan Agree1nent and the 
Continuing Disc]osure Certificate, and compliance with the terms thereof, will riot 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 Agency 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 Agency or any ofits activities or properties. 

8. 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 Agency, threatened 
against or affecting the existence of the Agency or in any way contesting-or affecting the validity 
or enforceability ofthe Li;,an Agreement or the Continuing Disclosure Certificate. 

9. A certified copy ofResolution No. 1575 of the Agency, adopted 
January 9, 2001, has been furnished to Orrick, Herrington & Sutcliffe LLP as part of the 
transcript ofproceedings fur the authorization, issuance and sale of the Bonds, and such 
resolution has not been amended or rescinded, except as expressly set forth therein. 
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All capitalized terms not otherwise defined herein shall have the meanings 
ascribed to them in the Purchase Contract 

· Dated: March 14, 2001. 

REDEVELOPMENT AGENCY OF THE CIT OF 
FRESNO 

Executive Director · 

The undersigned by her signature confirms that the above signature is genuine. 

&&_£ii)if;i:fJ~fi~-nut,NuL
. Reoe .jcifsch 

City" Clerk and Ex-Officio 
Clerk ofthe Redevelopment 
Agency of the City ofFresno 

( 
' 
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AGENCY RECEIPT FOR FUNDS AND CERTIFICATE OF DEPOSITf 
' 

. The undersigned, as Executive Director ofthe Redevelopment Agency of the City 
of Fresno (the "Agency"), hereby certifies on behalf of the Agency that: 

On the.date hereof he received from BNY Western Trust Company, as Trustee for 
the Fresno Joint Powers Financing Authority's Tax Allocation Revenue Bonds, Series 2001 (the 
"Bonds"), the sum of $8,854,483.14 from the proceeds ofsale of the Bonds, and that he 
deposited said sum in the Project Account pursuant to Section 2.04(a) ofthe Tax Allocation 
Loan Agreement (Merger No. 2 Project Area), dated as ofMarch l, 2001 (the "Loan 
Agreement") by and between the Agency and the Fresno Joint Powers Financing Authority (the 
.. Authority"). 

Dated: March 14, 2001 

w~OF 
Dan Fitzpatrick 

Executive Director 
,­
\ 
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CERIIFI<;ATE OF THE TRUSTEE 

The undersigned, an authorized officer ofBNY WESTERN TRUST COMPANY, as 
trustee (the "Trustee") under the Trust Agreement (the "Trust Agreement") date_d as ofMarch 1, 
2001, by and between the Trustee and the Fresno Joint Powers Financing Authority (the 
"Authority'') providing for the issuance, sale and delivery of the $10,000,000 aggregate principal 
amount of the Authority's Tax Allocation Revenue Bonds, Series 2001 (the "Bonds''), hereby 
certifies as follows: 

1. The officer executing this certificate is an officer ofthe undersigned duly 
authorized t~ make the representations contained herein, and the signature of such officer below 
is the genuine signature ofsuch officer, as evidenced by the incumbency certificate attached 
hereto as Exhibit A. 

2. The Trustee is a banking corporation, duly organized and validly existing 
under the laws of the State ofCalifornia and has, and as of the date hereofhas, full legal right. 
power and authority to enter into the Trost Agreement and to carry out and consummate the 
transactions contemplated by the Trust Agreement, and has taken all action necessary for the 
acceptance of, and has duly accepted, the trusts and the duties and obligations of the Trustee 
thereunder. 

3. The Trust Agreement has been duly entered into, executed and delivered 
by the Trustee. The officer of the Trustee who executed and delivered the Trust Agreement was, 
on the date ofsuch execution and delivery, duly qualified and acting officer of the Trustee 
authorized to }lC!'fynn such act. 

4. The execution and delivery of the Trust Agreement and the performance 
by the Trustee ofits obligations under the Trust Agreement have been duly authorized by all 
necessary corporate action on the part of the Trustee. as evidenced by excerpts from the Bylaws 
of the Trustee, a true and correct copy ofwhich is attached hereto as Exhibit B, authorizing 
certain officers of the Trustee, among other things, to accept trusts, execute the Trust Agreement 
and authenticate the Bonds; and such actions presently do not contravene or, to the best 
knowledge of the Trustee, conflict with or constitute a breach ofor default under any law, 
administrative regulation. consent decree or any agreement or instrument to which the Trustee is 
subject. 

5. No consent, approval, authorizatio;n 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 execution and delivery of the Trust Agreement by the Trustee or the 
performance of its obligations under the Trust Agreement. although the Trustee makes no 
certification with respect to compliance with federal or state securities laws. 

6. To the knowledge ofthe Trustee, 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 threatened against or affecting the existence of the Trustee or 
seeking to prohibit, restrain or enjoin the execution and delivery of the Trust Agreement or the 
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collection of moneys to pay the principal ofand interest on the Bonds, 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, adopt or perform its obligations under any of 
the foregoing, or which, in ariy way, would adversely affect the validity of the Bonds, the Trost 
~greement or any agreement or instrument to which the Trustee is a party. 

7. .Compliance with the terms oftbe Trust Agreement will not conflict with, 
or result in a violation or breach of, or constitute a default under, any loan agreement, indenture, 
bond, note, resolution or any other agreement or instrument 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 ofany court or governmental agency or body having 
jurisdiction over the Trustee or any of its activities or properties ( except that no representation, 
warranty or agreement is made by the Trustee with respect to any Federal or state securities or 
Blue Sky laws or regulations). 

8. The Trustee authenticated $10,000,000 aggregate principal amount of the 
Bonds. in .fully registered forms as authorized in the Trust Agreement, which sets forth the dated 
date, maturities, interest rates and denominations ofthe Bonds. 

9. Each Bond has been signed in facsimile by the Chairperson and Secretary 
of the Authority, and authenticated by the manual signing ofthe Tmstee's certificate of 
authentication thereon by a person signing as an authorized employee of the Trustee and such 
person was at the time of said authentication duly authorized to authenticate the Bonds. 

Capitalized terms used herein and not otherwise defined shall have the meanings 
ascribed to them in the Trust Agreement. 

Dated: March 14. 2001 

BNY WESTER.i.'1 TRUST COMPANY, 
as Trustee 

By2:3"Q~~~Autho; 0 cer 

DOCSSfl :512514.2 2 



BNY WESTERN TRUST COMPANY 
SECRETARY'S CERTIFICATE 

I do hereby certify that: 

(i)_ I am the duly elected Assistant Secretary of BNY Western Trust 
Company, a California banking corporation {the "Company''); 

(ii) attached hereto as Exhibit "A" is a true, correct copy of Signing 
Authorities extracts from by-laws of the Company adopted by action of the Board ofDirectors of 
the Company and presently in effect; 

(iii) attached hereto as Exhibit "B" is a Jist of the persons who, as of the date 
hereof, are certain duly elected officers of the Company, which Jists sets forth the title of each 
such officer next to his or her typed name, with which officers I arn personally familiar; and 

IN WITNESS WHEREOF, I have hereunto executed this Certificate as Assistant 
Secretary of the Company and affixed the seal of the Company this 1411l day ofMarch, 2001. 

David A. Oeser, Assistant Secretary 
BNY Western Trust Company 

(Corporate Seal) 

( 
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I hereby certify that as of the date hereof that David A Oeser is the duly elected Assistant 
( Secretary of BNY Western Trust Company, and that the signature which appears on the 

foregoing pages is the signature of David A Oeser and that it is a signature with which I am 
personally familiar and do certify as to its authenticity: 

Dated: March 14, 2001 dQ- ~<Ob-~ -
y: r Jacqueline M. Nowak 
· . Assistant Vice President 

(-. 
\ -: , 
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Exhibit A 

Extracts from By-laws 

of 

BNY WESTERN TRUST COMPANY 

As amended through May 1, 1997 

ARTICLE VII 
SIGNING AUTHORITIES 

Section 7.1 Real property owned by the Co-rporation in its own right shall not be deeded, 
conveyed, mortgaged, a.signed or transferred except when ~uly authorized by a resolution of the 
Board of Directors. The Board of Ditectors may from time to time authorize officers to deed, 
convey, mortgage, assign or transfer real property owned by the Corporation in its own right with 
such maximum values as the Board ofDirectors may fix in its authorizing resolution. 

Section 7.2 Subject to the exception provided in Section 1 of this Article, the Chairplan, the 
President, any Vice Chairman of the Board of Directors, any Senior Executive Vice President, 
and Executive Vice President ·or any Senior Vice President is authorized to accept, endorse, 
execute or sign any document, instrument or paper in the name of, or on behalf of, the 
Corporation in its own right or in any fiduciary, representative or agency capacity and, when 
required, to affix the seal of the Corporation thereto. In such instances as in the judgment of the 
Chairman, the President, any Vice Chairman of the Board of Directors, any Senior Executive 
Vice President or any Executive Vice President may be proper and desirable, any one of said 
officers may authorize in writing any other officer to have the powers set forth in this section 
applicable only to the performance or discharge of the duties of such officer within his or her 
particular division or function. Any officer of the Corporation authorized in pursuant to Section 
3 of this Article to have the powers set forth therein, other than the officer signing pursuant to 
this Section 2 of this Article, is authorized to attest to the seal of the Corporation on any 
documents requiring such seal. 

Section 7.3 AJ1 acceptances; authentication's; bills of exchange; bills of lading; bills receivable; 
certificates of deposit; certifications required for transfers and deliveries of securities; 
certifications; checks; disclosure notices required by law; documents required in connection with 
any Individual Retirement Acco-tJ.nt 04:K_eo_gh_Jl~ or simiiar plan; drafts, endorsements; 
guarantees of signatures to assignments of stock, bonds or other instruments; letters or credit; 
notes; documents of any type required for• the prosecution or defense of judicial, regulatory or 
administrative proceedings; orders for the payment of money; other instruments obligating the 
Corporation for the payment ofmoney; purchasing, investing in, seliing, trruisferring, exchanging 
or othenvise disposing of, and generally dealing in foreign currencies and in or with any and all 
forms of securities, including but not limited to options and futures thereon; receipts; and all 
accounts, petitions, schedules and verifications, may be accepted, endorsed or signed in the 
name of, or on behalf of, the Corporation in its own right or in any fiduciary, representative or 
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agency capacity by the Chairman, the President, any Vice Chairman of the Board of Directors, 
any Senior Executive Vice President, any Executive Vice President or any Senior Vice President. 
In such instances as in the judgment of the Chairman, the President, any Vice Chairman of the 

( Board ofDirectors, any Senior Executive Vice President or any Executive Vice President may be 
proper and desirable, any one of said officers may authorize in writing any other officer, 
employee or individual to have the powers set forth in this section applicable only to the 
performance or discharge of the duties of such officer, employee or individual within his or her 
division or function. 

Section 7.4 The_Auditor or any officer designated by the Auditor is authorized Jo certify in the 
name of, or on behalf of the Corporation, in its own right or in a fiduciary or representative 
capacity, as to the accuracy and completeness of any account, schedule of assets, or other 
document, instrument or paper requiring such certification. 

Section 7.5 Any signing authority authorized by the cbainnan, the President, any Vice Chairman 
of the Board of Directors, any Senior Executive Vice President or any Executive Vice President 
may be rescinded at any time by any one of said officers and any signing power authorized in or 
pursuant to Section 1,2·or 3 of this Article shall terminate without necessity of further action 
when the officer or employee having such power leaves the employ of the Corporation. 

'. 
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Exhibit B 

,. 
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BNY WESTERN TRUST COMPANY 

CORPORATE TRUST 
OFFICIAL SIGNING POWER AUTHORITIES 

Pursuant to Article 7, Section 7.2 and Section 7.3 of the By-Laws of BNY Western Trust 
Company as amended May 1, 1997, I hereby convey the signing authorities not~ next to the 
individuals, as follows: 

Nicholas S. Signoretta 
M. K. Klugman 
Todd H. Duncan 
Carl W. Becker 
Hugh L. Black 
Brian A. Buchanan 
Eladia Burgos 
Rose C. Bystrom 
Milly P. Canessa 
William F. Chambers 
Sandy Chan 
Gregory B. Chenail 
Daren Di Nicola 
Teresa R. Fructuoso 
Mark A. Golder 
Vicki L. Herrick 
Inga Keldsen 
Lydia Medrano 
Helen B. McNulty 
Jacqueline M. Nowak 
David A. Oeser 
Tomas S. Orlioa 
Aurora Y. Quiazon 
Alicia Oxford 
Rosalinda (Sally) Ronquillo 
Rose M. Ruelos 

Vice President 
Vice President 

Vice President & Assistant Secretary 
Assistant Vice President 
Assistant Vice President 

Vice President & Assistant Secretary 
Vice President 

Vice President & Assistant Secretary 
Assistant Treasurer 

Assistant Vice President & Assistant Secretary 
Assistant Vice President 

Assistant Treasurer 
Vice President 

Assistant'Vice President 
Assistant Vice President 
Assistant Vice President 

Vice President & Assistant Secretary 
Assistant Vice President 

Assistant Treasurer 
Assistant Vice President 

Assistant Vice President & Assistant Secretary 
Assistant Vice President 

Assistant Treasurer 
Assistant Vice President 

Assistant Treasurer & Assistant Secretary 
Vice President & Assistant Secretary 

Assistant Treasurer 
Vice President 

Signing 
Power 

Authority 
(per Section) 

7.2, 7.3 
7.2, 7.3 
7.2, 7.3 
7.2. 7.3 
7.2, 7.3 
7.2, 7.3 
7.2, 7.3 
7.2, 7.3 
7.2, 7.3 
7.2. 7.3 
7.2, 7.3 
7.2, 7.3 
7.2, 7.3 
7.2, 7.3 
7.2, 7.3 
7.2, 7.3 
7.2, 7.3 
7.2, 7.3 

. 7.2, 7.3 
7.2, 7.3 
7.2, 7.3 
7.2, 7.3 
7.2, 7.3 
7.2, 7.3 
7.2, 7.3 
7.2, 7.3 
7.2, 7.3 
7.2, 7.3 

C. Rodney Coo r, Chief Executive Officer 
BNY Western Trust Company 
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TAX CERTIFICATE 

The Fresno Joint Powers Financing Authority (the "Authority") and the 
Redevelopment Agency of the City of Fresno (the "Agency'') hereby make the following 
representations of facts and expectations and covenant to comply with the requirements of this 
Tax Certificate in connection with the Authority's Tax Allocation Revenue Bonds, Series 2001, 
in the aggregate principal amount of$10,000,000 (the "Bonds"), These representations and 
covenants are in furtherance of the covenants contained in Section 5.03 of the Trust Agreement 
(the "Trust Agreement") dated as ofMarch 1. 2001, by and between the Authority and BNY 
Western Trust Company, as trustee (the "Trustee"), and in part are made pursuant to T.-easury 
Regulations Section l .148-2(bX2). Capitalized terms used herein which are not otherwise 
defined herein shall have the respective meanings set forth in the Trust Agreement. 

I. 

IN GENERAL: DEFINITIONS 

1.1 Deliyezy ofthe Bonds. The Bonds are being delivered to Sutro & Co. 
Incorporated (the "Underwriters") on the date hereof. 

1.2 Puq,ose ofTax Certificate. The Authority is delivering this Tax 
Certificate to Orrick. Herrington & Sutcliffe LLP, as bond counsel, with the understanding that 
Orrick, Herrington & Sutcliffe LLP will rely in part upon this Tax Certificate in rendering its 
opinion that interest on the Bonds is excluded from gross income for federal income tax purposes 
under Section 103 of the Internal Revenue Code of 1986. 

1.3 Pu:r:pose ofFinancing. The Bonds are being issued to (i) provide funds to 
finance certain capital improvements located within.certain merged Project Areas of the Agency 
or possibly to transfer funds to the City ofFresno (the "City') to be used for City capital 
improvements (the "Project"), (ii) fund the Reserve Account for the Bonds, and (iii) pay certain 
costs of issuing the Bonds, including an underwriters' discount and a premium for a municipal 
bond insurance policy to be provided by Ambac Assurance Corporation. · 

1.4 Sin~le Issue. All the Bonds were sold to the Underwriters on March 2, 
2001 (the "Sale Date"), pursuant to the same plan of financing. All of the Bonds are expected to 
be paid out of substantially the same source of funds. No other govennnental obligations that are 
expected to be paid out ofsubstantially the same source of funds as the Bonds were or are to be 
sold within the 31-day period beginning 15 days before the Sale Date, pursuant to the same plan 
of financing as the Bonds. 

1.5 Definitions. Unless the context otherwise requires, the following 
capitalized terms have the following meanings for purposes ofthis Tax Certificate: 

«Available Construction Proceeds" means all Sale Proceeds ofthe Bonds (less the 
amount of such proceeds used to pay costs of issuing the Bonds), plus all Investment 
Proceeds received, accrued or reasonably expected to be earned thereon, and less the 
amount of the Sale Proceeds deposited into the Reserve Account, and Investment 

l 
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Proceeds earned on amounts deposited in the Reserve Account after the earlier of March 
14, 2002 or substantial completion of the Project 

"Bond Year" means the period beginning on the Closing Date and ending on 
March 14, 2002, (unless an earlier date is chosen by the Authority) and each successive 
one year period thereafter. The last Bond Year will end on the last day on which any 
Bonds are outstanding. 

"Closing Date" means the date of this Tax Certificate. 

"~"means the Internal Revenue Code of I 986 and the applicable Treasury 
Regulations. 

"Gross Proceeds" has the meaning used in Treasury Regulations 
Section 1.148-l(b), and generally means all proceeds derived from or relating to the 
Bonds, including Sale Proceeds, Investment Proceeds and amounts to be used to pay debt 
service on the Bonds. 

"Insurance" means the insurance policy for the Bonds issued by the Insurer, 
unconditionally guaranteeing the payment of that portion ofthe principal ofand interest 
on the Bonds which has become due for payment, but which remains unpaid by reason of 
nonpayment by the Authority. 

"~'means Ambac Assurance Corporation. 

"Investment Proceeds" means the earnings received from investing and 
reinvesting the Sale Proceeds and from investing and reinvesting such earnings. 

"Investment Propert)!" means any security or obligation, any annuity contract, or 
any other investment-type property, but does not include any tax-exempt obligation, 
unless such obligation is a "specified private activity bond" within the meaning of 
Section 57{a){S)(C) of the Code . 

..Net Sale Proceeds" means Sale Proceeds, less $ I00,000 and less any Sale 
Proceeds deposited in the Reserve Account. 

"Nonpm:pose Investment" means any Investment Property in which Gross 
Proceeds are invested. 

"Qpjnjon ofCounsel" means an approving written opinion ofnationally 
recognized bond counsel. 

''Rebate Requirement" means the amount of rebatable arbitrage computed as of 
the last day of any Bond Year pursuant to Treasury Regulations Section 1.148-3. 

"Sale Proceeds" means the principal amount of the Bonds plus the net original 
issue premium of $229.425.55, or $10,229,425.55. 
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"Tax Certificate" means this Tax Certificate and is referred to in the Trust r 
Agreement as the Tax Certificate. 

"Yicld" means that discount rate described in Section 3.14 ofthis Tax Certificate. 

IL 

GENERAL TAX LIMITATIONS 

2.1 Cross Reference. Part ill below refers to the expectations and limitations 
relating to arbitrage; part IV refers to the expectations and ]imitations relating to rebate. 

2.2 Governmental Bond Status: Multipurpose Issue. Pursuant to Treasury 
Regulations Section l.l50-l(c)(3), the Authority and the Agency hereby elect to treat the portion 
of the Bonds used to finance the land acquisition and parking lot construction for Kearney Palms 
(expected total project costs of$3,173,844) (the "Kearney Portion") as an issue ofbonds separate 
from the remainder of the Bonds (the "Remainder Portion'') for certain federal tax purposes. The 
Bonds allocated to the Kearney Portion and the Remainder Portion will be pro rata as to 
maturities, with appropriate rounding for whole bonds. The effect of this election is to treat the 
two portions of the Bonds, and the related portions of the Project (the, "Kearney Project" and the 
"Remainder Project," respectively), as separate issues forpwposes of the private business use 
and private payment or security analysis under Code Section 14l(b), 

f Based on certain development agreements, it is possible that the Kearney Project will be 
treated as used in the trade or business of nongovernmental persons (other than in their roles as 
members of the general public). The Authority and the Agency, however, reasonably expect that 
the present value of the total amount of revenues with respect to the Kearney Project that are not 
generally applicable taxes collected in the ordinary course of business and that are received by 
the Agency, the City, the Authority, or any person related to, controlled by, or commonly 
controlled with the Agency, the City or the Authority will not exceed 10% of the Kearney 
Portion of the initial depo_sit into the Project Account. Prior to the time such 10% amount would 
be exceeded, the Authority and the Agency will redeem the Kearney Bonds or otheiwise follow 
the advice ofBond Counsel. Neither the Authority nor the Agency will loan any of the proceeds 
of the Kearney Bonds to any nongovernmental persons unless such loan enables the Authority or 
the Agency to finance a specific essential governmental function and such loan is paid with the 
proceeds ofa governmental tax or assessment ofgeneral application. 

Except for an amount not to exceed 10% of the proceeds of the Remainder Portion of lhe 
Bonds, neither the Authority nor the Agency will allow any of the proceeds of the Remainder · 
Portion of the Bonds or any of the facilities financed with the Remainder Portion of the Bonds to 
be used in the trade or business of any nongovernmental persons (other than in their roles as 
members of the general public) nor will they loan any of the proceeds to any nongovernmental 
persons unless such loan enables the Authority or the Agency to finance a specific essential 
governmental function and such loan is paid with the proceeds of a governmental tax or 
assessment of general application. To the extent any of the proceeds of the Remainder Portion of 
the Bonds are transferred to the City, the Agency wiil insure that the proceeds so transferred are 
spent on facilities that will satisfy the above-stated requirements. 

I 
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2.3 Registered Fonn. The Bonds are being issued in registered form. 

2.4 No Federal Guarantee. The Authority will not directly or indirectly use or 
permit the use ofany proceeds of the Bonds or any other funds of the Authority or talce or omit 
to talce any action that would cause the Bonds to be obligations which are "federally guaranteed" 
within the meaning ofSection 149(b) of the Code. In furtherance of this covenant, the Authority 
will not allow the payment of the principal or interest with respect to the Bonds to be guaranteed 
{directly or indirectly) in whole or in part by the United States or any agency or instrumentality 
thereof. Except as provided in the next sentence, the Authority will not use 5% or more of the 
proceeds of the Bonds to make loans the payment of the principal or interest with respect to 
which are guaranteed in whole or in part by the United States or any agency or instrumentality 
thereof, nor will it invest 5% or more of the proceeds in federally insured deposits or accounts. 
The preceding sentence shall not apply to (i) temporary period investments ofproceeds of the 
Bonds (described in Section 3.8 below) until they are used for the purpose for which the Bonds 
are issued, (ii) investments in the Principal Account, the Interest Account and the Reserve 
Account within the Revenue Fund, (iii) the Costs of Issuance Fund, or (iv} investments in bonds 
issued by the United States Treasury. 

2.5 lnfonnation Re,portinif. The Authority shall cause Form 8038-G to be 
filed with respect to the Bonds no later than May 15, 2001. 

2.6 No Pooling. The Authority does not expect to use and will not use the 
proceeds ofthe Bonds directly or indirectly to make or finance loans to two pr more ultimate 
borrowers. 

2.7 No Hedge Bonds. The Authority reasonably expects that more than 85% 
ofNet Sale Proceeds will be expended for governmental purposes of the Bonds before March 14, 
2004. The Authority also reasonably expects that at least 10% of the Net Sale Proceeds will be 
expended for governmental purposes of the Bonds before March 14, 2002, and that at least 30% 
of the Net Sale Proceeds will be expended for governmental purposes of the Bonds before 
March 14, 2003. Not more than 50% ofBond proceeds will be invested in Nonpurpose 
Investments having a substantially guaranteed yield for four years or more.· In addition, the 
payment oflegal and underwriting costs associated with issuance of the Bonds is not contingent, 
and at least 95% ofall legal and underwriting costs associated with issuance of the Bonds will be 
paid no later than 180 days after the Closing Date. 

2.8 No Refimding. None of the proceeds of the Bonds will be used to pay 
principal ofor interest on any other obligation. For this purpose, a loan between related persons, 
such as the City and the Agency, is not considered an obligation. 

III. 

ARBITRAGE 

3.1 Reasonable Expectations: Reliance on Others. This Part III states the 
reasonable expectations of the Authority with respect to the amounts and uses of the proceeds of 
the Bonds and certain other funds. The expectations of the Authority concerning certain uses of 
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Lhe proceeds of the Bonds and certain other moneys described herein and other matters are based 
in whole or in part upon representations ofother parties as set forth in this Tax Certificate or 
exhibits hereto. The Authority is not aware ofany facts or circumstances that would cause it to 
question the accuracy or reasonableness ofany representations made in this Tax Certificate, 
including exhibits attached to this Tax Certificate. 

3.2 Offering Price. The Authority is delivering the Bonds to the Underwriters 
on the date hereof in exchange for payment of the Sale Proceeds ($10,229,425.55), less the 
Undexwriters• discount ($199,500.00). Based upon the advice of the Underwriters (contained in 
Exhibit A hereto), the Bonds have been reoffered to the public (excluding any bondhouse, broker 
or other intermediary) at prices set forth in Schedule I. ofExhibit A, and the initial offering prices 
are reasonable under customary standards in the applicable tax-exempt market as of the Sale 
Date. 

3.3 Sale Proceeds. The Authority will deposit or have deposited the Sale 
Proceeds ($10,229,425.55), less Underwriters' discount ($199,500.00), and less the insurance 
premium ($100,828.75) paid to the Insurer, to the following funds and accounts in lhe .following 
amounts: 

Revenue Fund 
Reserve Account $ 899,227.50 

Costs oflssuance Fund 175,386.16 
Project Account 8,854,483.14 

$9,929,096.80 

3.4 Investment Proceeds. Any interest; income or profits from the deposits or 
investments of the Project Account established and maintained by the Trustee and the Rebate · 
Fund shall remain in the Project Account and the Rebate Fund, respectively. Any interest, 
income or profits from the deposits or investments ofall funds ( except the Project Account and 
the Rebate Fund) and accounts shall be deposited in the Special Fund established by the Agency 
pursuant to the Tax Allocation Loan Agreement (Merger No. 2 Project Area) between the 
Authority and the Agency, dated as of March l, 2001 (the "Loan Agreement"). 

3.5 Funds and Accounts. (a) Pursuant to the Trust Agreement, Authority has 
established or will establish the following funds and accounts: 

Revenue Fund 
Principal Account 
Interest Account 
Reserve Account 

Costs ofissuance Fund 
Rebate Fund 
Project Account 

(b) Pursuant to the Loan Agreement, the Agency has established or will establish 
the following·funds and accounts: 

{. 
\ 
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_.,,.··.-. Special Fund 

Neither the Authority nor any other person benefiting from the issuance ofthe Bonds will use 
,;lily fund or account other than the Special Fund or the Interest Account, Principal Account, and 
Reserve Account within the Revenue Fund, directly or indirectly, to pay principal ofor interest 
on the Bonds; nor is any fund or account, however established, other than the foregoing funds 
and accounts, so pledged as security for the Bonds that there is a reasonable assurance that 
amounts held in such fund or account will be available ifneeded to pay debt service with respect 
to the Bonds. 

3.6 No Other Replacement Proceedfi. Neither the Authority nor any related 
person will use any proceeds of the Bonds directly or indirectly to replace funds of the Authority 
or any related persons that are used directly or indirectly to acquire investment property 
reasonably expected to produce a yield materially higher than the yield on the Bonds. The 
weighted average maturity ofthe Bonds does not exceed 120% ofthe average reasonably 
expected economic life of the Project 

3.7 No Oyerissuance. The total amount of Sale Proceeds, together with 
Investment Proceeds reasonably expected to be earned thereon, do not exceed the amount 
necessary for the purposes described in Section l.2 of this Tax Certificate. 

3.8 Three-Year Temporary Period. 

3.8.1 Transfers to the Ci~- Amounts ofproceeds of the Bonds transferred to the 
City by the Agency will continue to be treated as proceeds of the Bonds for federal income tax 
purposes until expended by the City on capital projects. To that end, either the Agency will not 
transfer proceeds of the Bonds to the City until the City has capital expenditures that will cause 
such proceeds to be treated as expended at the time of the transfer, or the City will hold and 
invest such proceeds in a manner that allows the Agency to comply with the requirements set 
forth herein. 

3.8.2 Reserved. 

3.8.3 Costs oflssuance Fund. Sale Proceeds and Investment Proceeds deposited 
in the Costs ofissuance Fund will be used to pay costs of issuing the Bonds. Any amounts 
remaining in such fund will be transferred to lhe Agency and held in the Project Account. 

3.8.4 Project Account. Sale Proceeds in the amount of$8,854,483_14 will be 
deposited in the Project Account on the Closing Date to pay for the Project. 

3.8.5 Expenditure Test. The Authority and the Agency reasonably expect that 
more than 85% ofthe Net Sale Proceeds of the Bonds will be expended on the Proje~t before 
March 14, 2004. 

3.8.6 Time Test. The Authority or the Agency have incurred, or will incur 
within 6 months of the Closing Date, a binding obligation to a third party involving an 
expenditure of not Jess than 5% of the Net Sales Proceeds of the Bonds for the Project. 
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,' 3.8.7 DueDiljgence Test The Authority and the Agency reasonably expect that 

construction of the Project will proceed with due diligence to completion. Amounts deposited in 
the Project Account with respect to the Bonds and the Costs ofissuance Fund will be invested 
without regard to yield until March 14, 2004. Any amounts remaining in the Project Account 
with respect to the Bonds and the Costs oflssuance Fund after March 14, 2004 shall be invested 
as set forth in Section 3.16 below. 

3.9 Reserved. 

3.10 Bona Fide Debt SeIVice Fund. 

3.10.1 Payment of the Bonds. The Bonds are limited obligations of the 
Authority payable from Tax Revenues. 

3.10.2 Tax Revenues. Under the Loan Agreement, the Agency will deposit in 
the Special Fund all Tax Revenues. Such Tax Revenues will exceed debt service on the Bonds 
during each payment period, and all amounts transferred from the Special Fund for the payment 
ofdebt service will be from current receipts. 

3.10.3 Match Between Tax Revenues and Debt Service. The Special Fund 
(to the extent moneys in the fund are transferred to the Interest Account and Principal Account), 
the Interest Account and the Principal Account will be used primarily to achieve a proper 
matching of revenues and debt service within each Bond Year. · Such funds in the aggregate will 
be depleted at least once a year except for a canyover amount not to exceed the greater of the 
earnings on such funds for the immediately preceding Bond Year or 1/12th of the principal and 
interest payments on the Bonds for the immediately preceding Bond Year. Amounts contributed 
to each such fund or account will be spent within thirteen months after the date ofreceipt by the 
Authority, and any amounts received from the investment or reinvestment ofmoneys held in 
such funds will be expended within one year after the date ofaccumulation thereof in such funds. 
Amounts in the Special Fund (to such extent), the Interest Account and the Principal Account 
shall be invested without regard to yie!d. 

3.11 Reserved. 

3.12 Reserve Account. As reflected in Exhibit Ahereto, the Underwriters have 
advised that the funding of the Reserve Account (the "Reserve Account") with the proceeds of · 
the Bonds is reasonably required in that it was a material factor in selling the Bonds at the lowest 
possible yield (given other characteristics ofthe Bonds) without regard to any benefit from 
positive net investment earnings on amounts held in the Reserve Account, and that it is 
reasonable and customary in marketing similar issues ofgovernmental obligations. At no time 
will the amount properly allocable to the Bonds deposited in the Reserve Account exceed the 
least of the following amounts (calculated as of the Closing Date): (i) 10% of the original amount 
of the Bonds, (ii) maximum annual debt seIVice on the Bonds, or (iii) 125% ofaverage annual 
debt service on the Bonds. Amounts in the Reserve Account that do not exceed the least of(i) 
through (iii) above will be invested without regard to yield. Absent an Opinion of Counsel, any 
amount properly allocable to the Bonds in the Reserve Account that exceeds the least of (i) 
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( ·._ through (iii) above (the "Restricted Amount") will be invested as set forth in Section 3.16 of this 
Tax Certificate. 

3. l 3 Rebate Fund. A special fund designated the Rebate Fund is hereby 
established. The Trustee is hereby required to keep the Rebate Fund separate and apart from all 
other funds and monies held by it and to administer the Rebate Fund as directed by the . 
Authority. The Authority has covenanted not to use monies on deposit in any fund or account in 
connection with the Bonds in a manner which will cause the Bonds to be ''arbitrage bonds" 
within the meaning of Section 148 of the Code. The amount required to be held in the Rebate 
Fund at any point in time is determined pursuant to the requirements of the Code, including 
particularly Section 148(f) of the Code. Moneys in the Rebate Fund are neither pledged to nor 
expected to be used to pay debt service on the Bonds. Sale Proceeds and Investment Proceeds of 
the Bonds are not expected to be held in the Rebate Fund. Amounts in the Rebate Fund will be 
invested without regard to yield. 

3.14 Yuilii. For purposes ofthis Tax Certificate, yield is calculated as set forth 
in Section 148(b) of the Code and Treasury Regulations Sections 1.148-4 and 1.148-5. Thus, 
yield on the .Bonds or yield on Investment Property generally means that discount rate which, 
when used in computing the present value of all unconditionally payable payments representing 
principal, interest, and, with respect to the yield on the Bonds, the cost ofqualified guarantees 
paid and to be paid with respect to the Bonds, produces an amount equal to the issue price of the 
Bonds or the purchase price of the Investment Property, as appropriate. The issue price ofthe 
Bonds is $10,229,425.55, which represents the price 'at which the Bonds are being sold to the 
ultimate purchasers of the Bonds, as represented by the Underwriters in Exhibit A hereto. For 
purposes hereof: yield shall be calculated on a 360-day year basis with interest compounded 
semiannually. The yield on the Bonds has been calculated to be at least 4.474856%. 

3.15 Qualified Guarantee. In computing the yield on the Bonds as described 
above, the amount of the fees for the Insurance are treated as qualified guarantee payments with 
respect to the Bonds. This is based upon the representations ofthe Underwriters and the Insurer 
(set forth in certificates attached hereto as Exhibit A and Exhibit B, respectively) that the fees for 
the Insurance do not exceed a reasonable, arm's-length charge for the transfer of credit risk, and 
that the present value ofinterest saved as a consequence ofthe Insurance exceeds the present 
value of the fees for the Insurance. The Authority believes that such fees are reasonable. The 
fees for the Insurance do not include any payment for any direct or indirect services other than 
the transfer of credit risk. The fee for the Bond Insurance is a single payment of$100,828.7S on 
the Closing Date. 

3.16 Yield Restriction. Unless othenvise authorized. by an Opinion ofCounsel, 
if the sum of (A) any Restricted Amount in the Reserve Account, plus (B) any Sale Proceeds or 
Investment Proceeds (but excluding amounts held in the Reserve Account) remaining 
unexpended after March 14, 2004, plus (C) any amounts held in the Interest Account, Principal 
Account or the Special Fund (to the extent moneys in such fund are deposited or to be deposited 
in the foregoing accounts) remain unexpended after 13 months from the date of accumulation 
and in the aggregate exceeds $100,000, the excess will be invested either (i) in assets that are not 
Investment Property, (ii) in assets that comply with the requirements for qualified yield reduction 
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payments set forth in Treasury Regulations§ l.148-5(c) or (iii) in Investment Property with a 
yield not exceeding the yield on the Bonds. 

3.17 No Abusive Arbitrage Device. The Bonds are not and will not be part ofa 
transaction or series of transactions (i) enables the Authority or any related person to exploit the 
difference between tax-exempt and taxable interest rates to gain a material financial advantage 
and (ii) overburdens the market for tax-exempt obligations in any manner, including, without 
limitation, by selling bonds that would not otherwise be sold, or selling more bonds, or issuing 
bonds sooner, or allowing bonds to remain outstanding longer, than otherwise would be 
necessary. 

3.18 No Expected Sale. It is not expected that the Project financed with the 
Bonds will be sold or otherwise disposed of before August l, 2018, the last scheduled maturity 
of the Bonds. 

IV. 

REBATE 

4.1 Undertakings. The Authority, pmsuant to the Trust Agreement, has 
covenanted to comply with certain requirements ofthe Code. The Authority acknowledges that 
the United States Department of the Treasury has issued regulations with respect to certain of 
these undertakings, including the proper method for computing whether any rebate amount is due 
the federal government under Section 148(:f) of the Cc,de. (Treasury Regulations 
Sections 1.148-1 through 1.148-11, 1.150-1 and 1.150-2.) The Authority covenants that it will 
undertake to determine precisely what is required with respect to the rebate provisions contained 
iri Section 148(f) of the Code and said regulations from time to time and will comply with any 
requirements that may be applicable to the Bonds. Except to the extent inconsistent with any 
requirements of the Code or the regulations or future regulations, the Authority will undertake 
the methodology described in this Tax Certificate. 

4.2 Recordkee_pini- The Authority shall maintain or cause to be maintained 
detailed records with respect to each Nonpwpose Investment attributable to Gross Proceeds of 
the Bonds, including: (a) purchase date; (b) purchase price; ( c) infonnation establishing fair 
market value on the date such investment became a Nonpurpose Investment; (d) any accrued 
interest paid; (e) face amount; (f) coupon rate; (g) periodicity of interest payments; 
(h) disposition price; (i) any accrued interest received; and (j) disposition date. Such detailed 
recordkeeping is required to facilitate the calculation of the Rebate Requirement. 

4.3 Rebate Requirement Calculation and Payment. 

(a) The Authority will prepare or cause to be prepared an annual calculation of 
the Rebate Requirement consistent with the rules described in this Section 4.3. (The interim 
calculations not falling at the close of the periods referred to in Section 4.3(c) belmv may be 
made as of the close of the Bond Years involved or as of other dates more convenient to the 
Authority, and such dates shall be treated as the close of Bond Years for purposes of this 
Section 4.3.) The Authority will complete the annual calculation of the Rebate Requirement 
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within 55 days after the close ofeach Bond Year and within 55 days after the first date on which 
there are no outstanding Bonds. · 

(b) For purposes of calculating the Rebate Requirement (i) the aggregate amount 
earned with respect to a Nonpurpose Investment shall be detennined by assuming that the 
Nonpurpose Investment was acquired for an amount equal to its fair market value (determined as 
provided in Section l.148-S(d)(6) of the Treasury Regulations as applicable) at the time it 
becomes a NonpUIJ>Ose Investment, and (ii) the aggregate amount earned with respect to any 
Nonpurpose Investment shall include any unrealized gain or loss with respect to the Nonpurpose 
Investment (based on the assumed purchase price .at fair market value and adjusted to take into 
account amounts received with respect to the Nonpurpose Investment and earned original issue 
discount or premium) on the first date when there are no outstanding Bonds or when the 
investment ceases to be a Nonpwpose Investment. 

