
 

Orange Countywide Oversight Board 
 

 
Date: 1/22/2019 Agenda Item No. 5A 

 

From: Successor Agency to the County of Orange Redevelopment Agency  

 

Subject: Resolution of the Countywide Oversight Board Approving Annual Recognized Obligation 

Payment Schedule (ROPS) and Administrative Budget 

 

Recommended Action: 

Approve resolution approving FY 2019-20 ROPS and Administrative Budget for the County of Orange 

Successor Agency 

 

 

The County of Orange Successor Agency requests approval of the Recognized Obligation Payment 

Schedule (ROPS) and Administrative Budget for Fiscal Year 2019-20. 

 

The attached Annual Recognized Obligation Payment Schedule (ROPS) is being presented to the 

Countywide Oversight Board for their approval in regard to those financial obligations, which remain 

through June 30, 2020, of the former Orange County Development Agency, pending final approval by the 

State Department of Finance and State Controller’s Office. The financial obligations listed on the ROPS 

are consistent with the January 18, 2018 Oversight Board approved ROPS.  

 

Included the in ROPS (line items #2 and #25) is a request for funds related to the operation of the 

County’s Successor Agency during FY 2019-2020. The amounts request are consistent with Health and 

Safety Code section 34171 (b).  

 

On January 8, 2019, the County Board of Supervisors (Board) reviewed and approved the Annual 

Recognized Obligation Payment Schedule (ROPS) and its associated Administrative Budget. A copy of the 

relevant Board Resolution will be provided to the Countywide Oversight Board upon receipt from the 

County Clerk’s office. 

 

Impact on Taxing Entities 

 

None 

 

Attachments 


 Annual ROPS 2019-20  

 Resolution of the Countywide Oversight Board  

 Resolution of the Orange County Board of Supervisors (Placeholder)  

 Copy of Agreement between County of Orange and BLX Group LLC. (Line Items 22, 41)  

 Copy of Agreement between County of Orange and US Bank (Line Items 22, 42)  

 Copy of Agreement between County of Orange and Stradling, etc (Line Item 23)  

 Copy of Agreement between County of Orange and Applied Best Practices (Line Item 43)  



Successor Agency: Orange County
County: Orange

Current Period Requested Funding for Enforceable Obligations (ROPS Detail)
 19-20A Total

(July - December) 
 19-20B Total

(January - June)  ROPS 19-20 Total 

A -$                                   -$                                   -$                                   

B -                                     -                                     -                                     

C -                                     -                                     -                                     

D -                                     -                                     -                                     

E 7,538,248$                    4,900,210$                    12,438,458$                  

F 7,398,948                      4,742,510                      12,141,458                    

G 139,300                         157,700                         297,000                         

H Current Period Enforceable Obligations (A+E): 7,538,248$                    4,900,210$                    12,438,458$                  

Chair

Name Title

/s/

Signature Date

Recognized Obligation Payment Schedule (ROPS 19-20) - Summary
Filed for the July 1, 2019 through June 30, 2020 Period

Enforceable Obligations Funded as Follows (B+C+D):

 RPTTF

      Redevelopment Property Tax Trust Fund (RPTTF) (F+G):

Bond Proceeds

Reserve Balance

Other Funds

Brian Probolsky

 Administrative RPTTF

Certification of Oversight Board Chairman:
Pursuant to Section 34177 (o) of the Health and Safety code, I hereby 
certify that the above is a true and accurate Recognized Obligation 
Payment Schedule for the above named successor agency.



A B C D E F G H I J K L M N O P Q R S T U V W

 Bond Proceeds  Reserve Balance  Other Funds  RPTTF  Admin RPTTF  Bond Proceeds  Reserve Balance  Other Funds  RPTTF  Admin RPTTF 
$           24,206,190  $        12,438,458 $                        0 $                        0 $                            0 $          7,398,948 $             139,300  $          7,538,248 $                        0 $                        0 $                        0 $          4,742,510 $             157,700  $              4,900,210 

           2 Agency Administration Admin Costs 1/1/2014 6/30/2014 County of Orange Staff Salaries, Benefits, etc. SAH/NDAPP 253,300                    N  $             253,300 126,650                 $             126,650 126,650                 $                 126,650 
           3 Annexation Agreement Miscellaneous 7/6/1999 12/31/2099 City of Lake Forest Property Tax Allocation NDAPP 6,407,023                 N  $          6,407,023 6,407,023              $          6,407,023  $                             - 
         19 Bond Debt Service Project Cost Fees 3/1/2002 9/1/2023 County of Orange 

Treasurer/Tax Collector
Treasury Investment Charge SAH/NDAPP 1,380                        N  $                 1,380 460                        $                    460 920                        $                        920 

         21  Bond Debt Service Project Cost Fees 8/1/2014 7/31/2019 BLX Arbitrage Calculation and Reporting SAH/NDAPP 920                           N  $                    920 920                        $                    920  $                             - 
         22 Bond Debt Service Project Cost Fees 3/1/2002 9/1/2023 US Bank Bank Trustee Service SAH/NDAPP 6,555                        N  $                 6,555 2,990                     $                 2,990 3,565                     $                     3,565 
         23 Bond Debt Service Project Cost Fees 4/23/2013 4/22/2021 Stradling, Yocca, Carlson, 

Rauth
Bond Counsel SAH/NDAPP 11,500                      N  $               11,500 5,750                     $                 5,750 5,750                     $                     5,750 

         24 General Counsel - Debt Service Admin Costs 4/23/2013 4/22/2021 Orrick, Herrington, Sutcliffe Bond Counsel SAH/NDAPP  Y  $                         -  $                         -  $                             - 
         25 Bond Administration Admin Costs 3/1/2002 9/1/2023 County of Orange Staff Salaries and Benefits SAH/NDAPP 43,700                      N  $               43,700 12,650                   $               12,650 31,050                   $                   31,050 
         41 2014 Tax Allocation Bonds Bonds Issued After 12/31/10 1/9/2014 9/1/2023 U.S. Bank Principal and Interest Debt service for 

2014 Santa Ana Heights Tax Allocation 
Bonds.

SAH 10,845,000               N  $          2,708,250  $                         - 2,708,250              $              2,708,250 

         42 2014 Tax Allocation Bonds Bonds Issued After 12/31/10 9/20/2014 9/1/2022 U.S. Bank Principal and Interest Debt service for 
2014 NDAPP Tax Allocation Bonds

NDAPP 5,651,557                 N  $          2,020,575  $                         - 2,020,575              $              2,020,575 

         43 Bond Debt Service Project Cost Fees 12/1/2015 11/30/2019 Applied Best Practices Bond Continuing Disclosure Service SAH/NDAPP 3,450                        N  $                 3,450  $                         - 3,450                     $                     3,450 
         44 Annexiation Agreement True Up Miscellaneous 7/1/1996 12/31/2099 City of Lake Forest Property Tax True Up NDAPP 981,805                    N  $             981,805 981,805                 $             981,805  $                             - 
         45  N  $                         -  $                         -  $                             - 
         46  N  $                         -  $                         -  $                             - 
         47  N  $                         -  $                         -  $                             - 
         48  N  $                         -  $                         -  $                             - 
         49  N  $                         -  $                         -  $                             - 
         50  N  $                         -  $                         -  $                             - 
         51  N  $                         -  $                         -  $                             - 
         52  N  $                         -  $                         -  $                             - 
         53  N  $                         -  $                         -  $                             - 
         54  N  $                         -  $                         -  $                             - 
         55  N  $                         -  $                         -  $                             - 
         56  N  $                         -  $                         -  $                             - 
         57  N  $                         -  $                         -  $                             - 
         58  N  $                         -  $                         -  $                             - 
         59  N  $                         -  $                         -  $                             - 
         60  N  $                         -  $                         -  $                             - 
         61  N  $                         -  $                         -  $                             - 
         62  N  $                         -  $                         -  $                             - 
         63  N  $                         -  $                         -  $                             - 
         64  N  $                         -  $                         -  $                             - 
         65  N  $                         -  $                         -  $                             - 
         66  N  $                         -  $                         -  $                             - 
         67  N  $                         -  $                         -  $                             - 
         68  N  $                         -  $                         -  $                             - 
         69  N  $                         -  $                         -  $                             - 
         70  N  $                         -  $                         -  $                             - 
         71  N  $                         -  $                         -  $                             - 
         72  N  $                         -  $                         -  $                             - 
         73  N  $                         -  $                         -  $                             - 
         74  N  $                         -  $                         -  $                             - 
         75  N  $                         -  $                         -  $                             - 
         76  N  $                         -  $                         -  $                             - 
         77  N  $                         -  $                         -  $                             - 
         78  N  $                         -  $                         -  $                             - 
         79  N  $                         -  $                         -  $                             - 
         80  N  $                         -  $                         -  $                             - 
         81  N  $                         -  $                         -  $                             - 
         82  N  $                         -  $                         -  $                             - 
         83  N  $                         -  $                         -  $                             - 
         84  N  $                         -  $                         -  $                             - 
         85  N  $                         -  $                         -  $                             - 
         86  N  $                         -  $                         -  $                             - 
         87  N  $                         -  $                         -  $                             - 
         88  N  $                         -  $                         -  $                             - 
         89  N  $                         -  $                         -  $                             - 
         90  N  $                         -  $                         -  $                             - 
         91  N  $                         -  $                         -  $                             - 
         92  N  $                         -  $                         -  $                             - 
         93  N  $                         -  $                         -  $                             - 
         94  N  $                         -  $                         -  $                             - 
         95  N  $                         -  $                         -  $                             - 
         96  N  $                         -  $                         -  $                             - 
         97  N  $                         -  $                         -  $                             - 
         98  N  $                         -  $                         -  $                             - 
         99  N  $                         -  $                         -  $                             - 
       100  N  $                         -  $                         -  $                             - 
       101  N  $                         -  $                         -  $                             - 
       102  N  $                         -  $                         -  $                             - 
       103  N  $                         -  $                         -  $                             - 
       104  N  $                         -  $                         -  $                             - 
       105  N  $                         -  $                         -  $                             - 
       106  N  $                         -  $                         -  $                             - 
       107  N  $                         -  $                         -  $                             - 
       108  N  $                         -  $                         -  $                             - 
       109  N  $                         -  $                         -  $                             - 
       110  N  $                         -  $                         -  $                             - 
       111  N  $                         -  $                         -  $                             - 
       112  N  $                         -  $                         -  $                             - 
       113  N  $                         -  $                         -  $                             - 

Orange County Recognized Obligation Payment Schedule (ROPS 19-20) - ROPS Detail

July 1, 2019 through June 30, 2020

(Report Amounts in Whole Dollars)

Item # Payee Description/Project Scope Project Area
 Total Outstanding 
Debt or Obligation  Retired 

 19-20A (July - December) 

 19-20B
Total Project Name/Debt Obligation Obligation Type

Contract/Agreement 
Execution Date

 Fund Sources  Fund Sources 
Contract/Agreement 

Termination Date ROPS 19-20 Total

 19-20B (January - June) 

 19-20A
Total 



A B C D E F G H

 Reserve Balance Other Funds  RPTTF 

 Bonds issued on or 
before 12/31/10 

 Bonds issued on or 
after 01/01/11 

 Prior ROPS RPTTF 
and Reserve 

Balances retained 
for future period(s)  

 Rent,
Grants,

Interest, etc.  

 Non-Admin 
and 

Admin  

1 Beginning Available Cash Balance (Actual 07/01/16)
RPTTF amount should exclude "A" period distribution amount

775                          1,053,040                7,064,826                
2 Revenue/Income (Actual 06/30/17) 

RPTTF amount should tie to the ROPS 16-17 total distribution from the 
County Auditor-Controller 

703,477                   5,137,357                
3 Expenditures for ROPS 16-17 Enforceable Obligations 

(Actual 06/30/17)

4,823,464                

16-17 ROPS Expenditures including accruals of 
$6401.98 that were authorized, funded and 
incurred in 16-17 ROPS but will be paid outside 
the ROPS period. 
$22,944 Lake Forest RPTTF transfer excluded 
since this is for 17/18A ROPS Distribution per 
Dept. of Finance.

4 Retention of Available Cash Balance (Actual 06/30/17) 
RPTTF amount retained should only include the amounts distributed as 
reserve for future period(s)

188,209                   17-18A ROPS distribution amount.
5 ROPS 16-17 RPTTF Prior Period Adjustment

RPTTF amount should tie to the Agency's ROPS 16-17 PPA form 
submitted to the CAC

336,086                   
Excess distribution over expenditures; Matches 
PPA Total Difference. 

6  Ending Actual Available Cash Balance (06/30/17)
C to F = (1 + 2 - 3 - 4), G = (1 + 2 - 3 - 4 - 5) 

0$                            0$                            775$                        1,756,517$               6,854,424$               

Please note that this includes $22,944 DOF 
approved sweep for 17-18 ROPS 
and  $7,908,238 DOF approved sweep for 18-
19 ROPS.

No entry required

Orange County Recognized Obligation Payment Schedule (ROPS 19-20) - Report of Cash Balances
 July 1, 2016 through June 30, 2017
(Report Amounts in Whole Dollars)

Pursuant to Health and Safety Code section 34177 (l), Redevelopment Property Tax Trust Fund (RPTTF) may be listed as a source of payment on the ROPS, but only to the extent no other funding 
source is available or when payment from property tax revenues is required by an enforceable obligation.  For tips on how to complete the Report of Cash Balances Form, see Cash Balance Tips Sheet.

Fund Sources

Comments

 Bond Proceeds 

ROPS 16-17 Cash Balances
(07/01/16 - 06/30/17)

https://rad.dof.ca.gov/rad-sa/pdf/Cash_Balance_Agency_Tips_Sheet.pdf
https://rad.dof.ca.gov/rad-sa/pdf/Cash_Balance_Agency_Tips_Sheet.pdf
https://rad.dof.ca.gov/rad-sa/pdf/Cash_Balance_Agency_Tips_Sheet.pdf
https://rad.dof.ca.gov/rad-sa/pdf/Cash_Balance_Agency_Tips_Sheet.pdf


Item # Notes/Comments

Orange County Recognized Obligation Payment Schedule (ROPS 19-20) - Notes July 1, 2019 through June 30, 2020



Resolution No. 19-____ 

 

 

A RESOLUTION OF THE ORANGE COUNTYWIDE OVERSIGHT BOARD 

WITH OVERSIGHT OF THE SUCCESSOR AGENCY TO 

THE ORANGE COUNTY DEVELOPMENT AGENCY 

APPROVING THE RECOGNIZED OBLIGATION PAYMENT SCHEDULE 

FOR THE PERIOD OF JULY 1, 2019 THROUGH JUNE 30, 2020 

 

 WHEREAS, pursuant to California Health and Safety Code section 34177 (o)(1), 

the County of Orange, as Successor Agency to the Orange County Development Agency 

(“Successor Agency”), must submit a ROPS to the Department of Finance (the 

“Department”) and the Orange County Auditor-Controller no later than February 1, 2019; 

and 

WHEREAS, the Successor Agency has submitted the ROPS attached hereto as 

Exhibit A, for this Board’s review; and  

WHEREAS, this Board has reviewed the ROPS as submitted by the Successor 

Agency for the period of July 1, 2019 through June 30, 2020; 

 NOW, THEREFORE, BE IT RESOLVED THAT THE ORANGE 

COUNTYWIDE OVERSIGHT BOARD does hereby: 

1. Find that the attached Recognized Obligation Payment Schedule contains no 

deficiencies or errors and correctly reflects the lawful obligations of the Successor 

Agency to the Orange County Redevelopment Agency for its 2019-2020 fiscal 

year. 

2. Approve the attached Recognized Obligation Payment Schedule for the period of 

July 1, 2019 through June 30, 2020, as submitted by the Successor Agency to the 

Orange County Redevelopment Agency.  



3. Direct the Successor Agency to the Orange County Redevelopment Agency to 

submit the attached Recognized Obligation Payment Schedule to the Department 

of Finance before February 1, 2019. 

4. Authorize the Successor Agency to the Orange County Redevelopment Agency to 

make minor ministerial changes to the attached Recognized Obligation Payment 

Schedule upon further direction from the Department of Finance.  

 



ORANGE COUNTY BOARD OF SUPERVISORS

Acting as Successor Agency to the Orange County Development Agency

MINUTE ORDER

January 08' 2019

Submitting Agenclt/Department : OC COMMI-INITY RESOURCES

Approve Recognized Obligation Payment Schedule, 7lll19 - 6130120; direct staff to submit approved schedule to

Còuntywide Oversight Board and to notify the Board of Supervisors of any changes made by the Auditor-Controller,

Countywide Oversight Board, State Department of Finance or State Controller's Office; and make California

Environmental Quality Act and other findings - All Districts

The foltowlng ls actlon tø,ken bg th,e Board of Superulsors.'