(c) The Authority shall pay to the United States Department of the Treasury not 
later than 60 days after the end of the fifth Bond Year and each succeeding Bond Year, an 
amount equal to 90% and, not later than the first date when there are no outstanding Bonds, an 
amount equal to I 00% ofthe Rebate Requirement (determined as ofthe end of the immediately 
preceding Bond Year) plus any actual or imputed earnings on such Rebate Requirement, all as 
set forth in Section 1.148-3 of the Treaslll)' Regulations. 

(d) Each payment required to be made pursuant hereto shall be filed with the 
Internal Revenue Service Center, Philadelphia, Pennsylvania 19255, on or before the date such 
payment is due, and shall be accompanied by Form 8038T. The Authority shall retain records of 
the calculations required by this Section 4.3 until 6 years after the retirement of the last of the 
Bonds. 

4.4 Exceptions from Rebate Reqyirement. The Authority may be relieved of 
the obligation to pay rebate to the United Stated pursuant to the exceptions described in this 
Section 4.4. 

4.4.1 Bona Fide Debt Service Fund Excq,tjon. No rebate calculations shall be 
made for any Bond Year with respect to any moneys held in a bona fide debt service fund 
relating to the Bonds (as described in Section 3.10 of this Tax Certificate). 

4.4.2 Two-Year Construction Exception. The Available Construction Proceeds 
ofthe Bonds may not be subject to the Rebate Requirement. In determining the amount of 
Available Construction Proceeds as of (i) the first three dates set forth below, the aggregate 
reasonably expected amount of investment earnings that are Available Construction Proceeds are 
used and (ii) the last date set forth below, the actual investment earnings that are Available 
Construction Proceeds are used. ~ Section 1.5 of this Tax Certificate, defining "Available 
Construction Proceeds." The Authority and the Agency reasonably expect that at least 75% of 
the Available Construction Proceeds will be expended for construction expenditures with respect 
to property that will be owned by the Issuer or another governmental unit. For purposes of this 
Section 4.4.2, "construction expenditures" include costs for construction, reconstruction and 
rehabilitation, but do not include costs of acquisition of interests in land or other existing real 
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(. property. All of the Available Construction Proceeds will be deposited or are expected to be 
\ 

deposited in the Construction Account. 

The portions of the Available Construction Proceeds required to be spent at the 
end of each 6-month period are as follows: 

End of first six months 10% 
End offirst year 45% 
End of first LS months 75% 
End ofsecond year 100% 

The requirement that 100% of the Available Construction Proceeds be expended within two 
years ofthe Closing Date will be met ifat least 95% of the Available Construction Proceeds is 
spent by such time, ifth~ remainder is a "reasonable retainage" as required or permitted by 
construction contracts with the Authority's or the Agency's contractors. and if such remainder is 
spent within the three years of the Closing Date. In determining Available Construction 
Proceeds as ofany date, there shall be included the amount of investment earnings reasonably -
expected after such date along with investment earnings actually received or accrued as ofsuch 
date. 

4.5 Investments and Dispositions. (a) General Rule. No Investment Property 
may be acquired with Gross Proceeds for an amount (including transaction costs, except as 
otherwise provided in Section l .148-5(e) of the Treasury Regulations) in excess ofthe fair 
market value ofsuch Investment Property. No fuvestment Property may be sold or otherwise 
disposed of for an amount (including transaction costs, except as otherwise provided in 
Section l .148-5(e) of the Treasury Regulations) less than the fair market value of the Investment 
Property. 

{b) Fair Market VahJ~. fu general, the fair market value ofany Investment 
Property is the price at which a willing buyer would pay to a willing seller to acquire the 
Investment Property, with no amounts paid to artificially reduce or increase the yield on such 
Investment Property. This Section 4.5 describes various safe harbors for detennining fair market 
value. Other methods may be used to establish fair market value, provided, however, that such 
methods comply with the requirements of Section l.148-5(d)(6) of the Treasury Regulations. 

(c) Ann's-lensth Purchase and Sa]es. lflnvestment Property is acquired pursuant 
to an arm's length transaction without regard to any amount paid to reduce the yield on the 
Investment Property; the fair market value of the Investment Property shall be the amount paid 
for the Investment Property (without increase for transaction costs, except as otherwise provided 
in Section 1.148-S(e) of the Treasury Regulations). Ifinvesbnent Property is sold or otherwise 
disposed ofin an arm's length transaction without regard to any reduction in the disposition price 
to reduce the Rebate Requirement, the fair market value of the Investment Property shall be the 
amount.realized from the sale or other disposition. of the Investment Property (without reduction 
for transaction costs, except as otheiwise provided in Section 1.148-5( e) of the Treasury 
Regulations). · 

DOCSSFJ:515996.c 11 



( 

(d) SLG.S. If a United States Treasury obligation is acquired directly from or 
disposed of directly to the United States Department of the Treasury (as in the case of the United 
States Treasury Securities• State and Local Government Series ("SLGS") obligations), such 
acquisition or disposition shall be treated as establishing a market for the obligation and as 
establishing the fair market value of the obligation. 

(e) lnyestment Contracts. The purchase price ofany Investment Property acquired 
pursuant to a guaranteed investment contract (within the meaning of Section 1.148-1 (b) of the 
Treasury Regulations) shall be determined as provided in Section 1.148-5 of the Treasury 
Regulations. No· investment contract shall be acquired with Gross Proceeds unless the 
requirements ofSection 1.148-5 of the Treasury Regulations and this Section 4.5(e) are satisfied. 
With respect to any investment contract, the Authority will obtain from the provider of the 
investment contract, broker thereof or other party, such information, certification or 
representation as will enable the Authority to detennine that these requirements are satisfied. 

The purchase price ofan investment contract will be considered to be fair market 
value if: 

(1) the Authority has made (or has had made on its behalf) a bona fide 
solicitation for the investment contract; the solicitation must have specified the material 
terms of the investment contract (i.e., all the terms that could directly or indirectly affect 
the yield or the cost of the investment including the collateral security requirements for 
the investment contract) and, unless the moneys invested pursuant to such investment 
contract will be held in the Reserve Account or in Bona Fide Debt Service Funds, the 
Authority's reasonably expected drawdown schedule for the moneys to be invested; the 
solicitation has a legitimate business purpose (i.e., a purpose other than to increase the 
purchase price or reduce the yield) for every term of the bid specification; 

(2) all bidders have an equal opportunity to bid so that, for example, no bidder 
is given the opportunity to review other bids (a last look) before bidding; 

(3) the Authority solicits bids from at least three (3) investment contract 
providers with established industry reputations as competitive providers of investment 
contracts; 

(4) the Authority includes in the bid specifications a statement to potential 
bidders that by submitting a bid, the provider is making certain representations that the 
bid is b~na fide, and specifically that 1) the bidder did not consult with any other 
potential provider about its bid, 2) the bid was determined without regard to any other 
fonnal or informal agreement that the potential provider had with the Authority or any 
other person, and 3) the bid was not submitted solely as a courtesy to the Authority or any 
other person for purposes of satisfying the requirements of Section l. I 48-5 of the 
Treasury Regulations; 

(5) at least three bids meeting the qualification requirements of the bid 
solicitation (as set forth in (1) above) have been received from different providers of 
investment contracts that have no material financial interest in the Bonds (the following 
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investment contract providers are considered to have a material financial interest in the 
issue: I) a lead undenvriter in a negotiated underwriting, but only until 15 days after the 
issue date of the issue, 2) an entity acting as a financial advisor with respect to the 
purchase of the investment contract at the time the _bid specifications were forwarded to 
potential providers; and 3) any related party to a provider that is disqualified for one of 
the two preceding reasons); 

(6) at least one of the bids received by the Authority that meets the 
requirements of the preceding paragraph is from an investment contract provider with an 
established industry reputation as a competitive provider of investment contracts; 

(7) the investment contract has a yield (net ofany broker's fees) at least equal 
to the highest yielding of the qualifying bids received from the bidders that have no 
material financial interest in the Bonds; if the investment contract is not the highest­
yielding ofthe qualifying bids, the Authority must have significant non-tax reasons, such 
as creditworthiness of the bidder, for failure to purchase the highest-yielding investment 
contract offered; 

(8) if an agent for the Authority conducts the bidding process, the agent does 
not bid; 

(9) the provider of the investment contract certifies as to all administrative 
costs to be paid on behalf ofthe Authority, including any fees paid as broker 
commissions in connection with the investment contract. 

(:£) Deemed Acquisition or Sa)e. The fair market value of any Investment 
Property not directly purchased with Gross Proceeds for which there is an established securities 
market (within the meaning ofSection l5A.453-l(e)(4)(iv) ofthe Treasury Regulations) shall be 
determined as provided in this Section 4.5(f). (Any market especially established to provide 
Investment Property to an Authority ofgovernmental obligations shall not be treated as an 
established securities market.) The price at which a willing buyer would purchase Investment 
Property that is traded in an established securities market generally shall be determined as 
provided in Section 20.2031-2 of the Estate Tax Regulations, as adjusted by Treasury 
Regulations Section 1.148 S(d). 

(g) Certificates ofDe.posit. The purchase price of a certificate ofdeposit issued 
by a commercial bank that has a fixed interest rate, a fixed principal payment schedule, a fixed 
maturity and a substantial penalty.for early withdrawal will be considered to be fair market value 
if: 

(1) the yield on the certificate ofdeposit is not less than the yield on 
reasonably comparable direct obligations of the United States; and 

(2) the yield on the certificate ofdeposit is not less than the highest published 
yield of the provider thereof which is currently available on comparable certificates of 
deposit offered to the public. 
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(h) Broker CompensatioJL For purposes ofcomputing the yield on any( 
Investment Property which has been acquired through a broker or other intermediary obtaining 
bids for such Investment Property, any compensation which is received by such broker or other 
intermediary, whether payable by or on behalfof the obliger or obligee under such Investment 
Property, shall be treated as set forth in Treaswy Regulations Section 1.148-S(e). Any broker or 
other intermediary compensation with respect to an investment contract that exceeds 0.05 
percent of the amount reasonably expected to be invested per year will be treated as additional 
earnings to the Authority. 

4.6 Segre2ation ofProceeds. In order to perform the caiculations required by 
the Code, it is necessary to track separately all of the Gross Proceeds. To that end, the Authority 
shall cause to be established separate subaccounts (!t shall cauife the Trustee to take such other 
accounting measures ~ are necessary in order to account fully for all Gross Proceeds. 

4.7 Filing Requirements. The Authority will file or cause to be filed such 
reports or other documents with the Internal Revenue Service as are required by the Code. 

4.8 Retention ofFinn. The Authority hereby undertakes to satisfy its 
obligation to perform the rebate calculations that may be required to be made from time to time 
with respect to the Bonds. To that end the Authority has decided not, at this time, to designate a 
party responsible for performing rebate calculations that may be required to be made from time 
to time with respect to the Bonds and as a result undertakes and assumes full responsibility for 
rebate compliance and acknowledges that Bond Counsel has no such responsibility (unless later 
engaged in writing for such purpose). 

(_ 
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O11-IER MATTERS 

5.1 Expectations. The undersigned is an authorized representative of the 
Authority, and is acting for and on behalfofthe Authority in executing this Tax Certificate. To 
the best of the knowledge and beliefofthe undersigned, there are no other facts, estimates or 
circumstances that would materialJy change the expectations as set forth herein, and said 
expectations are reasonable. 

5.2 Amendments. Notwithstanding any provision of this Tax Certificate~ the 
Authority may amend this Tax Certificate and thereby alter -any actions allowed or required by 
this Tax Certificate ifsuch amendment is supported by an Opinion ofCounsel that such 
amendment will not adversely affect the exclusion ofinterest on the Bonds from gross income 
for federal income tax purposes. 

5.3 Suxvival ofDefeasance. Notwithstanding any provision of this Tax 
Certificate or the TrustAgreement to the contrary, the obligation to remit the Rebate 
Requirement. ifany, to the United States Department ofthe Treasury and to comply with all 
other requirements contained in this Tax Certificate shall survive the defeasance ofthe Bonds. 

Dated: March 14, 2001. 

FRESNO JOINT POWERS FINANCING 
AUTHORITY 

By~~--------~--
·rreasurer and Controller 

REDEVELOP:MENT AGENCY OF THE 
CITY OF FRESNO 

By______________ 

Executive Director 
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V. 

OTHER MATTERS 

5. l Expectations. The undersigned is an _authorized representative of the 
Authority, and is acting for and on behalfofthe Authority in executing this Tax Certificate. To 
the best of the knowledge and beliefof the undersigned, there are no other facts, estimates or 
circumstances that would materially change the expectations as set forth herein, and said 
expectations are reasonable. 

5.2 Amendments. Notwithstanding any provision of this Tax Certificate, the 
Authority may amend this Tax Certificate and thereby alter any actions allowed or required by 
this Tax Certificate ifsuch amendment is supported by an.Opinion ofCounsel that such 
amendment will not adversely affect the exclusion of interest on the Bonds from gross income 
for federal income tax purposes. 

5.3 Survival ofDefeasance. Notwithstanding any provision of this Tax 
Certificate or the Trust Agreement to the contrary, the obligation to remit the Rebate 
Requirement. ifany, to the United States Department of the Treasury and to comply with all 
other requirements contained in this Tax Certificate shall survive the defeasance ofthe Bonds. 

Dated: March 14, 2001. 

FRESNO JOINT POWERS FINANCING 
AUTHORITY. 

By______________ 

Treasurer and Controller · 

( 
··-
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EXHIBIT A ( 
CERTIFICATE OF THE UNDERWRITERS 

Si.ltro & Co. Incorporated has acted as the Underwriters (the "Underwriters") in 
connection with the issuance by the Fresno Joint Powers Financing Authority ofits Tax 
Allocation Revenue Bonds, Series 2001 (the "Bonds'') in the aggregate principal amount of 
SI0,000,000, and hereby certify and represent the following: 

A. Delivery Price. 

1. As ofMarch 2, 2001 (the "Sale Date''), the Underwriters had 
offered or reasonably expected to offer all ofthe Bonds to the general public (excluding bond 
houses, brokers, or similar persons acting in the capacity ofunderwriters or wholesalers) in a 
bona fide public offering at the prices shown on Schedule I hereto. 

2. The issue prices ofthe Bonds do not exceed the fair market prices 
as ofthe Sale Date. 

3. As ofthe date of this certificate, all ofthe Bonds have actually 
been o~fered to the general public at such prices. 

B. Reserve Account. 

The amount ofthe Reserve Account with respect to the Bonds is reasonably 
required in that it is not in excess of the amounts used in similar tax-exempt bond issues and it 
was a material factor in the marketing of the Bonds. 

C. . Qualified Guarantee. 

The present_ value of the charge for the credit enhancement (the "Insurance") to be 
. provided by the Ambac Assurance Corporation with respect to the Bonds does not exceed the 

present value of the interest expected "to be saved as a result of the Insurance. The fees charged 
for the Insurance does not exceed a reasonable, arm's length charge for the transfer ofcredit risk. 

:pated: March 14, 2001. 

~-
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Principal Payment Date 
(August I) 

2001 
2002 
2003 
2004 
2005 
2006 
2007 
2008 
2009 
2010 
2011 
2012 
2013 
2015 
2018 

SCHEDULE! 

Principal Amount 
$115,000 

300,000 
315,000 
475,000 
495,000 
510,000 
530,000 
555,000 
575,000 
595,000 
625,000 
645,000 
675,000 

Tenn Bond 1,445,000 
Tenn Bond 2,145.000 

$10,000,000 

Price 
100.370% 
101.272% 
101.587¾ 
101.897% 
102.011¾ 
101.692% 
101.403% 
100.952% 
100.350¾ 
99.609% 
99.577% 
99.103% 
99.048% 

108.360% 
103.461% 

A-I-1 
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Ambac 
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EXHIBITB 

CERTIFICATE OF BOND INSURER 

In com1ection with the issuance of $10,000,000 in aggregate principal amount of 
Fresno Joint Powers Financing Authority. California (the "Obliger''), Tax. Allocation 
Revenue Bonds, Series 2001, dated their date of delivery (the "Obligations"), Ambac 
Assurance Corporation ("Ambac") is issuing a fmancial guaranty insurance policy and 
endorsement (the "Insurance Policy") guaranteeing the payment of principal and interest 
when due on the Obligations, all as more fully set out in the Insurance Policy. 

On behalf ofAmbac, the undersigned hereby catifies that: 

(i) . the Insurance Policy is an unconditional and recourse obligation of Ambac 
(enforceable by or on behalf of the holders of the Obligations) to pay the scheduled 
payments of interest and principal on the Obligations in the event of a Nonpayment as 
defined in the Insurance Policy; 

(ii) the insurance premium of $100,828.75 was determined in arm's 1ength 
negotiations in accordance with our standard procedures, is required to be paid as a 
condition to the issuance of the Insurance Policy and represents a reasonable charge for the 
transfer of credit risk; 

(iii) no portion of such premium represeats a payment for any direct or indirect 
services other than the transfer ofcredit risk, including costs ofunderwriting or remarketing 
the Obligations or the cost ofinsurance for casualty ofObligation financed property; 

(iv) we are not co-obligors on the Obligations and do not reasonably expect that 
we will be called upon to make any payment under the Insurance Policy; 

(v) the Obligor is not entitled to a refund of any portion of premium for the 
Insurance Policy in the event that the Obligations are retired prior to their stated maturity; 
and 

(vi)· we would not have issued the fusurance Policy in the absence of a debt 
service reserve fund of the size and type established by the d~uments pursuant to which 
the Obligations are being issued, and it is nonnal and customary to require a debt service 
reserve :fimd of such a size and type in similar transactions. 

IN WITNESS WHEREOF, Ambac Assurance Corporation has caused this 
certificate to be executed in its name on this 14th day ofMarch, 200 I, by one of its oflicers 
duly authorized as of such date. 

AMBAC ASSURANCE CORPORATION 

Byfi,t!.~~::::::::.:~~~~~Q/..­
Eileen L. Kirchoff 
First Vice President and 
Assistant General Counsel 

https://100,828.75




,,- . WRITTEN REQUEST OF THE 
t-_ FRESNO JOINT POWERS FINANCING AUTHORITY 

TO THE TRUSTEE 

To BNY WESTERN TRUST COMPANY, as Trustee (the "Trustee") under the 
Trust Agreement {the "Trust Agreement'') dated as ofMarch 1, 2001 between the Trustee and 
the Fresno Joint Powers Financing Authority (the "Authority~'): 

1. Pursuant to the Trust Agreement, the Authority has caused its Tax 
Allocation Revenue Bonds, Series 2001 in the aggregate principal amount of$10,000,000 (the 
"Bonds") (o be executed fo:r issuance under the Trust Agreement and to be delivered to you, as 
Trustee. You are hereby requested to authenticate the Bonds, in their fully registered fonn, as 
requested by Sutro & Co. Incorporated, the Underwriter, by executing the Certificate of 
Authentication appearing thereon. and, on the date set forth below, to deliver said $10,000,000 
principal amount ofBonds to or upon the order ofsaid -µnderwriter, upon payment to you ofthe 
following purchase prices: · 

Principal Amount 

Original Issue Premium 

Underwriter's Discount 

Insurance Premium wired to 
the Insurer 

Purchase Price wired to the 
Trustee 

( 
'---

· 

$10,000,000:00 

229,425.55 

(199,500.00) 

(100,828.75) 

$9,929,096.80 

DOCSSF I:5125 !4.l 
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2. You are hereby further requested, as Trustee, pursuant to Section. 2.11 of( the Trust Agreement, to deposit the amount of$9,929,096.80 received by you on the date hereof 
in the following accounts: 

(a) In the Reserve Account within. the Series 2001 Revenue FW1d (established 
pursuant to Section 4.03(c) of the Trost Agreement), the amount of$899,227.50 
representing the Reserve Account Requirement; 

(b) In the Costs of Issuance Fund ( established pursuant to Section 2.11 (b) of 
the Trust Agreement, the sum of$175,386. l6 tQ pay the Costs oflssuance for the Bonds; 

(c) To the Agency for deposit in the Project Account pursuant to the Loan 
Agreement, the amount of$8,854,483.14. 

3. The Trustee is hereby authorized and directed to invest the bond proceeds 
deposited in the funds and accounts in the investments as specified in Schedule I attached hereto 
and incorporated herein. 

DOCSSF J:512514.2 2 
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. All capitalized terms not otherwise defined herein shall have the meanings 
ascribed to them in the Trust Agreement. 

Dated: March 14, 2001. 

FRESNO JOINT POWERS FINANCING 
AUTHORITY 

By~· 
Randall 0. Carlton 

Treasurer and Contro11ei-

( .-...__ 
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TRUSTEE'S CERTIFICATE OF DEPOSIT AND RECEIPI 

BNY Western Trust Company, as Trustee (the ''Trustee") under the Trust 
Agreement (the "Trust Agreement"), dated as ofMarch 1, 200 l between the Trustee and the 
Fresno Joint Powers Financing Authority (the "Authority'') providing for the issuance, sale and 
delivery by the Authority of its Tax. Allocation Revenue Bonds. Series 2001 (the "Bonds"), 
hereby certifies tha,t: 

(1) On the date set forth below i"t did receive from Sutro & Co. Incorporated, 
as the Underwriter, the purchase price ofthe following securities: 

Title ofBonds: Fresno Joint Powers Fin~cing Authori_ty Tax Allocation 
Revenue Bonds, Series 2001 

Principal Amount: $10,000,000 

Date ofBonds: March 14, 2001 

Said purchase price was represented by the Underwriter to be computed as 
follows: 

Principal Amount $10,000,000.00 

Plus Original Issue Premium 229,425.55 

Less Underwriter's Discount (199,500.00) 

Less Insurance Premium wired. to Insurer (100,828.75) 

Total Bond 
Proceeds received by Trustee $9,929,096.80 

{2) On the date hereof it deposited from the proceeds of the sale ofthe 
$10,000,000 aggregate principal amount of the Bonds pursuant to a Written Request of the 
Authority as follows: 

(a) Deposited. in the Reserve Account within the Revenue Flllld (established 
pursuant to Sec«:o~-4.03(c) of the Trust Agreement). the amount of$899,227.50 representing the 
Reserve Account Requirement; 

(b) Deposited in the Costs ofissuance Fund (established pursuant to 
Section 2.ll(b) ofthe·Trust Agreement), the amount of$175,386.16 to pay the Costs oflssuance 
for the Bonds; 

(c) Transferred to the Agency to be deposited in the Project Account (Merger 
No. 2 Project Area) pursuant to the Loan Agreemeri.t_the amount of$8,854,483.14. 

DOCSSF I :512514.2 
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( 
(3) The Trustee hereby further certified that, on the date hereof, it will invest 

the amounts deposited in the above funds and accoW1ts in accordance with the Written Request 
of the Authority. 

All capitalized terms not otherwise defined herein shall have the meani11gs 
ascribed to them in the Trust Agreement · 

Dated: March 14, 2001. 

BNY WESTERN TRUST COMPANY. as Trustee 

By &10,A ~~. {JLJ~ Authorized Officer 

I 
I\.. __ 
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FISCAL CONSULTANT CERTIFICATE 

$10,000,000 
FRESNO JOINT POWERS FINANCING AUTHORITY 

Tax Allocation Revenue Bonds, Series 2001 

The undersigned hereby states and certifies: 

(i) that the undersigned is the duly appointed, qualified and acting representative of 
Hd.L Coren & Cone, Diamond Bar, California, the fiscal consultant (the "Fiscal Consultant") to 
the Redevelopment Agency ofthe City ofFresno (the "Agency") in connection with the issuance 
by the Fresno Joint Powers Financing Authority of the above-captioned bonds (the "Bonds"), 
and as such, is familiar with the facts herein certified and is authorized and qualified to certify 
the same on behalfofthe Fiscal Consultant; and 

(ii) that the assessed valuation, tax increment, appeal information, and other fiscal 
information provided by us and contained in the Official Statement relating to the Bonds, 
including our Report attached thereto as Appendix G, and the statements contained in the 
sections of the Official Statement entitled ''TAX-INCREMENT REVENUES FOR BONDS" and 
"PLEDGED TAX INCREMENT REVENUES FOR BONDS" are presented fairly and 
~curately and we consent to the use ofour Report in-~e Official Statement. 

Dated: March 14, 2001 

HDL COREN & CONE, 
as Fiscal Consultant 

C: 
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RECEIPT FOR BONDS 

The undersigned, as Underwriter of the bonds hereinafter described, do hereby 
certify that on the date set forth below they did receive the following securities: 

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

Principal Amount: $10,000,000 

Date of Bonds: March 14, 2001 

Said bonds mature on the dates and bear interest at the rates as set forth in the 
following schedule: 

Principal Payment Date 
{August I) 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 625,000 4.10 
2012 645,000 4.20 
2013 675,000 4.30 
2015 Term Bond 1,445,000 5.50 
2018 Tenn Bond 2.145,000 5.25 

$10,000,000 

\ . 
'-

I 



The undersigned hereby acknowledges receipt of all documents required by
( Section 7(e) of the Bond Purchase Contract. 

Dated: March 14, 2001. 

( 

( 

2 





FRESNO JOINT POWERS FINANCING AUTHORITY c·- TAXALLOCATIONREVENUEBONDS SERIES 2001 

Requisition No. 1 

To: BNY WESTERN TRUST COMPANY, as Trustee (the ''Trustee'') under 1he 
Trust Agreement dated as ofMarch 1, 2001, between the Trustee and the Fresno Joint Powers 
Financing Authority (the "Trust Agreement"). 

You are hereby authorized and directed, pursue.pt to Section 2.1 l(b) of the Trust 
Agreement, to pay to the persons the amounts in the manner indicated on Exhibit A hereto from 
the "Costs ofIssuance Fund". The undersigned hereby certifies that said amounts represent 
expenses ofthe Authority properly chargeable to said account, and that said expe~es have not 
been paid from any oth~ source. 

Dated: March 14, 2001 

FRESNO JOINT POWERS FINANCING 
AUTHORITY 

Randall 0. Carlton 
Treasurer and Controller 

\__ . 

DOCSSFl:512514.2 
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EXHIBIT A 
(_--. 

Payee Amount Purpose 

BNY Western Trust Company $4,944.00 Fees and expenses for Trustee 
scrvic_es 

Davis Wright Tremaine LLP $2,644.00 Trustee's Counsel Fees 

Lofton De Lancie $32,500.00 Underwriters Counsel Fees 

( 

IJOCSSFl.512514-2 
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FRESNOJOINT POWERS FINANONG AUTI-IORI1Yr·- TAXALLOCA.TIONREVENUE BOND 
SERIES 2001 

No.R-1 $115,000 

NEilEER TI-IE FULL FAllH AND ClIBDIT OF 'ffiE AUTiiORITY 
NOR nm arr OF FRESNO NOR THE REDEVELOPMENT 
AGENCY OF TI-IE QTY OF FRESNO IS PLEDGED FOR TI-IE 
PAYMENT OF TI-IE INTEREST ON OR PRINOPAL OF TI-IE 
BONDS AND NO TAX OR OTIIBR SOURCE OF FUNDS OTIIBR 
TI-IAN rnE REVENUES HEREINAFTER REFERRED TO IS 
PLEDGED TO PAY THE INfEREST ON OR PRINCIPAL OF TI-IE 
BONDS. NEITHER TIIE PAYMENT OF THE PRINOPAL OF NOR 
INTEREST ON lHE BONDS CONSTITUTES A DEBT, LIABILITY 
OR OBLlGATION OF TIIE QTY OF FRESNO. 

Interest Maturity Original 
Rate Date Issue Date CUSIP 

4.00% August 1, 2001 March 14, 2001 35818RAA6 

REGISlERED OWNER: CEDE &CD. 

PRINOPAL SUM: ONE HUNDRED FIF1EEN IBOUSAND DOLLARS 

The FRESNO JOINT POWERS FINANONG AUIHORITY, a joint exercise of 
powers authority, dulyorganiz.ed and validly existing under and pwsuant to die 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 red.emp~on hereinafter provided for) 
the principal sum specified above, together with interest on such principal :swn from the interest 
payment · date next preceding the date of authentication of this Bond (unless this Bond is 
authenticated as of an interest payment date or during the period from the sixteenth day of the 
month preceding an interest payment dat.e to such interest payment·date, in which event it shall bear 
interest from such interest payment dat.e, or unless this Bond is authenticated prior to August 1, 
2001 in which event it shall bear interest from the original issue dat.e specified above) until the 
principal hereof shall have been paid at _the interest rate per annum. specified above, pay.ible 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 he payable only by check mailed on the_ 
interest payment date by first-class mail to the registered o'\'IIITier hereof; 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 Sutes designated by such owner. The 
principal hereof is payable in lawful money of the United States of America at the coiporate trust 
office of BNYWestem Trust C1)mpany, in Los Angeles, California or such other place as designated 
by the Trustee. 

DOCiSFl,51713+ I 
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C FRESNO JOINT POWERS FINANONG AUffiORITY 
\. TAX ALLOCATION REVENUE BOND 

SERIES 2001 

No.R-2 $300,000 

NEITHER nm FULL FAITii AND CREDI1 OF nm AUIHORITY 
NOR TI-IE QTY OF FRESNO NOR TIIE REDEVELOPMENT 
AGENCY OF TI-IE arr OF FRESNO IS PLEDGED FOR TI-IE 
PAYMENT OF 1HE INTEREST ON OR PRINQPAL OF 1HE 
BONCS AND NO TAX OR 0TIIER SOURCE OF FUNDS OTIIER 
1HAN TiiE REVENUES HEREINAFTER REFERRED TO IS 
PI.E:C.u-.cD TO PAY nm INTEREST ON OR PRINClPAL OF THE 
BONDS. NEI1HER llIB PAYMENf0F THE PRINOP.AL OF NOR 
INIEREST ON TI-iE BONDS CX>NS'UTU'I'ES A DEBT, LIABIUTY 
OR OBUGATI0NOF TI-IE Q1Y0F FRESNO. 

Interest Maturity Original 
Rate Date · Issue Date 

4.00% August 1, 2002 March 14,2001 35818RAB4 

REGISlERED OWNER: CEDE & m. 

PRINOPAL SUM: TIIREE HUNDRED 1HOUSAND DOllARS 

The FRESNO JOINT POWERS FINANONG AUIHORI1Y, a joint exercise of 
powers authority, duly oiganized and validly existing under and pursuant to the laws of the State of 
California (the "Allthoritf}, 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 int.crest on such principal sum from the interest 
payment date next preceding the date of authentication of this Bond (unless this Bond is 
authenticated as of an interest payment date or during the period from the sixteenth day of the 
month prececling an interest payment date to such interest payment date, in which evem it shall bear 
interest from such int.crest payment dare, or unless this Bond is authenticated prior to August 1, 
2001 in which event it shall. bear interest from the original iss_ue date specified above) until the 
principal hereof_i:h--~ paid at the interest rate per annwn s~cified above, payable on 
August 1, 2001 and .. ".. . ·ILr::tl,.ei:eafreron each February 1 and August 1. Interest due on or 
before the matwity or·prior ~tion of this Bond shall be payable only by check mailed on the 
interest payment date by first-dass mail to the registered owner hereof; 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 recon:l date, interest shall be paid by wire transfer in 
immediately available funds to an account within the Unit.ed Stat.es 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. 

DCX::SSFl:51713~.1 

https://PRINOP.AL
https://PI.E:C.u-.cD


FRESNOJOINT POWERS FINANONG AUIHORilY("
•.· TAX .Ail.OCATION REVENUE BOND 

SERIES 2001 

No. R-3 $315,000 

NEITHER THE FULL FAI1H AND CREDIT OF TI-IE AUTIIORI'IY 
NOR 1HE QTY OF FRESNO NOR TI-IE REDEVELOPMENf 
AGENCY OF TI-IE Q'IY OF FRES_NO IS PLEDGED FOR THE 
PAYMENf OF TI-IE INIEREST ON OR PRINClPAL OF 1HE 
BONDS AND NO TAX OR O1HER SOUR.CE OF FUNDS OlBER 
THAN TI-IE REVENUES HEREINAFTER REFERRED TO IS 
PLEDGED TO PAY TI-IE INfEREST ON OR PRINOPAL OF 1HE 
BONDS. NEITHER THE PAYMENf OF TI-IE PRINOPAL OF NOR 
INT.EREST ON 1HE BONDS O)NSTITIITES A DEBT, UABILITY 
OR OBI.lGATION OF TI-IE Q'IY OF FRESNO. 

Interest Maturity Original 
Rate Date Issue Date aJSIP 

4.00% August 1, 2003 March 14, 2001 35818RAC2 

REGISTERED OWNER CEDE &CO. 

PRINOPAL SUM: THREE HUNDRED FIFTEEN1HOUSAND DOLLARS 

The FRESNO JOINf POWERS FINANQNG AUffiORI'IY, a joint exercise of 
powers authority, duly o~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 swn specified above, together with interest on such principal sum from the interest 
payment date next preceding the date of authentication of this Bond (unless this Bond is 
authenticated as of an interest payment date or during the period from the sixteenth day of the 
month preceding an interest payment date to such interest payment date, in which event it shall bear 
interest from such interest payment date, or unless this Bond is amhenticated. prior to August 1, 
2001 in which event it shall bear interest from the original issue date specified above) until the 
principal hereof shall have been paid at the interest rate per annum specified above, payable on 
August l, 2001 and semiannually thereafter on each Febnwy 1 and August 1. Interest due on or 
before the maturity or prior redemption of this Bond shall be pay.ible only by check mailed on the 
interest payment date by first-class mail to the registered owner hereof; 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 corponue trust 
office of BNY Western Trust Company, in Los Angeles, California or such other place as designated 
by the Trostee. 
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FRESNOJOINT POWERS FINANONG AUIHORI1Y 
TAXAllOCATIONREVENUE BOND 

SERIES 2001 

No.R-4 $475,000 

NEITIIER nm FUIL FAITH AND CREDIT OF nm AUTHORI'IY 
NOR nm a1Y OF FRESNO NOR 1HE REDEVELOPMENT 
AGENCY OF nm an OF FRESNO IS PLEDGED FOR TiiE 
PAYMENf OF TiiE INTEREST ON OR PRINOPAL OF TI-IE 
BONDS AND NO TAX OR O'IHER SOURCE OF FUNDS O'IHER 
1HAN 'Il-IE REVENUES .HEREINAF1ER REFERRED TO IS 
PLEDGED TO PAY THE INIEREST ON OR PRINQPAL OF THE 
BONDS. NEITHER TIIE PAYMENf OF TI-IE PRINrn>AL OF NOR 
INIEREST ON TiiE BONDS OONSTI11JTES A DEBT, IlABilITY 
OR OBUGATION OF THE CITY OF FRESNO. 

Interest Maturity Original 
Rate Date Issue Date aliIP 

4.00% August 1, 2cq4.-· _·· ~h14,2001 35818RADO 

REGIS1ERED OWNER! CEDE &00. .- ..>--~ f. • ./ .-

PRINOPAL SUM FOUR HUNDRED SEVENTY~FIVE iHousANO DOLLARS 

The FRESNO JOIN'I' POWERS FINANONG AUIHORITY, a joint exercise of 
po"l'\ICrs authority, duly organized and validly existing under and pursuant to the Jaws of the State of 
California (rhe "Authority'), for value received hereby, pro~es 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 w.terest on such principal sum from the interest 
payment date next preceding the date of authentication of this Bond (un1ess this Bond is 
authenticated as of an interest payment date or during the period from the sixteenth day of the 
month preceding an interest payment date to such interest payment date, in which event it shall bear 
interest from such interest payment date, or unless this Bond is authenticated prior to August 1, 
2001 in which event it shall bear interest from the original issue date specified above) until the 
principal hereof shall have been paid at the interest .rate per annum specified above, payable on 
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 pa}'Ireilt date by fust-class mail to the registered owner hereof; 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 

\_ bythe Trustee. 
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FRESNOJOINf POWERS FINANONG AUffiORITY 
TAXAUOCATIONREVENUE BOND 

SERIES 2001 

No.R-5 $495,000 

NEfIHER TIIB FUil.. FAfffi AND CREDIT OF THE Am1IORI1Y 
NOR THE QTY OF FRESNO NOR TIIE REDEVELOPMENf 
AGENCY OF- THE· Q'IY OF FRESNO IS PLEDGED FOR 1HE 
PAYMENf OF 1liE INIEREST ON OR PRINClPAL OF 1HE 
BONDS AND NO TAX OR OTHER SOURCE OF FUNDS 01HER 
TifAN 1liE REVENUES HEREINAFTER REFERRED TO IS 
PLEDGED TO PAY 1lIE INTEREST ON OR PRINOPAL OF THE 
BONDS. NEI'll:IER TI-IE PAYMENI' OF TIIB PRINOPAL OF NOR 
INTEREST ON nm BONDS CONSTITUIES A DEBT, LIABIUTY 
OR OBUGATION OF TI-IE Q'IY OF FRESNO. 

Interest Matmity Original 
Rate Date Issue Date QJSIP 

4.00% August 1, 2005 Man:h 14, 2001 35818RAE8 

REGISTERED OWNER: CEDE&OC>. 

PRINaPAL SUM: FOUR HUNDRED NINE1Y-FIVE 1BOUSAND DOil..ARS 

The FRESNO JOINf POWERS FINANQNG AUf.HORITY, a joint exercise of 
powers authority, duly orgaiµzed and validly existing under and pursuant to the laws of the State of 
Cilifornia (the "'Authority'), for value received hereby, promises to pay (but only out of the 
Revenues hereinafter .refened to} to the registered owner identified above or registered assigns, on 
the maturity date specified above (subject to any right of prior redemption hereinafter provided for) 
the principal sum specified above, together with interest on such principal sum from the interest 
payment date next preceding the date of authentication of this Bond (unless this Bond is 
authenticated as of an interest payment date or during the period from the sixteenth day of the 
month preceding an interest payment date to such interest payment date, in which event it shall bear 
interest from such interest payment date, or unless this Bond is authenticated prior to August 1, 
2001 in -which event it shall bear interest from the original issue date specified above) until the 
principal hereof shall have been paid at the interest rate per annum specified above, payable on 
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 fust-class mail to the registered owner hereof; 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, Ill Los Angeles, California or such other place as designated 
bythe Trustee. 