APPROVED AS RECOMMENDED EI OTHER tr

unanimoirs tr (t) Do: Y (2) STEEL: Y (3) VACANT: (4) CHAFFEE: Y (5) BARTLBTT: Y

Vote Key: Y:Yes; N:No; A:Abstain; X:Excused; B.O.:Board Order

Documents accompanying this matter:

E Resolution(s)
E Ordinances(s)
E Contract(s)

Item No. 6

Special Notes:

Copies sent to:

OCCR - Jeff Kirkpatrick
Utllt9

I certifr that the is a true and correct copy of the Minute Order adopted

by the Board , Orange County, State of California.

Robin

I

By

the Board



MEETING DATE:

LEGAL ENTITY TAKING ACTION:

BOARD OF STJPERVISORS DISTRICT(S) :

SUBMITTING AGENCYDEPARTMENT :

DEPARTMENT CONTACT PERSON(S):

Agenda ltem

AGENDA STAFF REPORT

ASR Control 18-001326

0U08lt9

Successor Agency to the Orange County Development Agency

All Districts

OC Community Resources (Approved)

Dylan Wright (714) 480-2788

Jeff Kirkpatrick (714) 480-2849

i 
j,:,::

t.:, 
.

SUBJECT: Review and Approve the County's Annual Recognized Obligation Payment Schqdule

3/ fr?
J- .-l

C:J
t .-t
¡,1,--]

t\)
-::--

t.::
:_:

CEO CONCUR
Concur

CoUNTY COUNSEL TIEVIEW

No Legal Objection ,,t, Conspnt' 
3 Votes ÉUard

0-[lrnn

MaioriW

Budgeted: Yes Current Year Cost: N/A Annual Cost: N/A

Staffing Impact: No # of Positions: Sole Source: N/A
Current Fiscal Year Revenue: N/A
Funding Source: Other: 100% (Successor Agency County Audit in last 3 years: No

Funds)

Prior Board Action: 212712018 #4

RECOMMENDED ACTION(S) :

Acting as the County's Successor Agency:

1. Find that the subject activity is not a project within the meaning of CEQA Guidelines Section 15378

and is therefore not subject to review under CEQA.

2. Approve the Recogntzed Obligation Payment Schedule for the period of July I,2019, through June 30,

2020.

3. Direct staff to submit the Recogtttzed Obligation Payment Schedule to the Countywide Oversight
Board.

4. Direct staff to notiff the Board of Supervisors of any changes made to the Recognized Obligation
Payment Schedule by the County Auditor/Controller, County's Oversight Board, the State Department

of Finance andlor the State Controller's Office.
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SUMMARY:

In conformance with state law, the Recognized Obligation Payment Schedule (ROPS) is due to the State

Department of Finance and the State Controller's Off,rce on February 1,2019, and is being presented to

the Board of Supervisors for their approval.

BACKGROUND INFORMATION:

State law requires Successor Agencies to prepare and submit a Recognized Obligation Payment Schedule

(ROPS) that identifies the known financial obligations of the former redevelopment agency prior to the

distribution of property taxes. The attached ROPS is being presented to the Board of Supervisors for their

approval in regards to those financial obligations; which remain through June 30, 2020, of the former

Orange County Development Agency, pending final approval by the State Department of Finance and

State Controller's Offrce. The financial obligations listed on the ROPS (Attachment A) are consistent with
the February 27,2018, Board approved ROPS.

Pursuant to Health and Safety Code Section34177.7(oX1), Successor Agencies are required to submit
their draft ROPS for review and approval by their respective Oversight Board, prior to submission to the

Department of Finance. The Countywide Oversight Board is scheduled to review the attached ROPS in
late January 2019,If approved, staff will submit the document to the State Department of Finance and the

State Controller's Offrce on or before February 1,2019, in conformance with state law.

Compliance with CEQA: This action is not a project within the meaning of CEQA Guidelines Section

15378 and is therefore not subject to CEQA, since it does not have the potential for resulting in either a

direct physical change in the environment, or a reasonably foreseeable indirect physical change in the

environment. The approval of this agenda item does not commit the County to a definite course of action
in regard to a project since it involves the adoption and submittal of financial documents required per

State law. This proposed activity is therefore not subject to CEQA. Any future action connected to this
approval that constitutes a project will be reviewed for compliance with CEQA.

FINANCIAL IMPACT:

The annual cost is to be determined by the Countywide Oversight Board, the State Department of Finance

and the State Controller's Offrce. All costs will be included in the County's FY 2019-20 budget process.

There are potential adjustments to financial liabilities for the County andlor Successor Agency based on

the interpretation and implementation of Assembly Bill lX26 by the State Department of Finance and the

State Controller's Office. OC Community Resources will notifi the Board of any changes made to the

ROPS by the County Auditor-Controller, Countywide Oversight Board, the State Department of Finance

and/or the State Controller's Office.

Additionally, should the County fail to submit the ROPS by the state mandated deadline of February l,
2019, it would be subject to a civil penalty equal to $10,000 per day for every day the ROPS is late.
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STAF'F'ING IMPACT:

N/A

ATTACHMENT(S):

Attachment A - Recognized Obligation Payment Schedule
Attachment B - Resolution of the Board of Supervisors
Attachment C - Assembly Bill lX26
Attachment D - Health and Safety Code Section34l77

Page 3



INDDNTURE OF TRUST

Dated as of Januaryrlrã0l4

by and between

SUCCESSOR AGENCY TO THE
ORANGE COUNTY DEVELOPMENT AGENCY

and

u.s. BANK NATTONAL ASSOCIATTON,
as Trustee

Relating to

$20,960,000
SUCCESSOR AGENCY TO THE

ORANGE COUNTY DEVELOPMENT AGENCY
(SANTA ANA HEIGHTS PROJECT AREA)

TAX ALLOCATTON REFUNDING BONDS, rSSrrE OF 2014

DOCSOC/ I 63 5 I | 5v 8/Q22197 -03 57
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INDENTURE OF TRUST

THIS INDENTT RE OF TRUST (this "Indenture") is dated as of Januaty, 1,2014, by and

between the SUCCESSOR AGENCY TO THE ORANGE COUNTY DEVELOPMENT AGENCY,

a public body corporate and politic, duly organized and existing undel the laws of the State of
California (the "successol Agency"), and U.S. BANK NATIONAL ASSOCTATION, a national

banking association organized and existing under the laws of the United States of America, as trustee

(the "Trustee");

WITNESSETH:

WHEREAS, the Olange County Development Agenoy (the "Prior Agency") was a publio

body, corporate and politic, duly created, established and autholized to transact business and exercise

its powers under and pursuant to the provisions of the Comrnunþ Redevelopment Law (Paft I of
Division 24 (commencing with Section 33000) of the Health and Safety Code of the State of
California) (thc "Law"), and tho powors of the Orange County Development Agency included the

pow€r to issue Bonds for any of its corpotate purposes; and

WHEREAS, a Redevelopment Plan for a redevelopment project known and dosignated as the

"Santa Ana Heights Project Area" has been adopted and subsequently amended in compliance with
all requirements of the Plior Law (as defîned herein), and all requirements of law for and precedent

to the adoption and approval of the Redevelopment Plan, as amended, have been duly complied with;
and

WIIEREAS, the Prior Agenoy has previously issued its $38,465,000 aggregate principal

amount of Orango County Development Agency Tax Allocation Refunding Bonds (Santa Ana
Heights Project Area) Series 2003 (the "2003 Bonds"); and

WFIEREAS, on June 28,2011, the California Legislature adopfed ABxl 26 (fhe "Dissolution
Act") and ABlxl27 (the "Opt-in Bill"); and

WIIEREAS, the California Supreme Court subsequently upheld the provisions of the

Dissolution Act and invalidated the Opt-in Bill resulting in the Orange County Developrnent Agency

being dissolved as of Februaty 1, 2012; and

WFIEREAS, pursuant to the Dissolution Act the po\ryers, assets and obligations of the Prior
Agency were transfemed on Febtuary l, 2012 to the Successor Agency to the Orange County

Development Agency (the "successor Agency''); and

WIIEREAS, on or about June 27,2012,481484 was adopted as a tlailer bill in connection

with the 2012-13 California Budget; and

WIIEREAS, ABl484 specifically authorizes the issuance of refunding bonds by the

Successor Agency pursuant to the Refunding Law (as defrned horein) to refund the bonds ot'othel
indebtedness of the-Pr.ior Agency to provide savings to tho Sucoessor Agenoy, provided that (A) the

total interest cost to matulity on the refunding bonds plus the principal amount of the refunding

bonds shall not exceed the total rcmaining interest cost to matulity on the bonds to be refi¡nded plus

the remaining principal of the bonds to be refunded, and @) the principal amount of the refunding
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bonds shall not exceed the amount required to defease the lefi.¡nded bonds, to establish customary
debt service reselves, and to pay related costs ofissuance; and

WHEREAS, for the corporate purposes of the Successot' Agency, the Successor Agency
deems it necessary to issue at this time tax allocation refunding bonds in a principal amount not to
exceed Twenty Million Nine Hundred Sixty Thousand Dollars ($20,960,000) (the "Bonds"), and to
ilrevocably set aside a portion of the proceeds of such Bonds in a separate segregated trust fund
which will be used to lefund the outstanding 2003 Bonds of the Prior Agency, to pay costs in
connection with the issuance of the Bonds and to make ceftain other deposits as required by this
Indenture; and

WHEREAS, in order to provide for the authentication and delivery of the Bonds, to establish
and declarc the terms and conditiorls upon which the Bonds are to be issued and secured and to
secure the payment of the prinoipal thereof and interest and redemption premium, if any, thereon, the
Successor Agency and the Trustee have duly autholized the exeoution and delivery of this Indenture;
and

WHEREAS, the Successor Agency hereby certifies that all acts and ploceedìngs requiled by
law necessary to make the Bonds, when executed by the Successor Agency, and authenticated and
delivered by the Trustee, the valid, binding and legal special obligations of the Successor Agency,
and to constitute this Indenture a valid and binding agreement for the uses and purposes herein set
forth in aocordance with its tems, have been dono or taken.

NOW' TI{EREFORE, THIS INDENTURE V/ITNESSETH, that in order to secure the
payment of the principal of and the interest and redemption premium, if an¡ on all the Bonds issued
and Outstanding under thís Indentule, according to their tenor, and to secure the perfotrnance and
observance of all the covenants and conditions therein and helein set forth, and to deolare the terms
and conditions upon and subject to which the Bonds are to be issued and received, and in
considemtion of the premises and of the mutual covenants herein contained and of the purchase and
acceptance of the Bonds by the Owners thereof, and for other valuable considerations, the receipt of
which is hereby acknowledged, the Successol Agenoy and the Trustee do hereby covenant and agree
with one another, for the benefit of the respective Owners from time to time of the Bonds, as follows:

ARTICLE I

DETERMINATIONS ; DEFINITIONS

Section l.l Findines and Deteuninations, The Successor Agency has reviewed all
proceedings heretoforc taken and has found, as a result of such review, and hereby finds and
determines that all things, conditions and acts required by law to exist, happen or be performed
precedent to and in connection with the issuance of the Bonds do exist, have happened and have been
performed in due time, form and manner as lequircd by law, and the Successor Agency is now duly
empowercd, pursuant to each and every requirement of law, to issue the Bonds in the marurer and
form provided in this Indenture.

Section 1.2 Definitions, Unloss the context otherwise requires, the terms defined in this
Seotion 1.2 shall, for all purposes of this Indenture, of any Supplemental Indenture, and of any
certiftcate, opinion or other document helein mentioned, have the meanings herein specified.
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"Aot" lneans Article 11 (commencirrg with Section53580) of Chapter 3 of Part I of
Division 2 of Title 5 of the California Govemment Code.

"Annual Debt Serviod'means, for any Bond Year, the princþal and interest payable on the

Outstanding Bonds in such Bond Year.

..@l'meanSStr.adlingYoccaCarlson&Rauth,aProfessionalCorporation,an
attorney or fu'm of attorneys acceptable to the Successor Agenoy of nationally reoognized standing in
matters pertaining to the federal tax exernption of interest on bonds issued by states and political
subdivisions.

"Bond", 
('Bollds" or "2014-Bondg" means the (Santa Ana Heights Project Alea) Tax

Allocation Refunding Bonds, Issue of 2014, authorized by and at any tirne Outstanding pursuant to
this lndenture.

"Bond Year" means the twelve (12) month period commencing on September 2 of each year,

provided that the first Bond Year shall extend fi'om the Delivery Date to Septembel 1,2014.

"Bgqdew¡e1" or "O¡ilne!", or any similar tenn, means any person who shall be the registered

owner or his duly authorized attomey, trustee or representative of any Outstanding Bond,

"Business_Dey" means any day other than (i) a Saturday ot Sunday or legal holiday or a day

on which banking institutions in the city in which the corporate tlust offtce of the Trustee is located

are authorized to close, or (ii) a day on which the New York Stock Exchange is closed.

"Certifrcate" or "Certificate of the Successor Agency" means a tWritten Certifrcate of the

Successot Agency.

"Chairman" means the ohairman of the Successor Agency or other duly appointed offroer of
the Successor Agenoy authorized by the Sucoessor Agency by resolution or bylaw to perfonn the
functions of the chairman in the event of the chairman's absence or'disqualifrcation.

'6code' mealls the lnternal Revenue Code of 1986, as amended, and any regulations, rulings,
judicial decisions, and notices, announcements, and other releases of the United States Treasury
Deparhnent or Intemal Revenue Service interpteting and construing it.

"Ço!0putationJeal" means, with respeot to the Bonds, the period beginning on the Delivery
Date and ending on September 1,20L4, and each l2-month period ending on September I thereafter
until there are no longer any Bonds Outstanding.

"Continuing Disclosure Agreemenf' means that certain Continuing Disclosure Certificate of
the Successol Agency dated the Delivery Date as originally executed and as it may be amended from
time to time in accordance with the terms thereof.

..@,'meansthecorporatetrustofficeoftheTrustee,currentlyatU.S.
Bank National Association, except for exchange, sur:rendet and payrnent of the Bonds, in which case

"Trust Offïce" shall refer to the corporate trust offrce of U.S. Bank National Association in St. Paul,

Minnesota, ot such other or additional offices as may be specified to the Successor Agency by the
Trustee in writing.
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"Çqsts¡flgsuance" means the costs and expenses incurred in connection with the issuance
and sale of the Bonds including the initial fees and expenses of the Trustee, rating agency fees, legal
fees and expenses, costs of printing the Bonds and Offrcial Statement, fees of financial consultants
and other fees and expenses set forth in a Wdtten Certifrcate of the Successor Agency.

"Costs of Issuance Fund" means the trust fund established in Section 3.3 of this Indentute.

"Çgg$y" means the County of Orange, California.

"DEbl-SeryigE Jung!" means that trust fr¡nd established in Section 4.2 of this Indenture.

"Defeasance Securities" means (l) cash, (2) non-callable direot obligations of the United
States of America ("Treasuries"), (3) evidences of ownershþ of proportionate interests in future
interest and principal payrnents on Treasuries held by a bank or trust company as custodian, under
which the owner of the investment is the real party in interest and has the right to proceed directly
and individually against the obligor and the underlying Treasuries are not available to any person
claiming through the custodian or to whom the custodian may be obligated, (4) subject to the prior
written consent of the Insurer, pre-refunded municipal obligations rated "fuqv{" and "Aaa" by S&P
and Moody's, rcspectively, or (5) securities eligible for "AAA" defeasance under then existing
criteria of S & P or any combination of the foregoing.

"Delivery Date" means the date on which the Bonds are delivered to the initial purchaser
thereof.

"Dissolution Acf' means Parts 1,8 (commenoing with section 34161) and 1.85 (commencing
with Section 34170) of Division 24 of the Health and Safety Code of the State of California.

"DOE" means the California Depar.tment of Finanoe.

.'DTC" moans The Depositoty Trust Company, New York, New Yotk, and its successors and
assigns.

"Fiscallaeg1" means any twelve (12) month period beginning on July lst and ending on the
next following June 30th.

"Fund or Account" means any of the funds or accounts referred to herein.

"Indentu.fg" means that certain Indenture of Trust dated as of January, 1,2014, between the
Successor Agenoy and U,S. BankNational Association, approved by Resolution No. 13-107, adopted
by the Successor Agency on October 22,2013, and Resolution No. 13-004, adopted by the Oversight
tsoard on October 24,2013, authorizing the issuance of the Bonds.

"Independent Finano " "fndependent Engineef' "lndependent Certified P
Accountanf' or "Independent Redevelopment Consultant" means any individual or frrm engagcd in
the profession involved, appointed by the Successor Agency, and who, or each of whom, has
demonstrated expelience (as determined by the Successor Agenoy in good faith) in the field in which
his/her opinion ol ceftificate will be given, and:

(1) is in fact independent and not undel domínation of the Successor Agency;
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Ø does not have any substantial intercst, direot or indirect, with the Successot
Agenoy; and

(3) is not connected with the Successor Agency as an officer or employee of the
Successor Agency, but who may be regulally retained to make rcports to the Successor Agency.

"Interest Account" lneans the account by that name referenced in Section 4,3 of this
Indenture.

..@'tneansMarclrlarrdSeptemberl,commencingSepternberl,20l4
so long as any of the Bonds remain Outstanding hereundel.

ú(Law" means the Community Redevelopment Law of the State of California as cited in the
recitals hereof.

"Maximum Annual Debt Service" means the largest of the sums obtained for any Bond Year
after the computation is made, by totaling the following for each such Bond Year:

(l) The prinoipal amount of all Bonds and Parity Bonds, if any, and the amount
of any sinking account paynents payable in such Bond Year; and

(2) The interest whioh would be due during such Bond Year on the aggtegate
principal amount of Bonds and Parity Bonds which would be outstanding in such Bond Year if the
Bonds and Parity Bonds outstanding on the date of such computation were to mature or be redeemed
in accordance with the maturity schedules for the Bonds and Parity Bonds. At the tirne and for the
pulpose of making such computation, the amount of term Bonds and term Parity Bonds already
letired in advance of the above-mentioned schedules shall be deducted pro rata from the remaining
amounts thereon,

"Opinion of Counsel" means a written opinion of an attorney or fïrm of attorneys of
favorable teputation in the field of municipal bond law. Any opinion of such counsel may be based

upon, insofar as it is related to factual matters, infolmation which is in the possession of the
Successor Agenoy as shown by a certificate or opinion of, or representation by, an officer or offioers
of the Suocessor Agency, unless suoh oounsel knows, or in the exercise of reasonable cate should
have known, that the certificato, opinion or representation with respeot to the matters upon whioh his
or her opinion may be based, as aforesaid, is erroneous.

"Outstanding" means, when used as of any particular time with reference to Bonds, subject to
the provisions of this Indenture, all Bonds theretofore issued and authenticated undel this Indenture
except:

(a) Bonds theretofore canceled by the Trustee or surrendercd to tlre Trustee for
cancellation;

(b) Bonds paid or deemed to have been paid; and

(c) Bonds in lieu of or in substitution for which other Bonds shall have been

authorized, executed, issued and authenticated pulsuant to this lndenture.
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"QvErci&ht.Board" means the oversight board duly constituted û'om tirne to tirne pulsuant to
Section 34179 ofthe Dissolution Act.

"Parity Bonds" means any additional tax allocation bonds (including, without limitation,
bonds, notes, interim certifltcates, debentures or other obligations) issued by the Successor Agency as
permitted by Seotion 3.4 of this Indenture.

"Pass-Throueh Agreom ' means the agreements of the Prior Agency entercd into prior to
the date hereof pursuant to Section 33401 of the Health and Safety Code.

"Paying ÁÆú" means any paying agent appointed by the Successor Agoncy pursuant to the
Indentute.

"Perm itted lnvestmefis" means:

(a) For all

(t)
(b) For all

(l)

purposes, including defeasance investments in refunding escrow accounts.

Defeasance Securities

purposes other than defeasanoe investments in refunding escrow accounts.

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

- Export-Impofi Bank

- Rural Economic Community Development Administration

- U,S. Maritirne Administration

- Small Business Administratíon

- U.S. Department ofl{ousing & Urban Development (PI-IAs)

- Federal Housing Administration -Federal Finanoing Bank

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

- Senior debt obligations issued by the Federal National Mortgage
Association (FNIMA) or Federal Home Loan Mortgage Corporation
(FHLMc).

- Obligations of the Resolution Funding Corporation (REFCORP)

- Seniol debt obligations of the Federal Home Loan Bank System

- Senior debt obligations of other Govemment Sponsored Agencies

(3) U.S. dollat denominated deposit accounts, federal funds and bankers'
acceptances with domestic commercial banks, which rnay include the Trustee,
íts parent holding company, if any, and their affrliates, which have a rating on
their short term certificates of deposit on the date of purchase of "P-1" by
Moody's and "A-1" or "A-l+" by S&P and maturing not mole than 360
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calendar days after the date of pulchase. (Ratings on holding companies are

not considered as the rating ofthe bank);

(4) Commeroial paper which is rated at the time of purchase in the single highest
classifrcation, "P-1" by Moody's and "A-1+" by S&P and which matures not
more than 270 calendar days after the date ofpulchase;

(s) Investments in a money matket fund, inoluding those of an affrliate of the

Trustee lated "AAAm" or ¿'AuMm-Ç" or bettcr by S&P;

(6) Pre-refunded Munïoipal Obligations defined as follows: any bonds or other
obligations of any state of the United States of Arnerica or of any agency,
instrumentality or local governmental unit of any such state which are not
callable at the option of the obligor prior to maturity or as to which
imevocable instructions have been given by the obligor to call on the date

speoified in the notice; and

(Ð whioh are rated, based on an ilrevocable escrow account or fund (the

"escrow"), in the highest rating category of Moody's or S&P or any
successors thereto; ot'

(B) (i) which are fully secured as to principal and interest and redemption
premium, if any, by an escrow consisting only of cash or obligations
described in paragraph (2) of the definition of Defeasance Securities,
which escrow may be applied only to tho payment of such principal of
and intercst and redemption premium, if any, on such bonds or other
obligations on the maturity date or dates thereof or the specifred
redemption date or dates pursuant to such iruevocable instructions, as

appropriate, and (ii) which escro\ry is sufficient, as vetifìed by a

nationally recognized independent certified public accountant, to pay
principal of and interest and ledemption ptemium, if any, on tho
bonds or other obligations described in this paragraph on the maturity
date or dates specified in the inevocable instructions referred to
above, as appropriate.

Municipal Obligations rated "Aaa./AAA" or general obligations of States with
a rating of "A2lA" or higher by both Moody's and S&P at the time of
purchase.

The Looal Agency lnvestment Fund of the State or any state administered
pooled investment fi.¡nd in which the Sucoessor Agency is statutorily
permitted or requircd to invest will be deemed a pelmitted investment.

'Itre Orange County Investment Pool.

(c) The value of the above investments shall be determined as followsl

(1) Fol the purpose of determining the amount in any fund, all Permitted
Investments credited to such ñrnd shall be valued at fair market value, The

(7)

(8)

(e)

7
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Trustee shall determine the fair market value based on accepted industry
standards and fi'om accepted industry providers. Accepted industry providers
shall include but are not limited to pricing services provided by Financial
Tirnes Interactive Data Corporation, and Bank of America Merrill Lynch.

(2) As to certiftcates of deposit and bankers' acceptances: the face amount
thereof, plus accrued interest thereon; and

(3) As to any investment not specified above: the value thereof established by
prior agleement among the Sucoessor Agency and the Trustee.

"Plan Lirnitations" means the limitations contained or incorporated in the Redevelopment
Plan on (a) the agglegate plincipal amount of indebtedness payable fi'om Pledged Tax Revenues
which may be outstanding at any time, (b) the aggregate amount of taxes which may be divided and
allocated to the Agency pursuant to the Redevelopment Plan, (c) the period of time for receiving Tax
Revenues for any purpose, established pursuant to Section 33333,4 or 33333.6 of the Redevelopment
Law,

"Pledged Tax Revenues" means the portion of the monies deposited from time to tìme in the
Redevelopment Property Tax Trust Fund as provided in paragraph (2) of subdivision (a) of Section
34183 of the Dissolution Act that are equal to that portion of taxes levied upon taxable property in
the Project Area and received by the Agency on or after the date of issue of the Bonds, putsuant to
Article 6 of Chapter 6 of the Prior Law and Section 16 of Artiole XVI of the Constitution of the
State, including (a) all payrnents, subventions and reimbursements, if any, to the Agency speoifioally
atttibutable to ad valorem taxes lost by reason of tax exemptions and tax rate limitations, and (b) all
amounts of such taxes required to be deposited into the Low and Moderate Income Housing Fund of
the Agency in any Fiscal Year pursuant to Section33334.3 of the Prior Law, to the extent pennitted
to be applied to the payment of princþal, interest and premium, if any, with respect to the 2014
Bonds and any Parity Bonds, but excluding all taxes levied upon aircraft as that term is defrned in
Section 5303 of the Revenue and Taxation Code of the State and amounts of such taxes lequired to
be paid by the Agency pursuant to the Pass-Through Agreements, except to the extent such payments
are subordinated to the pledge of Pledged Tax Revenues hereunder. In accordance with the
Dissolution Act, the Bonds and Parity Bonds shall be payable from and secured by, and Pledged'fax
Revenues shall include, moneys deposited, from time to time, in the Redevelopment Property Tax
Trust Fund as provided in palagraph (2) of subdivision (a) of Health & Safety Code Seotion 34183.
Ifl and to the extent, that the provisions of Section 34172 or paragraph (2) of subdivision (a) of
Section 34183 are invalidated by a final judicial decision, then Pledged Tax Revenues shall include
all tax revenues allocated to the payment of indebtedness pulsuant to Health & Safety Code Section
33670 or such othel section as may be in effect at the time providing for the allocation of tax
inorement revenues in accordance with Article XVI, Section 16 of the California Constitution;
subject to any ptior claims against such revenues under such sections.

"Principal Accounf' means the account by that name referenced in Section 4,3 of this
Indenturc.

"PdqlAgenqy" means the Orange County Development Agency.

"BIigL-Lâw" means the Community Redevelopment Law of the State of Califolnia
(commencing with Health and Safety Code Section 33000) as it existed on ol bef'ore June 29,2011,
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"Oualified Reservo Account Credit Instrunrent" means (a) with respeot to the Bonds or any
Pality Debt, an irrevocable standby ot direct-pay letter of credit or surety bond issued by a

comrnercial bank or insurance company and deposited with the Trustee pursuant to Section 4.3,
provided that all of the following requirements are rnet by the Agency at the tirne of delivery theleof
to the Trustee: (i) the long-term credit rating of such bank or insurance company is "4" or better
(without regard to gradations) highest rating categories (without regard to modifïer) by S&P and
Moody's, and, if rated by A.M, Best & Cornpany, the clairns paying abilþ of such insumnce
company is rated in one of the three highest rating category by A.M. Best & Cornpany; (ii) such
letter of credit or surety bond has a term of at least twelve (12) months; (iii) such lettel of credit or
surcty bond has a stated amount at least equal to the portion of the Reserve Requirement with respect
to which funds are proposed to be released pursuant to Section 4.3 of the Indenture; and (Ð the
Trustee is authorized pursuant to the terms of suoh letter of credit ot surety bond to draw thereunder
an amount equal to any deficiencies which may exist from time to time in the lnterest Account and
the Ptincipal Account for the purpose of making payments required pursuant to Sectíon 4.3 of the
Indenture and (b) with respect to any Parity Debt, such instrument as is set forth in the related Parity
Debt Insttument.

"Rebate-ÀÊ€@" means the final Trcasury Regulations issued under Section 1a8(f) of
the Code,

"Recognized Obligation Payrnent Schedule" means a Recognized Obligation Payment
Schedule, eaoh prepared and approved from time to time pursuant to subdivision (l) of Section 34177
of the Dissolution Act.

"Redevelopment Plan" means the Redevelopment Plan for the Santa Ana Heights Project
Area approved and adopted by the Board of Supervisors of the County by Ordinance No. 3595 on
July 15, 1986 and inoludes any amendment thereof hereafter or heretofore made pursuant to the Law
or other applicable law.

"Redevelopment O ' rneans the fund by that name established
pursuant to Health & Safety Code Section341705 (b) and administered by the Suooessor Agency.

"Redevelgpment Project Area," "@' or "Project Area" means the means
the Project Alea described in the Redevelopment Plan,

"Redevelopment Propertv Tax Trust Fund" or "RPTTF" means the fund by that name
established pursuant to Health & Safety Code Sections 34170.5(a) and 34172(o) and adrninistered by
the County auditor-controller.

"Refunded Bonds" means the 2003 Bonds,

"Bgfundlng Law'' means Article 11 of Chapter 3 of Part I of Division 2 of Title 5 of the
California Govemment Code.

"Recold Date" means the fifteenth day of the rnonth preceding any lnterest Payment Date
whethel or not suoh day is a Business Day.
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"Report" means a document in witing signed by an lndependent Financial Consultant and
including:

(a) A statement that the pelson or firm making or giving such Report has read the
pertinent provisions of the Indenture to which such Report rclates;

(b) A brief statement as to the nature and scope of the examination or
investigation upon whioh the Report is based; and

(c) A statement that, in the opinion of such person or firm, sufficient examination
or investigation was made as ís necessary to enable said consultant to express an infolmed opinion
with respect to the subject matter refened to in the Report.

"Bgserve Accounf' means the account by that name referenced in Section 4.3 hereof.

"Reserve Requirement" means, as of the date of computation, an amount equal to the
oombined lesser of (i) Maximum Annual Debt Service on the Bonds and any Parity Bonds, (iD 10%
of the net proceeds of the Bonds and any Parity Bonds, or (iii) 125% of the average Annual Debt
Service on all Bonds and Parity Bonds Outstanding,

6rSlæ" means the State of California, United States of America.

..@'meattsanyindenturctheninfullforceandeffectwhichhasbeen
duly adopted by the Successor Agency under the Dissolution Act, or any act supplementary thereto
or amendatory thereof at a meeting of the Successor Agency duly convened and held, of which a
quorum was present and aoted thereon, amendatory of or supplemental to this lndenture or any
indebtedness entered into in connection with the issuanco of Parity Bonds; but only if and to the
extent that such Supplemental Indenture is specifically authorized hereunder,

"&¿!..]0g!!!ficgjq" means that certain Tax Certificate executed by the Successor Agency with
respect to the Bonds.

3(Trustee" means U,S. Bank National Association, a national banking association, its
successot's and assigns, and any other corporation or association which may at any time be
substituted in its place, as plovided in this Indenture.

"2003 Bonds" means the Prior Agenoy's $38,465,000 Tax Allocation Refunding Bonds
(Santa Ana Heights Project Area), Series 2003.

"2003 Bonds Escrow Bank" lneans U.S. Bank National Association, a national banking
association, as escro\ry bank under the Escrow Agteernent,

"2003 Bonds Esorow Fund" means the trust fund established undel the 2003 Bonds Esorow
Agreement.

"2003 Ponds Escrow A " means the 2003 Bonds Escrow Agreement between the
Successor Agency and the 2003 Bonds Escrow Bank.

"2803--ln(lenllure" means the Indenture of Trust dated as of November 1, 2003 providing for'
the issuance ofthe 2003 Bonds.
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"Santa Ana Heishts Ptoject Area" means the Redeveloprnent Project desclibed in tho
Redevelopment Plan.

"Written Rgquest pf the Successor Agency" or " '
means a request or certifrcate, in writing signed by the Publio Finance Managel ol Chief Financial
Officer of the County of Orange, California, aoting in his/hel capacity as designee of the Successor

Agency to the Orange County Developmcnt Agency of the Successor Agency or by any other officer
of the Successol Agency duly authorized by the Successot'Agenoy fot that putpose.

Section 1.3 Rules of Construction. All references herein to "Articles," "Sections" and

othel subdivisions are to the corresponding Articles, Sections or subdivisions of this Indenture, and

the words "herein", "hereof," "hereundef" and other words of sirnilar import refer to this Indenture as

a whole and not to any particular Article, Seotion or subdivision hereof.

ARTICLE II

AUTHORIZATION AND TERMS

Section 2.1 Autholization of Bonds. (a) Bonds in the aggregate prinoþal amount of
Twenty Million Nine Hundred Sixty Thousand Dollars ($20,960,000) are hereby authorized to be

issued by the Successor Agency under and subject to the telms of this Indenture, the Refunding Law
and the Act. This Indenture constitutes a oontinuing agreement with the Trustee for the benefit of the
Owners of all of the Bonds issued or to be issued hereunder and then Outstanding to secure the full
and frnal payment of principal and redemption premiums, if any, and the interest on all Bonds which
may from time to time be executed and delivered hereunder, subject to the covenants, agreements,
provisions and conditions herein contained. The Bonds shall be designated the "Successor Agency to
the Orange County Development Agency (Santa Ana Heights Project Area) Tax Allocation
Refunding Bonds,Issue of 2014."

(a) The Bonds shall be and are special obligations of the Successor Agency and

are secured by an irrevocable pledge of and are payable as to princìpal, interest and premium, if any,
on a parity the with any Parity Bonds frorn Pledged Tax Revenues and other funds as hereinafter
provided. The Bonds, intelest and premium, if any, thereon are not a debt of the County, the State or
any of its political subdivisions (except the Successor Agency), and none of the County, the State nor
any of its political subdivisions (except the Successor Agenoy) is liable on them. In no event shall
the Bonds, interest thereon and premium, if any, be payable out of any funds or properties other than
those of the Sucoessor Agency as set forth in this Indenture. The Bonds do not constitute an

indebtedness within the meaning of any constitutional or statutory debt limitation or restriction.
Neither the members of the Successor Agency nor any persons executing the Bonds are liable
personally on the Bonds by reason of their issuance,

The Bonds shall be and arc equally secured together with any Parity Bonds, by an iruevocable
pledge of the Pledged Tax Revenues and other funds as hereinaftet provided, without pliority for
number, maturity, date of sale, date of execution or date of delivery, except as oxpressly provided
herein.