FRESNO JOINT POWERS FINANONG AUffiORI1Y 
TAX ALLOCATION REVENUE BOND 

SERIES 20D1 

No.R-6 $510,000 

NEITI-IER nm FULL FAITII AND CREDIT OF nm AUIHORITY 
NOR nIE CITY OF FRESNO NOR 1HE REDEVEIDPMENf 
AGENCY OF nm arr OF FRESNO IS Pl.EDGED FOR nm 
PAYMENT OF TI-m INTEREST ON OR PRINOPAL OF TiiE 
BOND::; AND NO TAX OR OTHER SOURCE OF FUNDS Oll-IER 
1'HAN 1HE REVENUES HEREINAFTER REFERRED TO IS 
PI.EDGED TO PAY THE INI'EREST ON OR PRINCIPAL OF 1HE 
BONDS. NEITI-IER nm PAYMENT OF nm PRINOPAI.. OF NOR 
INIEREST ON TI-IE BONDS OONSTITIJfES A DEBT, llABIU1Y 
OR OBUGATION OF TI-IE CITY OF FRESNO. 

Interest Maturity Original 
Rate Date Issue Date CUSIP 

4.00% August 1, 2006 March 14, 2001 35818RAF5 

REGISTERED OWNER: CEDE&OJ. 
.• -··· ( 

PRlNClPAL SUM: FIVE HUNDRED TEN1HOUSAND DOLLARS 

The FRESNO JOINf POWERS FINANONG.AUIHORITY, a joint exercise of 
powers authority, duly organized and validlyexisting under and pumiant to the laws of the Stare of 
California (the "Authority'), for value received hereby, promises to pay (but only out of the 
Revenues herein.after 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 provhled for) 
the principal sum specified above, together with interest on such principal sum from the interest 
payment date next preceding the date of authentication of this Bond (u.aless 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 th.is Bond is authenti.cat.ed prior to August 1, 
2001 in which event it shall bear interest from the original issue date specified above) until the 
principal hereof shall have been paid at the interest rate per annum specified above, payable on 
August 1, 2001 and semiannually thereafter on each Febnwy 1 and August l. 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 firsHlass mail to the registered owner hereof; 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 fun~ 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. 

DOCSSFl:517134.1 
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FRESNO JOINT POWERS FINANCING AUIBORITY 
TAXAllOCATIONREVENUE BOND 

SERIES 2001 

No.R-7 $530,000 

NEITI-IBR TiiE FUIL FAITI-I AND rnEDIT OF TiiE AU1HORI1Y 
NOR THE Q'IY OF FRESNO NOR THE REDEVELOPMENT 
AGENCY OF TiiE Q1Y OF FRESNO IS PLEDGED FOR TiiE 
PAYMENT OF THE INI'EREST ON OR PRINOPAL OF 1HE 
BONDS AND NO TAX OR 01HER SOURCE OF FUNDS OTHER 
TI-IAN TI-IE REVENUES BEREINAF1ER REFERRED TO IS 
PLEDGED TO PAY THE INI'EREST ON OR PRINOPAL OF TIIE 
BONDS. NEI1HER TI-IE PAYMENr OF 1HE PRINQPAL OF NOR 
INTEREST ON 11-fE BONDS OONSTI1UI'ES A DEBT, LIABIU1Y 
OR OBUGATION OF TiiE O'IY OF FRESNO. 

Maturity Original 
Dare Issue Date aJSIP 

4.00% August 1, 2007. _ March 14, 2001 35818RAG3 
-·· .· ·•. 

- I-...... 
,REGIS'IERED OWNER; CEDE & ro. •,• .. 

.... 
. ......- ~· .. 

PRINQPAL SUM: FIVE HUNDRED ~ri\~ousAND DOLLAR5 
--· - ......... 

- .... : 

The FRESNO JOINf POWERS FJNANONG- Aun-IORI1Y, a joint exercise of 
power.. authority, duly organized and validly existing under and pwsuant to the lav.s 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 tight of prior redemption hereinafter provided for) 
the principal sum specified above, together 'With interest on such principal sum from the interest 
payment date next preceding the date of authentication of this Bond (unless this Bond is 
authenticated as of an interest payment date or du.ring the period from the sixteenth day of the 
month preceding an interest payment date to such interest payment date, in which event it shall bear 
interest from such interest payment date, or unless this Bond is authenticated prior to August 1, 
2001 in which event it shall bear interest from the original issue date specified above) until the 
principal hereof shall have been paid at the interest rate per annwn sper;:ifif9 above, payab1e on 
August 1, 2001 and semiannually thereafter on each February 1 and August l. 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 rel?Jstered owner hereof; 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 witlun 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 wmpany, in Los Angeles, California or such other place as designated 
bythe Trustee. 

DOCSSFL5l71H 1 



FRESNO JOINT POWERS FINANCTNG AUilIORITY(--_ 
\ .. TAX AllOCATION REVENUE BOND 

SERIES 2001 

No.R-8 $555,000 

NEITI-IER TIIB FULL FAI1H AND CREDIT OF TI-IE AT.ITHORITY 
NOR TiiE OTY OF FRESNO NOR THE REDEVELOPMENI' 
AGENCY OF THE ci'IY OF FRESNO IS PLEDGED FOR THE 
PAYMENT OP TI-IE INfEREST ON OR PRINOPAL OF THE 
BONDS AND NO TAX OR OTI-IER SOURCE OF FUNDS OTIIBR 
1HAN TI-IE REVENUES HEREINAFTER REFERRED TO IS 
PLECv.c.D TO PAY 1HE INfEREST ON OR PRINOPAL OF THE 
BONDS. NEI'JHER 1HE PAYMENT OF TiiE PRINQPAL OF NOR 
INTEREST ON THE BONDS CONSTITUTES A DEBT, LIABILI'IY 
OR OBUGATION OF 1HE aTYOF FRESNO. 

Interest Maturity Original 
Rate Date_ Issue Date a.JSIP 

4.00% August 1, ~008. March 14, 2001 35818RAH1 
. .-·_ ~ .. ... . 

--{·-· ... . 
1 

REGISTERED OWNER: CEDE & CO. -~·-· ::'.::::::-;·-'/-_·.:::..,:_--., -~: •. 

PRINCIPALSUM: FIVEHUNDREDFIF'IY-F):VE n-IOUSANDDOILARS 
;·,,·';' __.,·· 

The FRESNO JOINf POWERS FINANClNG AUIHORI1Y, a joint exercise of 
powers authority, duly organized and validlyexisting under and pwsuant to the laws of the State of 
Oilifomia (the "Authority"}, for value received hereby, promises to pay (but only out of the 
Revenues hereinafter refened to) to the registered owner identif.ied above or registered assigns, on 
the maturity date specified above (subject to anynght of prior redemption hereinafter provided for) 
the principal swn specified above, together with interest on such pnncipal swn from the interest 
payment date next preceding the date of authentication of this Bond (unless this Bond is 
authenticated as of an interest payment date or during the period from the sixteenth day of the 
month preceding an interest payment date to such interest payment date, in which event it shall bear 
interest from such interest payment date, or unless tb.is Bond is authenticated prior to August 1, 
2001 in which event it shall bear interest from the original issue date specified above) until the 
principal hereof shall have been paid at the interest rate per annum specified above, payable on 
August 1, 2001 and semiannually thereafter on each Febnwy 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; 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. 

DOC5SFl:5l71Hl 
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FRESNOJOINf POWERS FINANONG AUTIIORI1Y 
TAX ALLOCATION REVENUE BOND 

SERIES 2001 

No.R-9 $575,000 

NEITHER 1HE FUIL FATIH AND CREDIT OF 1HE AUTHORITY 
NOR 1HE QTY OF FRESNO NOR 1HE REDEVELOPMENT 
AGENCY OF THE arr OF FRESNO IS PLEDGED FOR nm 
PAYMENT OF THE INI'EREST ON OR PRINQPAL OF 1HE 
BONDS AND NO TAX OR 011-IER SOURCE OF FUNDS OTIIER 
1HAN THE REVENUES HEREINAFTER REFERRED TO IS 
PLEDGED TO PAY 1HE !NfEREST ON OR PRINOPAL OF TI-ill 
BONDS. NEilHER THE PAYMENf OF 11-IE PRINClPAL OF NOR 
INIEREST ON TIIB BONDS OONSTITIJfES A DEBT, LIABII11Y 
OR OBLIGATION OF TI-IE CITY OF FRESNO. 

Interest Maturity Original 
Rate Date Issue Date a.JSIP 

,. 

4.00% August 1, 2009 March 14,2001 35818RAJ7 

REGISTERED OWNER: CEDE &00. 

PRINQPAL SUM: FIVE HUNDRED SEVENIY-FiVE lHOUSAND DOLLARS 

The FRESNO JOINf POWERS FINANCING AUIHORI'IY, a joint exercise of 
powers authority, duly organized and validly existing wider and pursuant to the laws of the State of 
Gilifomia (the "Authority"), for value received hereby, promises to pay {but only out of the 
Revenues hereinafter referred to) to the registered owner identified above or registered assigns, on 
the maturity date specified above (subject to any right of prior redemption hereinafter provided for) 
the principal sum specified above, together with interest on such principal sum from the interest 
payment date next preceding the date of authentication of th.is Bond (unless this Bond is 
authenticated as of an interest payment date or during the period from the sixteenth day of the 
month preceding an interest payment date to such interest payment date, in which event it shall bear 
interest from such interest payment date, or unless this Bond is authenticated prior to August 1, 
2001 in which event it shall bear interest from the original issue date specified above) until the 
principal hereof shall have been paid at the interest rate per annum specified above, payable on 
August 1, 2001 and semiannually thereaher on each February 1 and August -1. Interest due on or 
before the matwityor prior redemption of this Bond shall be payable only by check mailed on the 
interest payment date by fut-class mail to the registered owner hereof; provided that upon the 
written request of a Hold~r 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. 1he 
principal hereof is payable in lawful money of the United States of America at the corporate trust 
office of BNYWestem Trust Company, in Los Angeles, Chlifomia or such other place as designated 
bythe Trustee. 

DOCSSFl:5:7134.l 



FRESNOJOINT POWERS FINANONG AUl1-IORI1Y 
TAX All.OCATIONREVENUE BOND 

SERIES 2001 

No.R-10 $595,000 

NEI1HER TIIE FUll FAI'ffi AND CREDIT OF THE AunIORITY 
NOR nm a1Y OF FRESNO NOR THE REDEVEWPMENT 
AGENCY OF TI-IE QTY OF FRESNO IS PLEDGED FOR THE 
PAYMENT OF 'IHE INTEREST ON OR PRJNaPAL OF 1HE 
BOND.:i .AND NO TAX OR OTI-IER SOURCE OF FUNDS 01HER 
TI-IAN TIIE REVENUES HEREINAFIER REFERRED TO IS 
PLEDGED TO PAY THE INTEREST ON OR PRINOPAL OF TiiE 
BONDS. NEITHER lFIE PAYMENT OF TI-IE PRINOPAL OF NOR • 
INTEREST ON THE BONDS CONSTITUTES A DEBT, 11ABII11Y 
OR OBUGATION OF TI-iE aTY OF FRESNO. 

Interest Maturity Original 
Rate Date Issue Date ~ 

4.00% August 1, 2010. · March 14,2001 35818RAK.4 

REGIS1ERED OWNER: CEDE & 00. 
~ .•· ..-; .-·' 

PRINOPAL SUM: FIVE HUNDRED NINE'IY-FIVE 'IHOUSAND DOILARS 
·.· ... 

The FRESNO JOINf POWERS FINANONG AUffiORI1Y, a joint exercise of 
poweis authority, duly organiz.ed and validly existing under and plll'Suant to the laws of the State of 
Glifomia (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 .maturitydate specified above (subject to any right of prior redemption hereinafter provided for) 
the principal sum specified above, together with interest on such principal sum from the interest 
pa~nt date next preceding the date of authentication of this Bond· (wtless this Bond is 
authenticated as of an interest payment date or during the period from the sixteenth day of the 
month preceding an interest payment date to such interest payment date, in which event it shall bear 
interest from such interest payment date, or unless this Bond is authenticated prior to August 1, 
2001 in which event it shall bear interest from the original issue date specified above) until the 
principal hereof shall have been paid at the interest rate per annum specified above, payable on 
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 fast-class mail to the registered owner hereof; 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 datet 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. 

DCCSSF!·517JH. l 
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FRESNO JOINT POWERS FINANONG AUIHORITY 
TAX ALLOCATION REVENUE BOND 

SERIES 2001 

No. R-11 $625,000 

NEITI-IER nm FULL FAITI-I AND CREDIT OF nm AUffiORITY 
NOR TI-IE QTY OF FRESNO NOR THE REDEVELOPMENT 
AGENCY OF lHE arr OF FRESNO IS PLEDGED FOR TIIE 
PAYMENf OF lHE INI'EREST ON OR PRINClPAL OF TIIE 
BONDS AND NO TAX OR OTHER SOURCE OF FUNDS OTIIER 
1HAN TiiE REVENUES HEREINAF'IER REFERRED TO IS 
PLEDGED TO PAY TI-ill INIEREST ON OR PRINOPAL OF 1HE 
BONDS.- NEITIIER nm PAYMENf OF nm PRINOPAL OF NOR 
INI'EREST ON THE BONDS CONSTITUfES A DEBT, UABIUTY 
OR OBLIGATION OF THE arrOF FRESNO. 

Interest Maturity Original 
Rate Date Issue Date OJSIP 

4.10% August 1, 2011_ March 14, 2001 35818RAL2 

REGISlERED OWNER: CEDE &CO. 

PRINClPAL SUM: SIX HUNDRED lWENIY:FIVE J'HOUSAND DOLLARS 

The FRESNO JOINT POWERS FINANONG AUIHORITI, 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 swn specified above, together with .interest on such principal sum from the interest 
payment date next preceding the date of authentication of th.is 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 beu 
interest from such interest payment date, or unless this Bond is authenticated prior to August 1, 
2001 in which event it shall bear interest from the original issue date specified above) until the 
principal hereof shall have been paid at the interest rate per annum specified above, payable on 
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-dass mail to the registered owner hereof; 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 funck to an account with.in the United States designated by such owner. The 
principal hereof is payable in lawful money of the United States of America at the cmporate trust 
office of BNY Western Trust Company, in Los Angeles, C.alifomia or such other place as designated 
bythe Trustee. 

DOCSSF1:5171J4.1 



FRESNOJOINf P0WERS FINANQNG AUIHORITY 
TAXALLOCATIONREVENUE BOND 

SERIES 2001 

No.R-12 $645,000 

NEITiiER TI-IE FUIL FAITII AND CREDIT OF THE AUTI-IORI1Y 
NOR 'IHE O1Y OF FRESNO NOR 1HE REDEVELOPMENf 
AGENCY OF 11iE QTY OF FRESNO IS PLEDGED FOR TI-IE 
PAYMENf OF TiiE INfEREST ON OR PRINCTPAL OF 1HE 
BONDS AND NO TAX OR O'TI-IER SOUR.CE OF FUNDS OTiiER 
TI-IAN 1HE REVENUES HEREINAFTER REFERRED TO IS 
PLEDGED TO PAY THE INIEREST ON OR PRINOPAL OF Tim 
BONDS. NEI1HER nm· PAYMENI' OF nm PRINClPAL OF NOR 
INI'EREST ON TI-IE BONDS CDNSTITUIES A DEBT, UABII11Y 
OR OBUGATION OF THE aTY OP FRESNO. 

Interest Maturity Original 
Rate Date Issue Date ~ 

4.20% August 1, 2012 March 14, 2001 35818RAM0 

REGISTERED OWNER= CEDE & CD.· 

PRINClPAL SUM: SIX HUNDRED FORTY-FIVE TI-JOUSAND DOLLARS 

The FRESNO JOINT POWERS FINANONG AmHORI1Y, a joint exercise of 
powers authority, dulyorganiz.ed and validly existing under and pursuant to the Jaws of the Srate 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 swn spec.ificd above, together with interest on such principal sum from the interest 
payment date next preceding the date of authentication of this Bond (unless this Bond is 
authenticated as of an interest payment date or dwing the period from the sixteenth day of the 
month preceding an interest payment date to such interest payment date, in which event it shall bear 
interest from such interest payment date, or unless this Bond is authenticated prior to August 1, 
2001 in which event it shall bear interest from the original issue date specified above) until the 
principal hereof shall have been paid at the interest rate per annum specified above, payable on 
August 1, 2001 and semiannually thereafter on each February 1 and August 1. Interest due on or 
before the maturity or prior redemption of th.is Bond shall be payable only by check mailed on the 
interest pa)'Dlent date by first-class mail to the registered owner hereof; provided that upon the 
written request of a Hokier 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 wfrhin the United States designated by such ov.-ner. 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, Gilifomia or such other place as designated 
by the Trustee. 

Doc;Sfl 51713,.1 

https://organiz.ed


FRESNO JOINT POWERS FINANONG AUTI-IORI1Y 
TAX ALLOCATION REVENUE BOND 

SERIES 2001 

No.R-13 $675,000 

:NEITHER THE FULL FAITI-I AND CREDIT OF 1HE AUTI-I0RilY 
NOR Tim Q1Y OF FRESNO NOR THE REDEVELOPMENf 
AGENCY OF THE QTY OF FRESNO IS PLEDGED FOR THE 
PAYMENT OF lHE !NiEREST ON OR PRINQPAL OF THE 
BONDS AND NO TAX OR OnIER SOURCE OF FUNDS 0TI-IER 
lHAN TI-IE REVENUES HEREINAFIER REFERRED TO IS 
PLEDGED TO PAY THE INIEREST ON OR PRINCIPAL OF TiiE 
BONDS. NEITimR nm PAYMENT OF nm PRINCIPAL OF NOR 
INTEREST ON 1HE .BONDS OONSTITIJI'ES A DEBT, UABITJ'IY 
OROBUGATION OF nm arrOF FRESNO .. 

Interest Maturity Original 
Rate Date fssue Date a.JSIP 

4.30% August 
"" 

1, 2013 March 14, 2001 35818RAN8 

REGIS1ERED OWNER: CEDE &CO. 

PRINOPAL SUM SIX HUNDRED SEVENfY-FIVE TIIOUSAND DOLl..ARS 

1he FRESNO J0INf POWERS FINANQNG Al.ITHORI1Y, a joint exercise of 
powers authority, duly organiud and validly existing under and punuant to the laws of the State of 
California {the "Authority"), for value received hereby, promises to pay (but only out of the 
Revenues hereinafter referred to) to the registered owner identified above or registered assigns, on 
the maturity date specified above (subject to any right of prior redemption hereinafter provided for) 
the principal sum specified above, together with interest on such principal sum from the interest 
payment date next preceding the date of authentication of this Bond (un1ess this Bond is 
authenticated as of an interest payment date or during the period. from the sixteenth day of the 
month preceding an interest payment date to such interest payment date, in which event it shall bear 
interest from such interest payment date, or unless this Bond is authenticated prior to August 1, 
2001 in which event it shall bear interest from the original issue date specified above) until the 
principal hereof ~hall 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; 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. 

DCCSSF!,517134.1 



FRESNO JOINT POWERS FINANONG AUIH0RI1Y 
'rAXALLOCATIONREVENUE BOND 

SERIES 2001 

No. R-14 $1,445,000 

NEITI-IER TiiE FUI1. FATIH AND CREDIT OF THE AUUIORITY 
NOR 1HE CITY OP FRESNO NOR TI-IE REDEVELOPMENT 
AGENCY ·OF THE Cl'IY OF FRESNO IS PLEDGED FOR THE 
PAYMENI' OF THE INI'EREST ON OR PRINCIPAL OF 11IB 
BONI>S AND NO TAX OR OTIIER SOURCE OF FUNDS OTI-IER 
1HAN THE REVENUES HEREINAFIER REFERRED TO IS 
PLEI'.,..,..,.c.D 10 PAY 'fHE INIEREST ON OR PRINOPAL OF 1HE 
BONDS. NEITHER TI-IE PAYMENT OF 1HE PRINCIPAL OF NOR 
INI'EREST ON nm BONDS OONSTI1UfES A DEBT, IJABIU1Y 
OR OBLIGATION OF THE arrOF FRESNO. 

Interest Maturity Original 
Rate Date Issue Date a.JSIP 

5.50% August 1, 201? Man:h 14, 2001 35818RAQ1 

REGIS1ERED OWNER: CEDE & CO: 

PRINOPAL SUM: ONE MIIliON FOUR HUNDRED FORTI-FIVE 1HOUSAND 
DOLLARS . 

The FRESNO J0INf POWERS FINANONG AUIHORITY, a joint exercise of 
powers aurhority, 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 specif1.ed above, together with interest on such principal sum from the interest 
payment date next preceding the date of authentication of this Bond (unless this Bond is 
authenticated as of an interest payment date or during the period ftom the sixteenth day of the 
month preceding an interest payment date to such interest payment date, in which event it shall bear 
interest from such interest payment date, or unless this Bond is authenticated prior to August 1, 
2001 in which event it shall bear interest from the original issue date specified above) until the 
principal hereof shall have been paid at the interest rate per annum specified above, payable on 
August 1, 2001 and semiannually thereafter on each Febroacy 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; 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 Stares of America at the corporate trust 
office of BNY Western Trust C.ompany, in Los Angeles, California. or such other place as designated( 
by the Trustee. 
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FRESNO JOINTPOWERS FINANQNG AlTTHORITY 
TAX ALLOCATION REVENUE BOND 

SERIES 2001 

No.R-15 $2,145,000 

NEITI-IER TI-fE FULL FAinI AND CREDIT OF 'n-lE AUIHORilY 
NOR THE aTY OF FRESNO NOR TI-IE REDEVELOP:MENf 
AGENCY OF TiiE O'IY OF FRESNO IS PLEDGED FOR 1HE 
PAYMENr OF TiiE INTEREST ON OR PRINOPAL OF TI-IE 
BONDS AND NO TAX OR OTimR SOURCE OF FUNDS OTiiER 
1HAN TI-IE REVENUES HEREINAF'IER REFERRED TO IS 
PLEDGED TO PAY TI-IE INI'EREST ON OR PRINaPAL OF 1HE 
BONDS. NEITI-IER TI-IE PAYMENT OF TI-IE PRINOPAL OF NOR 
INI'EREST ON 1HE BONDS OONSTITUI'ES A DEBT, JJABILITY 
OR OBI.lGATI0N OF TI-IE Q'IY OF FRESNO. 

Interest Maturity Original 
Rate Dare Issue Date a..EIP 

5.25% Augustl,2018 March 14, 2001 35818RATS 

REGISTERED OWNER: a:DE & 00. 

PRINGPAL SUM 1W0 MILLION ONE HUNDRED FORTY-FIVE TI-I0IBAND 
DOLLARS 

The FRESNO JOINT POWERS FINANONG AUI'HORilY, a joint exercise of 
powers authority, duly organized and validly existing under and pwsuant to the laws of the State of 
Gilifomia (the "Authority'}, for value received hereby, promises to pay (but only out of the 
Revenues hereinafter referred to) to the registered owner identified above or registered assigns, on 
the maturity date specified above (subject to any right of prior redemption hereinafter provided for) 
the principal sum specified above, together with interest on such principal sum from the interest 
payment date next preceding the date of authentication of this Bon~ (unless this Bond is 
authenticated as of an interest payment date or during the period from the sixteenth day of the 
month preceding an interest payment date to such interest payment date, in which event it shall bear 
interest from such interest payment date, or unless this Bond is authenticated prior to August 1, 
2001 in which event it shall bear interest from the original issue date specified above) until the 
principal hereof shall have been paid at the interest rate per annum specified above, payable on 
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 fan-class mail to the registered o-wner hereof; 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 ptior to the applicable record elate, 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 ]awful money of the United States of America at the corporate trust 
office of BNY West.em Trust Company, in Los Angeles, California or such other place as designated(-·. 
by the Trustee. 
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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 of ten 
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 diapter 5 of Division 7 of 
Title 1 of the Califomia Government Code, as amended) and all la-ws amenda.tory thereof or 
supplemental thereto (the "Act") and under and pwsuant to the provisions of a trust agreement, 
dated as of March 1, 2001, between the Authority and BNY Western Trust G,mpany, as trustee (the 
"Trustee") (the "Trust Agreement") (copies of which are on file at the corporate nust office of the 
Trustee in Los Angeles). 

The Bonds are issued to provide funds to finance or refinance certain public capital 
improvements as defmed 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 dtyof Fresno (the "Agency'), and certain interest or other investment income, pursuant to the 
Tax Allocation Loan Agreement (Merger No. 2 Project Area), dated as of March.11 2001 (the "loan 
Agreement"), by and between the Authority and the Agency. and the Authority is not obligated to 
pay interest or premium, jf any, on and principal of the Bonds except from the Revenues. All Bonds 
are equally and ratablysecured in accordance with the terms and conditions of the Trust Agreement 
bya pledge of and charge and lien upon the &!venues, and said Revenues constitute a trust fund for 
the security and payment of the interest or premium, if any, on and principal of the Bonds as 
provided· in the Trust Agreement. The full faith and credit of the Authority, the Agency and the 
Otyof Fresno are not pledged, for the payment of the interest or premium, if any, on or principal of 
the Bonds. No tax shall ever be levied or collected to paythe 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 chaige 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 the~to fora description of the tenns on which the Bonds are 
issued, the provisions with regani to the nature and extent of the Revenues, the rights of the 
registered owners of the Bonds, security for payment of the Bonds, remedies upon default and 
limitations thereon. and amendment of the Trust Agreement (with or without consent of the 
registered owners of the Bonds); and all the terms of the Trust Agreement are hereby incoiporated 
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. 

The Bonds~ subject to redemption by the Authontyon 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. 

If an event of default, as defined in the Trust Agreement, shall occur, the principal of 
all Bonds may be declared due and payable upon the conditions, in the manner and with the effect 
provided mthe Trust Agreement; except that the Trust Agreement provides that in certain events 

~·. 
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such declaration and its consequences may be rescinded wtder the circumstances as provided 
therein. 

This Bond is transferable only on a register to be kept for that pwpose at the above­
mentioned office of the Trustee or such other place as designated by the Trustee by the registered 
ovmer hereof in person or by his duly authonz.ed anomey upon payment of the cha~es provided in 
the Trust Agreement and upon surrender of this Bond together with a written insttument of transfer 
satisfactory to the Trustee duly executed bythe registered owner or his duly authorized anomey, 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 
pwpose of receiving payment of the interest hereon and principal hereof and for all other pwposes, 
whether or not this Bond shall be overdue, and neither the Authority nor the Trustee shall be 
affected by any notice or lmowledge to the contrary; and payment of the .interest on and principal of 
this Bond shall be made only to such registered owner, which payments sh.all be valid and effectual 
to satisfy and discharge liabilityon this Bond to the extent of the 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 executed and dated by the Trustee. 

It is hereby certified that all acts, conditions and things required by Jaw to exist, to 
have happened and to have been performed precedent to and in the issuance of this Bond do exist, 
have happened and have been perfonned in due time, form and manner as required bylaw 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 laws of the State of California and is not in excess of the 
amount of Bonds pennitted to be issued under the Trust Agreement. 
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IN WilNESS WHEREOF, the Fresno Joint Powers Financing Authority has 
caused this Bond to be executed in its name and on irs behalf by the manual or authorized facsimile 
signature of the Oiairperson of the Authority and counteISigned by the manual or authorized 
facsimile signatwe of the Secretary of said Authority, and has caused this Bond to be dated as of the 
original issue date specified. above. 

FRESNO JOINfPOWERS FINANaNG 
AUTHORITY 

Countersigned: ..... ~ . /." . ....... : 

· Secretary . 

CER'TIFICATE OF AUIBENTICATION 

This is one of the Bonds described in the within- mentioned T~1.1St Agreement which 
has been authenticated on ----

BNYWESTERNTRUSTOOMPANY,as Trustee 

By_______________ 

Authorized Signarory 

( 
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STATEMENfOFBOND INSURER 

Financial Guaranty Insurance Policy No. 18010BE (the "Policy') with respect to 
payments due for principal of and interest on this bond has been issued by Ambac Assurance 
Gnporation ("Ambac Assurance"}. The Policy has been delivered to The Bank of New Yorn, New 
York, New York, as the Insurance Trustee under said Policy and will be held by such Insurance 
Trustee or any successor insurance trustee. The Policy is on file and available for inspection at me 
principal office of the Insurance Trustee and a copy thereof may be secured from Ambac Assurance 
or the Insurance Trustee. All payments required to be made under the Policy shall be made in 
accordance with the provisions thereof. The owner of this bond acknowledges and consentS to the 
subrogation rights of Ambac Assurance as more fullyset forth in the Policy. 

ASSIGNMENf 

For value received the W1dersigned hereby sells, assigns and transfers unto __ 
-,---------,--, (faxpayer Identification Nwnber: ) the within Bond and all rights thereunder, and 
hereby irrevocably constitutes and appoints -:---c,---~ atto~ey to transfer the within bond on 
the books kept for registration thereof, with full power of substitution.in the premises. 

Dated: _____ 

Note: The signature to this Assignment must com!spond 'With the name as written on the face of 
the Bond in every particular, without alteration or en1argement or any change whatever. 

Signature Guar.i.nteed: _________ 
Notice: Signature must be guara.nteed byan eligible guarantor institution. 

\, 
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Ambac Assurance: Corporacion 
One State: Stteec Plaza, l5th Floor 
New York, New York 10004 

Ambac 
Financial Guaranty Insurance Policy To,lephone: (212) 668-0340 

. Obligor: FRESNO JOINT POWERS FINANCING AUTHORITY, Policy Number: 18010BE 

CALIFORNIA 

Obligarions,$10,000,000 Tax Allocation Revenue Bonds, Series 2001, dated Pro,mium: 
their date of delivery and consisting of: $6,410,000 in aggregate $100,828.75 
principal amount of Serial Bonds maturing on August l in the 
years 2001 through 2013, both inclusive; $1,445,000 in aggregate 
(AS FURTHER DESCRIBED ON THE REVERSE HEREOF) 

Ambac As~u.-o.ncc Corporarion (Ambac), a Wisccnsia· stock in$UDU1Ce corporation, in consideration of the payment of che 
premiwn and subject to the: rcrms of this Policy, hereby agrees to pay to The Bank of New Yodc, as crusree, or ics successor (the 
"Insurance Trustee"), for the: benefit of the: Holden, that pomon of the principal ofand intemt on the: above...!escribed obligations 
(rhc: "Oblig\ltions") which shall become Due fur Payment but shall be unpaid by reason of Nonpayment by me Obligor. 

Ambac will make such payments m the Insurance Tnutcc wirhin one (1) bmiocss day followiog wriucn oocification co Ambac of 
Nonpayment. Upon a Holder's presentation and snrrmder to the Insurance Trusceeofsuch unp,ticl Obligations or related coupons, 
uncancded and in beare, form and fm, of any adverse claim, the lnsuaince Trustee will disburse: to me Holder the amount of 
principal and inrcrcsc which is then Due for Payment but is unpaid. Upon sllCh disburs~ent, Ambac shall become che owner of 
,he surren<kmf Obligarions and/or coupons and sh.all be fully sabrogared co all of che Holder's rights to paymenc thereon. 

In cases when: the Obligations are issued in registered form, me Iasuoncc: Tnuree shall disburse principal to a Holder only upon 
prcsencacion and surrender to the Insurance Trunce of the: unpaid Obligation, uncanceled and free ofany advers" claim. cogeth<:r 
wirh an instrument ofauigruncnt, in furm sarisfurory to Ambac and the Insurance Truscee duly accuced by the Holder or such 
Holder's duly authorized rq,n:sentacive, so as ro permit ownership of such Oblignion co be: registered in the name ofAmbac or its 
nominee. The Insur111Ce Trwrcc shall disburse intcreSt to a Holder of 1. registered Obligation only upon prcscncarion ro the 
(nsurance TII.IS tee ofproof that the claimant is the person entitled to the paymcra ofinterest an rhe Obligation aod delivery to the 
!nsUHDce Truscee of an inscrwnenr of assignment, in form satis&ctory co Ambac and the ln~ce Trustee, duly executed by cbe 
Holder or such Holdu's duly authorized representative, tranSRertil!g ro Ambac all right• under such Obligacion to receive: rhe 
interest in rc~pcct of which the insurance disbursement was made. Ambac shall be snbrogaced to all of the Holders' rights to 
payment on registered Oblig11.rions ro the excent of any insurance disbursemears so made. 

In th<' event chat a tnmee or paying agent for rhe Obligario~ ·has notice char any paymeor of.principal of or inren,.sc on an 
Obligarion which bas become Due for Payment and which is made to a Holder by or on behalf of the Obligor has been deemed a 
prcfca::ncial cr:ansfer and rhcreroforc recovered from the Holder punuant to the United Stares Bankruptcy Code in a.ccordance with 
a final, nonappcalable order ofa court ofcompetent jnri~i~rion, such Holder will be entitled ro payment from Ambac to rhe extent 
ofsuch recovery if sufficient funds are not otherwise available. 

As =d herein, che rerm "Hold,,r" means any pc<5on other than (i) the Obligor or {ii) any person whose obligations mnsrirure the 
underlying seclllity or source of payment for the Obligations who, at rhe cimc ofNonpayment, is the owner ofan Obliga.cion or of 1 ' 

a coupon: relating co an Obligation. As used herein, "Due for Payment", when rdi:rdng to rhe priocipaJ ofObligations, is when 
the scheduled maturity due or mandatoty redemption dare fur the appliation of• required sinking fund inscallmmt has been 
reached and does not refer 10 any earlier dace on which payment is due by reason ofcall fur redemption (ocher than by application 
of ~red sinking fund iosrallmenu), acceleration or other advancement of ~; and, when referring ro interest on rhe 
Obligatioru, ·is whc:n the scbeduled date fur payment of interest has bttn reached. As used herein, "Nonpayment" means tbe fiaillllC 
or the Obligor to have provided sufficient funds t,:, che trtl$tcc or paying agent for payment in full ofall principal ofand iorcrcst 
on the Ohligarions which are Due for Payment. 

This Policy is noncancclable. The premium on ibis Policy is not refundable for any rcasoo, including payment of the Obligations 
prior to maturity. This Policy does nor iruurc against loss of any prepaymenr ot other acceleration payment which at any time 
may become due in respect ofany Obligation, ocher than at the sole option ofAmbac, nor against IUIY rislc: other than Nonpayment. 

In witrms whereof, Ambac has ca11Sed this Policy 10 be affiud with a facsimile of irs corporate seal and to be signed by irs duly 
authorized officers in l"acsimilc to become effective as ics original seal and signarure.s and binding upon Ambac by virtue of the 
countersignature of ics duly auchori:i:ed representative. 

f.e.Jj/2L 
President 

I.
i 

'· Elfoc,ive Dare: :~¥---March 14, 2001 

THE BANK OF NEW YORK ,cknowledges thsc it has agreed 
ro perform che duties of lnrnrance Trusree under rhis Pn!icy '-ll~ 
Form No.: 2B-0012(1101) Au,horized Officer of Insurance Trustee 

A- 481 
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Ambac Assurance Corporation 
One Stace Street Plaza, 15th FloorAtnbac 
New York, New York 10004 
Telephone: (212) 668-0340'

;·. 
:Endorsement 

Polley rofRESNO JOINT POWERS FINANCING Attached to and forming part of Policy No.: 
AUTIIORilY, CALIFORNIA I8010BE 

In the event that Ambac Assurance Corporation were to become insolvent, any cla!ms arising 
under the Policy would be excluded from coverage by the California Insurance Guaranty 
Associatlon, established pursuant to the laws of the State of California. 

Nothing hcrdn contained shall be held to vuy, alter, waive or extend any of lhe terms, conditions, provisions, agreements 
or limitatiOIIS of the above mentioned Polley other than as above: stated. 

In Witnesal Whereof, Ambac has caused this EndorscmeDt 10 be affured with a facsimile of its corporate seal and to 
be signed by its duly lll.lthorlzed officers In fac5imilc to become dfcctive as its original seal and signarurcs and binding 
upon Ambac by virtue of the countersignature of its duly authorlzcd representative. 

Ambac: AsSD1'8:a.ce Corporation 

t ' 

President 

Fonn No· 28-00 ! 5 (7/97) 
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MAR-12-2001 16113 

RAtin.g,s j"trviu.J 

15 WaLct' S1rm. J&h J-1oor 
Ne--,, Yr,rli. ."IY10~1-00DJ 

{ . Tel 212 4.Ja-2074 
~[c,·cn,~ Nu.: 40/lZIUl 

s&P BOND IHSU<ANCE 

Vintett Orgo 
AdmininTOl.i~ Offia, 
ri,blic fi=ia: llwrgs 

Ms. Danielle Brackett 
Assistant Vice .Pr~ident 
Ambac Assurance Coxporation 
Underwriting Support 
One State Street P)aza - 16th Floor 
New York, NY 10004 

P.03--03 

Standard & Poor's ~ 
A Divuimi tJ(T~Mr;Graw-Hill.Campanit:s 

March 12, 2001 
. ! 

Re: $10,000,000 Fresno Joint Powers Fuiancing Authority, California, Tm: AllocaJion Revenue 
Bonds, Series 2001, dated: Their Dute ofDelivery, consisting oft $6,410,000 Serial Bands 
due: August 1, 2001-2013; $1,445,000 Term Bonth due: August I, 2015; S2,14S,00O Term 
Bonds due: August ~S, 2018, (POUCY#180JOBE) 

Dear Ms. Brackett: 

This is to advise you that we have changed the rating to 'AAA' from 'A-' on the subject bonds. 

The rating change re.fleets our assessment of tho likelihood ofrepayment ofprincipal and interest based 
on the bond insurance policy your company is providing. 

When using the Standard & Pool's rating, include the definition of the rating together with a statement 
that this may be changed. suspended. or withdrawn a.s a result ofchanges in, or unavailability of, 
information. This rating is not a "market rating'\ because it is not a recommendation to buy. hold or sell 
the obligations. 

Ifyou have any questions, please contact us. 