Nothing in this Indenture shall preclude: (a) the payment of the Bonds from the proceeds of
refunding bonds issued pursuant to the Law ot the Refr¡nding Law, or (b) the payment of the Bonds
from any legally available funds. Nothing in this Indentule shall prevent the Successor Agency fr'om
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making advances of its own funds, however derived, to any of the uses and purposes mentioned in
this lndenture.

The Successor Agency shall have the right to defease the Bonds and be dischalged fi'om the
lien of this Indenture in accordance with the provision of Section 9.3 hereof. If the Successot
Agency shall cause to be paid, or shall have made provision to pay upon maturity or upon
ledemption prior to maturity, to the Bondowners the prinoipal o{, premium, if any, and interest to
become due on the Bonds, through setting aside tlust funds or setting apart in a reserve fund or
speoial hust account oreated pursuant to this Indenture or otherwise, or tlu'ough the itrevocable
segregation fol that purpose in some sinking fund or other fund or trust account with a fiscal agent or
othetwise, moneys sufficient therefor, including, but not limited to, intercst earned or to be earned on
the investment of such funds, then the lien of this Indenture, including, without limitation, the pledge
of the Pledged Tax Revenues, and all other rights granted hereby, shall cease, terminate and become
void and be discharged and satisfied, and the principal of, premium, if any, and interest on the Bonds
shall no longer be deemed to be outstanding and unpaid; provided, however, that nothing in this
I¡denture shall requile the deposit of morc than such amount as may be sufÍicient, taking into
account both the principal amount of such funds and the interest to become due on the investment
thereof, to implement any refunding of the Bonds.

Section 2.2 Tetrn of Bonds. The Bonds shall be ìssued in fully registered form without
coupons in denominations of $5,000 or any integral multiple theleof and the Bonds shall matule on
September l, in the years and in the amounts and shall bear interest at the rate per annum as follows:

Maturity Date Principal Amount Interest Rate

September 1,2014
March 1,2015
September 1,2015
March 1,2016
September 1,2016
March I,2017
September 1,2017
Marph 1,2018
September 1,2018
March 1,2019
September 1,2019
March 1,2020
September 1,2020
March 1,2021
Septembel1,2021
March 1,2022
September 1,2022
March 1,2023
September 1,2023

$1,485,000
875,000
895,000
915,000
935,000
960,000
985,ooo

1,010,000
1,035,000
l,06o,ooo
1,095,000
1,110,000
1,140,000
1,170,000
1,2oo,ooo
1,23o,ooo
1,260,000
1,290,000
1,320,000

3.000%
4.000%
4,000%
5,000yo
5.000%
5.000%
5.000%
5.000%
s.000%
s.000%
5.000/0
5.000%
5.000%
5.000%
5.000%
5.000Yo
s.000Yo
5.000%
5.000%

Interest on the Bonds shall be payable on each Interest Payment Date to the pelson whose
name appears on the Registration Books as the Owner thereof as of the Record Date immediately
preceding each such Intercst Payment Date, such interest to be paid by check or draft of the Trustee
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mailed on the Interest Payment Date by first class mail to suoh Ownel at the address of such Owner
as it appears on the Registration Books; provided, however, that upon the written tequest of any
Owner of at least $1,000,000 in principal amount of Bonds received by the Trustee at least ftfteen
(15) days prior to such Record Date, payment shall be made by wire transfer in immediately
available funds to an account in the United States designated by such Owner'. Prinoipal of and
redemption premium, if any, on any Bond shall be paid upon presentation and surender thereof, at
maturity or redemption, at the Trust Ofhce of the Trustee. Both the prinoipal of and interest and
premium, if any, on the Bonds shall be payable in lawful money of the United States of America
Interest shall be calculated based upon a 360-day year of twelve thirty-day months.

Each Bond shall be initially dated as of the Delively Date and shall beal interest fi'om the
Interest Payment Date next preceding the date of authentioation thereof, unless (a) it is authenticated
after a Record Date and on or before the following Interest Payrnent Date, in which event it shall bear
interest fi'om such Intetest Payment Date; or (b) a Bond is authenticated on or before February 15,

2014, in which event it shall bear interest fl'om the Delivery Date; provided, however, that if as of
the date of authentication of any Bond, intelest thereon is in default, such Bond shall bear interest
from the Intercst Payment Date to which interest has previously been paid or made available for
payment thercon.

Section 2,3 Redemntion of Bonds.

Optional Redemption. The Bonds ate not subject to redemption prior to(a)
maturity.

Section 2.4 Form of Bonds. The Bonds, the form of Tt'ustee's certificate of
authentication, and the form of assìgnment to appear thereon, shall be substantially in the form set
forth in Exhibit A attached hereto and by this reference inoorporated herein, with necessaly or'

appropriate variations, omissions and insertions, as permitted or requíred by this Indenture.

Seotion 2.5 Execution of Bonds. The Bonds shall be executed on behalf of the Suocessor
Agency by the signature of its Public Finance Manager of the County of Orange, California, aoting in
her capacity as designee of the Successor Agency to the Orange County Development Agency and
the signature of its Clerk who are in offrce on the date of execution and delivery of this lndenture or
at any time thereafter. Either or both of such signatures rnay be made manually or may be.afTixed by
faosimile thereof. If any officer whose signatule appears on any Bond ceases to be suoh officer
before delivery of the Bonds to the purchaser, such signature shall nevertheless be as effeotive as if
the offïcer had remained in offrce until the delivery of the Bonds to the purohaser. Any Bond may be
signed and attested on behalf of the Successor Agency by such pel'sons as at the actual date of the
execution of such Bond shall be the proper officers of the Successor Agency although on the date of
such Bond any such person shall not have been such officer ofthe Successor Agency.

Only such of the Bonds as shall bear thereon a certificate of authentication in the form set

forth in Exhibit A hereto, manually executed and dated by and in the name of the Trustee by the
Trustee, shall be valid or obligatory fol any pulpose or entitled to the beneflts of this Indentule, and
such certificate of the Trustee shall be conclusive evidence that such Bonds have been duly
authenticated and delivered hereunder and are entitled to the benefrts ofthis Indenture. In the event
temporary Bonds are issued pursuant to Section 2,9 hercof, the ternpomry Bonds shall bear thereon a

certificate of authentication manually executed and dated by the Trustee, shall be initially registered
by thc Trustee, and, until so exchanged as provided under Seotion 2.9 hereot the temporary Bonds
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shall be entitled to the same benefits pursuant to this Indenture as definitive Bonds authenticated and
delivered hereunder.

Section 2.6 Transfer of. Bonds. Any Bond may, in accordance with its telms, be

transferred, upon the Registration Books, by the person in whose name it is registered, in pelson or
by a duly authorized attorney of such person, upon suil'endel of such Bond to the Trustee at its Trust
Office for cancellation, accompanied by delivery of a wrìtten instrument of transfer in a form
acceptable to the Trustee, duly executed. Whenever any Bond or Bonds shall be surrendeled for
registration of transfet, the Successor Agency shall execute and the Trustee shall authenticate and
deliver a new Bond or Bonds, of like series, interest rate, maturity and prìncipal amount of authorized
denominations, The tustee shall collect any tax ol othel governmental charge on the transfer of any
Bonds pursuant to this Seotion 2,6, The cost of printing any Bonds and any services rendered or any
exponses incurred by the Trustee in connection with any exchange or tlansfer shall be paid by the
Successor Agency.

The Tlustee may refirse to transfer, under the provisions of this Section 2.6, either (a) any
Bonds during the peliod established by the Trustee for the selection of Bonds for redemption, or
(b) any Bonds selected by the Trustee for redernption pursuant to the provisions of Section 2.3.

Section 2.7 Exchange of Bonds. Bonds may be exchanged at the Tlust Ofïice of the
Trustee for a like aggregate principal amount of Bonds of other authorized denominations of the
same series, interest rate and maturity. The Trusteo shall colleot any tax or other governmental
charge on the exohange of any Bonds pursuant to this Section 2.7. The cost of printing any Bonds
and any seNices rendeted or any expenses incumed by the Trustee in connection with any exchange
or transfer shall be paid by the Successor Agency.

The Trustee may refuse to exchange, under the provisions of this Section 2,7, eitht (a) any
Bonds during the period established by the Trustee for the selection of Bonds for redemption or
(b) any Bonds selected by the Trustee for redemption pursuant to the provisions of Seotion 2.3.

Section 2.8 &:gistration Books. The Trustee will keep or cause to be kept, at its Trust
Office, sufftcient records for the registration and registration of transfer of the Bonds, which shall at
all times during normal business hours be open to inspection by the Successor Agency with
reasonable prior notice; and, upon presentation for such purpose, the Trustee shall, under such
reasonable regulations as it may prcscribe, register or transfer or cause to be registered or transferred,
on the Registration Books, Bonds as hereinbefore provided.

Section 2.9 Temporary Bonds, The Bonds may be initially issued in temporary form
exohangeable for definitive Bonds when ready fol delivery. The temporary Bonds may be printed,
lithographed ortypewritten, shall be of such denominations as maybe detelmined bythe Successor
Agency, and may contain such reference to any of the provisions of this Indenture as may be
appropriate. Every temporary Bond shall be executed by the Successot Agency upon the same
conditions and in substantially the samo manner as the definitive Bonds. If the Successor Agency
issues temporary Bonds it will oxecute and furnish definitive Bonds without dela¡ and thereupon the
temporary Bonds shall be sunendered, for cancellation, in exchange therefol at the Trust Offioe of
the Trustee, and the Trustee shall deliver in exchange fol such temporary Bonds an equal aggregate
ptincipal amount of defrnitive Bonds of authorized denominations. Until so exchanged, the
temporary Bonds shall be entitled to the same benefits pursuant to this lndenture as definitive Bonds
authenticated and delivered hereunder.
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Section2.l0 Bonds Mutilated. Lost. Destroyed ol Stolen. If any Bond shall become
tnutilated, the Successor Agency, at the expense of the Owner of such Bond, shall exeoute, and the
Trustee shall thereupon deliver, a new Bond of like arnount and matutity in exchange and

substitution for the Bond so rnutilated, but only upon sun'ender to the Trustee of the Bond so

mutilated. Evely mutilated Bond so suuendered to the Trustee shall be canceled by it. If any Bond
shall be lost, destroyed or stolen, evidence of such loss, dostruction or theft may be submitted to the
Successot Agency and the Trustee and, if such evidence is satisfactory to both and indemnity
satisfactory to them shall be given, the Successor Agency, at the expense of the Owner, shall execute,
and the Trustee shall thereupon authenticate and deliver, a ne\ry Bond of like amount and rnaturity in
lieu of and in substitution for the Bond so lost, destroyed or stolen. The Successor Agency may
require payment of a sum not exceeding the actual oost of prepating each new Bond issued undel this
Section 2.10 and of the expenses whioh may be incumed by the Successor Agenoy and the Trustee in
the premises. Any Bond issued under the provisions of this Section in lieu of any Boncl alleged to be
lost, destroyed or stolen shall constitute an original additional contractual obligation on the part of
the Successor Agency whether or not the Bond so alleged to be lost, destroyed or stolen shall be at

any time enforceable by anyone, and shall be equally and proportionately entitled to the benefits of
this Indenture with all other Bonds issued pursuant to this Indenture.

Section 2.1I Book-Entry Only Systern, It is intended that the Bonds, be registered so as to
participate in a securities depository system with DTC (the "DTC System"), as set forth herein. ïre
Bonds shall be initially issued in the form of a sepatate single fully registered Bond for each of the
maturities of the Bonds in the name of Southwest Securities,Inc. and shallthereafter be assigned to
and tegistered in the name of Cede & Co., as nominee of DTC. The Successor Agency and the
Trustee are authorized to execute and deliver such lettels to or agreements with DTC as shall be

necessary to effectuate the DTC System, including a representation letter in the form required by
DTC (the "Representation Letter"). In the event of any conflict between the tenns of any such letter
ot agreement, including the Representation Letter, and the telms of this Indenture, the terms of this
Indenture shall control. DTC may exelcise the rights of a Bondholder only in accordance with the
terms hereof applicable to the exercise of such rights.

With respeot to the Bonds registered in the books of the Trustee in the name of Cede & Co.,
as nominee of DTC, the Successor Agency and tho Trustee, shall have no responsibility or obligation
to any broker-dealer, bank or other financial institution for which DTC holds Bonds fl'om time to
time as securities depository (each such broker-dealer, bank or other frnancial institution being
referred to herein as a "DTC Participant") or to any person on behalf of whom such a DTC
Participant directly or indilectly holds an interest in the Bonds (each such person being herein
refened to as an "Indirect Participant"). Without limiting the imrnediately preceding sentence,
Successor Agency and the Trustee shall have no rcsponsibility or obligation with respect to (a) the
aceuraoy of the records of DTC, Cede & Co, or any DTC Partioipant with respect to any ownership
interest in the Bonds, (b) the delivery to any DTC Partioipant or any Indirect Participant or any other
person, other than a Bondholder, as shown in the Register, of any notice with lespect to the Bonds,
including any notice of ledemption, (c) the payment to any DTC Participant or lndirect Participant or
any other Person, other than a Bondholder, as shown in the Register, of any amount with respect to
prinoipal of premiurn, if any, or interest on, the Bonds or (d) any oonsent given by DTC as registered
o\ryner. So long as certificates for the Bonds are not issued pursuant to Section 2,12 and the Bonds
are registered to DTC, the Successor Agency, and the Trustee shall treat DTC or any successor
securities depository as, and deem DTC or any successol' seourities depository to be, the absolute
owner of the Bonds for all pulposes whatsoever, including without limitation (i) the payment of
principal and interest on the Bonds, (ii) giving notioe of redernption.and other matters with respect to
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the Bonds, (iii) registering transfers with lespect to the Bonds and (iv) the selection of Bonds for
redemption. While in the DTC System, no person other than Cede & Co., or any sucoossor theleto,
as nominee for DTC, shall receive a Bond certificate with respect to any Bond. Notwithstanding any
other plovision of this Indenture to the contrary, so long as any of the Bonds are registered in the
name of Cede & Co., as nominee of DTC, all payments with respect to principal of premium, if any,
and interest on such Bonds and all notices with respect to such Bonds shall be made and given,
respectively, in the manner provided in the Representation Letter.

Upon delivery by DTC to the Trustee of written notice to the effeot that DTC has determined
to substitute a new nominee in place of Cede & Co., and subject to the provisions in this Indenture
with respect to interest checks being mailed to the registeled o\ryner at the close of business on the
Record Date applicable to any lnterest Payment Date, the name "Cede & Co." in this Indenture shall
refer to such new nominee of DTC.

Section 2.12
DTC may cletermine to discontinue providing its services with respect to the Bonds at any time by
giving written notice to the Successol Agency and the Trustee and discharging its responsibìlities
with respect thereto undel applicable law. The Successor Agency, without the consent of any other
person, but following written notice to the Successor Agency and the Trustee, may terminate the
services of DTC wìth respect to the Bonds. Upon the discontinuance or tennination of the servioes
of DTC with respeot to the Bonds pursuant to the foregoing provisions, unless a substitute seoudties
depository is appointed to undertako the functions of DTC hereunder, tho Successor Agenc¡ at the
expense of the Successor Agency, is obligated to deliver Bond certifÏcates to the beneficial owners of
the Bonds, as desoribed in this Indenture, and the Bonds shall no longer be restricted to being
registered in the books of the Trustee in the name of Cede & Co. as nominee of DTC, but may be
registered in whatever name o[ name Bondowner transfening or exohanging Bonds shall designate to
the Trustee in writing, in accordance with the provisions of this Indenture. The Successor Agenoy
may determine that the Bonds shall be registered in the name of and deposited with a successor
depository operating a securities depository system, qualified to aot as such under Section l7(a) of
the Securities Exchange Act of 1934, as amended, as may be acceptable to the Successor Agency, or
such depository's agent or designee.

ARTICLE III

DEPOSIT AND APPLICATION OF PROCEEDS
OF BONDS; PARITY DEBT

Section 3.1 Issuance of Bonds. Upon the execution and delivery of this Indenture and
receipt by the Successot Agenoy of evidence satisfactory to it of satisfaction of the conditions
precedent to issuance of the Bonds, the Successor Agency shall exeoute and deliver Bonds in the
aggregate principal amount of Twenty Million Nine Hundred Sixty Dollals ($20,960,000) to the
Trustee and the Trustee shall authenticato and deliver the Bonds upon the Written Request of the
Successor Agency,

Section 3.2 Application of Proceeds of Bonds-. (a) On the Delivery Date the proceeds of
sale of the Bonds (being $22,580,108.90, constitutingthepar amount of Bonds, plus otiginal issue
plemium in the amount of $1,806,652,90, less the Underwriter's discount in the amount of
$186,544.00) shall be paid to the Trustee and said amount together with moneys tlansfelred fì'om the
Funds and Accounts held in connection witb the Refunded Bonds shall be applied as follows:

DOCSOC/1635 I 15v81022197 -0357
16



(D The Trustee shall deposit the amount of $2,276,665.29 irrto the

Reseryo Account of the Debt Service Fund:

(ii) Trustee shall transfer the amount of $20,051,044.21 to the 2003

Bonds Escrow Bank for deposit in the 2003 Bonds Escrow Fund pursuant to the 2003 Bonds

Escrow Agreement;

(iii) The Trustee shall deposit the amount of 9252,399.40 frorn Bond
proceeds into the Costs oflssuance Fund.

The Trustee may establish a temporary fund or account in its records to facilitate and tecord

such deposits and transfers.

Moneys deposited in the 2003 Bonds Escrow Fund pursuant to Section 3.2(a) hereof shall be

held by the 2003 Bonds Escrow Bank and used to pay the plincipal of and interest on the 2003 Bonds

in accordance with the provisions of the 2003 Bonds Escrow Agt'eement.

Section 3.3 Costs of Issuanoe Fund. There is hereby established a separatc fund to be

known as the "Costs of Issuance Fund," which shall be held by the Trustee in trust. The rnoneys in
the Costs of lssuance Fund shall be used and withdrawn by the Trustee from time to time to pay the
Costs of Issuance upon submission of a Written Request of the Successor Agency stating the person

to whom paynent is to be made, the amount to be paid, the purpose for which the obligation was

inourred and that such payment is a proper oharge against said Fund. On the date which is four (4)
months following the Delivery Date, or upon the earlier Written Request of the Successor Agency,
all amounts, if any, remaining in the Costs of Issuance Fund shall be withdrawn therefrom by the
Trustee and transfetred to the Debt Service Fund and the Trustee shall close the Costs of Issuance

Fund.

Section 3.4 Issuance of Paritv Bonds. In addition to the Bonds, subject to the

requirements of this Indenture, the Successor Agenoy may issue qr incur Pality Bonds in such

prinoipal amount as shall be determined by tho Successor Agency Solely for the purpose of refunding
a portion of the Bonds, pursuant to a separate or Supplemental Indenture adopted or entered into by
the Successor Agenoy and the Trustee and for such purposos as al'e permitted under the Dissolution
Act, including without limitation Sectíon 34177.5 thereof. The Successor Agency may issue or incur
such Parity Bonds subject to the following specific conditions precedent:

(a) The Successor Agency will be in compliance with all covenants set forth in
this Indenture;

(b) The Oversight Board shall have approved the issuance of Parity Bonds;

(o) The Parity Bonds will be on such tems and conditions as may be set forth in
a separate or Supplemental Indenture, whioh will provide for (i) bonds substantially in accoldance
with this Indenture, and (ii) the deposit of moneys into the Resele Account in an amount sufftcient,
together with the balance of the Reserve Account, to equal the Reserye Requirement on all Bonds

expected to be outstanding including the Parity Bonds;
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(d) Receþt of a certificate or opinion of an Independent Finanoial Consultant
stating that the conditions of Section 34177.5(a)(l) fol the issuance of reftrnding bonds have been
met, together with supporting schedules demonstrating such conditions have been met.

(e) The Parity Bonds will mature on and intelest will be payable on the same
dates as the Bonds (except the first interest payment may be from the date of the Parity Bonds until
the next succeeding March I ot September l) provided, however, nothing herein shall preclude the
Suocessor Agency fi'orn issuing and selling Parity Bonds which do not pay oument interest.

Section 3,5 Validity...of Bonds. The validity of the authorization and issuance of the
Bonds shall not be dependent upon the completion of the Redevelopment Ptoject or upon the
perfonnance by any person of his obligation with respect to the Redevelopment Project.

ARTICLE IV

SECURITY OF BONDS; FLOW OF FUNDS

Section 4.1 SecuriW of Bonds: Equal Seoufity, Except as provided in Sections 4,2 and
6.6, the Bonds shall be equally secured by a pledge and lien on all of the Pledged Tax Revenues and
on all of the moneys in the Redevelopment Obligation Retirement Fund and the Debt Service Fund
(including the Interest Account, the Principal Account and the Reserve Account therein) on a parþ
with the first pledge of and lien thereon of the Parþ Bonds without preference or priority for series,
issue, trumber, dated date, sale date, date of execution or date of delivery. Except for the Pledged
Tax Revenues and such moneys, no funds or properties of the Successor Agency shall be pledged to,
or otherwise liable for, the payment of principal of or interest or redemption premium, if any, on the
Bonds.

In consideration of the acceptance of the Bonds by those who shall own the same from time
to time, this Indenture shall be deemed to be and shall constitute a contraot between the Successor
Agenoy and the Trustee for the benefit of the Owners f¡om time to time of the Bonds, and the
covenants and agreements herein set forth to bo performed on behalf of the Successor Agenoy shall
be for the equal and proportionate benefit, security and protection of all Owners of the Bonds without
pteference, priorþ ol distinction as to seourity or otherwise of any of the Bonds over any of the
others by reason of the number or date thereof or the time of sale, execution and delivery thereof or
otherwise fol any cause whatsoever, excep as expressly provided therein or herein.

Seotion 4.2
Pledged Tax Revenues. There has been established a speoial trust fund known as the
"Redevelopment Obligation Retirement Fund," whioh shall be held by the Successor Agency
pursuant to Section 34170.5(b) of the Dissolution Act. There is hereby established a special trust
fund known as the "Debt Service Fund" and the accounts therein refemed to below which shall be
held by the Trustee in accordance with this Indenture. The Successor Agency shall deposit all of the
Pledged Tax Revenues received in any Bond Year from the RPTTF in accordance with the
Dissolution Act in the Redevelopment Obligation Retirement Fund irnmediately upon receipt thereof
by the Successor Agency, and promptly thereafter shall transfer amounts therein to the Trustee fot
deposit in the Debt Service Fund established and held under this Indenture until such time that the
aggregate amounts on deposit in such Debt Service Fund equal the aggregate amounts requircd to be
deposited into the lnterest Account, the Principal Account and the Reserve Account in suoh Bond
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Year pursuant to Section 4.3 of this Indenture and for deposit in suoh Bond Year in the funds and

aocounts established with respect to Parity Bonds, as provided in any Supplemental Indentule.

Section 4.3 Transfer of Arnounts by the Trustee. There ale hereby created accounts
within the Debt Service Fund as set forth below, to be known respectively as the 2014 Bonds lnterest
Account, the 2014 Bonds Principal Account and the 2014 Bonds Resele Account. Moneys in the
Debt Service Fund will be transferred by the Trustee in the following amounts at the following times,
for deposit in the following respeotive accounts within the Debt Service Fund, which are hereby
established with the Trustee, in the following order of priority:

(a) 2014 Bonds Interest Account. On or before the 5th Business Day preceding
each Intercst Payment Date, the Trustee will withdlaw fi'om the Debt Service Fund and transfer to the
2014 Bonds lnterest Account an amount which, when added to the amount contained in the 2014
Bonds Interest Account on that date, will be equal to the aggregate amount of the intetest becoming
due and payable on the Outstanding Bonds on suoh Interest Payment Date. No suoh transfer and

deposit need be made to the 2014 Bonds Interost Account if the amount contained therein is at least
equal to the interest to become due on the next succeeding Intelest Payment Date upon all of the
Outstanding Bonds, Subjeot to this lndenture, all moneys in the Interest Account will be used and
withdrawn by the Trustee solely for the purpose of paying the interest on the Bonds as it becomes
due and payable (including accrued interest on any Bonds redeemed prior to maturity put'suant to this
Indenture).

(b) 2014 Bonds Principal Account. On or beforc the 5th Business Day preceding
each Interest Payrnent Date in each calendar year beginning Septembel l, 2014, the Trustee will
withdraw fi'orn the Debt Service Fund and transfer to the 2014 Bonds Princþal Account an amount
equal to the plinoipal payments becoming due and payable on Outstanding Bonds and Parity Bonds
on such March I and Septembel l, to the extent monies on deposit in the Redevelopment Obligation
Retirement Fund are available therefor. No such transfer and deposit need be made to the Prinoipal
Acoount if the amount contained therein is at least equal to the plincipal payments to become due on
such september I on all Outstanding Bonds. Subject to this Indenture, all moneys in the Principal
Aocount will be used and withdrawn by the Trustee solely for the purpose of paying the principal
payments of the Bonds as it becomes due and payable,

(c) 2014 Bonds Reserye Account. In the event the moneys on deposit in the Debt
Service Fund five (5) Business Days before any Interest Payment Date are less than the full amount
of the interest and prinoipal payments required to be deposited, the Trustce will, fïvo (5) Business
Days before such Interest Payment Date, withdraw fìom the2014 Bonds Reserve Account an amount
equal to any such deficienoy and will notify the Successor Agency of any such withdrawal. Promptly
upon receþt of any such notice, the Successor Agency will withdraw from the Redevelopment
Obligation Retirement Fund and transfer to the Trustee fol deposit in the Reserve Account an amount
which will be sufficient to maintain the Reserve Requirernent on deposit in the 2014 Bonds Reserve
Acoount and the Reserue Account of any additional Parity Bonds. If there is not suffioient moneys in
the Redevelopment Obligation Retirement Fund to transfer an amount when added to the amount on
deposit in the Reserve Account will be sufflrcient to maintain the Roserve Requirement on deposit in
the 2014 Bonds Reserve Account and the Reserve Account for any additional Parity Bonds, the
Successol Agency will have an obligation to continue making transfers of Pledged Tax Revenues
into the Debt Service Fund, as such revenues become available, and thereafter, as lnoneys become
available in the Debt Service Fund, the Trustee will make transfets to the 2014 Bonds Reserve

Account and the Reserve Account for any additional Parity Bonds until there is an amount suffroient
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to maintain the Reserve Requirement on deposit in the 2014 Bonds Reserye Account and the Resele
Account for any additional Parity Bonds. No such transfer and deposit need be made to the 2014
Bonds Reserve Account (ol any subaccount therein) so long as therc is on deposit therein a sum at
least equal to the Resele Requirement. Subject to this Indenture all money in the 2014 Bonds
Reserve Account will be used and withdrawn by the Trustee solely fol the purpose of making
transfers to the 2014 Bonds Interest Account and the 2014 Bonds Principal Acoount, in such order of
priority, in the event of any deficiency at any time in any of suoh acoounts or for the retirement of all
the Bonds then Outstanding, except that so long as the Successor Agency is not in default hereunder,
any amount in the 2014 Bonds Reserye Account in excess of the Reserve Requilement will be
withdrawn fi'orn the 2014 Bonds Reserve Account semiannually on or before the 5th Business Day
prcceding March I and September I by the Trustee and deposited in the lnterest Account. All
amounts ín the 2014 Bonds Resewe Account on the 5th Business Day preceding the final Interest
Payment Date will be withdrawn ftom the Reserve Account and will be transferred either (i) to the
2014 Bonds Intercst Account and the 2014 Bonds Prinoipal Acoount, in such order, to the extent
required to make the deposits then required to be made or, (ii) if the Successol' Agenoy shall have
caused to be deposited with the Trustee an amount sufficient to make the deposits required by this
Indenture, then at the \Èy'ritten Request of the Successor Agency such amount shall be transfened as
directed by the Successor Agency. Notwithstanding anything to the contrary set forth in the
Indenture, amounts on deposit in the Reserve Aocount shall be applied solely to the payment of debt
service due on the Bonds. In lieu of cash funding of the Reserve Requirement, all or apartthereof
may be funded by the deposit of a Qualified Reserve Account Credit Instrument.

(d) Equal Rights. It is the intention of the Successor Agency that the Bonds and
Parity Bonds shall be secured by and payable from all moneys deposited irr the Redevelopment
Obligation Payment Fund on an equal basis. To the extent that moneys deposited in the
Redevelopment Obligation Payment Fund are insufficient to pay debt sorvioe on the Bonds and
Parity Bonds as it becomes due, the Bonds and Parity Bonds shall be payable on a pro-rata basis from
all available moneys deposited in the Redevelopment obligation Payment Fund.

Section 4.4 Rebate Fund. The Trustee shall establish the Rebate Fund and the Successor
Agency shall comply with the requilements below. All money at any time deposited in the Rebate
Fund shall be held by the Trustee in trust, for payment to the United States Treasury. All amounts on
deposit in the Rebate Fund shall be governed by this Section and the applioable Tax Certificato,
unless the Successor Agenoy obtains an opinion of Bond Counsel that the exclusion fiom gross
income of interest on the Bonds will not be adversely affected for federal income tax purposes if suoh
requirements arc not satisfied.
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(a) Exoess lnvestment Earnings

(Ð Cornputation. Within 55 days of the end of each fÏfth Computation
Year with respeot to the Bonds, the Successor Agency shall calculate or cause to be

calculated the amount of rebatable arbitrage, in accordance with Section 148(Ð(2) of the
Code and Section 1.148-3 of the Rebate Regulations (taking into account any applicable
exceptions with respect to the computation of the rebatable arbitrage, described, if applicable,
in the Tax Certifïcate (e.g. the temporary investmeuts exception of Section la8(f(a)(B) and

the construction expenditure exoeption of Section 148(Ð(4XC) of the Code), for this purpose

tleating tho last day of the applioablo Computation Yeal as a computation date, within the

meaning of Section 1.14S-1(b) of the Rebate Regulations (the "Rebatable Albi¡'age"). The
Successor Agency shall obtain expert advice as to the amount of the Rebatable Arbitrage to
conrply with this Section.

(iÐ Transfer. Within 55 days of the end of each fifth Computation Year

with respeot to the Bonds, upon the written dirrction of an authorized officer, an amount shall

be deposited to the Rebate Fund by the Trustee fiom any legally available funds, including
the other funds and accounts established herein, so that the balance in the Rebate Fund shall

equal the amount of Rebatable Arbitrage so calculated in accordance with clause (i) of this
Section a.a@), In the event that immediately following the transfer required by the previous
sentenoe, the amount then on deposit to the credit of the Rebate Fund exceeds the amount

required to be on deposit therein, upon written instructions flom the Finance Officer, the

Trustee shall withdraw the excess fïom the Rebate Fund and then credit the excess to the

Debt Service Fund.

(iiÐ Payment to the Treasury. The Successor Agency shall direct the

Trustee in writing to pay to the United States Treasury, out of amounts in the Rebate Fund.

(Ð Not later than 60 days afler the end of (A) the frfth
Computation Year with respect to the Bonds, and @) each applicable fifth
Cornputation Year thereafter, an amount equal tô at least 90% of the Rebatable

Albitrage caloulated as of the end of such Computation Year; and

(Y) Not latet than 60 days after the payment of all the Bonds, an

amount equal to 100% of the Rebatable Albitrage calculated as of the end of such

applicable Computation Year, and any income attlibutable to the Rebatable

Arbitrage, computed in accordanoe with Section 148(Ð of the Code.

In the ovent that, prior to the time of any payment required to be made from the Rebate Fund,

the amount in the Rebate Fund is not suffioient to make suoh payrnent when such payment is due, the

Successor Agency shall calculate or cause to be calculated the amount of such defrciency and deposit

an amount received from any legally available source, including the other funds and accouttts

established herein, equal to such deficiency in the Rebate Fund prior to the time such payment is due.

Eaoh payment required to be made pursuant to this Subseotion a.a(aXiii) shall be made to the Internal
Revenue Service Center, Ogden, Utah 84201 on or before the date on which such payment is due,

and shall be accompaniecl by Internal Revenue Servico Form 8038-T prepared by the Successor

Agenoy, or shall be lnade in such othet manner as provided under the Code.
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(b) Disposition of Unexpended Funds. Any funds remaining in the Rebate Fund
after redemption, if any, and payment of the Bonds and the payments described in Section 4.4(aXiii),
shall be transfemed by the Trustee to the Successor Agency at the written dilection of the Successor
Agency and utilized in any manner by the Successor Agency.

(") Survival of Defeasance. Notwìthstanding anything in this Section 4.4 or this
Indenture to the contmry, the oblígation to comply with the requirements of this Section shall sulvive
the defeasance of the Bonds and any Parity Bonds.