J;;;;:J 
j 

Jaw; /2aw 

(
'· 
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MrlH 1~'01 12:45 FR RMBRC INDEMNITY CORP 212 208 3444 TO 914157734249 P.02/02 

:)Ci,, ~y:M{)()IJT~ l~Vt~,o~ i J-1~- l ;1z:u£r~; ,11WUT~ ~0,ijfl!illt.t~ lZ122083404;~ l/ 1 

99 Chvrch Slreer 

New '(O,% New York la:)07 

March 13. 2001 

Ambac Assw-ani;c Corporation 
One State Stn:ct Plaza 
New York. New York 10004 

To Whom Jt May Concern; 

Moody's Tnvestots Service bu assigned the rating of41& (Ambao Auunn.c:c Coiporation Imured 
• .Policy No. t&OlOBE) to the sio.000,000.00 Frclao Ioint Powen Finl.DW&C Aatluniey, 
Californi•-Tu Alloatioo Rena~ Borads, Series 2001, dated March 14, l001 which sold 
through nego~tion on Marc.II I, 2001. The rating is based upon an.~ policy prO\llded by 
Ambac AslUl'ance Corporation. 

Should you have any questions regarding the above. pita.SC do not hesiwe to conl4d the auigned 
analyst. Margaret Kuder at (212) SSl-78&4. 

Sincerely yours, 

Laura Levenstein 

Laura Lev~ 
Vice .Pr~ and 
Managing Directoc 

( I 
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REPORT OF PROPOSED DEBT ISSUANCE 
California Debt and Investment Advisory Commission 

· · ")15 Capitol MaU, Room 400, Sacramento, CA 95814 
· P.O. Box 942809, Sacramento, CA 94209-0001 

Tel~ (916) 653-3269 FAX: (916}654-7440 
(Facsimile transmissions must be followed by hard copies.) 

ComplctioD and timely submittal of this form to the California Debt and Investment Advisoiy Commission 

For omce Use Only 

CDIACNO.: ____ 

'il Qr.T r,r .,~, 1,,. 4 I 
,_, ., I c...O 1;: ! 1L:- ' 

;· .. ·-·. 
(CDIAC) at the above address will assure your compliance with costing California State law and will assist in thf: . ;~, fsij'r, \."' ;.'.:.:·.'.<::;~ii 
maintenance of a complete data base. Thank you for your coopcration.1 · u u ,- i 1·1 I.:, - 0 f,J11 1 

NAME OF ISSUER: Fresno Joint Powers Financinc Authori()' 
(Ifpool bond, list participants) 

ISSUE NAME: Fresno Joint Powers Fjnanciui AuIJiority Tax A[Jncation Bonds, Series 2000A and Series 20O0B 
Contact person at Issuing jurisdiction: 

Name: Randy Carlton 
Title: ~om;lllcJr_________,,...___________________________ 

Address: CjJy of Fresno, Dept ofAdmjnjstrativo SeIVices, Treasury Division 2600 Fresno Street, Ste.2156, Fresno CA 9372 i-3622 

Phone: (209.) 498-1587 AGENCY LOCATED IN ...,Fr.,.e,..sno....,__________ COUNTY 

PROPOSED SALE DATE: ..,D""ec""e...,m.,.b.,..er...,l....,.2000..,..,.,____________________________ 

TYPE OF SALE: 0 Competitive !8J Negotiated PROPOSED PRINCIPAL TO BE SOLD: $5,400,000 - Series A; 

$7,500,000 - Series B 

S THE INTEREST ON THE DEBT EXEMPT FROM TAXATION? 
Under State Law: O ·NO (tax.able) r8J YES (tax exempt) 
Under Federal Law: D NO (taxable) 181 :ES (IBX exempt) [f the issue ~ Fed~~ly tax exempt. is interest a specific preference 

item for the purpose ofalternative muumum tu.7 
O Yes, preference item [8J No, not a preference item 

IS ANY PORTION OF THE DEBT FOR REFUNDING'l2 

D No 18J Yes, proposed amount for refunding S,...J.,.,6,...84~00"""'0..:.·...,S,.er"'ie,..s,..Ac,,,__________________ 

TYPE OF DEBT INSTRUMENT 
NOTE BOND 
O Bond anticipation (BAN) D Conduit revenue (Private obligor) (CRB) 
D Grant anticipation (GAN) O General obligation (GOB)
D Other note (please specify below) (OTHN) D Limited tax obligation (LTOB}
D Revenue anticipation (RAN) D Other boml (please specify below) (OTHB) 
D Tax allocation (TALN) D Public lease revenue (PLRB) 
O Tax and revenue anticipation {TRAN) 0 Revenue (Pool) (RB)
D Tax anticipation (TAN) 0 Revenue (Public entciprise} (PERB) 

D Sales tax revenue (STRB)
0 Commercial paper (CP) 0 Special assessment (SAB) 
D Certificate ofparticipation/leases (COPL) 181 Tax allocation (TAB) 
O Other (please specify below) {O'Ili) 

Please specify if "Other note/Otherbond/Otber'' was checked: _________________________ 

Soc/ion 8855(g) oft/re Cnli[ofnin Government Cone 1·eq11/ru the ismer 0/1111)• pro()Q•ed n,w public debt itsue to give written notice ofthe proposed snltt to t~e CDTAC "" 
later 1l1an 30 c/ny$ prior to 1/1~ rnle. 

( Secrlon S358J(c)(2)(B) oft/re Ca/ifornin Gov,rnmonl Code reqr,ires 1!101 any /ocn/ nge,icy 1<l/J'ng rejimding bcmds nJ privrrle snle or 01111 rregarlnted bmls s/u,11 send a 
1,•rirte11 ,tnze111en1, wir/i/11 two 11•eeks nfltr 1/re bor:ds nre sold, lo the CDIAC e.tplnining tire reruonJ wiry tire focal agency determined 10 sell 1/1e bonds nl p,·frnte sale or on 
n 1Jegal/(lled basi!r i11s1,nt1 ofnl p11b/ic s'nlr. 

1)()('5Sfl:~'Jl l3'U 



CDIAC: Report of Proposed Debt Issuance Pagel 

SOURCE(S)OFREPAYMENT O Private obligor payments (POP)
0 Property tax revenues (PRTX) 

0 Bond proceeds (BDPR) O Public enterprise revenues (PER) 
O General fund of issuing jurisdiction (GNFD) O Sales tax revenues (SA TR) 
0 Grants (GRNT) D Special assessments (SA) 
O Intergovernmental transfers other than grants OTGV) 0 Special tax revenues (SPTR) 
O Local o!,ligations (LOB) rgi Tax-increment (TI)_ 

O Othcr(please specify) (OTIIS): ___________________________ 

PURJ>OSE(S) OF FINANCING 
D Cash-flow, interim financing (CFIF) 
O Project, interim financing (PIF) 

D College/university housing ~CUH)
0 Multifamily housing (MFH) • • 
0 Single-family housing (SFH)3 

D Health care facilities (HCF} 
0 Hospital (HOSP) 
0 Other/multiple health care pl!Il)OSCS (equipment, i:tc.) {OMHC) 

O College/university facility (CUF)
D K-12 school facility (KSCH) 
0 Other/multiple educational uses (equipment, etc.) (OMED) 
D Student loans (SLC) 

O Redevelopment, multiple uses {RD) 

O Commercial dc:vc:lopment (CMDV)
0 Industrial development (INDV)
D Pollution control (PC) 

O Airport (APR'O 
O Bridges and highways (BRHI)
O Convention center (CCIR)
0 Equipment (EQUP) 
rgi Flood control/storm dminage (FLDS) 
t8,1 Multiple capital improvements and public works (MCAP) 
0 Other capital improvements and public worlcs (OCAP) 
D Parking (PRKG) · 
D Parks/open space (PR.KO)
0 Ports and matinas (PRTS)
O Power generation/transmission (PWR) 
D Prisons/jails/correctional facilities {PRSN) 
t8,1 Public building (PB)
0 Public tnnsit (PTR)
D Recreation and sports facilities (RCSP) 
O Seismic safety improvements/repair (SSI)
O Solid waste recovery facilities (SWST) 
l'8'.J Street construction and improvements (SCI) 
D Wastewater collection and treatment (WSTW) (
O Water supply/storage distn"bution (WfR) 

D Insurance/pension funds (IPF)
O Other than listed above (0TH) 

Please specify type/name ofproject: ~erNo. l Project Area. Meria: No 2 Prqject Area and Ajrpott Project Area 

BOND COlJNSEL: Orrick. Herrin~on & Sutcliffe LLP 

FINANCIAL ADVISOR: -------------------------------
LEAD UNDERWRITER: ..S.,.utr..,o...,.&"--'Co"""'..,.I.._nc,.,o..,[ll.,,ora-,u,.t.,.ed,.___________________________ 

(orPURCBASER: _____________ or PLACEMENT AGENT: ------------J 
Name or Individual (representing 181 Bond Counsel, O Issuer, O Financial Advisor, or D Lead Underwriter) who completed 
this form and may be contacted for information: 

Name: Michel; Bei:iland Lcpl Assistant to Phjljp C MotiP.n. Esq, 

Firm/Agency: Orrick, Hminatno &Sutcliffe LI,P 

Address: 400 Sansomc Street Su Francisco CA 94111 

Phone: (415) 77J.5857 Date of Completion: l,O~c.!l.to!.Wbli:.leru2.,.5:...,2,=lO,a,0!.1,!0_________ 

Send acknowledgement/copies to: ..,MLOj=eb..,e..,Je.._B...e-r_..g.,.la..,n.._d___________________________ 

3 Cerr11in local go,,,nrment iss«ers of l,011sir1g /Jo111f1 Me l't!quired ta obtain a'certiflcar/011 fi-0111 tire Slfll~ Treasurer nttu1i11g ra their camplior1ce 1,,;1// rlle Stnte r,011sing 
reporting requiremems prior to im,m,ce ofrhe bonds ro fi,rrr,,ce single- m· 111J1/tifrr111il>• liousing. 

https://nc,...o..,[ll.,,OT3-,u,.t.,.ed


RE.PORT OF PINAL SALE 
California Debt and Invcnmeot AmisoryCommiuioa For Office-Ute Only. . , -. ..·,1s Capitol Mall, Room-400, Sacramento, CA 95114 
P.O. Bo,r 942809, Sacramento, CA 9~209-0001 
Td.: (916) 653-324' FAX: {916) &54-7440 

Under Califoniia Governmcm Cocle S<aioa B8S5(i), "The iss....- of ury nc91 public debt imle shall, not 
la,er thaA 45 doys after the rigning of tbc bond putclmc <=<net in i ncr,ociatcd or pri=e fimncmg. or 
·•f=d,e aa:ept:mce of abid in acompmtivc offeru,g. submit a report of fuu1 sale :md officul stat= to 
the C.Ommimon. The Olmmissioa may~ infonnatim to be mbmimd in~ report of liml sol,, thzi: 
is considered :,,ppropm!e.• CDIACNO N: 2000-1751 

ISSUER NAME: Fresno Joint Powers rioam;in1 Authority 

(If pool bond, list pwcipams) 

ISSUE NAME: Tax Allo.:.tion Reygru; Bo.ads, Series 2001 

IP mis ISA POOLED FINANCING, WHICH ISSUANCE STATUTE IS IT AUIHORIZED UNDER? 

01) Marks-Roos Local Bond Pooling Act 02) )PAI.aw 03) Installment Sales Agrttment, Lase 04) Howing Rcvcauc Bond 
Law & lnclastrial Development Bond Law 05) Other _-_______________ 

WILL A VAIJDAnONACTION BE PURSUED? 181 No □ Yes O Udmown 

ACTUAL SALE DATE: ..M..artbl-"'L2.......,200...._l____ PRINCIPAL SOID. S...,tO..,QOQ.,,,,.000,.,.,.______________ 

IS ANY PORTION OF THE DEBT FORREFUNDING!1 

181 No O Yes, refunding 2m0U11t (mducli.ng cosu) $'---------------­

Issua Contact: 

lidc: Interim Controller 
Address: Cit, ofFresno. Pepe of Admmistr;,rive Scoia:s, IreasuQ' Division. UQO fu•oo Str:cer, Suire 2156, Fresno CA 93721-3622 

Phooe, 552:1:28-1587 ISSUER LOCATED IN fn:sgp COUNTY 

Filing Contact:: Name of Jnwvidml (representiug: 181 Bood Counse~ 0 I.1Suer, 0 Financial Advuor, or O Lem Undezwrm:r) who 
completed this form :and ma:y be comaaed. for iafurmarioa: 

Name Mimek Bcr:g!and, Le;al Assisunt w Pbilip C Mmpn Esq,. 
Firm/Agea.q: Onidt, Hen:in~a 6t SrucllffcJI,P 

~ 100 Saospmc Strccr S•a ERaciKA CA 94111 
Phone: 415-Vl-5857 E-mail:_,m..botww.i,..r...,..,d,..@o..,.._m..,·d.......,.com.,,....________________ 

Send ~cknowlcdgemeot/cop~sto: ...Mi...•...bc..,].,..,B"'mla,,d.._.....__________________________ 

Name ofmdividual to whom an invoice for the CDIAC issue fee should be scnt:.2 

Name: Robert L. Williams. Jr, 
Firm: 511tr0 & Co Ineocpomcd 

Ad~: Public Fmancc P1:~a., 201 Caljfumia Sc. 4th Floor, San Ecaadvo CA 94111 
Phone! 415-44S-86Z4 

1 S&!aiJI 5J,8J(,)(2)(B) oftkOJiji,mi,J Gunmnt C2ia-~ thlll l1lfJ krzJllffr£'i51!!litf !f/inli,vhcnls ,ap,illll iaorcna ~-sh,JJsmJa 
wilAoi statim,rt, ~mo,_,efr,:,r/z h:nds=d:( ID r/z CDL4C ~ rht ram-zruhytk ftrzzl a,n::ydtmmintdai Mil dz l,g,1"(llpriu:tt8 sak ctr 

c,i,:~hizsisinstalcf•p,Jiics,:le, . 

2 'lhisp is a,d;,,:mzm hy S«ri:n 8856 ofthe. OtJip,,i,: Gowmin ~miis d»p:/IO rhe /Mliwr:lenuiJ,erar[/1lld,astrt/rhe issue. 'lbefec is~ 
( sec hy Th Onmissian. 11,e=mtfee sdzdu!eTM/ be olx4ins:Ifem CD!AC ; . 

D<XSSrl:491529.l 

https://E-mail:___.m..,bot-..;,..r...,..,d...,@o....._m..,�d....,...com
https://mducli.ng


mIAC; Report of Final Sale Pa:e 2 

FINANCING PARTICIPANTS lf'innName) OFFICE LOCATION (Qy/Statc) 

FINANCIAL ADVISOR:;;.___________ 

LEAD UNDERWRITER/PUR.CliASER: Suero & Co. Inc. San Frandsco CA, 
BOND(X)UNSEL: Omdr, ~on&Sua;liffc LLP ,..San-.f..,1'211..,□..,.',...,co...,.CA_.._______....;_______ 

llU.JSTEE/PAYINGAGENT: BNYWestcrn Trust~ ···-. -- .. ~J,<,~s~An~.gi:;i"l...cs.,_,C,..:A...______~=-=--~-.,_,._,._-=-·--'·~~ 

MAlURITY SCHEDULE IS UiE INTEREST ON TIIE DEBT EXEMPT FROM 
TAXATION?

0 AII:lched 18J fucluded in Official Sc3telnem 
UaderStareI.aw: 0 No (ranble) 181 Yes (wc-mmpt) 

MA11JRITY STRUCTURE Under Feda-al Law: D No (anbJe) C8J Yt!t (=·exempt) 
If the issue is fedcrdy iax-ucmpr, is iotacst asr :ci6c picferencc 

□ Soid(S} OTemt(I) i=i fur the purpose ofaheroacm: mi.ninmm we? D Yl!S [81 No 

181 Serial allll tcmJ bonds or two or more t£m1 (B) 
INTEREST TYPE1 181 NIC □ nc D Variable 

FINALMATUIUTYDATE.~=~8:~1-~ZP~18...________ INTEREStCOST:._______,_4=,D~J% 
FIRST OPTIONAL CALL DATE:._,8:~l~-Zo~ll._______ 

c.APITAL APPRECIATION BOND: 0 Yes 181 No 

SENIOR/SUBORDINATE STRU:::TIJRE O Yes 181 No 
ISSUANCE COSTS AND FEES:~be Obtai.aed from Issuer 

OFFICIAL STATF.MENT/OFFElUNG MEMORANDllMl S Pka.sc gll mm.cc·
181 Enclosed O None~ 

21J-.630-6408 
$_____WAS TIIE ISSUR INSURED ORGUARANTEEm B) Total Takedowu. 

□ No $._____C) Uad.erwntu Expemu181 Bond lusunnce (I)
D L:ttcr of Gedit CL) Uadc:rwriter Spread or DiscoW1t $'--___,...,.29...s.,.oo,..w... i.0 Star.c Jnta-cq,t Program (I) I$._____D} Bond Counsel□ Othu(O) 

s___12.....soo,.,,..oo""'GUARANTOR: Ambac AS5Jl[jlncc COJl!Ol'iltiPR E) Disclosure C-ounsel 
$._____F) rlJWlcial Advisor

ENHANCEMENT EXPIRATIONDATE:._,&:~J~-2~0~18.____ 
G) Rating Agency $.____..24...000.,....,00.,.._ 

INDJCATECR.IDrrRATING: H) ~tEnha.acemcm $__~1.,.Q0...,.8,..2,..87..,.5 

(Foreump.le, •AAA• or "Au" I) TrumeFee $,____.2-,6~44~00.... 
□ N01:Rared D Ocher Expe.ascs□ Raied s'-----­
Swulard l!cPoor's: ...AAA.....,___
F'ttcb: ________ Total Issuance~ s'------
Moody'~ ....A»--------­ K) ORIGINAL ISSUE PREMIUM S,___.2..,29uc,1:..-2.,.s,5,,.,_s 
Othcn S&P und«l)'mg mtinl A- $._____L) ORIGINAL ISSUE DISCOUNT 

REASON FOR NEGOTIATED REFUNDINGS M} NIITORIGINAL ISSUE 
D~CO~:c.lmtru[ll'..n.L-__.J.__,___If the issue is aaegotiared reluodinir, !ndiate the reaR>.a(s) w)lftlu: 

bonds were issued at I private er negotiated YCfSUS a coaipenaive 
· sale. . · · 
D (1) Tr.ming of the sde p~D10r11 llczibilaydwa apublii: sale 
D (Z) Mot-c coot saYiapwa-e ~ to 1"':=-Idwi a public nlc 
□ (J) Mare Baiba&yindebc -- fflilable than •~ala
D (4) wucr able to woJk wich puricipams fuoilm-= mudr tha4 • pul,Uc 

sda 
D (5) All oCda• above0 (6) Ocha·(pleue specify) _________ 

FORomc;;E USE ONLY 

FEE: $____-'--'-

DOCSSFl:497529.1 

https://6..u44..,.00
https://J'-"29""'5.,.00
https://UaderStareI.aw
https://puticip.ms
https://Foreump.le
https://DATE:._,8-.._l..,-20-.....11




-~ 
Fonn 8038-G Information Return for Tax-Exempt Governmental Obfigations · 

► Under Internal Revenue Code sectlon 149{e) 0MB No. , 545--0720 
(Rev. November 2000) ► Sn separate Instructions. 

Caution: lflhe issue price is under $100,000. use Form 8038-GC. 

1 Issuer's name 
Fresno Joint Powers Finanein Jl.uf:horit 

2. Issuer's employer Identification number 
94-6000338 

3 Number and street (or P.O. box ifmail Is not ~elivered lo street addre5$} 

2600 ~resno Street 
5 City, town, or post office, state, and ZIP code 

Fresno california ~3?21 

Room/suite 4 Report number 
2156 2001-1 

& Dat11of1Ssue 
3-14-01 

7 Name DI issue I CUS1P number 
'!l'ax Al ocation Revenue Bonds Series 2001 BRATS 

9 Name and Iii!& of officer or legal representaliva whom tfle IRS may call fer more lnfoimatio11 10 Tel11phonll numberot officer or legal representative 
Randall O. Cll.rlton, Treasurer and Controller (5S9> '98-1581 

T e of Issue check a licabla box as and en r the Issue rice See instructions and attach schedule 

11 D Education.~ ••••••••••••••••••••••••••••••••••••••••••••••••••••••• ,-1~1'-+-------
12 D Health and hospHal •.•••.•...••.•••••••••••.••••••..••••.....•••••••• t-'-'2=-+-------
13 D Transportation • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • 1-1.._3........______ 
14 0 Public safely •••••••••••.•• __ •.•••••••••..••.••••.•••••.•••••••••••• i---14-'-t-------
15 0 Environment Qncluding sewage bends) ••••••••••••••••••••• _•••••••••• _- ••• t-'-'1S=-+------

0 Ho using •••••••••••••••••••••••• _ • • • • • • • • • • • • • • • • • • • • • • • • • • . • • • • • l-'-6~-----­
D Utilities • • • • • • • • • • • • • . • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • 

lil other. Describe ► -------~=--------------~­
If obligations are TANs or RANs, check box ► 0 If obllgaUons are BANS, check box ► D 
Ifobli ations are in the fonn of a lease or Installment sale check box ••••••••••••• _ ► U 

22 Proceeds vsed for accrued interest • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • 
23 Issue price of entire issue (enter amount from line 21, column (b)) ••• ; ••••••••••••••••• 

Proceeds used for bond issuance costs (including underwriters' disc,ounl) 24 374,886.16 

Proceeds used for credit enhancement • • • • • • • • • • • • • • • • • • • • • • • 25 100 828. 75 
Proceeds allocated to reasonably ~ulred reserve or replacement fund • 26 899 227. 50 
Proceeds IJ$ffd to currently refund prior Issues •••••••••••• _ • • • • • 27 o. oo 
Proceeds used to advance refund prior Issues • • • • • • • • • • • • • • • • • • 28 o. oo 
Total (add lines 24 through 28) ••••••••••••••••••••.••••••••••••••••••••.••• 
Nonrefundi roceeds of the Issue subtract line 29 from line 23 and enteramount here 

1-1_..7--+------

(8) Yield 

4.4'249 % 

o.oo 
10 229,425.55 

1 374 942.41 

8 854 483.U. 

31 Enter the remaining weighted average maturity cf the bonds to be currently refunded ••••••• ► NIA years 
32 Enter Iha remaining weighted average maturity of the bonds to be advance refunded .•••••• ► · years 
33 Enter the last data on which the refunded bonds wiU be called . • • • • • • • • • • • • • • • • • • • • • ► 
34 Enter the dale(s) the refunded bonds were Issued ► 

35 Enter the amount of the sfe.fe volume cap allocated to the Issue under section 141(b)(5) 
36a Enter the amounc of gross proceeds Invested or to be Invested in aguaranteed investment contract (see inslNCtions) 

b ERlar the final maturity date of the guaranteed Investment contract· · ► ________ 
31 Pooled nnancings: a ·Pmceec11 of this Issue that ara lo be used to make roans to other governmental unils 

b If this Issue is a loan made from Iha proceeds of another lax-exempt issue, check box · •• ► D and..,....en...,ler......,tll_e_n-am_e..........,o...,lh,..e---

Miscellaneous 

37a 

lssuer ► _________________ and the data of the issue ► -------------
38 If the Issuer has designated Iha lssµe under section 265(b}(3)(B)(i)(III) (small Issuer exception), check box ••••••• : B 
39 If the Issuer has elected ta pay a penalty In lieu of arbitrage rebate, check bo,c ••••••••••••••••••••••••••• 
40 If the Issuer has I · ed a heel e check box •••••••••••• .-................................... ► D ,. 

\,.. 
Sign 
Here 

Under perialtie1 olpe,jury, I deQarl that I ha~• eicamlned !his nilum and aa:ompanyfng schedules and stalemenlS, ancf ta lhe best of my knowCedga 
and belier, lnle. and complete. 

F.or Pa.p~rwork Reduction Act Notice, see 11age 2 of the Instructions. Cal No. 63773S Form. 803.8-G (ReY. tt-20001 

https://374,886.16
https://229,425.55
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LOFTON • DE LANCIE 
ATTORNEYS AT LAW' 

44 MONTGOMERY STREET, SUITE 1660 

SAN FRANCISCO, CALXFORNIA.94104 

TELJU'HONE (-,1,15) 772-1900 FACSIMILE (4,J 5) 772-1909 

March 14, 2001 

Sutro & Co. Incorporated 
San Francisco, California 

~e: Fresno Jqint Powers Financing·Authority 
Tax Allocation Revenue Bonds, Series 2001 

Ladies and Gentlemen: 

We have acted as your counsel in connection with your 
purchase, as the underwriter (the "Underwriter") of the above­
referenced bonds (the 11 Bonds 11 ) pursuant to a Bond Purchase 
Contract dated March 2, 2001 (the "Bond Purchase Contract 11 ), by 
and among the Underwriter, the Fresno Joint Powers Financing
Authority (the "Authority") and the Redevelopment Agency of the 
City of Fresno (the "Agency"). Capitalized terms used herein and 
not otherwise defined shall have the meanings given to such terms 
as set forth in the Bond Purchase Contract. ·· 

We have examined originals, or copies certified or otherwise 
identified to our satisfaction, of such documeats:,...eqord~., ..: 
certificates and other instruments as we havetiie~~~~1'i~cessary or 
appropriate for ·the purpose of rendering this opinion; including, 
without limitation, the Trust Agreement relating to the Bonds 
dated as of March 1, 2001{the 11 Tnist Agreement"), by and between 
the Authority and _BNY Western Trust Company, as trustee {the 
"Trustee 11 ), the Tax Allocation Loan Agreem~nt (Mer_ger No. 2 
Project Area) dated as of Marc~ 1, 2001, (the "Loan Agreement") by 
and between the Authority and the Agency, the Official Statement 
dated-March 2, 2001 relating to the Bonds (the "Official 
Statement••), the Bond Purchase Contract, and the documents, 
certificates and opinions .delivered pursuant to (or referred to 
in) the Bond Purchase Contract. In particular, for purposes of 
rendering this opinion, we have a~sumed that, as- stated in the 
opinion of Orrick, Herrington & Sutcliffe LL~,. Bond Counsel, 
interest on the· Bonds is excluded from gross income for federal 
income tax purposes and is exempt from State of California 
personal income taxes. 

On the basis of the foregoing examination, and in reliance 
thereon, we are of the opinion that the Bonds are exempt from 
registration pursuant to the Securities Act of 1933, as amended, 
and the Trust Agreements are exempt from qualification under the 

t Trust Indenture Act of 1939, as amended. 



Sutro & Co. Incorporated
(..,. 

March 14, 2001 . 
Page 2 

In our capacity as counsel to the Underwriter, we have 
rendered certain legal advice and assistance in connection with 
the preparation of the Official Statement. Rendering such 
assistance involved, among other things, discussions and 
inquiries concerning various legal matters, review of certain 
records, documents and proceedings and participation in 
conferences with, among others, your representatives, 
representatives of the Authority, the Agency and Bond Counsel 
during which conferences the contents of the Official Statement 
and related matters were discussed. 

On the basis of the information made available to us in the 
course of the foregoing, and in reliance thereon and o~ the 
documents and opinions herein mentioned, we confirm that nothing 
has come to our attention which would lead us to believe that the 
Official Statement contains any untrue statement of a material 
fact or omits to state a material fact required to be stated 
therein or necessary to make the statements therein, in light of 
the circumstances under which they were made, not misleading in 
any material respect. In this connection, however, we must 
advise you that the limitations inherent in the examination made 
by us and the knowledge available to us are such that we are 
unable to assume, and we do not assume, any ·responsibility for 
the accuracy, completeness or fairness of any of the statements 
contained in the Official Statement. Also, we do not express any 
opinion or view as to any infopnation contained in the Official 
Statement in APPENDIX A- 11 ECONOMIC AND DEMOGRAPHIC INFORMATION REGARDING THE 

CITY OF FRESNO," APPENDIX B-"AUDITED FINANCIAL STATEMENTS OF THE AGENCY, 
FISCAL YEAR J.999-00, 11 APPENDIX F-"BooK-ENTRY ONLY SYSTE:M 11 AND APPENDIX 
G-"FISCAL CONSULTANT' s REPORT" or as to any financial, statistical or 
economic data or forecasts contained in the Official Statement. 

This letter is furnished by us as counsel to the Underwriter 
and is solely for the benefit of the addressee hereof. This 
opinion may not be relied upon, used, circulated, quoted or 
otherwise referred to for·any·other purpose by any other person 
without our prior written consent. · 
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Ambac 

Ambac Assnrance Corporation 
One State Stteet Plaza 
NcwYork,NY 10004 
212.668.0340 

March 14, 2001 

Fresno Joint Powers 
Financing Authority, California 

c/o Fresno Redevelopment Agency 
2344 Tulare Slreet 
Fresno, California 93721 

Sutro & Co., Incorporated 
555 South Flower Street 
Los Angeles, California 9007 l 

Orrick, Herrington & Sutcliffe LLP 
400 Sansome Street 
San Francisco, California 94111 

Ladies and Gentlemen: 

This opinion has been requested of1he undersigned, a First Vice President and an AEsistant 
General Counsel of Ambac Assurance Corporation, a Wisconsin stock insurance 
corporation ("Ambac Assurance''), in connection with the issuance by Ambac Assurance of 
a certain Financial Guaranty Insurance Policy and endorsement thereto, effective as of the 
date hereof (the ''Policy"), insuring $10,000,000 in aggregate principal amount of Fresno 
Joint Powers Financing Authority, California (the "Obligor"), Tax Allocation Revenue 
Bonds, Series 2001, dated their dat.e ofdelivery (the "Obligations''). 

In connection with my opinion herein, I have examined the Policy, such statutes, 
documents and proceedings as I have considered necessazy or appropriate under the 
circumstances to render the following opinion, including, without limiting the generality of 
the foregoing, certain statements contained in the Official Statement of the Obliger dated 
March 2, 2001 relating to the Obligations (the ''Official Statement'') under the headings 
"BOND INSURANCE" and "APPENDIX H - SPECIMEN FINANCIAL GUARANTY 
POLICY". 

Based upon the foregoing and having regard to legal considerations I deem relevant, I am 
ofthe opinion that: 

1. Ambac Assurance is a stock insurance corporation duly organized and validly 
existing under the laws of the State of Wisconsin and duly qualified to conduct an 
insurance business in the State ofCalifornia. 

2. Ambac Assurance has full corporate power and authority to execut.e and deliver the 
Policy and the Policy has been duly authorized, executed and delivered by Ambac 
Assurance and constitutes a legal, valid and binding obligation of Ambac 
Assurance enforceable in accordance wilh its terms except to the extent that the 
enforceability (but not the validity) of such obligation may be limited by any 
applicable bankruptcy, insolvency, liquidation, rehabilitation or other similar law . 



Ambac 

or enactment now or hereafter enacted affecting the enforcement of creditors' 
rights. 

3. The execution and delivery by Ambac Assurance of the Policy will not, and the 
consummation of the transactions contemplated thereby and the satisfaction of the 
terins thereof will not. conflict with or result in a breach of any of the terms, 
conditions or provisions ofthe Certificate of Authority, Articles ofIncorporation or 
By-Laws of Ambac Assurance, or any restriction contained in any contract. 
agreement or instrument to which Ambac Assurance is a party or by which it is 
bomd or constitute a default under any ofthe foregoing. 

4. Proceedings legally required for the issuance of the Policy have been taken by 
Ambac Assurance and licenses, orders, consents or other authorizations or 
approvals of any governmental boards or bodies legally required for the 
enforceability of the Policy have been obtained; any proceedings not taken and any 
licenses, authorizations or approvals not obtained are not material to the 
enforceability of the Policy. 

5. The statements contained in the Official Statement under the heading "BOND 
INSURANCE", insofar as such statements constitute swnmaries of the matters 
referred to therein, accurately reflect and fairly present the information purported to 
be shown and, insofar as such statements describe Ambac Financial Group, Inc. 
and Ambac Assmance, fairly and accurately descnbe Ambac Financial Group, Inc. 
and Ambac Assurance. 

6. The form of Policy contained in the Official Statement llllder the heading 
"APPENDIX H - SPECIMEN FINANCIAL GU.ARANTY POLICY'' is a true and 
complete copy of the form of Policy. · 

The opinions expressed herein arc solely for your benefit. and may not be relied upon by. 
any other person. 

z;::· 
Eileen L. Kirchoff 
First Vice President and 
Assistant General Counsel 
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~ft~~...~\I~ 
(· rn1E-:;siiia~,..~ 

Hi!da Cantu Montey 
City Attorney 

March 14,200.1 

Fresno Joint Powers Financing Authority 
Fresno, California 

Redevelopment Agency of the City of Fresno 
Fresno, California 

Sutro & Co. Incorporated 
Walnut Creek, California 

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

Ladfes and Gentlemen: 

We have served as counsel to the Fresno Joint Powers Financing Authority (the 
"Authority") in connection with the issuance, sale and delivery of $10,000,000 aggregate 
principal amount of the Authority's Tax Allocation Revenue !3onds, Series 2001 (the 
"Bonds"). As such counsel we have examined and are familiar with (i) those documents 
relating to the existence, organization and operation of the Authority; (ii) Resolution No. 1O 
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 the 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 Bond Purchase Contract., dated as of March 2, 
2001 (the "Purchase Contract"), between Sutro & Co. Incorporated, as underwriter, and 
the Authority; and (viii) the Official Statement, dated March 2, 2001 (the "Official 
Statemenf') relating to the Bonds. Any capitalized term used herein and not otherwise 
defined shall have the meanings given to such terms as specified in the Official 
Statement. 

Based on the foregoing, we are of the opinion that: 

1. 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. 
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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 laws 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 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 laws of the State of 
California relating to the Authority and its affairs. 

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

Very truly yours, 

City Attorney' ~ce ,and 
Ex~Officio Attorney for the 
Fresno Joint Powers Financing Authority 
City of Fresno 

DPH:cs:14795cs/dph.7 

( 
\._ .... 





City·ot 

~B~~-.■~\I~ 
! .. rn1=~.~~.~ 

-_.•~ .. 
Hilda Cantu Montoy 
City Attorney 

City of Fresno Redevelopment Agency 
Fresno, California 

Sutro & Co. Incorporated 
San Francisco, California 

RE: Fresno Joint Powers Financing Authority 
Tax Allocation Revenue Bbnds, Series 2001 

Ladies and Gentlemen: 

Mc!rch 14, 2001 

We have seNed as counsel to the City of Fresno Redevelopment Agency (the 
"Redevelopment Agency") in connection with the issuance·of $10,000,000 aggregate 
principal amount of the Fresno Joint Powers Financing Authority Tax Allocation Revenue 
Bonds, Series 2001 (the "Bonds;. As such counsel we have examined _and are familiar 
with (i) those documents relating to the existence, organization and operation of the 
Redevelopment Agency; (ii) Resolution No. 1 q75 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 
March 2, 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 March 2, 2001 (the "Official 
Statement") relating to the Bonds. Any capitalized term used herein and not otherwise 
defined shall have the meanings given to such terms. as specified in the Official 
Statement. · · 

Based on the foregoing, we are _of.the opinion tl:tat 

1. The Redevelopment Agency is public body corporate and politic duly 
organized and validly existing under the laws of the State of California. 

2. The Resolution approving and authorizing the execution and delivery of the 
Loan Agreement and the ConHriuing Disclosure Certificate and approval of the Purchase 
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Contract has been duly adopted, and the Resolution is in full force and effect and has not 
been modified, amended or rescinded. 

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

4. The Loan Agreement, the Continuing Disclosure Certificate and the 
Purchase Contract have each been duly authorized, executed and delivered by the 
Redevelopment Agency, each is in full force and effect and, assuming due authorization, 
execution and delivery by the other parties thereto, constitute legal, valid and binding 
agreements of the Redevelopment Agency enforceable against the Redevelopment 
Agency in accordance with their terms, subject in each case to laws relating to bankruptcy, 
insolvency or other laws affecting the enforcement of creditors' rights generally and to the 
application of equitable 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 performance by the Redevelopment Agency of its obligations 
thereunder. 

6. The execution and delivery of the Loan Agreement, the Continuing 
Disclosure Certificate and tile 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 jt 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 our kno'wledge, 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 Purchase Contract or the 
Officfal 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 
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decision, ruling or finding would adversely affect the transactions contemplated thereby or 
by the Official Statement, or which, in any way, would adversely affect the validity or 
enforceability of the 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, 

DPH:cs;14796C$/dph.7 





Davis Wright Tremaine LLP 

ANCHOR.AG&. IBLLB.VU.E. BO1$B CHAR.LOTTR HONOLULU LOS ANCEUlS 'PORTLAND I.ICHLANP $AN FllANClSCO SBATTl,B WASHINGTON. D.C. 5HAN'GHAJ 

64 OAK KNOLL DRIVE THL (415) 459-HH 
SAN ANSELMO, CA 94960 FAX (415) 459-4H7 

March 14, 2001 

Fresno Joint Powers Financing Authority 
2600 Fresno Street 
Fresno, California 93721 

Sutro & Co. Incorporated 
Public Finance Dep~ent 
201 California Street, 4th floor 
San Francisco, CaJifomia 94111 

Ambac Assurance Corporation 
One State Street Plaza 
New York, New York 10004 

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

Ladies and Gentlemen: 

We have acted as special counsel to BNY Western Trust Company in connection with its 
serving as trustee (the "Trustee") under the Trust Agreement, dated as of March 1, 2001, by and 
between the Fresno Joint Powers Financing Authority (the "Authority") and the Trustee (the 
''Trust Agreement") relative to the issuance and delivery of the above captioned bonds (the 
''Bonds"). All defined terms used in this opinion and not otherwise defined herein sha11 have the 
respective meanings assigned to them in the Trust Agreement. 

In that connection we have examined original documents or copies certified or otherwise 
identified to our satisfaction of: (i) the Trust Agreement, (ii) the Articles of Incorporation and 
_Bylaws of the Trustee and (iii) such other records, certificates and documents as we have 
considered necessary or appropriate for the purpose of the opinion hereinafter rendered. 

In rendering this opinion. we have relied upon the facts and information obtained from 
the records of the Trustee, officers of the Trustee, arid other sources believed by us to be reliable, 
and have not undertaken to independently verify th~ accuracy of the factual matters represented, 
warranted, or certified in such documents. We have reviewed copies only of the document in (i) 
above. We have assumed the genuineness of all signatures (other than those of the Trustee), the 
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authenticity of documents, certificates and records submitted to us as originals, the conformity to 
the originals of all documents, certificates and records submitted to us as certified or 
reproduction copies, the legal capacity of all natural persons executing documents, certificates 
and records, and the completeness and accuracy as of the date of this opinion letter of the 
information contained in such docwnents, certificates and records, which assumptions we have 
not independently verified. The opinions expressed herein are based on an analysis of existing 
laws, regulations, rulings and court decisions. 