(d) Trustee Responsible. The Trustee shall have no obligations or responsibilities
under this Section other than to follow the written directions of the Successor Agency. The Tlustee
shall have no responsibility to make any calculations of rebate or to independently review ol verify
such caloulations,

ARTTCLE V

OTHER COVENANTS OF THE SUCCESSOR ACENCY

Section 5,1 Covenants of the Successor Agency. As long as the Bonds are outstanding
and unpaid, the Successor Agency shall (through its ploper mernbers, officers, agents or employees)
faithfully perfonn and abide by all of the covenants, undertakirrgs and provisions contained in this
Indentule or in any Bond issued hereunder, including the following covenants and agteements for the
benefit of the Bondowners which are necessary, convenient and desirable to secure the Bonds and
will tend to make tlrem mote rnarketable; provided, however, that the covenants do not require the
Sucoessor Agenoy to expend any funds other than the Pledged Tax Revenues:

Covenant l. Usç of Proceeds: Management and Operation of Properties. The Successor
Agency covenants and agrees that the proceeds of the sale of the Bonds will be deposited and used as
províded in this Indenture and that it will manage and operate all properties owned by it comprising
any paft of the Project Area in a sound and businesslike manner

Covenant 2. No Priority. The Successor Agency covenants and agrees that it will not issue
any obligations payable, either as to prinoipal or interest, from the Pledged Tax Revenues which have
any lien upon the Pledged Tax Revenues prior or superior to the lien of the Bonds. . Except as
permitted by Section 3.4 hereof; it will not issue any obligations, payable as to principal or interest,
from the Pledged Tax Revenues, which have any lien upon the Pledged Tax Revenues on a parity
with the Bonds authorized herein. Notwithstanding the foregoing, nothing in this Indenture shall
prevent the Successor Agenoy (i) fiom issuing and selling pursuant to law, refunding obligations
payable from and having any lawful lien upon the Pledged Tax Revenues, if suoh refunding
obligations are issued for the pulpose of, and are suffrcíent fol the pulpose o{ refunding all of the
Outstanding Bonds, (ii) frorn issuing and selling obligations which have, or purport to have, any lien
upon the Pledged Tax Revenues which is junior to the Bonds or (iii) from issuing and selling bonds
or othel obligations which are payable in whole or in part flom sources other than the Pledged Tax
Revenues. As used herein "obligations" inoludes, without limitation, bonds, notes, interim
cefi ificates, debentu res or othel obli gations.

Covenant 3. Punctual Payment. The Successor Agenoy covenants and aglees that it will
duly and punctually pay or cause to be paid the principal of and interest on each of the Bonds on the
date, at the place and in the manner provided in the Bonds. Fufther, it will take all actions required
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under the Dissolution Act to inolude on the Recognized Obligation Payment Schedules for each six-
month period of a calendar year, beginning with the first six-month period arising aftel the Delivery
Date for which no Recognized Obligation Payment Schedule has been submitted, all payments to the
Trustee to satis$r the requirements of Section 4.2 of this Indenture, including any amounts required
under the Indenture to replenish the Reserve Account of the Debt Service Fund to the fi¡ll amount of
the Resele Requirement. These actions will include, without limitation, placing on the periodio
Recognized Obligation Payment Sohedule fol approval by the Oversight Board and DOF, to the
extent necessary, tho amounts to be held by the Agency as a reserve until the next six-month period,
as contemplated by paragraph (1XA) of subdivision (d) of Section 34171of the Dissolution Act, that
are necessary to provide for the payment of principal and intercst under the Indenture when the next
properly tax allocation is projected to be insufficient to pay all obligations due under the Indentule
for the next payment due in the following six-rnonth period. For the avoidance of doubt, the Agenoy
will take all actions required under the Dissolution Act to include in the Recognized Obligation
Payrnent Sohedule relating to the January 2 payment date commencing January 2,2015, the annual
scheduled debt service on the Bonds and any Parity Bonds coming due in that same calendar year.

Covenant 4. Payment ofTaxes and Other Charges. The Successor Agency covenants and

agrees that it will from time to time pay and discharge, or cause to be paid and discharged, all
payments in lieu of taxes, service charges, assessments or other governmental charges which may
lawfully be imposed upon the Successor Agenoy or any of the properties then owned by it in the
Project Area, or upon the revenues and income thetefì'om, and will pay all lawful claims for labor,
materials and supplies which if unpaid might become a lien or charge upon any of the properties,
revenues or income ol which might impair the secutity of the Bonds or the use of Pledged Tax
Revenues or other legally available funds to pay the principal of and interest ou the Bonds, all to the
end that the priority and security of the Bonds shall be preserved; provided, howevet, that nothing in
this covenant shall require the Successor Agency to make any suoh payment so long as the Successor

Agenoy in good faith shall contest the validþ of the paymeut.

Covenant 5. Books and Accounts: Financial Statements. The Suocessor Agency covenants
and agrees that it will at all times keep, or cause to be kept, proper and current books and accounts
(separate from all other records and accounts) in which complete and accurate entries shall be made

of all transactions lelating to the Redeveloprnent Project and the Tax Revenues and other fr¡nds

relating to the Redevelopment Project. The Successor Agency will prepare within one hundted
eighty (180) days aftel the close of each of its Fiscal Years a complete financial statement or
statements for such year, in reasonable detail covering the Tax Reveuues and other funds,
accompanied by an opinion of an Independent Certified Public Accountant appointed by the
Successor Agency, and will fi;r'nish a copy of the statement or statements to the Trustee and any
rating agenoy which maintains a rating on the Bonds and, upon written request, to any Bondowner.
The Trustee shall have no duty to leview tho Sucoessor Agency's financial statements. The
Successor Agency's financial statements may be included as part of the County's Comprehensive
Annual Financial Report.

Covenant 6. Eminent Domain Proceeds. The Successot'Agency covenants and agrees that if
all or any part of the Redevelopment Project Area should be taken fi'om it without its consent, by
eminent domain proceedings or other proceedings authorized by law, for any public or other use

under which the property will be tax exempt, it shall take all steps neoessary to adjust accordingly the
base year property tax roll of the Project Area.
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Covenant 7. Disposition of Property. The Successor Agenoy covenants and agrees that it
will not dispose of mote than ten percent (10%) of the land area in the Project Area (except propeúy
shown in the Redevelopment Plan in effect on the date this lndenture is adopted as planned for public
use, or property to be used for public streets, public offstreet parking, sewage facilities, parks,
easements or right-oÊway for public utilities, ol other similar uses) to public bodies or other persons
or entities whose property is tax exempt, unless such disposition will not result in Pledged Tax
Revenues to be less than the amount required for the issuance of Parity Bonds as provided in
Section 3.4, based upon the certifrcate or opinion of an Independent Financial Consultant appointed
by the Successor Agency.

Covenant 8. Protection of Security and Rights of Bondowners. The Successor Agency
covenants and agrees to preserve and protect the security of the Bonds and the rights of the
Bondowners and to contest by oourt action or otherwise (a) the assertion by any officer of any
govemment unit ot any other petson whatsoever against the Successor Agency that (i) the Law or
Refunding Law is unconstitutional or (ii) that the Pledged Tax Revenues pledged under this
Indenture cannot be paid to the Successor Agency for the debt servíce on the Bonds or (b) any other
action affecting the validity of the Bonds or diluting the security therefor, including, with respect to
the Pledged Tax Revenues, the lien priority position of the Bonds.

Covenant 9. Tax Covenants. The Successor Agency covenants and agrees to contest by
oourt action or otherwise any asseúion by the United States of America or any departments or agenoy
theleof that the interest received by the Bondowners is inoludable in gross income of the recipient
under federal income tax laws on the date of issuance of the Bonds. Notwithstanding any other
provision of thís Indenture, absent an opinion of Bond Counsel that the exclusion flom gross incorne
of interest with respect to the Bonds will not be adversely affected for federal incorne tax purposes,
the Successor Agenoy oovenants to comply with all applicable requirements of the Code necessary to
preserve such exclusion from gross income and specifically covenants, without limiting the
genelality of the foregoing, as follows:

(l) Private Activity. The Successor Agency will take no action or refrain
from taking any action or make any use of the proceeds of the Bonds or Parity Bonds or of
any other monies or property which would cause the Bonds to be 'þrivate activity bonds"
within the meaning of Section l4l of the Code;

(2) Arbitrage.. The Sucoessor Agency will make no use of the proceeds
of the Bonds or of any other amounts or property, regardless of the source, or take any action
or refrain from taking any actíon whioh will cause the Bonds or Parity Bonds to be "arbitrage
bonds" within the meaning of Section 148 of the Code;

(3) Federal Guaran8. The Successor Agency will make no use of the
proceeds of the Bonds or take or omit to take any action that would cause the Bonds to be
"federally guaranteed" within the meaning of Section 149(b) of the Code;

(4) Information Reporting, The Successor Agonoy will take or cause to
be taken all neoessary action to comply with the informational reporting requirement of
Section 149(e) of the Code;

(5) Hedge Bonds. The Successor Agency will make no use of the
proceeds ofthe Bonds or any other amounts or property, regardless ofthe source, or take any
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RESOLUNON OF THE SUCCESSOR AGENCY TO THE ORANGE

COI,JNTY DEVELOPMENT AGENCY AUTHORIZING THE ISSUANCE

AND SALE OF TÆ( ATLOCATION REFIJNDING BONDS, AND

APPROVINO THE FORM OF AN INDBNTURE OF TRUST, BOND

PURCHASE CONTRACT, 2OO1 BONDS ESCRO\il AGREBMENT A}ID

RELATED DOCUMENTS A}¡D AUTHORIZTNG CERTAIN OTTIER

ACTIONS IN CONNECTION THERBWITH

June 17,2014

WHEREAS, the Orange County Development Agency (the "Prior Agency") was a public

body, corporate and politic, duly created, cstablished and authorized to transaot busíness and

exercise its powers under and pursuant to the provisions of the Community Rcdevelopment Law

(part I of Divísion 24 (commenoing with Section 33000) of the Health and Safety Codc of the

State of California) (the "Law"), and thc powsrs of the Prior Agency inoluded the power to issue

bonds for any ofits corporate purposes; and

IVI{EREAS, a Redevelopment Plan for a redevelopment project known and designated as

the,,Neighborhood Devetopment and Preservation Projeot fuoa" has been adopted and approved

by Ordinance No. 3720 of the County of Orange on June 28, 1988, æ subsequently amended

ftom timo to time, and all requfuements of law for and precedent to the adoption and approval of

the Redevelopment Plan, as amended, have been duly complied with and

WHEREAS, tho Prior Agenoy has previously issued $26,160,000 aggrogate principal

amor¡rt of Orange County Development Agency Tax Allocation Refunding Bonds

(Neighborhood Development and Preservatlon Project), SerÍes 2001 (the "200I Bonds"); and
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WHEREAS, on June 28, 2011, tho Califomia Legislatrre adopted ABxl 26 (the

"Dissolution Aot") and ABxl27 (the "Opt-in Bill'); and

WHEREAS, the California Supreme Cowt subsequontly upheld the provislons qf tho

Dissolution Ast and invalidated the Opt-in Blll resulting in the Prior Agenoy being dissolved as

ofFebruary 1,20L2;and

WHEREAS, pursuant to the provisions of the Dissolution Act the powers, assets and

obligations of the Orange County Dovelopment Agenoy were üansferred on February 1,2012 to

tho Sucoessor Agenoy to the Prior Agency (the "successor Agency"); and

WHEREAS, on or about June 27, 2012, ABl484 was adopted as a üaile¡ bilt in

connection with thc 2012-ti Califomia Budget¡ and

ItrHEREAS, A81484 specifically authorizes the lssuance of refunding bonds by the

Successor Agency to refund outstanding bonds issued by the Prior Agency for the purpose of

reducing debt servico, provided the provisions of California Health and Safety Code

Section 34t77,s(a)(l) are met (tho "Savíngs Test'); and

IVHEREAS, the Successor Agency wishes at this time, at the direction of the Ovetslght

Board created by the Dissolution Act, to issue bonds in the approximate principal amount of

Sixteen Million Dollæs ($16,000,000) deslgnated as the Suocessor Agenoy to tho Orange County

Dcvelopment Agency, Neighborhood Development and Pteservation Project Reñrnding Bonds,

'Issue of 2014 (the "2014 Bonds'), secured by a pledge of property ta:r rcvonues authorized by

Callfornia Health and Safety Codo Section3{l77,5(a), and/or Section 34177,5(e), all pursuarrt to

the provisions of Article 11 of Chapter 3 of Part 1 of Division 2 of Title 5 of the California

Government Code (the "Bond Law");
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ÏVHEREAS, the Succcssor Agenoy wishes at this time to approvo all matters relating to

the issuanqe and sale of the 2014 Bonds;

NOW, THBREFORE, THE SUCCESSOR AGENCY TO THE ORANGE COIJNTY

DEVELOPMBNT ACENCY DOES HEREBY RESOLVE, ORDER AND DETERMINE AS

FOLLOWS:

Sectlpn l. Provided the Savings Test is met and subject to the provisions of the

Indenturo rçfencd to in Section 2 hereof, thc issuancç of tho 2014 Bonds in tho aggrogato

principal amount of not to exceed Sixteen Mitlion Dollæs ($16,000,000) on the terms and

conditions set forth in, and subject to the limitations specified in, the Indenture, is hereby

authorized and approved. The 2014 Bonds will be datcd, will bear ínterest at the rates, will

mature on the dates, will be issued in the form, will be subject to redemption, and will bç as

othcrwisc provided in the Indenture, as tho samo will be completed æ provided in this

Resolution. The proceeds of ths salç of the 2014 Bonds shall be applied æ provided in the

Indenture,

The Successor Agenoy hereby finds and determines that the issuancc of'the 2014 Bonds

will not impaìr the ability of tho Sucsçssor Agency to maks the transfors required of the

Successor Agency pursuant to Health and Safety Code Seotion 336709 in that thc lssuanoe of

the 2Ol4 Bonds and the refunding and redomption of the 2001 Bonds as contemplated by thts

Resolution results in a rcduotion in total annual debt servÍce payments due from tho Sucsessor

Agency in each year in which the 2014 Bonds wlll be outstanding, The Suocegsor Agoncy

further fìnds and determinos that its oblígation to make the transfers required by Health and

Safety Code Section 33670.9 is not scourcd by a ptiot express pledge of tax increment revenue
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and that the 2014 Bonds will be secured by a first lien pledge of Pledged Tax Revenues (as

defined in the Indenturo).

The Successor Agenoy hereby furthor finds and determines, bæed on all evidence and

testimony contained in the record, that the Successor Agency has made diligent efforts to ensure

that the lowest long-term cost frnancing will be obtained for the 2014 Bonds, that the financing

shall not provide for any bullcts or spikes and shall not use variable rates, and that the Successor

Agoncy hæ retained an independent financial advisor (the "Financial Advisor') in devcloping

financing proposals and the Sucçessor Agency shall maks the work products of the Financial

Advisor available to the California Department of Finance at its request,

Section 2. The Indenture of Trust in substantially the form submittcd at this meeting

and madc a paït hereof as though set forth in futl heroin (the "lndenture'), is hereby apptoved'

The Chair and the Clerk of thc Suqccssor Agenoy, or tho Publio Finance Manager or Chief

Finanolal Offrcer of the County of Orange, California, actlng in his/her capacity as designee of

the Suocessor Agency to the Orange County Development Agency (each, an "Authorized

Officer') are hereby authorized and directed to execute and deliver tho Indenture ln the form

presented at this meeting with such changes insertions and omissions as may be requested by

Bond Counsel and approved by an Authorized Offioer, (inctuding any such changes to conform

the doouments to the provisions of AB 1484, including those related to permissible pledges of

property tax revenues comprising former tax increment fevenues or to respond to purchaser or

rating agenoy requirements), saíd execution by an Authorized Officer being conclusive evidence

ofsuch approval.

Section 3. The Bond Purchase Conffact (inoluding the Letter of Representatives

appended thereto) betweon tl¡e Successor Agenoy and Compass Mortgage Corporation, aû
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Alabama corporation (the "Underwriter'), in substantially the form submltted at this meeting and

made a part hereof as though set forth in fi¡ll herein, is hereby approved. Any Authorized

Officer of tho Successor Agency is hereby authorized and direoted to execute the Bond Purchasc

Contract in the form presented at this meeting with such changes, insertions and omissions as

may be approved by such Authorized Officer, said cxecution being conolusíve evidence of suoh

approval; provided, however, that the Bond Purchæe Contract shall be signed only if the terms

of thc agreement æe such that (i) the existing indebtedness shatl not mature later than the final

mafiríty of the 2001 Bonds, except to the extent neoessary to achieve substantially level debt

service, (ii) the prinoipal amount of the 2014 Bonds will not exceed the amount required to

fïnancc the refunding of the 2001 Bonds, including establishing a customary debt service resen'e

ñ¡nd and paying related costs of íssuance, (iii) the net present valuc savings amount gonerated

from the issuance of the 2014 Bonds, expressed as a percentage of the aggregate principal

amount being refundcd at the scheduled interest rate on ths Bonds will be at least 3,Q0o/0.

Section 6. The 2001 Bonds Escrow Agrccmcnt, in substantially the form submitted at

this meeting and made a part hcreof as though set forth in fr¡ll herein, is hereby approved. Any

Authorized OffÌcer is hereþ authorized and dirosted to execute and delivcr the 2001 Bonds

Esorow Agreement in the form presented at this meoting with such ohanges, insertions and

omissions âs may be requested by Bond Counsel and approved by the Authorized Officer, said

execution being conclusive evldence of such approval.

Sectíon 7.. The Chair of the Succcssor Agenoy, thc Clerk of tho Successor AgencS

the Authorized Officers and any other proper offîcer of the Suocessor Agency, acting singly, be

and each of them heroby ls authorized and dirested to executc and deliver any and all doouments

and instruments relating to the 2014 Bonds and thc refrrnding of the 2001 Bonds and to do and
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cause to be done any and all acts and things neccssary or proper for carrying out the transactions

contemplated by the Indenture, the Bond Purchase Contract, the Official Statement, the 2001

Bonds Escrow Agreement, this Rosolution and any such agreemonts

Sgc¡!eq-$, U,S, Bank National Association is hereby appointed as Trustee and

Dissemination Agent, Stradling Yocca Ca¡lson & Rauth, a Profcsslonal Corporatlon ls hereby

appointed as Bond Counsol and Disclosure Counsel.

Sectio¡l 9. This Resolution shall take cffect immediately upon its adoption.

IN WITNESS TVHEREOF, this Resolution is adopted and approved thc lffiay of

\u'^l .2014,
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Agreement No. l5-002CD2
Between Applied Best Practices, LLC and the County of Orange

for Continuing Disclosure Services

This Agreement for Continuing Disclosure Services hereinafter referred to as "Agreement" is effective
December l, 2015 by and between the County of Orange, a political subdivision of the State of California,
hereinafter referred to as "County" and Applied Best Practices, LLC with a place of business at 19900 MacArthur
Blvd., Suite 1100, Irvine, CA 92612 hereinafter referred to as "ABP," which are sometimes individually referred to
as "Party," or collectively referred to as "Parties."

RECITALS

WHEREAS, the County requires professional services for continuing disclosure services; and

WHEREAS, ABP is an independent contractor and is willing and able to perform the continuing disclosure
services described in Attachment A to the County.

NOW, THEREFORE, the Parties mutually agree as follows:

ARTICLES

1. Scope of \ilork: The Scope of Work for this Agreement is attached hereto as Attachment A.

2. Compensation: The Agreement, as specified in Attachment B hereto, includes full compensation for
providing all services to be provided under this Agreement.

3. InvoicingÆayment: All invoicing and payment for services performed under this Agreement shall be as

specified in Attachment B, hereto.

4. Agreement Term: The initial term of this Agreement is for tþg_1p)years effective on December 1,-2015. with the
optton to extend for two additional one-year tJrms. Notwithffidi"-g lh" fgregoing, either parly maylermiate this
Agreement at aîy time either in whole or in part upon 30 days' written notice to the other party regarding such
termination.

5. Entire Agreement: This Agreement, including its Attachments, contains the entire agreement between the
Parties with respect to the matters herein and there are no exceptions, alternatives, substitutions, revisions,
understandings, agreements, restrictions, promises, warranties or undertakings, whether oral or written, other
than those set forth herein or referred to herein.

6. Amendments: No alteration or variation of the terms of this Agreement shall be valid unless made in writing
and signed by the Parties.

7. Governing Law and Venue: This Agreement has been negotiated and executed in the State of California and
shall be governed by and construed under the laws of the State of California. ln the event of any legal action to
enforce or interpret this Agreement, the sole and exclusive venue shall be a court of competent jurisdiction
located in Orange County, California, and the Parties hereto agree to and do hereby submit to the jurisdiction of
such court, notwithstanding Code of Civil Procedure section 394. Furtherrnore, the Parties specifically agree to
waive any and all rights to request that an action be transferred for trial to another county.

8. Appropriation/Contingency of Funds: This Agreement is subject to and contingent upon applicable
budgetary appropriations being approved by the County of Orange Board of Supervisors for each fiscal year
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during the Term of this Agreement. If such appropriations are not approved, this Agreement will be terminated
without penalty to the County,

9. Taxes: Unless otherwise provided herein or by law, price quoted does not include Califomia state sales or use
tax.

10. Delivery: Time of delivery of services is of the essence in this Agreement. County reserves the right to refuse
any services and to cancel all or any part of the services that do not conform to the prescribed Scope of Work.

11. Independent Contractor: ABP shall be considered an independent contractor and neither ABP, its
employees, nor anyone working under ABP shall be considered an agent or an employee of County. Neither
ABP, its employees nor anyone working under ABP, shall qualiff for workers' compensation or other fringe
benefits of any kind through County.

12. Assignment or Sub-contracting: The terms, covenants, and conditions contained herein shall apply to and
bind the heirs, successors, executors, administrators and assigns of the Parties. Furthermore, neither the
performance of this Agreement nor any portion thereof may be assigned or sub-contracted by ABP without the
express written consent of County. Any attempt by ABP to assign or sub-contract the performance or any
portion thereof of this Agreement without the express written consent of County shall be invalid and shall
constitute a breach of this Agreement.

13. Non-Discrimination: In the performance of this Agreement, ABP agrees that it will comply with the
requirements of Section 1735 of the Califomia Labor Code and not engage nor permit any sub-contractors to
engage in discrimination in employment of persons because of the race, religious creed, color, national origin,
ancestry, physical disability, mental disability, medical condition, marital status, or sex of such persons. ABP
acknowledges that a violation of this provision shall subject ABP to all the penalties imposed for a violation of
anti-discrimination laws or regulations including but not limited to Section 1720 et seq., of the California Labor
Code.

14. Performance: ABP shall perform all work under this Agreement, taking necessary steps and precautions to
perform the work to County's satisfaction. ABP shall be responsible for the professional quality, technical
assurance, timely completion and coordination of all documentation and other services performed by ABP
under this Agreement. ABP shall perform all work diligently, carefully, and in a good and workmanlike
manner; shall furnish all labor, supervision, machinery, equipment, materials, and supplies necessary therefore;
shall at its sole expense obtain and maintain all permits and licenses required by public authorities, including
those of County required in its governmental capacily, in connection with performance of the services; and, if
permitted to sub-contract, shall be fully responsible for all work performed by sub-contractors.

15. Errors and Omissions: All reports, files and other documents prepared and submitted by ABP shall be
complete and shall be carefully checked by the professional(s) identified by ABP as Project Manager and key
personnel, prior to submission to the County. ABP agrees that County review is discretionary and ABP shall
not assume that the County will discover errors and/or omissions. If the County discovers any errors or
omissions prior to approving ABP's reports, files and other written documents, the reports, files or documents
will be returned to ABP for correction. Should the County or others discover eTrors or omissions in the reports,
files or other written documents submitted by ABP after County approval thereof, County approval of ABP's
reports, files or documents shall not be used as a defense by ABP in any action between the County and ABP,
and the reports, files or documents will be returned to ABP for correction at no charge to County.

16. Warranty: ABP expressly warrants that the services covered by this Agreement are: 1) free of liens or
encumbrances, 2) merchantable and good for the ordinary purposes for which they are used, and 3) fÍ for the
particular purpose for which they are intended. Acceptance of this Agreement shall constitute an agreement
upon ABP's part to indemnify, defend and hold County and its indemnities, as identified in paragraph 19 below
and as more fully described in paragraph 19, harmless from liability, loss, damage and expense, including
reasonable counsel fees, incurred or sustained by County by reason ofthe failure ofthe services to conform to
such warranties, faulty work performance, negligent or unlawful acts, and non-compliance with any applicable
state or federal codes, regulations, ordinances, orders, or statutes, including the Occupational Safety and Health
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Act (OSHA) and the California Industrial Safety Act. Such remedies shall be in addition to any other remedies
provided by law.

lT,PatentlCopyright Materials/Proprietary Infringement: Unless otherwise expressly provided in this
Agreement, ABP shall be solely responsible for clearing the right to use any patented or copyrighted materials
in the performance of this Agreement. ABP warrants that any software as modified through services provided
hereunder will not infringe upon or violate any patent, proprietary right or trade secret right ofany third party.
ABP agrees that, in accordance with the more specific requirement contained in paragraph 19 below, it shall
indemnify, defend and hold County and County lndemnitees harmless from any and all such claims and be
responsible for payment of all costs, damages, penalties and expenses related to or arising from such claim(s),
including, but not limited to, attorney's fees, costs and expenses.

18. Compliance with Laws: ABP represents and warrants that services to be provided under this Agreement shall
fully comply, at ABP's expense, with all standards, laws, statutes, restrictions, ordinances, require¡nents, and
regulations (collectively "laws"), including, but not limited to those issued by County in its governmental
capacity and all other laws applicable to the services at the time services are provided to and accepted by
County. ABP acknowledges that County is relying on ABP to ensure such compliance, and pursuant to the
requirements of paragraph 19 below, ABP agrees that it shall defend, indemnify and hold County and County
Indemnitees harmless from all liability, damages, costs and expenses arising from or related to a violation of
such laws.

19. Indemnification: ABP agrees to indemnify, defend with counsel approved in writing by County, and hold
County, its elected and appointed officials, officers, employees, agents and those special districts and agencies
which County's Board of Supervisors acts as the governing Board ("County Indemnitees") harmless from any
claims, demands or liability of any kind or nature, including but not limited to personal injury or property
damage, arising from or related to the services, products or other performance provided by ABP pursuant to
this Agreement. If judgment is entered against ABP and County by a court of competent jurisdiction because
of the concurrent active negligence of County or County Indemnitees, ABP and County agree that liability will
be apportioned as determined by the court. Neither Party shall request a jury apportionment.

20. Insurance: Prior to the provision of services under this Agreement, ABP agrees to purchase all required
insurance at ABP's expense, including all endorsements required herein, necessary to satisfy the County that
the insurance provisions of this Agreement have been complied with. ABP agrees to keep such insurance
coverage, Certificates of Insurance, and endorsements on deposit with the County during the entire term of this
Agreement. In addition, all sub-contractors performing work on behalf of ABP pursuant to this Agreement
shall obtain insurance subject to the same terms and conditions as set forth herein for ABP.

All self-insured retentions (SIRs) and deductibles shall be clearly stated on the Certificate of Insurance. If no
SIRs or deductibles apply, indicate this on the Certificate of Insurance with a zero (0) by the appropriate line of
coverage. Any self-insured retention (SIR) or deductible in an amount in excess of $25,000 ($5,000 for
automobile liability), shall specifically be approved by the County Executive Office (CEO)/Offrce of Risk
Management upon review of ABP's current audited financial report.

If ABP fails to maintain insurance acceptable to the County for the fulI term of this Agreement, the County may
tenninate this Agreement.

Oualifïed Insurer

The policy or policies of insurance must be issued by an insurer with a minimum rating of A- (Secure A.M.
Best's Rating) and VIII (Financial Size Category) as determined by the most current edition of the Best's Key
Rating GuideÆroperty-Casualty/United States or ambest.com). It is preferred, but not mandatory, that the
insurer be licensed to do business in the state of California (California Admitted Carrier).

If the insurance carrier does not have an A.M. Best Rating of A-IVIII, the CEO/Office of Risk Management
retains the right to approve or reject a carner after a review of the company's performance and financial ratings

Page 3 of 15



The policy or policies of insurance maintained by ABP shall provide the minimum limits and coverage as set
forth below:

Coverage

Commercial General Liability

Automobile Liability including coverage
for owned, non-owned and hired vehicles

Workers' Compensation

Employers' Liability Insurance

Professional Liability

Minimum Limits

$1,000,000 limit per occuffence
$2,000,000 aggregate

$1,000,000 combined single limit
per occurTence

Statutory

$ 1,000,000 per occurrence

$1,000,000 per claims made
$1,000,000 aggregate

RequÍred Coverage Forms

The Commercial General Liability coverage shall be written on Insurance Services Office (ISO) form CG 00
01, or a substitute form providing liability coverage at least as broad.

The Business Auto Liability coverage shall be written on ISO form CA 00 01, CA 00 05, CA 0012, CA 00 20,
or a substitute form providing coverage at least as broad.

Required Endorsements

The Commercial General Liability policy shall contain the following endorsements, which shall accompany the
Certificate of insurance:

1) An Additional Insured endorsement using ISO form CG 2010 or CG 2033 or a form at least as broad
naming the County of Orange, its elected and appointed officials, officers, employees, agents as

Additional Insureds.
2) A primary non-contributing endorsement evidencing that ABP's insurance is primary and any insurance

or self-insurance maintained by the County of Orange shall be excess and non-contributing.

All insurance policies required by this Agreement shall waive all rights of subrogation against the County of
Orange, its elected and appointed officials, officers, agents and employees when acting within the scope of their
appointment or employment.

The Workers' Compensation policy shall contain a waiver of subrogation endorsement waiving all rights of
subrogation against the County ofOrange, its elected and appointed officials, officers, agents and employees.

ABP shall notify County in writing within thirty (30) days of any policy cancellation and ten (10) days for non-
payment of premium and provide a copy of the cancellation notice to County. Failure to provide written notice
of cancellation may constitute a material breach of the Agreement, upon which the County may suspend or
terminate this Agreement.

If ABP's Professional Liability is a "Claims Made" policy, ABP shall agree to maintain Professional Liability
coverage for two years following completion of Agreement.

The Commercial General Liability policy shall contain a severability of interests clause also known as a
"sepatation of insureds" clause (standard in the ISO CG 0001 policy).
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Insurance certificates should be forwarded to the agencyldepartment address listed on the solicitation.

If ABP fails to provide the insurance certificates and endorsements within seven days of notification by
CEO/Purchasing or the agencyldepartment purchasing division, award may be made to the next qualified
vendor.

County expressly retains the right to require ABP to increase or decrease insurance of any of the above
insurance types throughout the term of this Agreement. Any increase or decrease in insurance will be as deemed
by County of Orange Risk Manager as appropriate to adequately protect County.

County shall notify ABP in writing of changes in the insurance requirements. If ABP does not deposit copies of
acceptable Certificates of Insurance and endorsements with County incorporating such changes within thirty
days of receipt of such notice, this Agreement may be in breach without further notice to ABP, and County shall
be entitled to all legal remedies.

The procuring of such required policy or policies of insurance shall not be construed to limit ABP's liability
hereunder nor to fuIfilI the indemnification provisions and requirements of this Agreement, nor act in any way to
reduce the policy coverage and limits available from the insurer.

21. Confidentiality: ABP agrees to maintain the confidentiality of all County and County-related records and
information pursuant to all statutory laws relating to privacy and confidentiality that currently exist or exist at
any time during the term of this Agreement. All such records and information shall be considered confidential
and kept confidential by ABP and ABP's staff, agents and employees.

22, ABP Personnel: ABP warrants that all ABP personnel engaged in the performance of work under this
Agreement shall possess sufficient experience andlor education and the required licenses set forth herein in
good standing to perform the services requested by the County. It is understood that Joshua Lentz shall be the
primary personnel responsible for performing the services described herein. Other ABP personnel that will also
be involved include Dan V/iles and Tom Johnsen. County expressly retains the right to have any of ABP's
personnel removed from performing services under this Agreement to the County. ABP shall effectuate the
removal of the specified ABP personnel from providing any services to the County under this Agreement
within one business day of notification by County. County shall submit the request in writing to ABP's Project
Manager. The County is not required to provide any reason, rationale or additional factual information if it
elects to request any specific ABP personnel be removed from performing services under this Agreement.

23. County Contract Administrator and ABP Project Manager: For the purpose of this Agreement, the County
Public Finance Director or designee shall act as the Contract Administrator. The Contract Administrator will
act as liaison between the County and ABP's Project Manager during the term of the Agreement. The Contract
Administrator, or his designee, will provide overall coordination and guidance of the services to be performed
herein and will address policy issues as necessary and appropriate.

ABP shall appoint a project manager to direct ABP's efforts in fulfilling ABP's obligations under this
Agreement ("ABP's Project Manager"). ABP's Project Manager shall be subject to approval by the County
and shall not be changed without the written consent of the Contract Administrator, which consent shall not be
unreasonably withheld. The Contract Administrator shall have the right to require the removal and replacement
of ABP's Project Manager from providing services to the County under this Agreement. The Contract
Administrator shall notify ABP in writing of such action. ABP shall accomplish the removal within 14
calendar day after written notice by the Contract Administrator. The Contract Administrator shall review and
approve the appointment of the replacement for ABP's Project Manager. Said approval shall not be
unreasonably withheld.

24. Reports/Meetings: ABP shall develop reports and any other relevant documents necessary to complete the
services and requirements as set forth in this Agreement. The Contract Adrninistrator and ABP's Project
Manager will meet on reasonable notice to discuss ABP's performance and progress under this Agreement. If
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requested, ABP's Project Manager and other project personnel shall attend all meetings. ABP shall provide
such information that is requested by the County for the purpose of monitoring progress under this Agreement.

25. Ownership of l)ocuments: The County has permanent ownership of all directly connected and derivative
materials produced under this Agreement by ABP. All documents, reports and other incidental or derivative
work or materials furnished hereunder shall become and remain the sole properties of the County and may be
used by the County as it may require without additional cost to the County. None of the documents, reports and
other incidental or derivative work or fumished materials shall be used by ABP without the express written
consent ofthe County.

2ó. Title to Data: All materials, documents, data or information obtained from the County data files or any
County medium furnished to ABP in the performance of this Agreement will at all times remain the property of
the County. Such data or information may not be used or copied for direct or indirect use by ABP after
completion or termination of this Agreement without the express written consent of the County. All materials,
documents, data or information, including copies, must be returned to the County at the end of this Agreement.

27. Records: ABP shall keep an accurate record of time expended by ABP and the sub-contractors working for
ABP in the performance of this Agreement, Such record shall be available for periodic inspection by the
County at reasonable times.