As used in this opinion letter, the expression "to ourknowledge" or expressions of like 
import means the conscious awareness of facts or other infonnation by the lawyers in our office 
representing the Trustee in connection with the transaction described in the initial paragraph of 
this opinion Jetter. It does not include information that might be revealed if there were to be 
undertaken a canvass of all lawyers in all of our offices or a review of all of our files. Except as 
otherwise set forth herein, we have not reviewed any agreements, orders, writs, judgments or 
decrees or made any inquiry of the Trustee. 

Based upon and subject to the foregoing and subject to the qualifications set forth below, 
we are of the opinion that: 

(i) The Trustee is a state banking corporation with trust powers, duly organized and 
validly existing and in good standing under the laws of the State of California, having 
the legal authority to exercise trust powers in the State of California; 

(ii) The Trustee has full legal power and corporate authority to accept the duties and 
obligations imposed on it by the Trust Agreement and to authenticate the Bonds and 
the full legal power and authority to own its properties and to carry on its business; 

(iii) The Bonds have been duly authenticated by the Trustee and the Trust Agreement has 
been duly executed and delivered by the Trustee and is a valid and binding obligation 
of the Trustee, enforceable against the Trustee in accordance with its terms except as 
such enforcement thereof may be limited by bankruptcy, insolvency, reorganization, 
receivership, rnoratoriwn, fraudulent conveyance, aQd other similar laws affecting the 
rights and remedies of creditors generally, and by the effect of genel'.81 principles of 
equity, including without limitation, concepts of materiality, reasonableness, good 
faith and fair dealing and the possible unavailability of specific performance or 
injunctive relief, whether considered in a proceeding at law or in equity; 

(iv) 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 by the Trustee and the authentication of the Bonds or the 
consummation by the Trustee of the transactions contemplated in the Trust 
Agreement except such as have been obtained and except such as may be required 

https://genel'.81
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under the state securities or Blue Sky laws in connection with the purchase and 
distribution of the Bonds; 

(v) The acceptance of its duties under the Trust Agreement and the authentication of the 
Bonds by the Trustee and performance by the Trustee of its obligations thereunder 
will not conflict with or result in a breach of any of the terms. conditions or 
provisions of its Articles of Incorporation or Bylaws or 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 thereunder; and 

(vi} There is no action, suit, proceeding, inquiry or investigation. at Jaw or in eq~ity, 
before or by any court, governmental agency, public board or body, pending or to the 
best of our 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. 

We express no opjnion as to any matter other than as expressly set forth above, and, in 
conjunction therewith, we specifically express no opinion as to the status of the Bonds or the 
interest thereon under any federal securities laws, including but not limited to the Securities Act 
of 1933, as amended. and the Trust Indenture Act of 1939, as amended, or any state securities or 
"Blue Sky" law, or any federal, state or local tax law. 

This opinion is as of the date hereof, and we have undertaken no, and hereby disclaim 
any, obligation to advise you of any change in any matter set forth herein even though the 
changes may affect a legal analysis, conclusion or an information confirmation in this opinion 
letter. Further, this opinion neither implies, nor should it be viewed to imply, an approval or 
recommendation of any investment in any Bond. 

We express no opinion as to the effect of any law other than the law of the State of 
Califomia and the federal Jaws of the United States of America on the matters referred to herein, 
in each case as· they exist on the date hereof. We express no opinion with respect to the laws, 
re_gulations, or ordinances of any county, municipal or other local governmental agency. 
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This opinion is furnished by us solely for your benefit. This opinion letter may by relied 
upon by you only in connection with the transaction described in the initial paragraph of this 
opinion letter and may not be used or relied upon by you for any other purpose or by any other 
person for any purpose whatsoever without, in each instance, our prior written consent. 

Very ~ly rours, __,.f 
~~ u )Jrvd--.:t-~~~ d-#-G 

DAVIS WRIGHT TREMAINE LLP 

l·-. 
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March 14, 2001 

Fresno Joint Powers Financing Authority 
Fresno, California 

Re: Fresno Joint Powers Financing Authority 
Tax Allocation Revenue Bonds, Series 2001 
(Final Opinion) · 

Ladies and Gentlemen: 

tel 4l5·J92-l1.Z:Z 
fax 415-773·5759 

WWW.ORRICK.COM 

We have acted as bond counsel in connection with the issuance by the Fresno Joint Powers 
Financing Authority (the "Authority") of $10,000,000 aggregate principal amount of Fresno Joint 
Powers Financing Authority Tax Allocation Revenue Bonds; Series 2001 (the "Bonds"), issued 
pursuant to Article 4 of Chapter 5 of Division 7 of Title 1 of the Government Oxle of the State of 
California, as amended, and a trust agreement, dated as of March 1, 2001 (the "Trust Agreement"), 
between the Authority and BNY Western Trust Company, as trustee (the "Trustee"). Capitalized 
terms not otherwise defined herein shall have the meanings set forth in the Trust Agreement. 

In such connection, we have reviewed a Tax Allocation Loan Agreement (Merger No. 2 Project 
Area), dated as of March 1, 2001 (the -1.oan Agreement"), between the Redevelopment Agency of 
the City of Fresno (the "Agency") and the Authority, the Trust Agreement, the Tax Certificate of 
the Authority and the Agency dated as of the date hereof (the nTax: c.ertificate"}, opinions of counsd 
to the Authority, the Agency and the Trustee; certificates of the Authority, the Agency, the Trustee 
and others; and such other documents, opinions and matters to the extent we deemed necessaty to 
render the opinions set forth herein. · 

Certain agreements, requirements and procedures contained or referred to in the Trust Agreement, 
the Loan Agreement, the Tax Certificate and other relevant documents may be changed and certain 
actions (including, without limitation, defeasance of the Bonds) may be taken or omitted under the 
circumstances and subject to the terms and conditions set forth in such documents. No opinion is 
expressed herein as to any Bond or the interest thereon if any such change occurs or action is taken 
or omitted upon the advice or approval of COW1Sel other than ourselves. 

The opinions expressed herein are based on an analysis of existing laws, regulations, rulings and 
court decisions and cover certain matters not directly addressed by such authorities. Such opinions 
may be affected by actions taken or omitted or events occurring after the date hereof. We have not 

i . 
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undertaken to determine, or to inform any person, whether any such actions are taken or omitted or 
events do occur or any other matters come to DUI" attention after the date hereof. Our engagement 
with respect to the Bonds has concluded with their issuance, and we disclaim any obligation to 
update this letter. We have asswned the genuineness of all documents and signatures presented to 
us (whether as originals or as copies) and the due and legal execution and delivery thereof by, and 
validity against) any parties other than the Authority and the Agency. We have assumed, without 
undertaking to verify, the accuracy of the factual matters represented, warranted or certified in the 
documents, and of the legal conclusions contained in the opinions, referred ro in the second 
paragraph hereof. Furthermore, we have assumed compliance with all covenants and agreements 
contained in the Loan Agreement, the 'I'rust Agreement and the Tax Certificate, including (without 
limitation) covenants and agreements compliance with which is necessary to assure that future 
actions, omissions or events will not cause interest on the Bonds to be included in gross income for 
federal income tax purposes. In addition, we call attention to the fact that the rights and obligations 
under the Bonds, the Loan Agreement, the Trust Agreement and the Tax Certificate and their 
enforceability may be subject to bankruptcy, insolvency, reorganization, amngement, fraudulent 
conveyance, moratorium and other Jaws relating to or affecting creditors' rights, to the application of 
equitable principles, to the exercise of judicial discretion in appropriate cases, and to the limitations 
on legal remedies against joint exercise of powers authorities and redevelopment agencies in the 
State of Califorrua. We express no opinion with respect to any indemnification, contribution, 
penalty, choice of law, choice of forum or waiver provisions contained in the foregoing documents. 
Finally, we undertake no responsibility fur the accuracy, completeness or fairness of the Official 
Statement or other offering material relating to the Bonds and express no opinion with respect 
thereto. · 

Based on and subject to the foregoing, and in reliance thereon, as of the date hereof, we are of the 
· following opinions: 

1. The Bonds constitute valid and binding limited obligations of the Authority. 

2. The Trust Agreement has been duly executed and delivered by, and constitutes the valid and 
binding obligation of, the Authority. The Trust Agreement creates a valid pledge, to secure 
the payment of the principal of and interest on the Bonds, of the Revenues and any other 
amounts (including proceeds of the sale of the Bonds) held by the Trustee in the Revenue 
Fund established pursuant to the Trust Agreement, subject to the provisions of the Trust 
Agreement permitting the application thereof for the purposes and on the terms and 
conditio?JS set forth in the Trust Agreement. 

( 
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3. The Loan Agreement has been executed and delivered by, and constitutes the valid and 
binding obligations of, the Agency and the Authority. The Loan Agreement creates a valid 
pledge of the Pledged Tax Revenues to serve the obligation to make loan payments 
thereunder, subject to the provisions of the Loan Agreement permitting the application 
thereof for the purposes and on the temlS and conditions set forth in the Loan Agreement. 

4. The Bonds are not a lien or charge upon the funds or property of the Authority except to 
the extent of the aforementioned pledges. Neither_ the faith and credit nor the taxing power · 
of the State of California or of any political subdivision thereof is pledged to the payment of 
the principal of or interest on the Bonds. The Bonds are not a debt of the City of Fresno or 
the State of California and the aty of Fresno and the State of California are not liable for 
the payment thereof. 

5. Interest on the Bonds is excluded from gross income for federal income tax pwposes under 
Section 103 of the Internal Revenue Gode of 1986 and is exempt from State of California 
personal income taxes. Interest on the Bonds is not a specific preference item for purposes 
of the federal individual or corporate alternative minimum taxes, although we observe that it 
is included in adjusted current earnings when calculating corporate alternative minimum 
taxable income. We express no opinion regarding other tax consequences related to the 
ownership or disposition of, or the accrual or receipt of interest on, the Bonds. 

Faithfullyyours, 

ORRICK, HERRINGTON & SUI'Cl..IFFE I.LP 
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March 14, 2001 

Sutro & Co. Incorporated 
San Francisco, California 

Re: Fresno Joint Powers Financirig: Aut:horizy: Tax Allocation Revenue Bonds, Series 2001 
(Supplemental Opinion) 

Ladies and Gentlemen: 
; 

This letter is addressed to you, as the Underwriter, pursuant to Section 7 (e)(8) of the Bond Purchase 
Contract, dated March 2, 2001 (the "Purchase Contract'1; between you and the Fresno Joint Powers 
Financing Authority (the "Authority") and approved by the Redevelopment Agency of the City of· 
Fresno (the "Agency"), providing for the purchase of $10,000,000 principal amoW1t of Fresno Joint 
Powers Financing Authority Tax Allocation Revenue Bonds, Series 2001 (the "Bonds"). The Borids 
are being issued pursuant to a Trust Agreement, dated as ofMarch 1, 2001 ·(the "Trust Agreement"), 
between the Authority and BNY Western Trust Company, as trustee (the "Trustee"). Capitalized 
terms not otherwise defined herein shall have the meanings ascribed thereto in the Trust Agreement, 
or, if not defined in the Trust Agreement, in the Pucchase Contract. 

We have delivered our final legal opinion (the."Bond Opinion") as bond counsel concerning the 
validity of the Bonds and certain other matters, dared the date hereof and addressed to the 
Authority. You may rely on such opinion as though the same were addressed to yolL 

In connection with our role as bond counsel,·we have reviewed the Purchase Contract, the Trust 
Agreement, opinions of coWJSel to the Authority and the Agency, certificates of the Authority and 
the Agency, the Trustee and others, and such other documents, opinions and matters to the extent 
we deemed necessaiy to provide the opinions or concl~ons set forth herein. 

The opinions and conclusions expressed herein are based on an analysis of existing laws, regulations, 
rulings and court decisions and cover certain matters not directly addressed by such authorities. 
Such opinions o,:- conclusions may be affected by actions taken or omitted or events occurring after 
the date hereof. We have not undertaken to detennine, or to inform any person, whether any such 
.i.ctions are t.i.ken or omitted or events do occur or any other matters come to our attention after the 
date hereof. We have assumed the genuineness of all documents and signatures presented to us 
(whether as originals or as copies) and the due and legal execution and delivery-thereof by, and 
validity against, any parties other than the Authority. We have assumed, without undertaking to 
verify, the accuracy of the factual matters represented, warranted or certified. in the documents, and 

i 
\ of the legal conclusions contained in the opinions, referred. to in the third paragraph hereof. We 
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have further assumed compliance with all covenants and agreements contained in such documents. 
In addition, we call attention to the fact that the rights and obligations under the Bonds, the Trost 
Agreement, the Tax C-ertificate and the Purchase Contract and theu- enforceability may be subject to 
ba.µkruptcy, insolvency, reorganization, arrangement, fraudulent conveyance, moratorium and other 
laws relating to or affecting creditors' rights, to the application of equitable principles, to the exercise 
of judicial discretion in appropriate cases and to the limitations on legal remedies against joint 
exercise of powers authorities in the State of California. We express no opinion with respect to any 
indemnification, contribution, penalty, choice of law, choice of forum or waiver provisions 
contained in the foregoing documents. Finally, we undertake no responsibility for the accuracy, 
completeness or faimess of the Official Statement dated March 2, 2001 (the "Official Statement") or 
other offering material relating to the Bonds and express no opinion relating thereto except as 
expressly Set forth in numbered paragraph 3 below. 

Based on and subject to the foregoing, and in reliance thereon, as of the date hereof, we are of the 
following opinions or conclusions! 

1. The Bonds are not subject to the registration requirements c;,f the Securities Act of 1933, as 
amended, and the Trust Agreement is exempt &om qualification pursuant to the Trust 
Indenture Act of 1939, as amended. No opinion is expressed with respect to the Bond 
lnsurance Policy. 

2. The Purchase Contr.tct has been duly authorized, executed and delivered by the Authority 
a,nd is a valid and binding agreement of the Authority. 

3. The statements contained in the Official Statement under the captions "THE BONDS", 
"SECURITY FOR 1lIB BONDS", "TAXMATIERS" and APPENDIX C- "SUMMARY 
OF CERTAIN PROVISIONS OF LEGAL DOCUMENTS", insofar as such statements 
expressly swnmarize certain provisions of the Trust Agreement, the Loan Agreement and 
our Bond Opinion concerning certain federal tax matters relating to the Bonds, are accurate 
in all material respects. 

DOCSSFl:517971.1 
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This letter ~ furnished byus as bond counsel No client relationship has existed or exists between 
our £inn and you in connection with the Bonds or by virtue of this letter. We disclaim any 
obligation to update this letter. This letter is delivered to you as Underwriter of the Bonds, is solely 
for your benefit as such Underwriter and is not to be used, circuJated, quoted or otherwise refe:rred 
to or relied upon for any other pwpose or by any other person. This letter is not intended to, and 
may not, be relied upon byowners of Bonds or by any other partyto whom it~ not specifically 
addressed. 

Very truly yours, 

OJ l~-tJ~ Le_/> 

ORRICX, ~~G4~;&surCllB{Vlll 

( 
\._ 
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March 14, 2001 

Ambac Assurance Corporation 
One State Street Plaza 
New York. NY 10004 

Re: Fresno Joint Powers Financing Authority 
Tax Al1ocation Revenue Bonds. Series 2001 

Ladies and Gentlemen: 

In connection with the delivery ofthe above-referenced bonds (the ''Bonds") we 
have delivered our final legal opinion concerning the validity of the Bonds and certain other 
matters. dated the date hereof and addressed to the issuer ofthe Bonds. 

You may rely on said opinion as though the same were addressed to you; 
provided, however, that we give no opinion with respect to the tax status of amounts, ifany, that 
may be paid to you (by subrogation or otherwise) with respect to interest paid by you to the 
bondholders. No attorney-client relationship bas existed. or exist between the addressees of this 
letter and our firm in connection with the Bonds or by virtue of this letter. 

Very truly yours, 

VJ. tJAA~ ~J~--uP 
ORRICI(HE~Jl~~& SUTCLrr/JLLP 
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$10,000,000
( FRESNO JOINT POWERS FINANCING AUTHORITY 

TAX ALLOCATION REVENUE BONDS, SERIES 2001 

CLOSING MEMORANDUM 

The following memorandum will summarize the procedures to be followed in 
completing the issuance, sale and delivery of $10,000,000 aggregate principal amount of the 
Fresno Joint Powers Financing Authority Tax Allocation Revenue Bonds, Series 2001 (the 
"Bonds"). 

Time and Place 

The pre-closing will be held in the offices ofOrrick, Herrington & Sutcliffe LLP, 
Old Federal Reserve Bank Building, 400 San.some Street, 2nd Floor Conference Room D, San 
Francisco, California, at 1:00 p.m., California time; on Tuesday. March 13, 2001. The Closing 
will be by telephone conference among the UndeIWriter, Bond Insurer, Trustee, OTC and Bond 
Counsel at 8:30 a.m., California time, on Wednesday, March 14, 2001. 

The following parties are expected to be present or represented at the pre-closing 
conference or at the Closing: 

Fresno Joint Powers Financing Authority {the "Authority"); 

Redevelopment Agency of the City ofFresno (the "Agency"); 

City of Fresno (the "City"); 

City Attorney ofthe City of Fresno ("Authority's Counsel" and "Agency's 
Counsel"); 

BNY Western Trust Company (the "Trustee''); 

Sutro & Co. Incorporated (the "Underwriter"); 

Lofton De Lande (''UndeIWriter's Counsel"); 

HdL Coren & Cone ·("Fiscal Consultant"); 

CDC Funding Corp. ("Repurchase Agreement Provider"); 

Ambac Assurance Corporation ("Bond Insurer"); 

Orrick, Herrington & Sutcliffe LLP ("Bond Counsel"); 
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PART I 

DOCUMENTS TO BE DELIVERED PRIOR TO CLOSING 

The parties indicated above will deliver six (6) copies each of the respective 
documents indicated below. The documents will be executed. as appropriate, in advance of the 
Closing by the respective; parties thereto. If appropriate, the documents will be certified as true 
and correct copies of the originals. All documents are dated March 14, 2001 unless otherwise 
noted. All such deliveries will be deemed to have been made in escrow until the final delivery at 
the Closing has been made. 

Responsibility for preparing, assembling or delivering the documents is indicated 
mparentheticals. 

1. Resolution No. 10, a Resolution of the Fresno Joint Powers Financing Authority 
Authorizing the Issuance. Sale and Delivery ofTax Allocation Bonds; 
Authorizing the Procurement ofBond Insurance; Approving the Fonns ofa 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 adopted by the 
Fresno Joint Powers Financing Authority on January 9, 2001. (Authority) 

2. Resolution No. 1575, a Resolution of the Redevelopment Agency of the City of 
Fresno Approving the Issuance by the Fresno.Joint Powers Financing Authority 
ofNot To Exceed $10,000,000 Original Aggregate Principal Amount ofTax 
AJlocation Bonds, Series 2001; Authorizing Execution and Delivery ofa Loan 
Agreement; Approving the Fonn ofOfficial Statement; and Authorizing 
Execution of Documents and the Taking of All Necessary Actions Relating to the 
Financing witQ the Fresno Joint Powers Financing Authority adopted by the 
Redevelopment Agency ofthe City ofFresno on January 9, 2001. (Agency) 

3. Resolution No. 2001-29, a Resolution of the City Council of the City ofFresno 
Authorizing the Redevelopment Agency of the City of Fresno to enter into a Loan 
Agreement with the Fresno Joint Powers Financing Authority adopted by the City 
ofFresno on January 30, 2001. (City) 

4. Trust Agreement between the Fresno Joint Powers Financing Authority and BNY 
Western Trust Company, dated as ofMarclt 1, 2001. (Bond Counsel} 

5. Tax Allocation Loan Agreement between the Redevelopment Agency ofthe City 
ofFresno and the Fresno Joint Powers Financing Authority, dated as ofMarch 1, 
2001. (Bond Counsel} 

6. Bond Purchase Contract between the Authority and the Underwriter and approved 
by the Agency, dated March 2, 2001. (Underwriter) 

7. Preliminary Official Statement dated February 15, 2001. (Underwriter's Counsel) 
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8. Agreement between the City and the Agency for the Repayment ofa Portion of
( 

Certain Promissory Notes. 

9. l 5c2- l 2 Certificates. (Underwriter) 

10. Official Statement dated March 2, 2001. {Underwriter's Counsel) 

11. DTC Blanket Letter ofRepresentations. (Bond Counsel) 

12. Certificate of the Authority, together with Unifonn Facsimile Signature 
Certificates of the Chairperson and Secretary of the Authority, as filed with the 
California Secretary of State. (Bond Counsel) 

13. Certified copy ofJoint Exercise ofPowers Agreement, dated October 25, 1988, 
and Amendment and Supplement Number One to Joint Exercise ofPowers 
Agreement, by and between the City and the Agency, certified by the Secretary of 

· the Authority, together with Notices to Secretary ofState. (Bond Counsel and 
Authority) 

14. By-laws ofthe Authority, adopted October 25, 1988, certified by the Secretary of 
the Authority. (Bond Counsel and Authority) 

15. Continuing Disclosure Certificate. (Underwriter's Counsel) 

16. Acknowledgment of Continuing Disclosure Obligations. (Bond Counsel) 

17. Delegation ofChairperson Authorizing Designee to Sign Documents. (Bond 
Counsel) 

18. Certificate of the Agency pursuant to Section 7(e)(13) ofthe Bond Purchase 
Contract. (Bond Counsel) 

19. Agency Receipt for Funds and Certificate of Deposit. (Bond Counsel) 

20. Certificate ofthe Trustee, together with Incumbency Certificate and Bylaws 
excerpts. (Bond Counsel) 

21. Tax Certificate for the Bonds, including Exhibit A, Certificate of the Underwriter, 
and Exhibit B, Certificate ofthe Bond Insurer. (Bond Counsel) 

22. · · Written Request of the Authority to the Trustee. (Bond Counsel) 

23. Trustee's Certificate of Deposit and Receipt. (Bond Counsel) 

24. Certificate of Fiscal Consultant. (Bond Counsel) 

25. Receipt for Bonds. (Bond Counsel) 

26. Requisition No. 1. (Bond Counsel) t, 
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27. Specimen·ofthe Bonds. (Bond Counsel) r. .. 
28. Financial Guaranty Insurance Policy. (Bond Insurer) 

29. Rating letters from Standard & Poor's Corporation and Moody's Investors 
Service. (Bond Insurer) 

30. Report ofProposed Debt Issuance and Report ofFinal Sale to California Debt· 
Advisory Commission. (Bond Counsel) 

31. IRS Fom1 8038-G . (Bond Counsel). 

32. Opinion ofUnderwriter's Counsel. (Underwriter's Counsel) 

33. Opinion ofBond Insurer's Counsel (Bond Insurer) 

34. Opinion ofAuthority's Counsel. (Authority's Counsel) 

35. Opinion of Agency's Counsel. (Agency's Counsel) 

36. Opinion ofTrustee's Counsel (Trustee's Counsel) 

37. Final Opinion ofBond Counsel. (Bond Counsel) 

38. Supplemental Opinion ofBond Counsel. (Bond Counsel) 

39. Reliance Letter to Bond Insurer. (Bond Comtsel) 

40. Closing Memorandum. (Bond Counsel) 

DOCUMENTS TO BE DELNERED POSTCLOSING 

41. Tri-Party Custody Agreement, Master Repurchase Agreement with Annex I and 
Certificate ofRepurchase Agreement Provider. (Repurchase Agreement 
Provider) · 

42. Opinion ofCounsel to Repurchase Agreement Provider. (Repurchase Agreement 
Provider) 
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( PART II 
'- . 

BOND CLOSING 

The following will take place at the time of the Closing: 

l. The Underwriter shall wire transfer immediately available funds (1) to the 
Bond Insurer the total insurance premium for the Bonds in the amount of$100,828.75 and (2) to 
the Trustee the aggregate amount of$9,929,096.80 computed as follows: $10,000,000 principal 
amount, plus net original premium of$229,425.55, less Underwriter's discount of$199,500, less 
insurance premium of $100,828.75. 

We understand that the respective wire instructions have been provided by the 
Bond Insurer and the Trustee to the Underwriter. 

2. The Bond Insurer will release the insurance policy to the Trustee. 

3. The Trustee shall apply the bond proceeds receive_d from the Underwriter 
as directed in the Written Request of the Authority. 

4. The Trustee will release the Bonds in the aggregate principal amount of 
$10,000,000 to DTC by F.A.S.T. closing. 

5. A transcript of the closing documents will be distributed by Bond Counsel 
to the closing parties after Closing. 
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TRI-PARTY CUSTODY AGREEMENT 

***************~***~ 

BY A..\1D AMONG 

BNY WESTERN TRUST COi\1PA.i.'IY, AS TRUSTEE 
(Buyer) 

AND 

CDC FUNDING CORP., 
(Seller) 

AND 

BAi.'lj1<ERS TRUST COMP ANY 
(Custodian) 



nns AGREEMENT is made and entered into as of the date written below by and 
among Buyer, Seller and Custodian. 

WHEREAS, Buyer and Seller have entered into an agreement to engage from time to 
time in transactions p1.m;uant to the Repw-chase Agreement (as hereinafter defined); and 

WHEREAS, Buyer and Seller have agreed to enter into this Agreement to facilitate the 
Transactions; and 

WHEREAS, Custodian is authorized to hold and file securities and properties and to 
utilize agents, correspondent banks or affiliates where appropriate for the retention, safekeeping and 
processing ofsecurities and properties, and to use other means available to it for retention, safekeeping 
and processing ofscc1u-ities aud properties; and 

WHEREAS, Custodian has agreed to act as custodian ofcertain monies and securities 
on behalfofBuyer and on behalf of Seller as described herein. 

NOW, THEREFORE, in consideration ofthe mntual promises set forth herein and 
intending to be legally bound hereby, it is agreed as follows: 

l. DEEINITIONS 

"Authorized Persons". A person described as provided in Paragraph 18(a). 

"Book-Entry Securities". Securities that are Book-Enny Treasury Securities (as 
defined ln 31 C.F.R. Part 3572, and any other securities transferablein the form ofentries on the 
records ofFRBNY. 

"BTCo". Bankers Trust Company, a New York banking corporation, with offic:es at 
14 Wall Street, New York, New York 10005. 

"Business Day'1• Any day on which Custodian and Seller are open for business and. 
in the event on any day Securities consist ofeither Book-Entry Securities or Clearing Corporation 
Securities, any day on which the FRBNY and any relevant clearing corporation, as appropriate, are 
open for business. · 

"Buyer's Account". The account or accounts described in Paragraph 4(a). 

"Clearing Corporation Securities". Securities·that are credited to the account of a 
participan~ on the records of a clearing corporation within the meaning ofSection 8-102(5) of the 
ucc. ' 

"FRBNY". The Federal Reserve BankofNew York. 

"Margin Percentage", With respect to each type of Security, the percentage set 

l_ 
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. forth on Schedule A opposite each such Security in the column headed "Margin Percentage." Vnless 
otherwise specified on Schedule A, the Margin Percentage for cash shall be 100%. 

"Margin Value". The meaning specified in Paragraph6(c). 

"Market Value". The meaning specified in Paragraph 6(b ). 

"Notice or Default". A written notice delivered by Buyer to Custodian and Seller, or 
by Seller to Custodian and Buyer, which written notice identifies·the def.rutting party, the Transaction, 
and the Event of Default. 

"Physical Security" or "Physical Securities". Securitie.s issued in definitive form 
that are not Book-Entry Securities or Clearing Corporation Securities and, for the pmposes of this 
Agreement, certified checks, bank checks and cash. 

"Repurchase Price". The Repurchase Price for a Transaction shall be an. :unm1J1t 
equal to the sum of(x) the then outstanding Purchase Price for the Purchased Securities for such 
Transaction plus (y) the accrued but unpaid Price Differential with respect to such Purchased Securities. 

"Security" or "Securities". Securities, financial instruments, or other property of the 
type set forth on one or more Schedules of Securities attached hereto and collectively constituting 
Schedule A. All Securities shall be issued in the United States by issuers located in the United States 
and shall be "securities" as such term is defined in Article 8 of the UCC. Securities shall always include 
cash. 

"Seller's Account". The accounts maintained by Custodian for Sectuitics or cash 
held for the benefit of Seller or by Custodian's agent for the benefit ofSeller, including Securities or cash 
held by Custodian in Seller's clearing account pursuant and subject to a separate clearance agreement 
between BTCo. and Seller. 

"Seller's Instructions 11. The instructions described in Paragraph S(a) as "Seller's 
Instructions.'' 

"UCC". The Uniform Commercial Code as in effect from time to time in the State of 
New York. Unless otherwise stared, all references herein to statutory sections or articles are to 
sections and articles of UCC. 

·Any term not defined in this Agreement shall have the meaning set forth in the Bon~ 
Market Association Master Repurchase Agreement or the Annex thereto between the Buyer and Seller 
(the "Repurchase Agreement"). 

2. SERVICES OF CUSTODIAN 

(a) Appointment of Custodian Buyer hereby appoints Custodian as 
custodian to safekeep all Purchased Securities and cash at any time transferred or delivered. to and held 
by Custodian for or on behalfof Buyer under this Agreement and as agent for the purposes set forth in 
this Agreement Seller hereby appoints Custodian as custodian to safekeep all Securities and cash 
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transferred or delivered to or held by Custodian for or on behalfof Seller under this Agreement and as 
agent for the pl.llpOSeS set forth in this Agreement. 

(b) Acceptance of Custodian Custodian accepts the appointment and, 
subject to the terms and conditions of trus Agreement, agrees to receive Purchased Securities and cash 
in the manner specified herein. for or on behalf ofBuyer, to be held hereunder, and to hold, release or 
otherwise dispose of such Purchased Securities or cash as hereinafter provided. Custodian further 
agrees to receive cash and Securities for or on behalfof Seller for transfer to Seller's Account to be 
delivered hereunder, and to hold, release, or othenvise dispose of such cash and Securities as 
hereinafter provided. 

(c) Scope of Custodian's Duties. Custodian's duties hereunder shall · 
continue until altered in 'Miting by the parties hereto or until the tcmrination of this Agreement 
Custodian undertakes to perfonn only those duti~ as are expressly set forth in the Agreement and no 
covenant or obligation shall be implied in this Agreement against Custodian. Ifa Transaction shall not 
~ completed for any reason whatsoever, Custodian's duties to Buyer and Seller shall be limited to 
holding cash or Purchased Securities in Buyer's Account or transferring or delivering cash er Purchased 
Securities as hereinafter provided. Any reference herein to Custodian's holding ofSecurities in an 
accotm.t shall include the crediting ofthe same to such account by Custodian. 

(d) Authorization: A9:ents. Subcustodians and Securities Custodv. Buyer 
and Seller authorize Custodian to utilize agents, subcustodians, depositories, correspondent banks, and 
affiliates to process Transactions and to hold cash or Securities, and to use any other means legally 
available to it for the retention, processing, or maintenance ofcash or Sennities. References to 
''Custodian" hereunder shall be deemed to include any and all agents ofCustodian to the extent that 
such entities penonn Custodian's duties under this Agreement. Custodian will be liable for any acts or 
omissions ofany agent, subcustodians, depositories, correspondent banks, and affiliates utilized by 
Custodian to the extent !bat Custodian would have been if it had performed the duties itself; provided, 
however, that this provision shall not apply to any act or omission ofFRBNY or any entity that is a 
pa1ticipant in the National Clearing and Settlement System and registered as a clearing agency pursuant 
to Sections 17A and 19(aXl) of the Securities fachange Act ofl934, as amended. Buyer further 
authorizes Custodian to file Purchased Securities in bulk, to ho.Id Purchased Securities in bearer fo1m, or 
lo hold Purchased Securities registered in smet name, in the name ofSeller or in the name of Seller's 
nominee, in each case, in negotiable fonn, or in the name ofCustodian's nominee or the nominee of its 
agents or affiliates. Notwithstanding anything else hereof, Custodian will not reregister any Physical 
Security in Buyer's name or in the name of Buyer's nominee, except as provided in Paragraph 17. 

3. REPRESENTATIONS Al'\JD WAR.RA.L"IITIES 

Buyer, Seller, and Custodian each represents and w;m-ants to the others as of the date 
hereof, as ofeach Purchase Date and as ofeach Repurchase Date, the following: 

(a) Representations ofBuver. Seller and Custodian 

(i) It is duly organ.ired and existing under the laws of the 
jurisdiction of its oi;gaoization ..,,ith full power and authority to execute and deliver this 
Agreement and to pertorrn all of the duties and obligations to be pe1:fonned by it 
hereunder. 
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(ii) This Agreemeat and the performance of all transactions 
contemplated hereunder have been duly authorized, executed, and delivered in 
accordance with all requisite corporate or partnership action, and this Agreement 
constitutes a valid, legal and binding obligation enforceable in accordance with its terms, 
except as may be limited by bankruptcy, insolvency, or similar laws, or by equitable 
principles relating to or limiting creditors' rights generally. 

(Iii) . . The execution, delivery and perfonnance of this Agreement and 
the transactions contempla~d hereunder will not violate any agreement by which it is 
bound or by which any ofits assets are affected, or its charter, or by-laws, or any 
statute, regulation, rule, order, or judgment applicable to it. 

(b) Further Representations ofBuver and Seller. 

(i) Each has the power and authority to enter into the Transactions 
and to deliver and transfer the Securities and cash delivered or transferred hereunder. 

(ii) All Securities delivered or transferred by Seller to Custodian 
and all Securities delivered or transferred to Custodian by Buyer and all Put-chased 
Securities transferred from Seller's Account to Buyer"s Account or from Buyer's 
Account to Sellei.'s Account will be delivered free, clear and unencumbered by any 
prior lien, security interest, charge, claim, or price right ofany third paity. 

(ili) Buyer ~ll be effecting Transactions hereW1der for its customers 
on an agency basis and/or in a trust capacity. Attached Schedule C is a complete list of 
such customers ofBuyer for which it is acting hereunder. Buyer agrees to indemnify 
and hold Custodian hannless in the event that any customer ofBuyer should make any 
claim against Custodian based on a breach or alleged breach by Buyer ofany 
representation or warranty set fonh in Paragraph 3(b)(ii) above, inch1ding, without 
limitation, any claim that any action taken or not taken by Custodian with respect to any 
Transaction pursuant to an order, notice, instruction, or other communication from 
Buyer was unauthorized by such customer or by any agreement or indenu:re pursuant to 
,vhich Buyer is acting. Custodian will not be required to recognize, follow or observe 
any instruction from any such customer of Buyer. Notwithstanding that it is acting on an 
agency basis, Buyer shall be liable as principal in respect of Buyer's indemnities of the 
Custodian included in this Agreement 

(iv) Seller is executing this Agreement solely on its own behalf and 
will be entering into this transaction as principal. 

(c) Further Representations ofCustodian (which shall be deemed to be made on 
each day on which a Transaction is outstanding.) · 

{i) Custodian is a New York banking corporation with an office at 
14 Wall Street, New York, New York 10005. Custodian is a "securities intermediary" 
as defmed in Section 8-102(14) of the UCC. 
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i._ (it) Custodian will maintain Buyer's Account as a custody account 
and shall administer Buyer's Account in lhe same manner it administers similar accounts 
established for the same purpose. Custodian shall create and maintain the books and 
records created in connection with Buyer's Account in the State of New Yorlc. 

(m) Custodian is a "Participant" in the book-entry system 
maintained by the United States Treasury and certain other agencies and 
mstrumeot.alities of the United States through the Federal Reserve Banks as fiscal agents 
(within the meaning of3 I C.F.R Part 357 .2) and maintains a book-enll}' securities 
account with FRBNY and each clearing corporation through which it has a security 
entitlemen. in Securities. 

(d) c..,..~uinl? Warnmties ofCustodian. Custodian shall promptly notify Seller and 
Buyer in the event any of Custodian's representations hereunder shall be or become untrue or misleading 
in any material respect 

4. MAlNTENANCE OF BUYER'S ACCOUNT 

(a) Buver's Account. Custodian shall maintain such records and establish such 
accounts as may be required from time to time to receive, hold and account for all Purchased Securities 
and cash to be held for and on behalf ofBuyer pursuant to this Agreement 

(b) Transfer of Purchased Securities and Cash to Buyer's Account. All Purchased 
Secmities and ca.sh shall be maintained by custodian in Buyer's Account as follows: 

(1) Phvsical Securities. Custodian by book-entry shall transfer to Buyer's 
Account Securities that constitute or are part ofa fungible bulk ofPhysical Securities or 
individual Securities held in Custodian's vaults or which are, or previously have been, 
otherwise delivered to Custodian as agreed by Custodian. 

(ii.) Book-Entry Securities. Custodian by book-entry shall transfer to 
Buyer's Acc-otmt Securities that constitute or are a part of Boole-Entry Securities 
credited to Custodian's securities account at FRBNY. 

(iii) ClearinE! Corporation Securities. Custodian by book-entry shall 
transfer to Buyer's Account Securities that constitute or are a part of Clearing 
Corporation Securities credited to Custodian's account with Government Securities 
Clearing Corporation, The Depository Trust Company, or other clearing corporation. 

(iv) Cash. Custodian shall.maintain cash for Buyer's Account in immediately 
available funds. 

(c) Seirree:ation ofAssets. Custodian shall.segregate and separately account on its 
books and records for all securities held for Buyer. Custodian shall maintain and safekeep Purchased 
Securities held for Buyer until: (i) it shall receive Buyefs insfructions to deliver or transfer to Buyer 
Purchased Securities, which instructions shall not conflict with any other provision of this Agreement; 
(ii) Seller shall substitute Securities as provided in Paragraph 7(d); (iii) Custodian shall deliver Purchased 
Securities to Seller as provided in Paragraph 7(c) or Paragraph 6(e); or (iv) this Agreement is 

\ .•. 
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terminated. 

(d) No Lien or Pledge by Custodian Buyer's Account, including Purchased 
Securities and cash therein, shall not be subject to any security interest, lien or right ofsetoff by 
Custodian or any third party claiming through Custodian. facept as may be required by law or 
regulation, Custodian shall not pledge, encumber, hypothecate, transfer, dispose of, or otherwise grant 
any third party an interest in, any cash or Securities held by Custodian pursuant to this Agreeme□ t. 

(e) Payment ofIncome. Until such time that Custodian shall receive a Notice of 
Default from Buyer pur.;uant to Paragraph 17, Custodian shall credit and pay to Seller any lncome 
received by Custodian in respect of Purchased Securities held by Custodian for Buyer. Custodian shall 
have no duty to Buyer prior to receipt ofNotice of Default from Buyer to account for Income in 
connection with any Purchased Security. 

(f) Reregistration of Purchased Securities. To assist Seller's collection of Income in 
respect of registered Purchased Securities, vn or prior to a record date for the payment ofIncome in 
respect of a registered Purchased Security held in Buyer's Account, Buyer hereby authorizes Custodian 
to place into transfer any such Purchased Security to be reregistered in Seller's name or in the name of 
Seller's nominee, as Seller may request, provided, however, that prior lo any such transfer, Seller shall 
deliver to Custodian duly executed bond or stock powers and such other documents or instruments that 
Custodian may request to establish the negotiability of any reregistered Purchased Security. Custodian 
sh.ill examine reregistered Purchased Securities upon receipt to verify their registration, description and 
quantity. Notwithstanding the foregoing, upon Custodian's receipt ofa Notice of Default from Buyer 
under Paragraph l7(b) below, Buyer's authorization Ullderthis Paragraph4{f) shall be withdrawn and 
Custod.i.."l!l shall reregister any registered Purchased Securities held in Buyer's Account in the name of 
Buyer. 

5. RECEIPT OF INSTRUCTIONS; PAYMENT OF MONIES; DELNERY 
OF SECURlTIES 

(a) Seller's Instructions. On any Business Day Seller and Buyer en~r into a 
Transaction, Seller shall deliver to Custodian, prior to 2:0D p.m New York City time, instmctions 
containing the following infonnation: 

(i) the Purchase Date; and the Purchase Price; 
(iI) the Repurchase Date; and the Repurchase Price; and 
(iii) the Buyer. 

On each Purchase Date, Seller shall deliver to Custodian instructions identifying the 
Securities to be sold by Seller to Buyer, including a description which sets forth the face amount of each 
Security and, where applicable, the CUSIP number for each such Security. In the alternative, if Seller 
imtructs Custodian to identify Securities on behalfof Seller, Custodian shall select Securities in Seller's . 
Account to be transferred to Buyer's Account. 

(b) Repurchase Instructions. The Repurchase Date or the Repurchase Price with 
.. ,r~spect to a Transaction shall not be altered or modified subsequent to its transmission to Custodian 

··· .:- -Linliss Costodian shall receive joint instructions from Seller and Buyer. Without such further instructions 
from Seller and Buyer, on the Repurchase Date, Custodian shaU determine from its records which 

'· 
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Purchased Securities are to be redelivered to Seller in connection with a Transaction. 

(c) Buver's Purchase Price. Prior to the close of the FRBNY money wire on the 
Purchase Date, Buyer shall transfer, or cause to be transferred, to Custodian for credit to Buyer's 
Account sufficient cash such that the total cash balance to Buyer's Account after tile transfer of cash 
equals or exceeds the aggregate Purchase Price contained in Seller's Instructions. 

(d) Seller's Tender of Securities. Seller shall transfer, or cause to be transferred, to 
Seller's Account Securities described in Sellers Instructions, or sufficient Securities to pennit Custodian 
to select on behalf of Seller Securities to be identified as Purchased Securities. 

(e) Cash Accounts. All payments ofcash to be credited to Buyer's Account or 
Seller's Account, as the case may be, shall be in immediately available funds and effected either by 
transfer from an account maintained by the paying party at Custodian or by wire transfer through 
FRBNY to Buyer's Account designated in Schedule B, or Seller's Account, as the case may be 

(t) Securities Accounts. All deliveries of Securities to be held in Seller's Account 
for lransfer to Buyer's Account shall be effected by Seller's delivery of the same to the accounts 
specified by Custodian to Seller, and at lhe location and within the time periods as follows: 

PHYSICAL SECURITIES 

Location: BTCo., 14 Wall St., Kew York, New York oras otherwise 
consented to in writing by Custodian 

Timing for deliveries: By 1:00 p.rn. (New York time), unless otherwise 
consented to in writing by Custodian. 

BOOK-ENTRY SECURITIES 

Location: FRBN-Y, or as otherwise consented to in writing by 
Custodian 

Timing for deliveries: From opening until close of FRBNY securities 
transfer wire 

CLEARING CORPORATION SECURITIES 

Location: The clearing corporation. as appropriate, or as otherwise 
consented to in writing by Custodian 

Timing for deliveries: From opening until the close of transactions for 
the relevant clearing corporation 

CASH 

Location: FRBNY 
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Timing for deliveries: From opening until close of FRBNY money 
transfer wire 

The account designations, locations, and time periods may be amended from time to 
time by mutual consent ofCustodian, and Seller. Ali securities delivered to Custodian shall be in 
negotiable fonn and shall be Securities. 

6. EFFECTING TRANSACTIONS 

(a) Purchase Date. Subject to the tezms ofthis Agreement, on the Purchase Date 
for any Transaction, Custodian shall transfer cash to Seller's Account from Buyer's Account in an 
amount equal to the Purchase Price and concurrently shall transfer from Seller's Account to Buyer's 
Account. Securities~ accordance with S~ller's Instructions with respect to such Transaction and the 
following provisions: 

{i) Physical Securities. Custodia:"I shall count and examine Physical 
Securities delivered by Seller and shall determine tliat the items received, or identified 
by Custodian on behalfof Seller, are (A) in negotiable fonn, (B) ofthe type, quantity, 
and otherwise on the face confonn to those specified in Seller's Instructions, and 
(C) Securities. In the event the items are not in negotiable form ( or otherwise 
transferable), do not conform to Seller's Instructions, or do not cor..stitute Secruities, 
Custodian shall promptly notify Seller. 

(ii) Book-Entrv Securities. Custodian shall verify the _quantity and 
description of Book-Entry Securities specified in Seller's Instructions or identified by 
Custodian on behalf of Seller, and held in Seller's Account and shall determine that they 
are Securities. 

(m) Clewing Corporation Securities. Custodian shall verify the quantity and 
description ofClearing Corporation Securities specified in Seller's Instructions, or 
identified by Custodian on behalfof Seller, and held in Seller's Account and shall 
determine that they are Securities. 

(iv) Exclusion of Securities. Custodian shall exclude from the determination 
of Margin Val1.1e items which are not in negotiable form or are not Securities. To the 
extent specified on Schedule A, Custodian shall rely on Seller's determination that 
securities, financial instruments, or other property are Securities'. Custodian shall return 
to Seller any item that is not in negotiable fonn or is not a Security. 

(v) Financial Assets. The parties agree that all Purchased Securities shall 
be treated as financial assets Wlder UCC Article 8. 

(b) Market Value ofSecurities and Purchased Securities. Custodian shall 
determine the Market Value of Securities by using the price of such Security quoted by a recognized 
pricing service not earlier than the close ofbusiness on the previous day, or, in )he case ofcash, bank 
acceptances, commercial paper, and certificates of deposit, the face amount shall be deemed the 
Market Value. If a pricing service fails to provide price information on any day, Custodian shall use the 
most <:,urrent price infonnation provided by such pricing service or, if no pricing is available, Custodian 
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shall determine the Market Value ofsuch Security in its discretion based upon infonnation furnished to 
Custodian by one or more brokers or dealers in such Security. In the event that Custodian is unable to 
obtain the price ofa particular Security from such pricing service or based on infonnation provided by 
such brokers or dealers, (i) Custodian shall notify Seller by telephone ofCustodian's inability to obtain 
such price for such Security, (ii) Seller shall detennine the Market Value of such Security in good faith in 
any commercially reasonable manner, (iii) Seller shall notify Custodian in writing ofsuch Market Value, 
and (iv) with respect to any Security for which Market Value has been furnished by Seller as provided 
above, such Market Value shall be reflected on Custodian's records as the Market Value for the 
Security tmtil the next determination of Market Value, at whlch time the Security will be re-valued in 
accordance with the provisions hereof. 

(c) DetenninationofMargin Value. For purposes of this Agreement, Custodian 
shall detennine the then aggregate Margin Value ofall Securities to be transfen-ed to Buyer's Account 
with respect to a Transaction by dividing the then aggregate Market Value ofsuch Securities 
(detemuned under Paragraph 6(b)) by the Margin Percentages and then adding the accmed interest, 
except in the case of those Securities that in the normal course ofbusiness are traded without accrued 
interest. Such Margin Value of Securities shall equal or exceed the Purchase Price to be paid by Buyer 
as provided in SeUeI's Instructions. 

(d) Pavment of Purchase Price. Provided the aggregate Margin Value ofall 
Securities to be transferred to Buyer's Account with respect to any Transaction equals or exceeds the 
Purchase Price with respect to such Transaction, Custodian shall ttansfer such Securities from Seller's 
Account to Buyer's Account and shall disburse :from Buyer's Account to Seller's Account { or such other 
account which Seller shall direct) cash in an amount equal to the Purchase Price. 

(e) Reourchase Date. On the Repurchase Date for any Transaction: Buyer hereby 
instructs Custodian to tender to Seller the Purchased Securities carried by Custodian in Buyer's 
Account with respect to such Transaction and to transfer the Purchased Securities from Buyer's 
Account to Seller's Account; Seller hereby instructs Custodian at the time Purchased Securities are 
trnnsferred to Seller's Account to make payment to Buyer ofthe Rep1.uchase Price by debiting cash 
from Seller's Account and crediting cash to Buyer's Account All transfers ofcash shall be in 
immediately available funds. 

{f) Te'nns of Transactions. If Custodian is wiable to complete a Transaction as 
provided in Paragraph 6( d) or 6(e) because Seller has failed to provide instructions as required by 
Paragraph 5(a) or either Buyer or Seller have failed to arrange for the credit of sufficient cash or 
Securities to its respective account, Cusrodian shall promptly notify Seller and await modification of 
Seller's Instructions or the receipt offurther cash or Securities as Seller shall direct. If Custodian has 
not received modified Seller's Instructions by 6:00 p.m., New York City time, or, if applicable, prior to 
the ex.tension of time by FRBNY for flrird party money transfer wires, additional Securities by the times 
required in Paragraph 5(f), Buyer and Seller irrevocably agree and instruct Custodian to effect a 
Transaction (or repurchase) as follows: (i) if the cash balance in Buyer's Acc01mt shall be less than the 
Purchase Price in Seller's Instructions, the cash balance in Buyer's Account shall be deemed to be the 
Purchase Price, the remaining feIIl18 of the Transaction shall be determined in accordance with 
Paragraph 5, and Seller shall provide Custodian with further instructions with respect to a recalcu [aterl 
Repurchase Price for such Transaction; (ii) if the aggregate lvfargin Value of Securities in Seller's 
Account is less than the Purchase Price, Custodian shall disburse to Seller from Buyer's Account cash 
in an amount equal to the Margin Value of the Securities available for transfer to Buyer's Accxmnt, and 
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the difference between the amount disbursed to Seller and the Purchase Price of the Transaction shall 
be held by Custodian in Buyers Account and shaU be designated cash held in substitution for Purchased 
Securities under Paragraph 7(d); and (i.ii) if Sellers Account does not have sufficient ca.sh available to 
repurchase on the Repurchase Date all Purchased Securities in Buyers Accom1t with respect to any 
Transaction, the Custodian shall immediately notify Seller, and Seller shall give Custodian instructions 
identifying which, ifany, Purchased Securities arc to be repurchased and the Repurchase Price. In any 
event, Buyer and Seller shall remain obligated pursuant to the terms of the original agreement. 

(g) Simultaneous Transactions. Buyer and Seller agree that transfers of cash and 
Securities are intended to be, and shall be deemed to be, simultaneous. puring any period that cash and 
Securities are held by or for Buyer or Seller and payment has not been made therefor, untii such time as 
payment shall be received therefor, the receiving party shall be deemed to hold the cash and Securities 
in trust for the delivering party and shall be obligated to return the cash and Securities upon the 
delivering party's request 

(h) Effect of Notice of Lew. etc. Notwithstanding anything in rhis Agreemmt to 
the contrary, Custodian shall not be required to deliver or transfer cash or Securities in comravention of 
any notice oflevy, seizure, or similar notice or order, or judgment, issued or directed by a governmental 
agency or court, or officer thereof, having jurisdiction over Custodian or its agents or affiliates, which on 
its face affects such cash or Seeurities. Custodian shall give Buyer and Seller prompt notice ofany such 
notice or order. 

(i) Ownership of Purchased Securities. Until the Repurchase Date or until 
Custodian shall receive from Buyer a Noti!I: ofDefault under Paragraph 17, Buyer hereby instructs 
Custodian to hold Pun:hased Securities in Buyers Account and to refuse to act upon any instructions of 
Buyer or Seller to deliver Purchased Securities other than as expressly provided in this Agreement 
Except as provided in Paragraph 17, Buyer further agrees that until Custodian shall receive the \\'Jltten 
consent of Seller, Buyer shall not sell, b:ansfer, assign. pledge, or otherwise utilize or transfer Purchased 
Securities held in Buyers Account with respect to any Transaction. 

(j) Deliveries bv Custodian Upon Sellers default, deliveries of Purchased 
Secu1ities or cash fi-001 Buyers Account shall be permitted under this Agreement by Custodian to the 
accounts designated in Schedule B . . 

7. VALUATION AND SUBSTITUTIONS OF SECURITIES 

(a) Valuation of Purchased Securities. Promptly follo\\ling the opening ofbusiness 
on each Tuesday (or if such Tuesday is not a Business Day, on the next following Business Day), 
Custodian shall detennine the then Mm-gin Value (in the manner provided in Paragraph 6(c)) of all 
Purchased Securities held in Buyers Account with respect to all Transactions then outstanding. 

(b) Margin Deficit. In the event the Repurchase Price of outstanding Transactions 
is greater than the aggregate lvfargin Value of all Purchased Securities held with respect to such 
Transactions determined under subparagraph (a), then prior to 12:00 noon (New York City time) on 
the next Business Day Custodian shall notify Seller. On the date of any such notice, Seller shall transfer 
to Custodian additional Securities such that, ajter transfer thereof to Buyers Account, the then 
aggregate Margin Value of all Purchased Securities (including Additiona). Purchased Securities) held 
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with respect to outsmnding Transactions equals or exceeds the Repurchase Price ofoutstanding 
Transactions. If Seller fails to transfer an appropriate amount of additional Securities on the date of any 
such pot.ice, Custodian shall within one Business Day notify Buyer and Seller and await further 
instn1ctions. All Additional Purchased Securities received by O.IStodian pursuant to this Paragraph shall 
be deemed to be Purchased Securities held by Custodian as of the Purchase Date of, and identified to, 
the appJfoable outstanding Transactions as determined by Cll5todian. 

(c) Margin Excess. In the event the then aggregate Margin Value of Ptrrchased 
Securities held with respect to outstanding Transactions shall exceed the Repurchase Price ofsuch 
Transactions, Custodian shall notify Seller and, upon instructions from Seller, Custodian shall transfer 
Purchased Securities from Buyer's Account to Seller having a Market Value less than or equal to the 
margin exce.55. Buyer hereby irrevocably authorizes Custodian to accept the written instructions of 
Seller identifying the spec:.~... ?urchased Securities to be released in accordance herewith. Upon 
transfer from Buyer's Account, released Securities shall cease to be Purchased Securities for all 
purposes hereunder. 

(d) Substitutions ofPurchased Securities. Buyer hereby authorizes Cust1Jdian from 
time to time to release to Seller Purchased Securities held in Buyer's Account in accordance with 
Seller's Instructions, provided, however, that Seller shall simultaneously deliver to Custodian for li-ansfer 
to Buyer's Account Securities having an aggregate :Margin Value equal to or greater than the then 
aggregate Margin Value ofPurchased Securities released hereunder. Toe transfer of Securities shall be 
effected in !he manner set forth in Paragraph 6(a), with the following exceptions: (i) Custodian shall 
calculate the aggregate Margin Value of the substirute Securities ·and determine that the aggregate 
Margin Value ofthe substitute Securities equals or exceeds the aggregate Margin Value of the 
Purchased Securities identified in Seller's release request; and (ii) Custodian shall transfer the identified 
Purchased Securities from Buyer's Account to Seller's Account and the substitute Securities from 
Seller's Account to Buyer's Account, such transfer ofreleased Purchased Securities and substitute 
Securities to be deemed to occur as provided in Paragraph 6(g) and subject to the terms thereof. All 
substitute Secw.ities received pursuant ta this Paragraph shall be deemed to be Purchased Securi1ies 
held by Custodian as of the Purchase Date of, and identified to, the applicable outstanding Transactions 
as detennined by Custodian. 

8. CUSTODIAN STATEMENTS 

Custodian shall provide each of Buyer and Seller with monthly information statements 
re.fleeting the cash arid Purchased Securities positions in Buyer's and Seller's Accounts, respectively. 
Buyer and Seller shall promptly review all such infortnation statements and shall promptly advise . 
Custodian of any error, omission, or inaccuracy in the cash transactions, cash baJ ances, or Purchased 
Securities positions reported. Custodian shall undertake to correct any errors, failures, or omissions 
that are reported to Custodian by Buyer or Seller. Any such corrections shall be reflected on 
subsequent infonnation statements. 

9. CUSTODIAN FEE 

Seller shall pay Custodian's fees for services provided pursuant to this Agreement. 

c.. ,. 
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10. NO GUARANTY BY CUSTODIAN 

BUYER AND SELLER SPECIFICALLY ACKNOWLEDGE AND AGREE THAT 
-CUSTODIAN IS NOT GUARANTEEING PERFORMANCE OF THE OBLIGATIONS OF 

BUYER OR SELLER HEREUNDER, UNDER ANY REPURCHASE AGREEMENT OR WITH 
RESPECT TO ANY TRANSACTION OR ASSUMING ANY LIABILITY WITH RESPECT TO 
THE PERFORMANCE OF BUYER OR SELLER, NOR IS CUSTODIA.N" UNDERTAKING ANY 
CREDIT RJSKASSOCIATED WITH IBE TRANSACTION WHICH LIABILITIES ARE THE 
RESPONSIBILITY OF BUYER AND SELLER, FURTI-IER, EXCEPT AS MAY BE ARRANGED 
BY A SEPARATE W1UITEN AGREEMENT, CUSTODIAN IS UNDER NO OBLIGATION TO 
UNDERTAKE TO MAKE ANY CREDIT AVAILABLE TO EITHER BUYER OR SELLER TC 
ENABLE EITHER OF THEM TO COMPLETE TRANSACTIONS. 

1I. FORCE MAJEURE 

Custodian ~hall not be liable for any expense, loss, claim, or damage (including counsel 
fees) suftered by Buyer, Seller, or any third party arising out ofor caused by any delay in, or failure of, 
pe1formance by Custodian arising out of, or caused by cin:umstances beyond Custodian's control, 
including without limitation; acts ofGod; intenuption, delay in, or loss (partial or complete) of electrical 
power or computer (hardware or software) communication se.ivices (including access to book-entry 
securities systems maintained by FRBNY and/or any clearing cmporation); act ofcivil or military 
authority; terrorism or sabotage; natural emergency, epidemic, war or other government action; civil 
distmbance; flood, earthquake, fire, other cata.qrophe; strike or other labor disturbance by employees 
or nonaffiliates; government, judicial, or self-regulatory organization order, rnle, or regulation; riot; or 
energy □r natural resource difficulty or shortage. 

12. CONCERi'IlNG THE CUSTODIA,"l 

(a) Intermediarv. In the perl"onnance ofits duties hereunder in transferring 
Securities, the Custodian shall be deemed to be a "securities intermediary" within the meaning of 
Section 8-102 of the UCC, and Buyer and Seller ag,:ee that each transfer ofSecurities effected by 
Custodian to· Buyer hereunder shall grant to Buyer a "security entitlement" as provided in Section B-501 
of the UCC and that Custodian shall treat the Securities as "financial assets" in accordance ·with Section 
8-102 of the UCC. Custodian shall not pay any interest on any property held at any time in Buyer's 
Account. The parties intend tbnt (i) Buyer's Account shall be a ''securities account", (ii) all property in 
Buyer's Account shall be "financial assets", and (iii) all Secmities (other than cash) shall be "investrrient 
property" (as such tem1S are defined in Articles 8 and 9 of the UCC). 

(b) Delav in Receivin!? Cash or Securities. Custodian shall not be liable for any 
expense, loss, claim, or damage (including counsel fees) Buyer, Seller, or any 1rurd party may suffer by 
reason ofany delay Buyer, Seller, or Custodian may experience in obtaining cash or Securities from, or 
by reason of any action or omission to act on the part of, any depository, clearing agent, transfer agent, 
issuer, securities broker or dealer, third party, clearing corporation, or FRBNY securities wire transfer 
system, or in obtaining cash from any bank, including FRBNY, clearing agent, or third pa.1.ty except to 
the extent Custodian has constituted such person its agent as otherwise provided herein. Custodian . 
shall promptly notify Seller of any such delay. 

(c) Forl?erv; False Data. Custodian shall not be liable for any expenses, loss, claim, 
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( or damage (including counsel fees) Buyer, Seller, or any third party may suffer by reason ofany failure 
of signature by an Authorized Person on, or forgecy or wrongful alteration of, instructions or any other 
written instrument or inaccuracy, incompleteness, or falsity ofdata transmitted by_ computer tape or 
terminal or other computer facilities, ifCustodian reasonably shall have believed that such instructions, 
instrument or data was for the account or benefit of Buyer ofSeller or that the writing was signed by, or 
the data was transmitted by, an Authorized Person. 

{d) No Dutv ofinguirv. Without limiting the generality of the foregoing. Custodian. 
shall be under no obligation to inquire into, and shall not be liable or responsible for. 

(i) subject to Paragraph 6(a)(i), the title, validity or genuineness ofany 
Security"or document; 

(Ii) the legality ofthe purchase or delivery or transfer ofany Security or the 
propriety ofthe price at which the same is acquired or sold under a Transaction; 

(iii) the due authority ofany Authorized Person to act on behalfofBuyer or · 
Seller with respect to cash or Securities held _in Seller's Account or cash or Purchased 
Securities held in Buyers Account; or 

(iv) the due authority of Buyer to purchase or hold any Purchased Security 
delivered to Custodian pursuant to this Agreement 

(e) Price Data. Custodian shall not be liable for any expense, loss, claim or 
damage (including counsel f~) Buyer, Seller, or any third party may suffer by reason of any error by, 
or inaccuracy of, any price received from any pricing sou.rce including any prices resulting fi'.om any 
formula used to obtain such prices except for the proper calculation ofprices thereunder. Custodian 
shall have no duty to inquire into the appropriateness or relative change ofany price nor shall Custodian 
be required to determine volatility factors with respect to any price. 

(f) Other Dela vs. Custodian shall not be liable for delays or failure to carry out 
instructions due to circumstances beyond its reasonable control. 

(g) Limitation ofLiability. 

(i) Custodian shall perfonn its duties with reasonable care and shall be 
· deemed to have exercised reasonable care ifit (A) takes such action for that purpose as 

the Seller shall reasonably request in writing and not in violation of this Agreement; or 
(B) in the absence of specific instruction from Seller, exercises at least the same degree 
ofcare as it would exercise with respect to a like transaction in which it alone is 
interested. Custodian shall be liable for the loss of Securities while in the possession or 
under the control ofthe Custodian resulting directly from the gross negligence or willful 
misconduct of Custodian, or loss ofthe same by reason ofrobbecy, burglary, or theft by 
its employees, agents or delegates, except that in the event Custodian provides Buyer 
and Seller with prompt written notification thereof upon Custodian's discovery ofsuch 
loss, Custodian's liability shall be for the Replacement_ Costs (as hereinafter defined) 
related thereto. "Replacement Costs" shal1 mean the cost to Buyer or Seller, as the 
case may be, for purchasing Securities of the same issuer, principal amount, interest 
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rate, maturity and other tenns as such lost Securities, including the transaction costs 
associated therewith, which securities shall be purchased in a commercially reasonable 
manner by Buyer or Seller, as agreed between them, as promptly as practicable in 
accordance with good business practices after receiving notice of the loss. In the event 
Buyer or Seller, as the case may be, is unable to purchase replacement Securities due to 
their unavailability or other market conditions, Custodian shall be liable to Buyer or 
Seller, as the case may be, for such loss ofSecurities, pro,~ded that Custodian's liability 
shall be limited to direct dcmages resulting from such loss and in no event shaU 
Custodian be liable for special or consequential damages incurred or suffered by Buyer, 
Seller or any third party, even if Custodian had been advised ofthe possibility ofsuch 
damages. 

(ii) The duties of Custodian are only such as are herein specifically 
provided, being purely ministerial in nature as herein provided, and so long as Custodian 
acts in good faith it shall incur no li~bility whatsoever, except for gross negligence or 
willful misconduct on its part or as provided in Paragraph 2(d) hereof. Custodian shall 
be under no responsibility to take any action in respect ofany ofthe items deposited 
with it other than to fulfill the temlS ofthis Agreement and to faithfully follow the 
instructions herein contained or provided for. It may consult with outside counsel of 
national reputation and shall be fully protected in any action taken in good faich in 
accordance ·with such advice. It shall not be required to institute or defend any legal 
proceedings in respect of the subject matter of this Agreement unless requested to do 
so by any of the other parties hereto and indemnified to its satisfaction against the cost 
and expense ofsuch defense; provided, however, th.at Seller hereby covenants to 
indemnify Custodian for, and to hold it harmless against, any loss, liability or expense 
incurred by Custodian without negligenc.e or bad faith on its part v.ith respect to any 
such legal proceedings arising out oftmnsactions related to or entered into pursuant to 
or in connection ,vith this Agreement. Custodian shall be fully protected in acting in 
accordance with any written instructions given to it hereunder by any of the other parties 
hereto in accordance with the provisions hereof and believed by it to have been signed 
by such party or parties. 

13. INDEMNIFICATION 

(a) Seller's Release and Indemnitv. Seller agrees to indemnify and hold harmless 
Custodian. its officers, directors, employees, agents, and affiliated persons ("Indemnified Parties'') 
for expenses, losses, claims, fines, penaities, or damages (including reasonable counsel fees or 
accountants' fees) (" Covered Costs") suffered by aey Indemnified Party, if such Covered Costs 
(i) relate to those areas of liability expressly disclaimed in this Agreement, or (ii) arise out of Custodian's 
or an Indemnified Party's performance ofservices in cmnpliance with this Agreement or result from any 
actual or alleged breach by Seller or Buyer; of any provision of this Agreement, or failure in whole or 
part, or delay in performing any duty or obligation hereunder, other than by reason ofgross negligence 
or willful misconduct ofCustodian or the Indemnified Party or for loss or theft as provided in Paragraph 
12 of this Agreement. 

(b) Buyers Release and Indemnitv. Buyer agrees to indemnify and hold hannless 
the Ir.demnified Parties for Covered Costs suffered any Indemnified Party arising out ofor related to 
tbose areas of liability expressly disclaimed in this Agreement, Custodian's execution of Buyer's 
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( instructions or perfonnance of services as_ provided in this Agreement or resulting from any actual or 
ruleged breach of 'i!IIY provision ofthls Agreement by Buyer, or failure in whole or in part or delay in 
performing any duty or obligation hereunder, other than by reason ofgross negligence or willfi.11 
misconduct of Custodian or of the Indemnified Party or for loss or theft as provided in Paragraph 12 of 
this Agreement 

(c) Other fndemnitv. Seller and Buyer further agree to indemnify and hold harmless 
( with right ofcontribution) the Indemnified Parties and to pay the reasonable costs and counsel fees in 
connection with an Indemnified Party's defense of. or participation in, any action, claim, investigation, or 
administrative proceeding arising out ofCustodian's perfonnance ofservices under this Agreement, 
other than by reason ofgross negligence or willfitl misconduct ofCustodian or of the Indemnified Party 
or for loss or theft as provided in Paragraph 12 of this Agreement. · · 

(d) Releases. Seller and Buyer, respectively, hereby release the Indemnified Parties 
from any liability in respect ofany matter as to which it bas indemnified the Indemnified Pa..-ties 
hereunder. 

(e) Insurance. Custodian may, at its _option, insure itself agamst loss from any cause 
but shall not be tmder any obligation to insure for the benefit ofSeller or Buyer. 

14. CONTINUING DISPUTES 

In the event ofany dispute between or conflicting claims, eKcept as provided in 
Pamgraph 17, by Buyer and Seller and any other person with respect to cash or Securities or any other 
matter covered by this Agreement, Custodian shall promptly notify SeUer and Buyer and shall either act 
m1joint instructions or decline to comply with any and all claims, demands, or instructions ,,,.,ith respect 
to such cash or Securities so long as such dispute or conflict shaU continue, and Custodian shall not be 
liable for failure to act or comply with such claims, demands, or instrnctions. Custodian shall be entitled 
to refuse to act or comply until either (i) such conflicting or adverse claims or demands shall have been 
detemuned in a court ofcompetent jurisdiction or settled by agreement between the conflicting parties 
and Custodian shall have received evidence satisfactory to it ofthe same, or (ii) Custodian shall have 
received security or an indemnity satisfactory to it and sufficient to ho[d it hmm.less from and against any 
and all losses or damages, including counsel fees and expenses, whicli it may incur by reason of taking 
any action, except Custodian shall accept cash in substitution ofany Purchased Securities pursuant to 
Paragraph 7(d). The provisions contained in this Paragraph 14 shall not in any way be deemed to limit 
or restrict the rights and remedies ofBuyer or Seller lm.der Paragraph 17 below. 

15. FORM OF INSTRUCTIONS 

Notwithstanding that this Agreement may require written .instructions, Custodian may in 
its discretion act on oral instructioDS ofan Authorized PeISOn ifconfirmed in writing, on instructions 
received over a data line from Seller to an account maintained by Custodian for Seller on the POLARIS 
System or on data instructions received over any other such system whereby the receiver is able to 
verify by code or otherwise with reasonable certainty the identity oftbe sender of such communications. 
Ill such event, if subsequent written instructions differ in any respect from oral instrnctions, oral · 

inslructions sball control. Failure to confnm in writing shall not affect the authority ofany acts taken or 
omitted by Custodian pursuant.to oral instructions. Instructions shall be effective from the time they are 
actually received by an Authorized Person ofCustodian, from an Authorized Person ofthe instt1.1cting 
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( party or from a person reasonably believed by Custodian to be an Authorized Person of the instructing 
party by telephone, by telecopy, or other facsimile machine, or any other means designated by 
Custodian. 

16. TERMINATION 

Any of the parties may terminate dus Agreement by giving the other parties thirty (30) 
clays' prior written notice specifying the date ofsuch tennination. Custodian shall deliver any cash or 
Purchased. Securities remaining in Buyer's Account or Seller's Account on termination of this Agreement · 
to a successor custodian locat.;i in the City ofNew York designated in written instructions from Buyer 
and Seller. IfBuyer and Seller do not provide written inslructions designating a successor custodian 
p1ior to the termination date, Custodian shall continue to hold Purchased Securities and cash in Buyer's 
Account or Seller's Account lJ.l11il the Repurchase Date with respect to each Transaction then 
outstanding, or until it has received a Notice ofDefault, in connection therewith, and instructions in 
accordance with Paragraph 17 or in its sole discretion Custodian may deliver such cash or Purchased 
Securities to Buyer or Seller, as the case may be. 

17. NOTICEOFDEFAULT 

(a) Deliverv of Notice ofDefault. If either Buyer or Seller shall declare an Event of 
Default, it shall deliver a Notice of Default to Custodian. Custodian shall notify the defaulting pmty of 
the receipt ofa Notice ofDefault but shall have no further obligation or duty to inquire into the nan.ire or 
validity of the Event ofDefault set forth in the Notice ofDefault 

(b) Effect ofBuver's Notice of Default. At any time Custodian has received a 
Notice ofDefault from Buyer with respect to any Transaction, Custodian shall: 

(i) give notice to Seller of such Notice of Default and (A) ifCustodian 
does not receive.a written notice ("Notice of Dispute") from Seller disputing the 
Notice ofDefault by the close of business on the day Custodian receives a copy of 
such Notice of Default ( or by the close of business of the following Business Day if 
Seller receives a copy of such Notice of Default on a day other than a Business Day or 
after 12:00 noon New York time on a Business Day), hold all Purchased Securities and 
L-1.come in Buyer's Account or transfer the same in accordance with Buyer's written 
instructions to Custodian, or (B) ifCustodian receives such Notice ofDispute, continue 
to hold all Purchased. Securities and Income in Buyer's Account until otherwise 
instructed in writing by Buyer and Seller jointly or ordered by an order or decree of a 
court ofcompetcntjmisdiction; and 

(u) cease placing Purchased Securities into transfer pursuant to 
Paragraph 4{f), determining the aggregate Margin Value of Purchased Securities 
pursuant to Paragraph 6{c}, tendering the Purchased Securities pursuant to 
Paragraph 6(e), or releasing to Seller Purchased Securities pursuant to Para.graphs 7(c) 
and 7(d), except Custodian shall accept cash in substitution of any Purchased Sectuity 
pursuant to Paragraph 7(d). 

(c) Effect of Seller's Notice ofDefault. At any time Custodian has received a 
Notice of Default fiom Seller, with respect to any Transaction, Custodian shall: 
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(i) give notice to Buyer of such Notice of Default; and 

(ii) cease placing Purchased Securities into transfer pursuant to 
Paragraph 4(f), determining the aggregate Mmgin Value of Purchased Securities 
pursuant to Paragraph <,(c), tendering the Purchased Securities pursuant lo 
Parc1graph 6(e), or releasing to Seller Purchased Securities pursuant to Para~ph 7(c) 
and 7(d), except that Custodian shall accept cash in substitution ofany Purchased 
Securities pursuant to Paragraph 7( d). 

(d) Further Assurances. In the event Custodian receives a Notice ofDefault from 
eitber party with respect to any Transaction, Custodian shall continue to provide safekeeping services 
with respect to Purchaset.'. ::=~.:urities and cash held in Buyer's Account or Seller's Account for a period 
not to exceed 90 days but shall not be required to provide additional services unless Seller gives 
Custodiau assurances that Seller shall pay Custodian's fees or Buyer tmdertakes to pay Custodian's fees 
for such adr.ition~l services. 

18. MISCELLA.i'l"EOUS 

(a) Authorized Personnel Schedule B contains the names, titles, and specimen 
signatures of those individuals authorized to act on behalf of Buyer for the pmposes for which each is 
authorized. Seller shall separately deliver to Custodian such information for Seller's Authorized Persons. 
It is understood that certain designated persons may be Authorized Persons for limited purposes set 
forth in such lists. Buyer and Seller each agree to furnish to Custodian awritten notice in the event that 

( ony such authoriz.ed individual ceases to be autho1ized or in the event that other or additional authorized 
\ imiividuals are appointed and authorized. Upon receipt and acknowledgment ofa notice .from Buyer or 

Seller that an individual is no longer an Authorized Person, Custodian shall cease accepting instntctions 
from such person as soon as practicable thereafter, but in no event later than one Business Day after 
such receipt and acknowledgment 

(b) FWJ.ds Trnnsfm. 

(i) Account Identification In receiving funds transfers for Buyer or Seller, 
custodian may rely solely on the account nwnber or idemifying number on the fonds 
transfer to identifying !:he funds transfer as received for Buyer or Seller. Custodian shall 
rely solely on the account number specified on Schedule B in making a fimds transfer 
to Buyer. Similarly, when Buyer sends a payment order identifying an intermediary 
bank (a bank other than the Custodian's or Buyer's originating bank) or a recipient bank 
for Custodian with art identifying number, the Custodian does not have to determine if 
the identifying number corresponds to the bank name provided by Buyer. 

(ii) Transfer Procedure. Pursuant to UCC Article 4A, Custodian bas 
determined the Facsimile/Designated Account/Call Back Service is a commercially 
reasonable security procedure for Buyer's funds transfer requirement. Custodian will 
accept a facsimile from Buyer's Authorized Person indicating the dollar amount to be 
transferred to the account designated on Schedule B. Custodian will confinn the 
facsimile funds transfer request with an Authorized Person designated on Schedule B 
as authorized to confirm funds trah.sfer instructions. The Authorized Person issuing the 
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facsimile instruction and the Authorized Person confinning the instn1ction may not be the 
same person. Custodian will follow this procedure for all fimds transfers unless 
Custodian otherwise elects to effect funds transfers upon written notice to Buyer. 

Notices. Any notice authorized or required by this Agreement shall be 
sufficiently given ifaddressed to the receiving party and hand delivered or sent by mail, telecopy, or 
other facsimile machine to the individuals at the addresses specified herein or to such other person or 
persons as the receiving party may from time to time designate to the other parties in writing. Such 
notice shall be effective upon receipt or such later time as provided in this Agreement. 

TO SELLER: 

CDC Funding Corp. 
9 West 57th Street 
New York, New York 10019 
Attention: Michael Frasco 
Telephone: 212 89i-6202 
Facsimile: 212 891-3319 

TO BUYER: 

See Schedule B. 

TO CUSTODIAN: 

Bankers Trust Company 
14 Wall Street 
New York, New York 10005 
Attention: Tom Fonte 

BID Clearance Group 
Telephone: (212) 618-2101 
Facsimile: (212) 618-2426 

(d) Amendments. Except as othenvise expressly provided hereunder, this 
Agreement may not be amended or modified in any manner except by a wlirten agreement executed by 
an Authorized Person ofall the parties. No waiver or acceptance of performance other than as 
provided herein on the part of any party shall constitute a waiver or acceptance of such performance in 
the future. 

(e) Binding Agreement. This Agreement constitutes the entire agreement of the 
paities hereto with respect to the subject matter hereof, and supersedes all prior oral or written 
agreements concerning the same. 'This Agreement shall extend to and shall be binding upon the parties 
hereto, and their respective successors and assigns (including any trustees, conservatms or other 
officers of the court in any bankruptcy or insolvency proceeding); proVlded, however, that this 
Agreement shall not be assignable by any party without the written consent of the other parties hereto, 
a11d any such assignment shall be null and void, except that Buyer may assign its rights and obligations to 
a successor trustee appointed or succeeding in accordance with the terms of the Authorizing Document. 
In the event that any provision of this Agreement shall be inconsistent or conflict ,vith any provision of 

( 
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\. '· the Repurchase Agreement, with respect to Transactions to be processed under this Agreement, the 
provisions of this Agreement shall coolrol. 

(f) Waiver of fmmunity, etc. To the extent that in any jurisdiction any party may 
now or hereafter be entitled to claim, for itself or its assets, immunity from suit, execution or attachment 
(before or after jud.,oro.ent) or other legal process, each party irrevocably agrees not to claim, and it 
hereby waives, such irmnunity in connection with this Agreement. In no event shall Custodian have any 
duty to detennine whether the Securities held or disposed by it in accordance with this Agreement 
comply with any statutory or regulatory requirements ofany jilrisdiction or governmental body or any 
rules governing investments ofBuyer or Seller. 

(g) Survival All releases and indemnifications provided in this Agreement shall 
survive the temunation ofthis Agreement 

(b) APPLICABLE LAW. THIS AGREEMENT SHALL BE CONSTRUED 
Al'\JD ENFORCED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK 
WITHOUT REFERENCE TO CONFLICT OF LAWS PRINCIPLES. 

(i) Heading 1111d References. The headings and captions in this Agreement are for 
reference only and shall not a:tfect the construction or interpretation ofany ofits provisions. Except as 
expressly provided herein, all references to Paragraphs, Subparagraphs, and Schedules refer to 
Paragraphs, Subparagraphs, and Schedules of this Agreement 

G) Counterparts. This Agreement may be executed in any number ofcomterparts, 
each of which shall be deemed to be an original, but such counterparts shall, together, constitute.only 
one Agreement. 

(k) WAJVER OF TRIAL BY JURY. TIIE PARTIES l\1UTUAI.LY WAIVE 
THE RIGHT TO A TRIAL BY JURY IN Ai'N ACTION, SUIT OR PROCEEDlNG RELATING 
TO THIS AGREEMENT OF ANY TRANSACTION REFERRED TO HEREIN. 

.. 
\,_ 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
(_ executed by their respective corporate officers, thereunto duly authorized, as of the 16th day ofMarch, 

2001. 

BNY WESTERN TRUST 
COMPANY, as Trnstee 

CDC FUNDING CORP. 

By: 

Title: 

By:__________ 

Title:___________ 

BANKERS TRUST COMPANY, as 
Custodian 

By:------------
Title:___________ 

(_ 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be 
executed by their respective corporate officers, thereunto duly authorized, as of the 15th day 
of March, 2001. 

BNY WESTERN TRUST 
COMPANY, as Trustee 

By:__________ 

Title: 

CDC FUNDING CORP. 

By: ~l~J
{/ 7 ~ 

Title: 

~JC~ ~~ V<-;rlit.t1-
Tiue: VP . 
BANKERS TRUST COMPANY, as 
Custodian · 

By:-----------
Title:__________ 

,. 

'---.·-
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( · IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be 
executed by their respective corporate officers, thereunto duly authorized, as of the 16th day ofMarch, 
2001. 

BNY WESTERi'i TRUST 
COMPANY, as Trustee 

By:__________ 

Title:__________ 

CDC FUi\lJING CORP. 

By:____________ 

Title:__________ 

By:___________ 

Title:__________ 

BANKERS TRUST COMPA!'lY, as 
Custodian 

( 
\. 
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Securities: 

Buyer's and Seller's Margin 
Percentages: 

SCHEDULEA 

a) Any bond or other obligations which as to 
principal and interest constitute direct general 
obligations of the United States of America, and 
obligations of, or fully guaranteed by, the Govemment 
National· Mortgage Association. (''Government 
Obligations'?, 

b) Bonds, debentures, notes, mortgage 
participation certificates, mortgage pass-through 
certificates, in physical or book-erttry form, or other 
obligations issued by or the payment of ,-..: hid! i.s 
guaranteed by the Federal Home Loan Mortgage 
Corporation or the Federal National Mmigage 
Association ("Agency Obligations'). 

104% for Govemment Obligations and 105% for 
Agency Obligations; provided, however, that Seller's 
Margin Percentage for cash shall be 100%. 

Seller will determine that the Securities meet the Buyer's credit rating guidelines. 
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SCHEDULED 

CASH 

A Buyer's Account 
ABA #: 021001033 
Name: BTCo. 
DDA Account: 00-410-018 
Polaris Account: 094466 
Account Name: CDCJBNY Western Trust Co 

A/f/F Fresno JPFA 2001 
Taxpayer ID#: 95-3571558 

B. Buyer's Delivery Instructions for 
Securities: 

Buyer's Delivery Instructions for 
Cash: 
THE BANK OF NEW YORK 
ABA #: 021000018 
NC#: GLA/111-565 
FURTIIBR CREDIT A/C# 124079 
FRESNO JPFA 2001A RESERVE 

BUYER'S AUTHORIZED PERSONS 

A Authorized persons for all purposes, (except as specified), including issuing funds transfer 
ill.5tructions. 

Specimen Signature 

Jacqueline M. Nowak 

David A. Oeser 

B. Authorized persons for the pwpose of confinning funds transfer instructions. 

Name and Title: Jacqueline M. Nowak. AVP 
Telephone Number: ..,(2,..,1-3)....,6=3=0--=64..a.0=9'---_____ 

Name and Title: David A Oeser, AVP 
Telephone Nwnber: .1.:<2=-=1-=-3)"-=-'63:;.:0::....-6=-4.,.;:0'-'-7______ 
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For Buyer: 

NOTICE TO BUYER 

BNY Western Trust Company 
700 South Flower Street, Suite 500 
Los Angeles, CA 90017 

Attention: Jacqueline Nowak 
Telephone No.: (213) 630-6408 
Facsimile No.: (213) 630-6210 
E-mail: jnowak@bankofny.com 

\. 
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SCHEDULEC 

LIST OF BUYER'S CUSTOMERS 

Fresno Joint Powers Financing Authorily 
do Fresno Redev!opment Agency 
2344 Tulare Street, Suite 200 
Fresno, California 93721 

Attention: Dan Fitzpatrick, Executive Director 
Telephone No.: (559) 498-1873 
Facsimile No.: (559) 498-1870 · 
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Master 
Repurchase Agreement 

DATED AS OF MARCH 16, 2001 

BEfWEEN: 

BNYWESTERNTB.USTCOMPANY("TRUSTEE") 

AND 

CDC FUNDING cc;,,::-. ("CDCFC") 

1. Applicability 
From time to time the partle:<; hsi-.?to i¥1'1Y enter into transactions in which one party ("Seller") agrees 
to ttansfer to the other rBuyer") securities or other assets {"Securities") ap;~t ihe transfer of 
funds by Buyer, with a simultaneous agreement by Buyer to transfer to Seller such Securities at a 
date certain or on demand, against the transfer of funds by Seller. Each such transaction shall be 
referred to herein as a "Transaction" and, unless otherwise agreed in writing, shall be governed by 
this Agreement, inducting any supplemental ll!mts or conditions contained in Annex I hereto and 
in .any other annexes identified herein or therein as applicable here~der. 

2. Definitions 
(a) "Act of Insolvency", with respect to any party, (i) the commencement by such party as 

debtor of any case or proceeding under any bankruptcy, insolvency, reorgani?.ation, 
liquidation, moratorium, dissolution, delinquency or similar law, or such party seeking the 
appointment or election of a receiver, conservator, trustee, custodian or similar official for 
such party or any substantial part of its property, or the convening of any meetfn.e; of 
creditors for purposes of commencing any such case or proceeding or seeking such an 
appointment or election, (ii) the commencement of any such case or proceeding against 
such party, or another seeking such an appointment or electio11, or the filing againsta party 
of an application for a protective decree under the provisions of the Securities Investor 
Protection Act of 1970, which (A) is consented ID or not timely contested by such party, (8) 
results in the entry of an order for relief, such an appointment or election, the issuance of 
such a protective decree or the entry of an order having a similar effect, or (q is not 
dismissed witrun 15 days, (iii) the making by such party of a general assignment for the 
benefit of creditors, or (iv) the admission in writing by such party of such party's inability 
to pay such party's debts as they become due; 

(b) "Additional Purchased Securitiesn, Securities provided by Seller to Buyer pursuant to 
Paragrc1ph 4(a) hereof; · 

(c) "Buyer's Margin Amountq, with respect to any Transaction as of any date, the amount 
obtained by application of the Buyer's Margin Percentage to the Repurchase Price for such 
Transaction as ofsuch date; 

(d) "Buyer's Margin Percentage", with respect to any Tranaaction as of any date, a percentage 
(which may be equal to the Seller's Margin Percentage) a~d to by Buyer and Seller or, in 
the absence of any such agreement, the percentage obtained by dividing the Market Value 

~ .. :' .· 
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of the Purchased Securities on the Purchase Date by the Purchase Price on the Purchase 
Date for such Transaction; 

{e) "Confirma lion", the meaning specified in Paragraph 3(b) hereof; 

(f) "Income", with respect to an_y Security at any time, any principal thereof and all interest, 
dividends or other distributions thereon; 

(1,) ,,Margin Deficit", the meaninJ: specified in Paragraph4{a) hereof; 

(h) "Margin Excess", the meaning specified in Paragraph 4(b) hereof; 

(i) "Margin Notice Deadline", the time agreed to by the parties in the relevant Confinnation, 
Annex I hereto or otherwise a, the deadline fur giving notice requiring same day 
satisfaction of margin maintenance obligations as provided in Paragraph 4 hereof {or, in 
the absence of any such agreement, the deadline for such purposes established in 
accordance with market practice); 

(j) "Market Value", with respect to any Securities as of any date, the price for such Securities 
on such date obtained from a generally recognized source agreed to by the parties or tJ,e 
most recent closing bid quotation from such a source, plus accrued Income In the extent not 
included therein (other than any Income credited or transferred to, or applied to the 
obligations of, Seller pursuant to Paragraph 5 hereol) as of such date (unless contrary to 
market practice for such Securities); 

(kl "Price Differential", with respect to any Transaction as of any date, the aggregate am01.lllt 
obtained by daily application of the Pricing Rate for such Transaction to the Purchase Price 
for such Transaction on a 36o-day-per-year basis for the actual number of days during the 
period commencing on {and including) the Purchase Date for such Transaction and ending 
on (but excluding) the date of detennination (reduced by any amount ,;,f such Price 
Differential previously paid by Seller to Buyer with respect to such Transaction); 

0) "Pricing Rate•, the per annum percentage rate for determination of the Price Differential; 

{m) "Prime Rate", the prime rate of U.S. commercial banks as published in The Wall Street 
Journal (or, if more than one such rate is published, the average of such rates); 

(n) "Purchase Dab:(, the date on which Purchased Securities are to be transferred by Seller to 
Buyer, 

(o) ''Purchase Price", (i) on the Purchase Date, the price at which Purchased Securities are 
transferred by Seller to Buyer, and (ii) thereafter, except where Buyer and Seller agree 
otherwise, such price increased by the amount of any cash transferred by Buyer to Seller 
pursuant to Paragraph4(b} hereof and decreased by the amount of any cash transferred by 
Seller to Buyer pursuant to Paragraph 4(a) hereof or applied to reduce Seller's obligations 
under clause (ii) of Paragraph"S hereof; 

(p} "Purchased Securities", the Securities transferred by Seller to Buyer in a Transaction · 
hereunder, and any Securities substituted therefor in accordance with Paragraph 9 hereof. 
The term "Purchased Securities" with respect to any Transaction at any time also shall 
include Additional Purcha:sed Securities delivered pursuantto Paragraph 4(a) hereof and 
shall exclude Securities returned pursuant to Paragraph 4(b) hereof; 

(q) "Repurchase OateH, the date on which Seller is to repurchase the Purchased Securities from 
Buyer, including any date detennined by application of the provisions of Parap;raph 3(c) or 
11 hereof; 

[ 
\_· 
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(r) nRepurcha!;e Price'', the price at which Purchased Securities are to be transferred from 
1· ·:. 

Buyer to Seller upon termination of a Transaction, which will be determined in each case\'.. 
(including Transactions terminable upon demand) as the snm of the Purchase Price and 
the Price Differential as of the dale of such determination; 

(s) "SeJler's Margin Amowlt", with respect to any Transaction as of any date, the amount 
obtained by application of the Seller's Margin Percentage to the Repurchase Price for such 
Transaction as of such date; 

(t) "Seller's Margin Percentage", with respect to any Transaction as of any date, a percentage 
(which may be equal to the Buyer's Maigin Percentage) agreed lo by Buyer and Seller or, in 
the absence of any such aweement, the percentage obtained by dividing the Market Value 
of the Purchased Securities on the Purchase Date by the Purchase Price on the Purchase 
Date for such Transaction. 

3. Initiation; Confimution; Termination 
(a) An agreement to enter into a Transaction may be made orally or in writing at the initiation 

of either Buyer or Seller. On the Purcha.~e. Qate for tl:te. Transaction, the Purchased Securities 
shall be transferred to Buyer or its agent against the 1:ransfer of the Purchase Price to an 
account ofSeller. 

(b) Upon agreeing to enter into a Transaction hereunder, Buyer or Seller (or both), as shall be 
agreed, shall promptly deliver to the other party a written confirmation of each Transaction 
(a "Confirmation"). The Confirmation shall describe the Purchased Securities (including 
CUSIP number, if any), identify Buyer and Seller and set forth (j) the Purchase Date, (ii) the 
Purchase Price, (iii) lhe Repurchase Date, unless the Transaction is to be terminable on 
demand, (iv) the Pricing Rate or Repurchase Price applicable to the Transaction, and (v) 
any additional lerms or conditions of the Transaction not inconsistent with this 
Agreement. The Confinnation, together with this Agreement, shall constitute conclusive 
evidence of the terms agi-eed between Suyer and Seller with respect to the Transaction to 
which the Confirmation relates, unless with respect to the Confirmation specific objection 
is made promptly after receipt thereof. Tn the eventof any conflict between the tenns of such 
Confinnation and this Agreement, this Agr~mentshall prevail. 

(c) In the case of Transactions terminable upon demand, such demand shall be made by Buyer 
or Seller, no Tater tfuln such time as is customary in accordance with market practice, by 
telephone or otherwise on or prior to the business day on whlch such termination will be 
effective. On the date specified in such demand, or on the dale fixed for termination in the 
case of Transactions having a fixed term, termination of the Transaction will be effected by 
transfer to Selier or its agent of the Purchased Securities and any Income in respect thereof 
received by Buyer (and not previously credited or transferred to, or applied to the 
obligations of, Seller pUiouant to Paragraph 5 hereof) against the transfer of the Repurchase 
Price to an account of Buyer. 

4. Mllgin Mainlenuce 
(a) If at any time the aggregate Market Value of all Purcha~d Securities subject to all 

Transactions in which a particular party h~reto is acting as Buyer is less than the aAAJl?gate 
Buyer's Margin Amount for an such Transactions (a "Margin Deficit"), then Buyer may by 
notice to Seller reqwre Seller in such Transactions, at Seller's option, to transfer to Buyer 
cash or additional Securities reasonably acceptab!e to Buyer (" Additional Purchased 
Securities•), so that the cash and aggregate Market Value of the Purchased Securities, 
iJlcluding any such Additional Purchased Securities, will thereupon equal or exceed such 

( 
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aggregate Buyer's Margin Amount (decreased by the amount of any Margin Deficit as of 
( such date ari.sing from any Transactions in which such Buyer is acting as Seller). 

(b) If at any time the aggregate Market Value of all Purchased Securities subject to all 
Traosactions in which a particular party hereto is acting as Seller exceeds the aggregate 
Seller's Margin Amount for all such Transactions at such time (a "Margin Excess"), then 
Seller may by notice to Buyer require Buyer in such Transactions, at Buyer's option, to 
transfer cash or Purchased Securities to Seller, so that the aggTegate Market Value of the 
Purchased Securities, after deduction of any such cash or any Purchased Securities so 
transferred, will thereupon not exceed such aggregate Seller's Margin Amount (increased 
by the amount of any Margin E,ccess as of such date arising from any Transactions in 
which such Seller is acting as Buyer). 

(c) If any notice is given by Buyer or Seller under subparagraph (a) or (b) of this Paragraph at 
or before the Margin Notice Deadline on any business day, the party receiving such notice 
shall transfer cash or Additional Purchased Securities as provided in such subparagraph 
no late, than the dose of business in tlie relevant ma1ket on such day. H any such notice is 
given after the Margin Notice Deadline, the party receiving such notice shilll transfer such 
cash or Securities no later lhan the close of business in the relevant market on the next 
business day following such notice. 

(d) An.y cash transferred pursuant to this Paragraph shall be attributed lo such Transactions 
as shall be agreed upon by Buyer and Seller. 

(e) ·Seller and Buyer may agree, wilh respect to any ot all Transactions hereunder, that the 
respective rights of Buyer or Seller (or both) under subparagraphs (a) and (b) of this 
Paragraph may be exercised only where a Margin Deficit or a Margin Excess, as the case 
may be, exceeds a specified dollar amount or a specified percentage of the Repurchase 
Prices for such Transactions (which amount or percentage shaU be agreed lo by Buyer and 
Seller prior to entering into any such Transactions). 

(f) Seller and Buyer may agree, with respect to any or all Transactions hereunder, that the 
respective rights of Buyer and Seller under subparagraphs (a) and (b) of th.is Paragraph to 
require the elimination of a Margin Deficit or a Margin Excess, as the case may be, may be 
exercised whenever such a Margin Deficit or II Margin Excess exists with respect to ariy 
single Transaction hereunder {calculated without regard to any other Transaction 
outstanding under this Agreement). 

S. htcome Payments 
Seller shall be entitled lo receive an amount equel to all Income paid or distributed OIi or in respect 
of the Securities that is not otherwise received by Seller, to the fuU extent it would be so entitled if 
the Securities had not been sold to Buyer. Buyer shall, as tf,e parties may agree with respect to any 
Transaction {or, in the absence of any such agreement, as Buyer shall reasonably determine in its 
discretion}, on the date such Income is paid or distributed either (i) transfer to or credit to the 
account of Seller such Income with respect to any Purchased Securities subject to such Transaction 
or (ii) with respect to Income paid in cash, apply the Income payment or payments to reduce the 
amount. if any, to be transferred to Buyer by Seller upon termination of such Transaction. Buyer 
shall not be obligated to take any action pursuant to the precedin,: sentence (A) to the extent that 
such action would result in the creation of a Margin. Deficit, unless prior thereto or simultaneously 
therewith Seller transfers to Buyer cash or Additional Purchased Securities sufficient to ewninate 
such Margin Deficit, or (B) if an Event of Default with respect to Seller has occurred and is then 
continuing at the time such Income is paid or distributed. 
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6. Security Interest 
Although the parties intend lhat all Transactions hereunder be sales and purchases and nol loans, 
in the event any such Transactions are deemed to be loans, Seller shall be deemed lo have pledged 
to Buyer as security for the performance by Seller of it5 obligations under each such Transaction, 
and shall be deemed to have grei.nted to Buyer a securily interest in, all of lhe Purchased Securities 
with respect to all Transactions hereunder and all Income thereon and other proceeds thereof. 

7. Piiymenf and Transfer . 
Unless oth-ise mutually agreed, all transfers of funds hereunder shall be in immediately 
available funds. All Securities transferred by one party hereto to the other party (i) sJ,all be in 
suitable form for transfer or shall be accompanied by duly executed instruments of transfer or 
assignment in blank and such olher documentation as lhe party receiving possession may 
reasonably request, (ii) shall be transferred on the book-entry system of a Federal Reserve Ban1c, or 
{ill) shall be transferred by any other method mutually acceptable toSeller and Buyer. 

I 

\ 

8. 

9. 

Segregation ofPmdwled Searrilies _ . 
To the extent required by applicable law, all Purchased Secarilies in the posi;ession of Seller shall 
be- segregated from olher securities in its pouession and shall be identified as subject lo this 
Agreement Segregation may be accomplished by 11ppropriale identification on lhe books and 
recordi; of the holder, including a financial or securities intermediary or II clearing corporaUon. All 
of Sellds interest In the Purchased Securities shall pass to Buyer on the Purchase Date and, unless 
otherwise agreed by Buyer and Seller, nothing in this Agreement _shall preclude Buyer from 
engaging in repurchase transactions with the Purchased Securities or otherwise selling, 
transferrir,g, pledging or hypothecating the Purchased Securities, but no such transaction shall 
relieve Buyer o( its obligations to transfer Purchased Securities to Seller pursuant to Paragraph 3, 4 
or 11 hereof, or oE Buyer's obligation to credit or pay Income to, or apply Income to the obligat!ons 
of, Seller pursuant to Paragraph 5 hereof . 

.Requhed DJsdosme for Transactions inWhichdie Seller Retains Custody of 
the Pmdaased Secmflfes 
Seller is not pennitted to substitute other securities for those subject to this Agreement and therefore 
111ust keep Buyer's securities segregated at all times, unless in this Agxeement Buyer granls Seller 
the right to substitute other securities. IfBuyer grantatheright to substitute, this means that Buyers 
securities will likely be commingled with Seller's own securities during the trading day. Buyer is 
advised that, during any trading day that Buyer's securities me commlngled wilh Seller's securities, 
they [will]• [may]•• be subject to liens granted by Seller to [its clearing baruc]• [third parties]"' and 
may be used by Seller for deliveries on other secw-ities tranaa.ctions. Whenever the securities are 
commingled, Seller's ability to resegregate substitule securities for Buyer will be subject to Seller's 
ability to ~tisfy [the clearing]• [any J- lien or to obtain substitute securities. 

"Language lobe used under17CF.R. §403.4(e) ifSeller isagovernmentsecuritiesbrokeror dealer 
other than a financial Institution. 

..Language lobe used underl7CF.R §403.S{d) IfSeller isafinai\cialinstitution. 

Substilution 
(a) Seller may, subject to agreement with and acceptance by Buyer, substitute other Securities 

for any Purchased Securities. Such substitution shall be made by transfer to Buyer of such 
other Securities and transfer to Seller of such Purchased Securities. After substitution, the 
substituted Securities shal I be deemed to be Purchased Securitles. 

.•• .. -
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(b) In Transactions in which Seller retains custody of Purchased Securities, the parties 

expressly agree that Buyer shall be deemed, for purposes of subparagraph (a) of this 
Paragraph, to ha\le agreed to and accepted in this Agreement substitution by Seller of other 
Securities for Purchased Securities; pnmided, htJ(.O~r, that such other Securities shall have a 
Market Value at least equal to the Market Value of the Purchased Securities for which they 
are substituted. 

10. Representations 
Each of Buyer and Seller represents and warranls to the other that (i) it is duly authorized to execute 
and deliver this Agreement;. to enter into Transactions contempl.lted hereunder and to perform its 
obligations hereunder and has taken all necessary action to authorize such execution, delivery and 
performance, (ii) it will engage in such Transactions as principal (or, if agreed in writing, in the 
form of an annex hereto or otherwise, in advance of any Transaction by the other party hereto, as 
agent for a disclosed principal}, (iii) the person signing this Agreement on its behalf is duly 
authorized to do so on its behalf (or on behalf of ariy such disclosed prillcipal), (iv) it has obtained 
all authorizations of any governmental body required in connection with this Agreement and the 
Transactions bereunder and such authorizations are in full force and effect and (v) the execution, 
delivery and performance of this Agreement and the Transactions hereunder will not violate any 
law, ordinance, charier, by-law or rule applicable to it or any agreement by which it is bound or by 
which any of its assets are ~d. On the Purchase Date for any Transaction Buyer and Seller 
shall each be deemed to repeat all the foregoing representations made by it 

11. Events of Default 
ln lhe event that (i) Seller fails to transfer or Buyer fails lo purchase Purchased Securities upon the 
applicable Purcha5e Date, (ii) Seller fails to repurchase or Buyer fails to transfer Purchased 
Securities upon the applicable Repurchase Date, (iii) Seller or Buyer fails to comply with Paragraph 
4 hereof, (iv) Buyer fails, after one business day's notice, lo comply with Para~ph 5 hereof, (v) an 
Act of Insolvency occurs with respect to Seller or Buyer, (vi) any-repre:;entalion made by Seller or 
Buyer shall have been incorrect or untnJe in any material respect when made or repeated or deemed 
to have been made or repeated, or (vii) Seller or Buyer shall admit to the other i!S inability to, or its 
intention not to, perform any of its obligations hereunder (each an "Event of Default"): 

(a) The nondefaulting party may, at its option (which option shall be deemed to have been 
exercised immediately upon the occurrence of an Act of Insolvency), declare an Event of 
Default to have occurred hereunder and, upon the exercise or deemed exercise of such 
option, the Repurchase Date for each Transaction hereunder shall, if it has not already 
occurred, be deemed immediat-ely to occur (except that in the event that the Purchase Date 
for any Transaction has not yet occurred as of !he date of such exercise or deemed exercise, 
such Transaction shall be deemed immediately canceled). The non.defaulting party shall 
(except upon the occurrence of an Act of Insolvency) give notice to the defaultir,g party of 
the exercise of such option as promptly as practicable. 

(b) In all Transactions in which the defaulting party is acting as Seller, if the nondefaulting 
party exercises or is deemed lo have exercised the option referred to in subparagraph (a) of 
this Paragraph, (i) the defaulting party's obligations in such Transactions tu repurchase all 
Purchased Securities, at the Repurchase Price therefor on the Repurchase Date detemtined 
in accordance with subparagraph (a) of this Paragraph, shall thereupon become 
immediately due and payable, (ii) all Income paid after such exerrue or deemed exercise 
shall be retained by the nondefaulting party and applied to the aggregate unpaid 
Repurchase Prices and any other amounts owing by the defaulting party hereunder, and 
(iii) the defaulting party shall immediately deliver to the nondefaulting party any 
Purchased Securities subject to such Transactions then in the defaulting party's poss_ession 
or control. 
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{c) 1n all Transactions in which the defaulting party is acting as Buyer, upon tender by the 
nondefaulting party of payment of !he aggregale Repurchase Prices for all such 
Transactions, all right, title and interest in and entitlement to all Purchased Securities 
subject to such Transactions shall be deemed transferred to the nondefaulling party, and 
the defaulting party shall deliver all such Purchased Securiti~ to the nondefaulting party. 

(d) If the nondefaulling party exercises or is deemed to have·exercised the option reforred to in 
sub-paragraph (a) of this Parawa,ph, the nondefaulting party, without prior notice to the 
defaulting party, may: 

(i) as to Transactions in whlch the defaulting party is acting as Seller, (A) 
immediately sell, in a recognized market (or otherwise in a commercially 
reasonable manner) at such price or prices as the nondefaulting party may 
reasonably deem satisfactory, any or all Purchased Securities subject to such 
Transactions and apply the proceeds thereof to the aggregate unpaid Repurchase 
n..:-:es and any other amounts owing by the defaulting party hereunder or (B) in its 
sole discretion ~t, in lieu of selling all or a portion of such Purchased Secnrities, 
to give the defaulting party credit for such Purchased Securities in an amount 
equal to the price therefor on such dale, obtained from a generally recognized 
source or the most recent closing bid quolalion from such a source, against l:he 
aggregate unpaid Repurchase Prices and any other amounts owing by the 
defaulting party hereunder; and 

(ii) as to Transactions in which the defaultiJ:lg party is acting as Buyer, {A) 
immediately purchase, in a recognized market (or otheIWise in a commercially 
reasonable manner) at such price or prices as the nondefaulting party may 
reasonably deem satisfactoi:y, securities rReplacement Securitlesw) of the same 
class and amount as any Purchased Securities that are not delivered by the 
defaulting party to the nondefaulting party as required hereunder or (B) in its sole 
<liscre lion elect, in lieu of purchasing Replacement Securities, to be deemed to have 
purchased Replacement Securities at lhe price therefor on such date, obtained from 
a generally reco~ized source or the most recent dosing offer quotation from such 
a source. 

Unless otherwise prnvided in Annex I, tne parties aclcnowledge and agree that (1) the Securities 
subject to any Transaction hereunder are instruments traded in a recognized market, (2) in the 
absence of a generally recognized source for prices or bid or offer quotations for any Security, the 
nondefaulting party may establish the source therefot in its sole discretion and {3) all prices, bids 
and offers shall be determined toge!.her wilh accrued [ncome (except to the extent contrary to market 
practice with respect to lhe relevant Securities). 

(e) As to Transactions In which the defaulting party is acting as Buyer, the defaulting party 
shall be liable to the nondefaulting parly for any excess of the price paid (or deemed paid) 
by-the nondefaulting party for Replacement Securities over lhe Repurchase Price for the 
Purchased Securities replaced thereby and for any amounts payable by the defaulting party 
under Paragraph 5 hereof or otherwise hereunder. 

(f) For purposes of this Pllragraph 11, the Repurchase Price for each Transaction hereunder in 
respect of which the defaultifig party is acting as Buyer shall not increase above the 
amount of such Repurchase Price for such Transaction determined as of the date of the 
exercise or deemed exercise by the nondefaultfng party of the option referred to in 
subparagraph {a) of this Paragraph. 

(g) The defaulting party shall be liable to the nondefaulting party for (i) Ifie amount of all 
reasonable legal or other expenses incurred by lhe nondefaulting party in connection with 
or as a result of an Event of Default, (iil damages in an amount equal to the cost (including 
all fees, expenses and commissions) of enterinr.; into replacement tra11sactions and entering 
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into or tenninating hedge transactions in connection with or as a result of an Event of
(~ 
\ Default, and (tii) any other los51, damage, cost OJ" expense directly arising or resulting from 

the occurrence of an Event of Default in respect of a Transaction. 

(h) To the extent permitted by applicable Jaw, the defaulting party shall be liable to the . 
nondefaulting party for interest on any amounts owing by the defaulting party hereunder, 
from !he date the defaulting party becomes liable for such amounts hereunder until such 
amounts are (i) paid in full by the defaulting party or (ii) satisfied in full by the exercise of 
the nondefaulting party's rights hereunder. Interest on any sum payable by the defaulting 
party to the nondefaulting party under this Paragraph ll(h) shall be at a rate equal to the 
j1;1'eater of the Pricing Rate for the relevant Transaction or the Prime Rate. 

(i) The nondefaulting party shall have, in addition to its rights hereunder,. any rights 
otherwise avaj]able to it under any other agreement or applicable law. 

12. Single Agreement 
Buyer and Seller acknowledge that, and have entered hereinlo and will enter into each Transaction 
hereunder in consideration of and in reliance upon lhe fact· that,.· all Transactions hereunder 
constitute a single business and contractual relationship and have been made in consideration of 
each other. Accordingly, each of Buyel' and Seller agrees (i) to perform all of its obligations in 
respect of each Tr.msaction hereunder, and that a default in the performance of any such 
obligations shall constitute a default by it in respect of all Transactions hereunder, (ii) that each of 
them shall be entitled to set off claims and apply property held by them in respect of any 
Transaction against obligations owing to them in respect of any other Transactions hereunder and 
(ill) that paymenls, deliveries and other transfers made by either of them in respect of any 
Transaction shall be deemed to have been made in consideration of paymenls, deliveries and other 
transfers in respect of any other Transactions hereunder, and the obligations to make any such 
payments, deliveries and other transfers may be applied against each other and netted. 

13. Notices and Other Communications 
Any and all notices, statements, demands or other communications hereunder may be given by a 
party to the other by mail, facsimile, telegraph, messenger or otherwise to the address specified in 
Annex II hereto, or so sent to such party at any other place specified in a notice ofchange of address 
hereafter received by lhe other. All notices, demands and requests hereunder may be made orally, to 
be confinned promptly in writing, or by other commurucation as specified in the preceding 
sentence. 

14. Entire Agreement Sevenbility 
This Agreement shall supersede any existing agreements between the parties containing general 
terms and conditions for _replll'chase transactions. Each provision and agreement herein shall be 
treated as separate .and independent from any other provision or agreement herein and shall be 
enforceable notwithstanding the W1enforceability of any such other provision or agreemenl 

15. Non-assign.ability; Termination 
(a) The rights and obligations of the parties under this Agreement and tmder any Transaction 

shall not be assigned by either party without the prior written consent of the other party, 
and any such assignment without the prior written consent of the other party shall be null 
and void. Subject to the foregoing, this Agreement and any Transactions shall be bindini 
upon and shall inure to the benefit of the parties and their respective successors and 
assigns. This Agreement may be terminated by either party upon giving written notice to 

September 199611 Master Repurchase A~re.emcnl ■ 8 



the other, except that this Agreement shall, notwithstanding such notice, remain applicable 
( to any Transactions then outstanding. 

(b) Subparagraph (a) of this Pa.raguph 15 5ha11 not preclude a party from assigning, charging 
or otherwi'ie dealing with all or any part of its interest in any sum payable to it under 
Paragraph 11 hereof. 

16. Governing Law 
This Agreement shall be governed by the laws of the State of New York without giving effect to the 
conflict of law principles thereof. 

17. NoWaivers,Etc. 
No express or implied waiver of any Event of Default by either party shall constitute a waiver of 
any other Event of Default and no exercise of any remedy hereunder by any party shall constitute a 
waiver of its right to exercise any other remedy hereunder. No modifioition or waiver of any 
provision of this Agreement and no consent by any party to a departure herefrom shall be effective 
unless and until such shall be in. writing and duly executed by both of the parties hrelo. Without 
limitation on any of the forego.ing. the fiillure to give a notice pursuant to Paragraph 4(a} or 4(b) 
hereof will not constitute a waiverofany right to do so at a later date. 

18. Use of Employee Plan Assets 
(a) II assets of an employee benefit plan subject to any provision of the Employee Retirement 

Income Security Act of 1974 ("ERISA•) are intended to be used by either party hereto (the 
NP!an Party") in a Transaction, the Plan Party shall so notify the other party prior to the 
Transaction. The Plan Party shall represent in writing to the other party that the 
Transaction does not constitute a prohibited transaction under ERISA or is otherwise 
exempt therehom, and the other party may proceed in- ie.i.iance thereon but shall not be 
required so to proceed. 

(b} Subject to the last sentence of subparagraph (a) of this Paragraph, any such Transaction 
shall proceed only if Seller furnishes or has furnished to Buyer its most recent available 
audited sb!ltement of ils financial condition and its most recent subsequent unaudited 
statement of its financial condition. 

(c) By entering into a Transaction pursuant to this Paragraph, Seller shall be deemed (i) to 
represent to Buyer that since the date of Seller's latest ,uch financial statements, there has 
been no material adverse change in Seller's financial condition which Seller has not 
disclosed to Buyer, and (ii) to agree to provide Buyer with future audited and unaudited 
statements of its financial condition as they are issued, so long as it is a Seller in any 
outstanding Transaction involving a Plan Party. · 

19. Intent 
(a) The parties recognize that each Transaction is a "repurchase aj!;leemenl"' as that term is 

defined in Section 101 of Title 11 of the United States Code, as amended (except insofar as 
the type of Securities subject to such Transaction or the term of such Transaction would 
render such definition inapplicable), and a "securities contract" as that tenn is defined in 
Section 741 ofTitle 11 of the United States Code, as amended (except insofar as the tyi,e of 

· assets subject to such Transaction would render such definition inapplicable). 
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(b) It is understood that either party's right to liquidate Securities delivered to it in connection 
( with Tr=actions herewider or to exe1cise any "ther remedies pursuant to Paragraph 11 

hereof is a contractual right to liquidate such Trimsaction as described in Sections 555 and 
559 ofTitle 11 of the United States Code, as amended. 

(c) The parties agree aJ1d acknowledge that if a party hereto is an "insured depository 
institution," as such term is defined in the Federal Deposit Inst11ance Act, as amended 
rFDIA"), then each Transaction hereunder is a "qualified financial contract," as that term 
is defined in FDIA and any rules, orders or policy statements thereunder (except insofar as 
the type of assets subject to such Transaction would render such definition inapplicable). 

(d) (tis W1derstood that this Agreement constitutes a unetting contract" as defined in and 
subject to 'Iitle IV- of the Federal Deposit Insurance Corporation Improvement Act of 1991 
("FDICIA") and each payment entitlement and payment obligation under any Transaction 
hereunder shall constitute a "covered contractual payment entitlementa or "covered 
contractual payment obligation", respectively, as defined in and subject to FD(CIA (except 
insofar as one or both of the parties is not a "financial irtstitution" as that term is defined in 
FDICIA). 

20. Disclosure Relating to Certain. Federal Protections 
The parties acknowledge that they have been advised that: 

(a) in the case ofT1ansactions in which one of the parties is a broker or dealer registered with 
the Securities and Exchange Commission {"SEC") under Section 15 of the Securities 
Exchange Act of 1934 ("1934 Act"), the Securities Investor Protection Corporation has 
tal;en the position that the provisions of the Securities Investor Protection Act of 1970 
("SIPA~) do not protect t11e other party with respect to any Transaction hereunder, 

(b) in the case of Transactions in which one of the parties i, a government securities broker or 
a government securities dealer registered with the SEC under Section 15C of the 1934 Act, 
SWA will not provide protection to the other party with respect to any Transaction 
hereU11der; and 

(c) in the case of Transactions in which one of the parties is a financial institution, funds held 
by the financial institution pursuant to a Transaction hereunder are not a deposit and 
therefore are not insured by the Federal Deposit Insurance Corporation or the National 
Credit Union Share Insurance Fund, as applicable. 
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IN WITNESS WHEREOF, the Buyer and Seller have caused this Master Repurchase Agreement lo be duly 
executed and delivered as of March 16, 2001. 

BNY WESTERN TRUST COMPANY, as Trustee 

Name: 

Title: 

CDC FUNDING CORP. 

Name: 

Title: 

( 

Name: 

Title: 

Acknowledged and Agreed to: 

FRESNO JOINT POWERS FINANCING 
AUTHORITY, as Issuer 

Name: 

Title: 

l__ _ 
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IN WITNESS WHEREOF, lhe Buyer and Seller have caused thi$ Master Repurchase Agreement to be dulyr-
\ executed and delivered as of March 16, 2001-

' 

BNYWESTERNTR.UST COMPANY.as Trustee 

Name: 

Title: 

Name: 

Title: 

CDCPVNDINGCORP. 

Title: 

<;:-jl, ~ }( ;oc-02~ l~-~\ R Ac.:: 
Name: 

Title: \JP 

Admow!edged and Agreed to: 

FRESNOJOINT POWERS FINANCING 
AUTHORITY, as-Issuer 

Name: 

Title_: 
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c· IN WITNESS WHEREOF, the Buyer and Seller have caused this ANNEXf to be duly executed and delivered 
as of the Initial Purchase Date. 

BNY WESTERN TRUST COMPANY, 
ASBUYER 

By:.________ 

Title: 
Date: 

CDC FUNDING CORP~ AS SELLER 

By:__________ 
-·~---- - ,._.... 

Date: 
Title: 

By:__________ 

Title: 
Date: 

Acknowledged and Agreed to: 

FRESNO J0OOPOWERS FINANCING AUIH0RTIY, as Issuer 

By.F&-
Name: RANDALL O. CARLTON 
Title: CONTROLLER AND TREASURER 
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( EXEomON VERSION 

This ANNEX I (including any Annexes OT Exhibits) fonns a part of the Master Repurchase Agreement dated 
as of March 16, 2001 by Md between CDC FUNDlNG CORP., a New York Corporation (the "Seller") and BNY 
WESTERN TRUST COMPANY, its successors and assigns (the "Buyer'}, ~s trustee for Fresno Joint Powers 
Financing Authority (the "Issuer"), plUSulllltto a T111sl Indenture, dated as of March I, 2001, by and between the 
Trustee and the Issuer (the "Authorizing Document"), providing for the issuance ofSI0,000,000 Fresoo Joint Powers 
Financing Authority Tax Allocation Revenue Bonds, Series 2001 (the "Bonds"). Capitalized tenn~ used but not 
defined in this AJ::!NEXj shall have the rneanillgs ascribed lo them in the Agreement 

WITNESSEIH: 

WHEREAS, the Bonds were issued by tile Issuer pursuant to the Authorizing Document; 

WHEREAS, the Authorizing Document establishes various trust funds and accounts for the receipt and 
dish1USeinent ofmonies, all as more fully set forth in the Authorizing Document; , 

WHEREAS, pursuant to the Authorizing Document, the Issuer hereby directs the Buyer to invest certain 
monies held by lbe Buyer under the Au1boriziog Document with the Seller purruant to the terms aod previsions or 
this Agreement; 

WHEREAS, the Seller i; willing, oo the terms and conditions set fonh in this Agreement, to accept the 
investment of such monies by the Buyer; aad 

WHEREAS, the parties hereto intend this Agreement to constittlle a contract 

I. QJJ-fER APPLICAJ3LE ANNEXES AND EXHIBITS. In addition to this ANNF.X l lhc following Annell:es 
and any Exhibits thereto shall form a part ofthe Agreement alld ~hall be applicable thereunder. 

ANNEX Il (COMMUNICATIONS AND NOTICES) 

EXHIBIT A(TERMS AND CONDITIONS) 

EXHIBIT 8 (FORM OF REQUEST FOR REPURCHASE) 

EXHIBIT C (PERMITIBD SECURITlES) 

2. DEFTNillONS 

"'Affiliate" means. with respect to a person or entity, any other person or entity that conlrols, is controlled 
by OT under common control with such person or entity. 

"Agreement" means, collectively, the Master Repurchase Agreement dated as of the Initial Purchase Date 
between Buyer and Seller, together with all Annexes thereto. 

"Bond Insurer" means Ambac Assurance Coiporatioo, a Wisconsin-domiciled stock insurance company, 
and its successors and assigns. 
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"Business Day" means any day (other than a Saturday or bank holiday) on which the commercial banks, the 
Buyer and the Seller have designated in the Custody Agreement to send and receive payments and deliveries on 
their behalf, are open for busi!less in New York, New York or Los Angeles. California. 

"Custodian "means Banlcers Trust Company, pu~uant to thr: Custody Agreement. 

"Cu;stodyA.greemenl "means the Tri-Party Custody Agreement dated as of the Initial Purchase Date by and 
among Buyer, Seller and the Custodian. 

"Fino/ Repurchase Date'" means, for a particular Fund, the Maturity Date with respect thereto as set forth 
on EXHmrr A or, in each case, ifearlier, the date on which (i) the Bonds arc redeemed, repaid or called in whole or 
are refinanced through an advance or current refunding, or (ii) all of the Pu.rchased Sccwities with respect to such 
FWld have been repurchased by Seller. 

"Guarantee" means the Guarantee dated as of Januaiy 1.5, 1997 by the Guarantor which, among other 
things, guarantees the payment obligations ofSclkr hereunder. 

"Guarantoru means Caisse des depots et consignations, a special national legislative public instrumentality 
(establinc:ment public ii statut legal special) governed by French adminisrrativc law. 

"Initial Purc/rase Date" means, for a particular Fund, the date, as set forth on EXHIBIT A. on which the 
Initial Purchase is to be received by CDCFC. 

"Minimum Rating" for a finallllial institution means a clairgs paying ability or long-tenn senior unsceured 
debt rating ofat least AA by S&P and Aa2 by Moody's, respectively. 

"Maody •., u means Moody's lnvestors Service, 1nc. or any successor thereto. 

"Ratings Event~ means, for a financial institution, the suspension, withdrawal or reduction in the rating 
assigned to such f"mancial institution's claims paying ability or IOl'lg-term senior umec.ured debt obligations below 
AA- by S&.P or below Aa3 by Moody's. 

"Replacement Guarantee" means a financial guaranty insur.incc policy, surely bend, letter of credit or 
guarantee which replaces the Guarantee then in effect, issued by an Affiliate of the Guarantor or by an entity 
approved by Buyer, in favor of Buyer, guaranteeing the payment or amounts payable by Seller hereunder, the teITns 
of which, in substance, are no less favorable to Buyer than lhe terms ofthe Guarantee. 

"S&P" means Standard & Poor's Ratings Services, a Division ofThe McGraw-Hill Companies, Inc., snd any 
successor thereto. 

In addition, !he fallowing terms shall have the meanings or expanded, meaning given such leITns in~ 

A, EXHIBIT Band EXHIBIT C: 

"Additional Purchose:r" 
"Buyer':r Margin Percentage" 
"Initial Purclta:re Price" 
"'Final ReJll{rcha:re Date" 
"Fund'' 
'"Permitted Repurchose Purposes'" 
"Permirced Securirle.s •· 
"Price. Differential Payment Date" 
"Pricing Rate" 
""Repurcha:se Limitations" 
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"'Securities"' 
"Seller's Margin Percentage" 

( 
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3. PURCHASES AND REPURCHASES 

3.1. fnitial Purchase. On the Initial Purchase Date, Seller shall sell and transfer to Custodian Purchased 
Securities against payment by Buyer to Seller of the aggregate Initial Purchase Prices for all Funds identified on 
EXHIBIT A. The Market Value of such Purchased Securities shall be not less than the produtt of(x) the aggregate 
Initial Purchase Prices for such Funds multiplied by (y) Buyer's Margin Pertentage for such Purchased Securities. 
Seller shalhllocate the aggregate amount received from Buyer among such Funds in proportion to their respective 
Initial Purchase Prices. 

32. Addjtjonal Purchases. Buyer shall make Additional Purchases. provided sucb Additional Purchases 
are permitted by the Authorizing Docwnent and EXHIBIT A, of Purchased Securities in the amount of a11y Price 
Differentia] payable by Seller to Buyer on any Price Differential Payment Date. With respect to the Reserve Account 
(if any) Buyer shall make additional purchases ofPurchased Securities in amounts which are required to be deposited 
iD such fund pursuant tp 1h,- Authorizing Document;~. that the aggregate amount of the Repurchase Prices 
at any time with respect to the Purchased Securities anocabic to the relevant Fund shall not exceed the Reserve 
Account Requirement with respect to the Bonds as set forth in the Authorizing Docwnent and or EXHIBIT A. On 
the Purchase Date for any such Additional Purchase, Seller shall sel1 and transfer to Custodian, against payment by 
Buyer to Seller of the Pun:base Price then:for, Purchased Securities with ~ Markr.t Value ofnot less than the product 
ofsuch Purchase Price multiplied by Buyer's Margin Percentage for such Purchased Securities. 

3.3. Repurchases. Prior to the Final Repurchase Date and subject to the limitations set forth in Section 3.4 
below and in EXHIBIT A. Seller shall rcpwchasc all or part of tbc Purchased Securities allocable to the relevant Fund 
on the Repurchase Date and baning a Repurchase Price as Buyer shall request by written notice to Seller and 
Custodian in the form of EXHIBIT B On each Repurchase Date, Seller shall pay the Repurchase Price lo Buyer 
against Seller's receipt from Custodian of the Purchased Securities being repurchased. which shall have a Market 
Value of not less than the product of such Repurchase Price multiplied by Buyer's Margin Percentage. SelleT shall 
designale the Purchased Securities to be repurchased on each Repurchase Date. 

3.4. Repurchase Limitations. For any Fund, Buyer shall have the right ta make a request for repurchase 
hc:reWJder only for Permitted Repurchase Purposes for that Fund as defined in the Authorizing Document and 
EXHIBIT A. Notwithstanding the foregoing, in no event shall Buyer make a request for repurchase for the direct or 
indirect purpose of reinvestment. 

3.5. Fina) Repurchase Date. On the Final R,:purchase Date for a Fund, Seller shall repurchase all remaining 
Purchased Securities allocable to such Fund and any Income held by Custodian or Buyer by payment to Buyer of the 
Repurchase Price for such ~based Securities against the transfer to Seller of all such Purchased Securities and 
Income. 

4. PR.ICE DrFFERENnAL 

For each Fund ide.ntitied in EXHIBIT A Price Differential shall be paid on the Price Differential Payment 
Dare for such Fw:id. Price Differential payments shall be made, in cash, paid by Seller to Buyer. 

5. CUSTODIAL MATTERS 

5.1. Dcfjye;rie,. Purchased Securities shall be delivered by Seller to Custodian in accordance with the 
Custody Agreement and this Agreement. 

S.2. ~- The Market Va.Jue of Purchased Securities shall be detennined t,y the Custodian weekly in 
accordance with the Custody Agreement. 
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53. Cure Period. A Margin Deficit or Margin Excess shall be cured within one (I) Business Day after the 
party obligated to cure receives notice (which may be by facsimile) ofsuch Margin Deficit or Margin Excess. 

5.4. Successor Custodian. If the Custodian elects to terminate the Custody Agreement and itS rights and 
obligations thereunder pursuant to lhe terms thereof, Seller shall select a substitute financial institution qualifying as 
a "securities intennediary" (as such term is defined in Artide 8 of the Uniform Commercial Code in effect in the State 
of New Yoric) co assume the obligations of the Custodian under the Custody Agreement or another custodial 
agreement having terms and cond_itions similar to the Custody Agreement. Seller shall pay all service fees of any 
such substituti: financial institution pursuant to the Custody Agreement or any such other custodial agreement. 
Any substitute custodian or substitute custody agreement shall be subject to the prior written consent of Buyer, 
which consent shall not be unreasonably withheld. If a replacement custodian cannot be obtained prior to the 
effective termination of the CllStodian's obligations under the Custody Agreemeot, Seller shall thereafter, until a 
replacement custodiaa is appointed, deliver all Pl!I"Chased Securitie:. to an agent designated by Buyer, which agent 
shall be a securities intennediaiy located in New Yodc, New York maintaining accolllll.5 with the Federal Reserve Bank 
of New York ("FRBNY"}. Purchased Securities comprised of physical securities shall be delivered by Seller into 
possession of Buyer's agenL Book e11!Iy securities shall be transferred by Seller to the account maintained by 
B11yer's agent at FRDNY. Seller shall pay all reasonah le servic.: fees of Buyer's agent for the period in which such 
securities intermediary holds Purchased Securities hereunder. Until a replacement custodian is appointed, Seller shall 
determine the Market Value of the Purchased Securities in accordance with the Custody Agreement and shall give 
prompt notice to Buyerofeach d,;tennination ofMarkel Value made. 

6. SUBSTITUTJON 

Seller may, from time to time, substitute other Securities for Purchased Securities upon notice to Custodian 
of the Purchased Securities being Substituted for, the other Securities being substituted and the date ofsubstitution. 
Substitution shall be pennitted only tot.he extent that a Margin Deficit is not created as a result of such substitution. 

7. GUARANTEE ' 
Buyer, in eatering into this Agreement, is and will be relying on the Guarantee; ~.~. that, 

without limiting the terms of the Guarantee, .Buyer acknowledges and agrees for purposes of this Agreement and the 
Guarantee th.at the Guarantor will be released from its obligations in respect of 1his Agreement if tho Guarantor 
delivers a Replacement G11arantce provided that the claims-paying ability or the long-lenn, senior unsecured debt 
obligations of the Replacement Guanntor arc rated "Aaa" by Moody's or"AAA" by S&P at the time ofreplacement. 

8. RATINGS EVENT 

8.1. Notice ofRatings Event. Seller shall notify Buyer and the Bond Insurer within five (5) Business Days 
upon the occurrence of a Ratings Event with respect to the Guarantor (at any time the Guarantee is in effect) or with 
respect to the Replacement Guarantor(at any time while the Replacement Guarantee is in effect). 

82. Ratjngs Event Acljon. Upon the occurrence of a Ratings Event with respect to the Guarantor (at any 
time the Guarantee is in effect) or with respect to the Replacement Guarantor (at any time the Replacement Guarantee 
is in effect), Buyer shall have the right to, with the consent of the Bond Insurer, and shall, al the direction of the Bond 
Insurer, require Seller, by written notice to Seller, to taJce one of the following actions within the lea (10) Business 
Days following r~eipt by Seller ofsuch written notice: 

(i) increase Buyer's Margin Percentage and Seller's Margin Percentage and deliver additional 
Purchased Securities to cure the resulting Margin Deficit, in any case lo the level, as set forth in published 
S&P guidelines, necessary for an investment grade-rated coJ!ateralized transaction; or 

[u) terminate th.is Agreemeot, with the Repurchase Date to be specified in such notice to Seller on 
a date no earlier than the third Business Day following Seller's receipt of such notice, on which Repurchase 
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( Date (subject to Seller's rights under clauses (x) and (y) below) Seller shall repurchase all remaining 
Purchased Securities and any Income held by Custodian or Buyer by payment to Buyer of the Repurchase 
Price for such Purchased Securities against the transfer to Seller of all such Purchased Securities and 
Income. 

During ruch JO-Business Day period, Seller shall have the right (but not the obligation) to tab either of the following 
actions in lieu ofcomplying with a notice requiring Seller to take an action under clauses (i) or (ii) above: 

(I') transfer this Agreement and the rights 8J'ld obligations of Seller hereunder to an institution 
acceptable to the Bond Insurer, Buyer and Seller whose long-tenn senior Ul'lsecured debt obligations or 
claims paying ability, or whose guarantor's loog-term senior unsecured debt obligations or claims payiog 
ability, arc rated not less than the Minimum Rating; or 

(y) obtain a Replacement Guarantee of a Replacement Gu_arantor acceptable to Buyer and Seller 
whose long-term senior unsecured debt obligations or claims paying ability, are rated not less tban tbe 
Minimum Rating. 

In the cvcot Seller fails to take any of the actions specified in clauses (i), (x) or (y) above witJ,jn sllch ten (10) 
Business Days, and so long as the Ratiogs Event is then continuing. Buyer sball have the right to, with the consent 
of the Bond Insurer, and shall, at the direction of the Bond losurer, tenninale this Agreement by written norice to 
Seller specifying a Repurchase Date therefor, which Repurchase Dale shall not be less than the 1bird Business Day 
following Seller's receipt of such written notice. On the Repurcl:asc Date specified in Buyer's teunination notice, 
Seller shall repurchase all remaining Purchased Securities and any Income held by Custodian or Buyer by payment to 
Buyer of the Repurchase Price for such Purchased Securilies against the transfer to Seller of all such 1'11rchased 
Securities and Income. 

Tn addition, if the rating assigned to the claims paying ability or long-tenn senior unsecured debt obligations 
of the Guarantor (at any time the Guarantee is in effect) or the Replacement Guarantor (at any time the Replacement 
Guarantee is in effect) Is suspended, withdrawn or falls below A· by S&P or below A3 by Moody's, then Buyer shall 
have the right to, with the consent ofthe Bond Insurer, and shall, at the direction of the Bond Insurer, terminate this 
Agreement by written notice to Seller specifying a Repun:base Date therefor. which Repurchase Date shall be not 
less than tbe third Business Day followins Seller's receipt of such written notice. On the Repurchase Date specified 
io Buyer's tennination notice, Seller shall repurchase all remail'ling Purchased Securities and any Income held by 
Custodia11 or Buyer by payment to Buyer of the Repurchase Price for such P11rchased Sei:urities against the transfer 
to Seller ofa11 Purchased Securities and Jncome. 

9. ADQWQNAL REPRFSENTATIONS 

9.1. Buyer's Additional Repre,entatjons. Buyer represents and warrants to Seller that (i) all funds used by 
Buyer to pay for the Purchased Securities are derived from duly authorized and approved funds and accounts 
established pursuant to the Authorizing Document; (ii) Buyer has received all required consents and dirlll:tion 
necessaiy for it to enter into this Agreement and the Transactions contemplated hereby in accordance with the 
Authorizing Document and applicable law: and (iii) this Agreement qualifies as a permitted investment under the 
Authorizing DocumenL 

9.2. SeTier's Additional Representalio,ns. Seller reprcsenrs and wamuits to Buyer that, as of the Initial 
Purchase Date, the Guarantee is in full force and effect and has not been modified sioce its original e,i:ecution and 
delivery on January 15, 1997. 

10. ADDllJONALCOVENANTS 

10.1. Covenants ofBuy~r. Buyer agrees that (i) it will deliver 10 Seller prior written notice of all proposed 
supplements, amendments and waivers with respect to the Authorizing Document that would affect the Transactions, 
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(. and such notice shall be accompanied by copies ofsuch proposed supplements, amendments and waivers; (ii) it will 
deliver to Seller written notice of any proposed redemption, refunding, refinancing or restructuring of the Bonds (in 
whole or in part), with such notice to be delivered not less than 30 days nor more than 90 days before the date fi;,;ed 
for such redemption, refunding, refinancing or restructuring; and (iii) it will not consent to any proposed supplement, 
amendment to or waiver of any provision of the Authorizing Document or other action rcla.tiag to the Transactions 
which bas the effect of reducing Seller's c:Apected benefits or increasing Sellers exposure or obligatioos pursuant to 
this Agreement or which has the effect of making the Transactions contemplated hereunder no longer permissible 
underthc Authorizing Document or applicable law, without the prior written consent ofSeller. 

10.2. Covepagts of Issuer. The Issuer covenants and agrees that it will not ca11se or consent to any 
ameodmcnt or waiver with respect to the Authorizing Document or take any other action lhat Ocauses tile 
Agreement to filil to qualify as a permitted investment under the Authorizing Document or applicable law or (ii) might 
adversely affect the financial position of Seller, increase Sellers exposure or obligations or reduce Seller's e;,;pected 
economic benefits with respect to the Agre em en t. The Issuer further agrees that in any official statement, o ITering 
circular, information memorandum or other disclosure document prepared with respect to the Bonds, there shall not 
be included any infonnation relating to Seller or the Guarantor, including the name of Seller or lhe Guarantor; 
~. that in connection with disclosure regarding this Agreement, (i) the names of the Guarantor and Seller may 
be disclosed,. but only if the Guaiantor is identified as "Caisse des dq,ots ct consignations, a special national 
legislative public iDstrumentality (etablissement public astatut legal special) governed by French administrative law, w 

and Seller is identified as a subsidiary of the Guarantor, (ii} the Pricing Rate and Final Repurchase Date hereunder, 
and (iii} information set forth in the monthly reports delivered pw-suant hereto, may be disclosed. 

103. Covenants ofSeJ!er. Seller will provide monlhly reports no later than the JS,i, Business Day or each 
month to Buyer, the Issuer and the Bond Insurer setting forth the amount and Market Value of Purchased Securities 
held by Buyer, any purchases and repurchases made by Seller during such period, and any Price Differential paid by 
Seller during such period. 

11. ROU OF SEILER 

In performing itS obligations. neither Seller nor any of its directors, officers, partners, employees, or agents 
(including directors., officers, employees or agents thereof) shall be liable or responsible for: 

(a) the payment of any monies owing on or with respect to the Bonds; 

(b) the use or application by Buyer ofany monies payable to Buyer hereunder; and 

{c) any acts or omissions or Buyer or the Issuer under or with respect to the Bonds or the 
Authorizing Document. 

Without limitiog the foregoing, regardless of whether Seller has reviewed the Authorizing Document or 1he laws of 
the Issuer's jurisdiction of organization or is geoeraUy familiar with provisions ofa similar type, Seller shall have no 
duty to comply with or to ascertain whether Buyer or the Issuer arc in compliance therewith. 

12. EVENTOF DEFAULT 

121 Notice of Event ofDefau!t. Seller shall immediately notify Buyer and the Bond Insurer of any Event of 
Default where Seller is the defaulting party. 

122 Remedies Upon EventofPs:fau\t. Notwithstanding anything in Paragraph 11 of !his Agreement to the 
contrary, upon the occurrence and during the continuation of an Event ofDefault where Seller is the defaulting party, 
Buyer shall have the right to, with the consent of the Bond Issuer; and shal I, at the direction of the Bond fnsurcr, 
exercise the remedies available to it pursuant to Paragraph 11 of this Agreement. 

shor,d' (g)logmts'{"ndingl2(}1)fgic,1G-00678 Fre,no JPFA 2(10/ ,font~ Eucurion 7 



( 13. MJSCEUANEOUs 

13.1. Nq Set-Off. The obligations of Seller hereunder are unconclitional with no right of recoupment, 
counterclaim, subrogation or set-off by Seller with respect lo amounts owing to Seller by any other party, ~. 
that Buyer bas complied with the terms and provisions ohhis AgreemenL 
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132 Security Interesr. 

(a) Buyer and Seller agi-ec that, if for any reason any Transaction here!lllder shall be deemed to be other 
than a sale or purchase, Seller hereby grant! a .first priority security interest in and pledges, assigns and transfen k> 

Buyer any and all right, title, and interest of Seller in and to the Purchased Securities or cash delivered or to be 
delivered to Buyer pursuant to the terms of the Transactions, tn secure the prompt performance of all obligations of 
Seller under this Agrn;mcnt, including, without limitation, the payment to Buyer of the liabilities, indebtedness and 
obligations of Seller to Buyer, and all claims of Buyer against Seller arising out of or by reason of any or all 
Transactions hereunder. 

(b) It is the intention of Seller and Buyer that, if fur any reuon any Transaction shall be deemed other than 
a sale and purchase, Buyer's rights in and to the Purchased Securities and cash shall be those of a secured party 
holding collateral under the provisions of the Uniform Commercial Code as in effeclin the State ofNew YoTk. 

13.3. No Rchwothecarion. The third sentence of Paragraph Bof this Agreement is hereby amended and 
restated in its entirety to read as follows; ~Title to all Purchased Secwities shall pass to Buyer on the relevant 
Purchase Date; JlIQYilkd, that Buyer shall not engage in repurchase trallliactions with the Purchased Securities or 
otherwise pledge or hypotbecate the Purchased Securities," 

13.4. Event of Default. Paragraph 1J(i) of this Agreement is bereby amended and restated to read in its 
entirety as follows: "The non-defaulting party shall have 1111y rights otherwise available to it under this Agreement or 
applicable law: provided, that for Transactions where- the defaulting party is Seller, Buyer agrees it will first seek its 
remedies against the Purchased Securities, as set forth above." 

13.5. ConJ)ict ofTenns. To the ex.tent that the renns and conditions of this ANNEX I conflict with Lhc 
tenns and conditions of the form of Agreement (ScptcmbCT" 1996 Version- as published by PSA The Bond Market 
Trade Association) of which this~ forms a part, the terms and conditions of this~ shall prevail. 
Paragraph 3(b) of this Agreement is hereby amended by Odeleting in the sixth line the comma after the word 
"Transaction"; (ii) deleting the words "and (v) any additional terms or couditions of the Transaction not inconsistent 
with this Agreement"; and (iii} deleting the last sentence ofsucrr Paragraph J(b). 

13.6. Acknowledgement as to Status. 

(a) Each party signatory hereto is hereby advised and acknowledges that each other party has engaged in 
(or refrained from engaging in) substantial financial transactions and has taken (or refrained from taking) other 
material actions in reliance upon the entry by the panies into the Transactions to which this Agreement relates on 
the teams and conditions set forth herein. 

(b) Eacb party signatory hereto represents to each other party that (i) it bas out received and is not relying 
upon any legal, tax, regulatory, accounting or other advice (whether written or oral) ofany other party regarding the 
Transactions, other than tbe representations expressly made by that other party in lhis Agreement and {ii) in respect 
of the Transactions, (A) it has the capacity to evaluate (mterna11y or through independent professional advice) the 
Transactions and has made its own decision to enter into the Transactious and (B) it understands the terms, 
tondition.s and risks of the Transactions and is willing to assume {financially and otherwise) those risks. Each of the 
Issuer and Buyer acknowledges that Seller (i) hes advised Buyer and the Issuer to consult their own professional 
advisors in conne_ction with the Transactions: and that ruch parties have done so; (ii) is not acting a, a fidttciary or 
financial investment or commodity trading advisor for Buyer or tbc Issuer; and (iii) bas not given to Buyer or the 
Issuer (directly or indirectly through any person) any assurance or guaranty of the merits ofthe Transactions. 

13.7. Amendments. This Agreement shall not be modified or amended ex~pt in writing, duly executed by 
each of the panics hereto and consented to by the Bond Insurer. 
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\· 13.B. Succe,sors and Assh:os. This Agreement and all obligations and rights arising hereunder shall inure 

to the benefit of and be binding upon the parties hereto and their respective successors, assigns and beneficiaries. 
Notwithstanding the foregoing, neither this Agreement, the obligations and righl.!l arising under this Agn::ement, nor 
any part hereof, may be sold. pledged or assigned or otherwise transferred by Seller, Buyer or the Issuer without the 
prior written consent of the otber parties hereto and consented IO in writing by the Bond lllsun::r and any such 
attempted sale, pledge, assignment or transfer shall be void ab initio: l2Im'ilkd. however, that Seller may transfer this 
Agreement or any nfits rights, interests or obligations hereunder (j) to any Affiliate of Seller if from and after such 
transfer, the obligations of the transferee hereunder shall be guaranteed by the Guarantor under the same lerrns or 
terms at least as favorable to Buyer as thetennsoftheGuarantee or shall be rated not less tha11 AAA by S&P or Aaa 
by Moody's or (ii) as provided in Section 8.2 hereof. 

13.9. Counterp,1rts. lliis Agreemect may be executed in one or more original or facsimile counterparts, 
each ofwhich shall be a11 original and all of which together shall constitute one and the same instrument. 

[THE REMAJNDER OF THIS PAGE HAS BEEN LEFf BLANK INTENTIONALLY] 
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IN WITNESS WHEREOF, the Buyer and Seller have caused this ANNEX I to be duly executed and delivered(. as ofthe Initial Purchase Date. 
' 

BNY WESlERN lRUSTCOMPANY, 
AS BUYER 

tie: ~S1Stl'n-1T ,JIC.b f~rl)o\JT 
...___~_ate: MG,,r·cl,.. II,, j.oo I 

CDC FUNDING CORP., AS SELLER 

By:__________ 

Title: 
Datr:: 

By:__________ 

Title: 
Date: 

Acknowledged and Agreed to: 

FRESNO JOINT POWERS FINANCING AUlHORITY, as Issuer 

By:.____________ 

Name: 
Title: 
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IN WITNESS WHEREOF, the Buyer and Seller have caused this~ to be duly executed and delivered 
as or the Initial Purchuc Date. 

BNY WESTERN TRUST COMPANY, 
ASBUYER 

By:___________ 

Title: 
Date: 

CDC FUNDING CORP., AS SELLER 

;ft~e:~~ 
Date: 

By~·:::--. 
Title: 
Date: 

Acknowledged and Agreed to: 

FRESNO JOINT POWERS FINANCl1'G AUTHORITY, as Issuer 

By:_____________ 

Name: 
Title: 

.,hur~d· (g)'.tJgmrs\fundillgiJOOlgics\G-00678 Fresno JPFA 1001 Annex E:::ecutio11( 11 

'· 



( IN WITNESS WHEREOF. the Buyer and Seller have caused ihis ~ to be duly executed and delivered 
as of the IPitial Purchase Date. 

BNY WESrERN TRUST COMPANY, 
AS BUYER 

By:___________ 

Title: 
Date: 

COC FUNDING CORP, AS SELLER 

By:__________ 

Title: 
Date: 

By:. ___________ 

Title: 
Date: 

Acknowledged and Agreed to: 

FRESNO JOINT POWERS FINANCING AUTHORITY, as Issuer 

.,,}(~ 
Name: RANDALL o. CARLTON 
Title: CCNTROLLER AND TREASURER 
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1. 

TERMS AND CONDmONS 

t. Listed below are funher economic and supplemental terms and conditions of the lnvemnent under the 
Agreement. 

2. The Reserve F11nd established under the Authorizing Document (herein, the "Reserve Fund"). 

a.· Initial Purchase Pric,·: S89'J,227.50 

b. Initial Purr:Ft.ase Date: March 16, 2001 

r:. MaturiryDate: One Business Day prior to August I, 2018. 

d, Pricing Rate: 4.95% per anown, calculated on a 30/360 day basis. 

e. Price Differential 
Payment Date: The one (I) Business Day prior to each February I and August I, commencing 

one (l) Business Day prior to August I, 2001. 

f. Additfonal Purchases: As pennitte-d under the Authorizing Document, provided such Additional 
Purchases shall be mad-=: (1) on no earlier than seven (7) and not Jess than one (1) 
Business Days' prior written notice to Seller and Custodian, which notice shall 
specify the Purchase Price of the Purchased Securities to be purd1ased, the 
Purchase Date therefor, and that such purchase relates to the Fund hereunder; 
(ii) Buyer shall make not more than one addirional purchase for any Fund during 
any calendar week; and (iii) in no event shall the investment hueunder at any 
time exceed the Reserve Account Requirement (as defined in the Authorizing 
Document). 

g. Permitted Repurchase 
Purposes: Repurchases shall be made as permitted by the Authorizing Document. The 

Permitted Repurchase PurpQse shall be specified, on a repUIChase request 
delivered 10 CDCFC, in the form ofEXHIBIT B. 

h, Repurchase Limftarions: With respect to any Repurchases hereunder, (i) the Repurchase Date set fonh in 
such written request shall be not earlier than the second Business Day after 
Seller's receipt from Buyer of such written request (it being agreed that any sucb 
written request shall only be deemed effective on a Busineu Day ifreceived at or 
before I :00 p.m. New York City time on such Business Day}; (ii) any Repurchase 
Date designated by Buyer shall be not earlier than one (I) Business Day prior to 
the date on which the Repurchase Price to be received by Buyer is expected lo be 
applied plllouant to the Authorizing Docwnent; (iii) the Repurchase Price 
requested by Buyer shall not exceed of the amoUJ1t expected to be so applied by 
Buyer; (iv) for aay Fund, Buyer shall not request more than one repurchase 
during any calendar week; and (v) replenishment of the Fund is permitted up to 
twelve (12) months following a Repwchase made to supplement a debt service 
payment. 
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EXHIBITB 

FORi.'\f OF REQUEST FOR REPURCHASE 

(FOR FLEX DATES THAT ARE NOT 
ALREADY SCHEDULED INTIIE REPURCHASE AGREEMEtfO 

[Letterhead ofTrustee] 

[Date] 

CDC FUNDING CORP. 
9 West 57th Street 
NewYorlc,Nc:wYodc 10019 
Attention: Hclc:a Tellas 
Fax: (212)891-6290 
Phone: (212) 891-616] 

Re: Master Rcpun:hase Agreement, dated as of Ma.n:h 16, 2001 by and between DNY 
WESTER.'IITRUSTCOMPANY,asTrustee,andCDCFUNDlNCiCORP. 

The undersigned hereby requests a repurchase pursuant to tbe above-referenced Master Rcputchase Agreement as 
set forth below: 

COCFCREFERENCE: FRESNOJPFA200I 
G-00678--001 (DSR Fund) 

FUND FOR WHICH RF.PURCHASE REQUESTED: 
REQUESTDAJE: 
NOTICE DAYS: 
AMOUNT: 
PURl'OSE OF REPURCHASE REQUEST: 

Payment instructions, including b111k. ABA#, account number, ~cunt name and reference; 

Telephone Number ofTrustee: _________ 

The above requci;t bas been reviewed against lhe tenns contained in the above-referenced Master Repurchase 
Agreement, including lhe applicable notice period for repurchases and is in accordance with the terms and conditions 
!hereof. 

Name: __________ 

Title: ___________ 

PleasecDllfhm n:cciptoflhis [fax] by CDC FUND.ING OORP at telephone number (212) 891-6161. 
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EXHIBITC 

PERMITIEDSECURITIES 

3. Securities 

(a) Any bond or other obligations 
l,,.;~,i as to principal and interest 
constitute direct general 
obligations of the United States 
ofAmerica, and obligations of, or 
fully guaranteed by, the by tbe 
Government National Mortgage 
Association. 

(b) Bonds, debentures. notes. 
mortgage participation 
certificates, mortgage pass­
.through certificates, in physical 
or book-entry form, or other 
obligations issued by or the 
payment of which is guaranteed 
Federal Home Loan Mortgage 
Corporation or the Federal 
National Mortgage Association 
or other government sponsored 
agencies backed by the full faith 
and credit of the United States of 
America. 

(c) Cash 

Buyer's and Seller's 
Margin Percentages 

104% 

10S'1/o 

lOOo/., 
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ANNEX II 

COMMUNICATIONS AND NOTICES 

Jfto Sellersend to: 

CDC Funding Corp. 
9 Wesl 57.._ Street, 3611, Ploor 

New York, New Yorlc 10019 

Attention: Michael P. Frasco 
Telephone No.: (212) 891-6202 
Facsimile No.: (212) 891-3319 

If to Buyer send tg: 

BNY Western Trust Company 
700 South Flower Street, Suite 500 
Los Angeles, CA 90017 

Attention: Jacqueline Nowak 
Telephone No.: (2JJ)63~8 
Facsimile No.: (2 IJ) 630-6210 
E-mail: jnowak@bankofuy.com 

Ifto the Issuer send to: 

Fresno Joint Powers Financing Authority 
c/o Fresno Redevelopment Agency 

2344 Tulare Street. Sui le 200 
Fresno, CA 9)721 

Attention: Dan Eitzpatrick 
Telephone No.: (559) 498-1873 
Facsimile No.: (559) 498-1870 
E-mail; Dan Fitzpatriclc@ci fresao.ca.us 

Ifto the Road Insurer send 10: 

Ambac Assurance Corporation 
One State Slreet Plaza 
New York, NY 10004 

Attention; Susanne Amodeo 
Telephone No.: (212) 208-3268 
Facsinu1e No.: (212) 480-3682 
E-mail: samodeo@ambac.com 

shared' (g)logmts'funding\200lgicslG-OOli78 Fresno JPFA ZOOJ ,./nna Euculio11 
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CERTIFICATE OF RE.PURCHASE AGREEMENT PROVIDER 

I, the undersigned, do hereby certify that I am an Officer ofCDC Funding Corp. (the "Provider·~. and as 
such am authorized to execute and deliver this certificate on bchalfofthe Provider. As such officer, I dofurther 
certify as follows: 

1. The Provider and BNY Western Trost Company as Buyer (the "Buyer '1, as Buyer under that certain Trust 
Indenrure, dated as ofMarch l, 2001, between the Buyer and Fresno Joint Powers Financing Authority (the 
'"lmter "), entered into an Repurchase Agreement (the "Repurchase Agreement·) on the date hereof, 
concerning the funds by the: Issuer created under the above referenced document. 

2. No payments will be made by or on behalfofthe Provider to or for the benefit of the Issuer other than as 
specifically indicated in the Repurchase Agreement. 

3. Except as provided in paragraph 2, no payments will be made by or on behalf of the Provider to any person, 
other than fees being paid and expected to be paid to Fieldman, Rolapp Financial Services, LLC (the '"Broker') 
as follows: 

Fund Name Amount 
Debt Service Reserve Fund $3,324 

The Provider used a taxable discount to compute this fee. This rate is a reasonable taxable rate for the 
computation of such fees. 

4. In addition to the fee being paid to the Broker, there are no administrative costs (including costs or expenses 
paid, directly 01· indirectly, to purchase, cany, sell or Tetire such investments, such as brokerage or selling 
commissions, legal and accounting fees, investment advisory fees, recorclkeeping, safekeeping, custody and 
similar costs and expenses) to be paid to third parties in connection with the Repurchase Agreement. 

5. The yield on the Repurchase Agreement (determined net of the Broker's fee) was not less than the yield 
available from the Provider at the time the Provider bid for the Repurchase Agreement on reasonably 
comparable investment contracts offered to other persons from a source of funds other than gross proceeds of 
tax-exempt bonds. 

6. The Provider acknowledges that this Certificate is given as a basis for certain opinions of the law fian of 
Orrick, Herrington & Sutcliffe, with regard to the exclusion of interest on certain bonds of the Issuer from gross 
income for federal income tax purposes, and such firm is hereby authorired to rely 011 this· Certificare. 

Date: 3/16/01 

PROVIDER 

ge~~
Title: Vice President 





/
\_ CDC r\JORTH AMERICA INC. 

ALBERT P. ZAKES 
General Counsel 

BNY Western Trust Company 
700 South Flower Street, Suite 500 

Los Angeles, CA 90017 

March 16, 2001 

Fresno Joint Powers Financing Authority 
c/o Fresno Redevelopment Agency 

2344 Tulare Street, Suite 200 
Fresno, CA 93721 

Ambac Assurance Corporation 
One State Street Plaza 

New York, NY 10004 

Ladies and Gentlemen: 

I am General Counsel .to CDC North America Inc. and have acted as counsel to its 
affiliate, CDC ·Funding Corp., a corporation organized under the Jaws ·of New York ("CDC 
Funding") in connection with the entering into of the Investment Agreement dated March 16, 
2001, (the "Agreement") by and between CDC Funding and BNY Western Trust Company (the 
''Trustee"), acknowledged and accepted by Fresno Joint Powers Financing Authority (the 
"Issuer"). 

I have also acted as United States counsel to Caisse des Dep6ts et Consignations, a 
special national legislative public instrumentality (etablissement public a statut legal special) 
governed by French administrative law (the "Guarantor") in connection with its issuance of a 
Guarantee, dated as of January 15, 1997 of the obligations of CDC Funding arising out of the 
Agreement (the "Guarantee"). 

In so acting, I have examined and relied upon originals, or copies certified or otherwise 
identified to my satisfaction, of the Agreement; the Guarantee; and such other records, 
documents, certificates and other instruments as in my judgment are necessary or appropriate to 
enable me to render the opinion expressed below. In rendering this opinion, with your consent I 
have relied without independent investigation upon the opinion of Alain Stinnakre and Alice 
Pezard, French in-house counsel to the Guarantor dated May 3r<1, 2000 as to all matters included 
herein governed by or involving conclusions under the laws of the French Republic. I have also 
assumed the capacity and authority of the Trustee to enter into the Agreement and I have 
assumed the due authorization, execution and delivery of the Agreement on behalf of the Issuer, 
and the due authorization of the individuals acting on behalf of the Trustee. Finally I have 
assumed that the Agreement constitutes the legal, valid and binding agreement of each of the 

,. other parties thereto. 
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