28. Audits/Inspections: ABP agrees to permit the County's Auditor-Controller or the Auditor-Controller's
authorized representative (including auditors from a private auditing firm hired by the County) access during
normal working hours to all books, accounts, records, reports, files, financial records, supporting
documentation, including payroll and accounts payableheceivable records, and other papers or property of ABP
for the purpose of auditing or inspecting any aspect of performance under this Agreement. The inspection
andlor audit will be confined to those matters connected with the performance of the Agreement including, but
not limited to, the costs of administering the Agreement. The County will provide reasonable notice of such an
audit or inspection.

The County reserves the right to audit and verify ABP's records before final payment is made.

ABP agrees to maintain such records for possible audit for a minimum of three years after final payment, unless
a longer period of records retention is stipulated under this Agreement or by law. ABP agrees to allow
interviews of any employees or others who might reasonably have information related to such records. Further,
ABP agrees to include a similar right to the County to audit records and interview staff of any sub-contractor
related to performance of this Agreement.

Should ABP cease to exist as a legal entity, ABP's records pertaining to this Agreement shall be forwarded to
the surviving entity in a merger or acquisition or, in the event of liquidation, to the Contract Administrator.

29. Publication: No copies of schedules, written documents, and computer based data, photographs, maps or
graphs, resulting from performance or prepared in connection with this Agreement, are to be released by ABP
andlor anyone acting under the supervision of ABP to any person, partnership, company, corporation, or
agency, without prior written approval by the County, except as necessary for the performance of the services
of this Agreement. All press releases, including graphic display information to be published in newspapers,
magazines, etc., aÍe to be administered only by the County unless otherwise agreed to by both Parties.

30. Conflict of Interest: ABP shall exercise reasonable care and diligence to prevent any actions or conditions that
could result in a conflict with the best interests of the County. This obligation shall apply to ABP; ABP's
employees, agents, and relatives; sub-tier ABP's and third parties associated with accomplishing services
hereunder. ABP's efforts shall include, but not be limited to establishing precautions to prevent its employees
or agents from making, receiving, providing or offering gifts, entertainment, payments, loans or other
considerations which could be deemed to appear to influence individuals to act contrary to the best interests of
the County. The County Board of Supervisors policy prohibits its employees from engaging in activities
involving a conflict of interest. ABP shall not, during the period of this Agreement, employ any County
employee for any pulpose.
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31. Termination: In addition to any other remedies or rights it may have by law, County has the right to terminate
this Agreement without penalty immediately with cause or after 30 days' written notice without cause, unless
otherwise specified. Cause shall be defined as any breach of this Agreement, any misrepresentation or fraud on
the part of ABP. Exercise by County of its right to terminate the Agreement shall relieve County of all further
obligations.

32. Breach of Contract: The failure of ABP to comply with any of the provisions, covenants or conditions of this
Agreement shall constitute a material breach of this Agreement. ln such event the County may, and in addition
to any other remedies available at law, in equity, or otherwise specified in this Agreement:

a. Afford ABP written notice of the breach and ten (10) calendar days or such shorter time that may be
specified in this Agreement within which to cure the breach;

b. Discontinue payment to ABP for and during the period in which ABP is in breach; and
c. Offset against any monies billed by ABP but yet unpaid by the County those monies disallowed pursuant

to the above.

33. Disputes: The Parties shall deal in good faith and attempt to resolve potential disputes informally. If a dispute
conceming a question of fact arising under the terms of this Agreement is not disposed of in a reasonable
period of time by ABP's Project Manager and the County's Contract Administrator, such matter shall be
brought to the attention of the Purchasing Agent by way of the following process:

a. ABP shall submit to the Purchasing Agent a written demand for a final decision regarding the disposition of
any dispute between the Parties arising under, related to, or involving this Agreement, unless the County,
on its own initiative, has already rendered such a final decision.

b. ABP's written demand shall be fully supporled by factual information, and, if such demand involves a cost
adjustment to this Agreement, ABP shall include with the demand a written statement signed by a senior
official indicating that the demand is made in good faith, that the supporting data are accurate and

complete, and that the amount requested accurately reflects the amount for which ABP believes the County
is liable.

c. Pending the final resolution of any dispute arising under, related to, or involving this Agreement, ABP
agrees to diligently proceed 'with the performance of his Agreement, including the provision of services.
ABP's failure to diligently proceed shall be considered a material breach of this Agreement. Any final
decision of the County shall be expressly identified as such, shall be in writing, and shall be signed by the
County's Purchasing Agent or his designee. If the County fails to render a decision within 90 days after
receipt of ABP's demand, it shall be deemed a final decision adverse to ABP's contentions. The County's
final decision shall be conclusive and binding regarding the dispute unless ABP commences action in a

court of competent jurisdiction to contest such decision within 90 days following the date of the County's
final decision or one year following the accrual of the cause of action, whichever is later.

34. Orderly Termination: Upon termination or other expiration of this Agreement, each Party shall promptly
return to the other Party all papers, materials, and other properties of the other held by each for purposes of
execution of the Agreement. In addition, each Party will assist the other Party in orderly termination of this
Agreement and the transfer of all aspects, tangible and intangible, as may be necessary for the orderly, non-
disruptive business continuation of each Party.

35. Force Majeure: ABP shall not be assessed with liquidated damages or unsatisfactory performance penalties

during any delay beyond the time named for the performance of this Agreement caused by any act of God, war,
civil disorder, employment strike or other cause beyond its reasonable control, provided ABP gives written
notice of the cause of the delay to County within 36 hours of the start of the delay and ABP avails himself of
any available remedies.

36. Consent to Breach Not Waiver: No term or provision of this Agreement shall be deemed waived and no
breach excused, unless such waiver or consent shall be in writing and signed by the Party claimed to have
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waived or consented. Any consent by any Party to, or waiver of, a breach by the other, whether express or
implied, shall not constitute consent to, waiver of, or excuse for any other different or subsequent breach.

37. Remedies Not Exclusive: The remedies for breach set forth in this Agreement are cumulative as to one
another and as to any other provided by law, rather than exclusive; and the expression of certain remedies in
this Agreement does not preclude resort by either Party to any other remedies provided by law.

38. Notices: Any and all notices, requests demands and other communications contemplated, called for, permitted,
or required to be given herein shall be in writing, except through the course of the County's Contract
Administrator and ABP's Project Manager routine exchange of information and cooperation during the terms of
the work and services. Any written communications shall be deemed to have been duly given upon actual in-
person delivery, if delivery is by direct hand or upon delivery on the actual day of receipt or no greater than
four calendar days after being mailed by US certified or registered mail, retum receipt requested, postage
prepaid, whichever occurs first. The date of mailing shall count as the first day. All communications shall be
addressed to the appropriate Party at the address stated herein or such other address as the Parties hereto may
designate by written notice from time to time in the manner aforesaid.

County: County Executive Office/Public Finance Division
Attn: Public Finance Director
333 W. Santa Ana Blvd., 3d Floor
Santa Ana, CA 92701

ABP Applied Best Practices
19900 MacArthur Blvd, Suite I100
Irvine, CA 92612

39. County Child Support Enforcement: ABP is required to comply with the child support enforcement
requirements of the County. Failure of ABP to comply with all federal, state, and local reporting requirements
for child support enforcement or to comply with all lawfully served Wage and Earnings Assignment Orders and
Notices of Assignment shall constitute a material breach of the Agreement. Failure to cure such breach within
60 calendar days of notice from the County shall constitute grounds for termination of this Agreement.

40. Change Of Ownership: ABP agrees that if there is a change or transfer in ownership of ABP's business prior
to completion of this Agreement, the new owners shall be required under terms of sale or other hansfer to
assume ABP's duties and obligations contained in this Agreement and complete them to the satisfaction of
County.

41. Precedence: The documents herein consist of this Agreement and its Attachments. In the event of a conflict
between or among the Agreement documents, the order of precedence shall be the provisions of the main body
of this Agreement, i.e., those provisions set forth in the articles of this Agreement, and then the Attachments.

42. Headings: The various headings and numbers herein, the grouping of provisions of this Agreement into
separate clauses and paragraphs, and the organization hereofare for the purpose ofconvenience only and shall
not limit or otherwise affect the meaning hereof.

43. Severabitity: If any term, covenant, condition or provision of this Agreement is held by a court of competent
jurisdiction to be invalid, void, or unenforceable, the remainder of the provisions hereof shall remain in full
force and effect and shall in no ,'¡/ay be affected, impaired or invalidated thereby.

44. Calendar Days: Any reference to the word "day" or "days" herein shall mean calendar day or calendar days,
respectively, unless otherwise expressly provided.

45. Attorney Fees: ln any action or proceeding to enforce or interpret any provision of this Agreement, or where
any provision hereof is validly asserted as a defense, each Party shall bear its own attorney's fees, costs and

expenses.
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4ó. Interpretation: This Agreement has been negotiated at arm's length and between persons sophisticated and
knowledgeable in the matters dealt with in this Agreement. In addition, each Party has been represented by
experienced and knowledgeable independent legal counsel of their own choosing, or has knowingly declined to
seek such counsel despite being encouraged and given the opportunity to do so. Each Party further
acknowledges that they have not been influenced to any extent whatsoever in executing this Agreement by any
other Party hereto or by any person representing them, or both. Accordingly, any rule of law (including
California Civil Code Section 1654) or legal decision that would require interpretation of any ambiguities in
this Agreement against the Party that has drafted it is not applicable and is waived. The provisions of this
Agreement shall be interpreted in a reasonable manner to affect the purpose of the Parties and this Agreement.

47. Authority: The Parties to this Agreement represent and warant that this Agreement has been duly authorized
and executed and constitutes the legally binding obligation of their respective organizalion or entity,
enforceable in accordance with its terms.

48. Survival: Notwithstanding any provision to the contrary herein, the provisions of paragraphs 15, 16,17,18,
19, and 20 shall survive the termination of this Agreement.

49. Employee Eligibility Verifïcation: ABP warrants that it fully complies with all Federal and State statutes and

regulations regarding the employment of aliens and others and that all its employees performing work under
this Agreement meet the citizenship or alien status requirement set forth in Federal statues and regulations.
ABP shall obtain, from all employees performing work hereunder, all verification and other documentation of
employment eligibility status required by Federal or State statutes and regulations including, but not limited to,
the Immigration Reform and Control Act of 1986, 8 U.S.C. ç1324 et seq., as they currently exist and as they
may be hereafter amended. ABP shall retain all such documentation for all covered employees for the period
prescribed by the law. ABP shall indemnify, defend with counsel approved in writing by County, and hold
harmless, the County, its agents, officers, and employees from employer sanctions and any other liability which
may be assessed against ABP or the County or both in connection with any alleged violation of any Federal or
State statutes or regulations pertaining to the eligibility for employment of any persons performing work under
this Agreement.

50. Bilts and Liens: ABP shall pay promptly all indebtedness for labor, materials, and equipment used tn
perfonnance of the work. ABP shall not permit any lien or charge to attach to the work or the premises, but if
any does so attach, ABP shall promptly procure its release and, in accordance with the requirements of
paragraph 19 above, indemnify, defend, and hold County harmless and be responsible for payment of all costs,

damages, penalties and expenses related to or arising from or related thereto.

51. Changes in Service: ABP shall make no changes in the work or perform any additional work without the
County's specific written approval.

52. Terms and Conditions: ABP acknowledges that it has read and agrees to all terms and conditions included in
this Agreement.

53. Incorporation: This Agreement and its Attachments A and B attached hereto and incorporated by reference
and made a part of this Agreement.

54. New General Fund Obligations and Tax Allocation Bonds Included: Notwithstanding any provisions to the
contrary herein, the services to be performed by ABP shall apply equally to any new bonds issued subsequent
to the effective date of this Agreement.

55. Compliance with Gift and Potitical Contribution Ban: By executing this Agreement, ABP covenants to the
County that it has complied in all respects with the "Ban on Political Contributions and Gifts" provisions of
Article V of the County of Orange, Board of Supervisors, Policies and Procedures for Consideration and
Approval of Proposed Public Financings.
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56. Changes in Staff: The Contract Administrator has the reasonable right to approve or disapprove any proposed
changes in ABP's staff from the individuals named in this Agreement. The Contract Administrator shall be
provided with a resume of any proposed substitute and shall be given the opportunity to interview that person
prior to his or her decision to approve or disapprove.

57. ABP Name Change: ABP shall provide written notice to the Contract Administrator at least 30 days prior to
any changes to AIIP's current legal name, if practicable, but in any event, not later than the date of any such
change. The Contract Administrator shall be provided with all pertinent information relating thereto which is
requested.
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AGREEMENT SIGNATURE PAGE

The Parties hereto have executed this Agreenrent on the dates shown opposite their respective signatures below.

Applied Best Practices, LLC*

Joshua.I. l-entz. V Prcci.lê.nt

Print Na¡ne Title

Date

Print Title

Date

* If the Contractor is a corporation, signatures of two specific corporate officers are required as furtl¡er set
forth.

The first corporate officer signature must be one of the following: l) the Chairman of the Board; 2) the
President; 3) any Vice President.

The second corporate officer signature must be one of the following: a) Secretary; b) Assistant Secretary; c)
Chief Financial Officer; d) Assistant Trcasurer.

ln the alternative, a single corporate signature is acceptable when acconrpanied by a corporate resolution
dcmonstrating the legal authority of the signature to bind the company.

*rÈ*¡Í**¡f*****¡$*¡*{.***|s*trßrß*rl.¡FrßrF*rl.¡F¡f,¡**r¡¡ftt,ß*¡f.*trß*rl.***rfirl.{.*rl.¡ß¡Ê{.¡1.¡t(*{r**¡ßtt rl.*rf+l.tl.ttß¡È**tß**tN.**¡S

of Orange,

f

Ar\rt

subdivision of the State of California

v( l.la
Print Title

tt 7,o

Signature Date

**¡**{.*'tt**x*t**tsrlrtt!t**rtr**,ß*************r¡!ß********rr*rß*r}t rt******{r**l.d.rt{.r*,ß{.*{.*{(t******rß*
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ATTACHMENT A

SCOPE OF WORK

TASK I. CONTINUING DISCLOSURE SERVICES

A. ABP will obtain copies of Audited Financial Statements and other data as stated in the

Continuing Disclosure Certificate ("Certificate") for all outstanding County municipal debt
(excluding Community Facilities Districts and Assessment Districts) including any future
issuances that require ongoing disclosure from the County for filing the Annual or Semi-
Annual Report ("Report"). Following is a listing of the outstanding County municipal debt:

i. 19964 8. 1997A Pension Obligation Bonds
ii. OCPFA Lease Revenue Refunding Bonds, Series 2005
iii. OCPFA Lease Revenue Bonds (Co-Gen), Series 2006
iv. Teeter Plan Obligation Notes, Series B, 2013
v. SOCPFA Juvenile Justice Center Revenue Refunding, Series 2012

vi. Successor Agency to OCDA (Santa Ana Heights) Tax Allocation Bonds, 2014

vii. Successor Agency to OCDA (NDAPP) Tax Allocation Bonds, 2014

B. ABP will prepare the Reports in the format acceptable to the County and include the
requirements of the Certificate, submit to the County for review and approval five (5) business

days before deadline, and disseminate filings with the Municipal Securities Rulemaking
Board's (MSRB) through the Electronic Municipal Market Access (EMMA) website of the
MSRB or any successor repository to meet the filing deadline as defined in the Certificate.

C. ABP will disseminate Audited Financial Statements with each individual Report as required by
the Certificate.

D. ABP will obtain confirmation of filing with EMMA for the Reports and the Audited Financial
Statements.

E. ABP will provide copies of the completed Reports and confirmation of filings with EMMA to
the County Executive Office, Public Finance Division.

F. ABP will be notified by County to prepare significanlmaterial event notices and/or other
required notices, disseminate each notice with EMMA upon review and authorization from
County and provide copies to County.

TASK II. ORGANIZE COUNTY'S POSTINGS WITH EMMA

A. ABP will ensure all prior and current Reports filed are linked appropriately to the respective

CUSIPs with EMMA.

B. ABP will assist County and make recommendations, if any, on EMMA filings.

C. ABP will implement any recommendations, if any, with EMMA upon County approval.

TASK III. CREDIT RATING SERVICES

A. ABP will monitor the market on a weekly basis for rating changes pertaining to all outstanding
municipal debt and the County's issuer rating and provide aratingsummary the following
week. ABP will notify the County immediately in writing of the rating changes.

B. Upon receipt by the County of such rating change, the County shall contact ABP and give them
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authorization to assemble a sigrificant/material event notice pertaining to the rating change.

C. ABP shall prepare and assemble the significant/material event notice into a final form and
obtain approval from County prior to submission with EMMA.

D. ABP shall submit in elechonic format and confirm submission of the reporting of
significanlmaterial event notices in EMMA and provide copies to County.

TASK IV. SPECIAL SERVICES

A. From time to time, County may request ABP to engage in Special Services. Special Services
are defined as services in addition to those delineated in TASK I - III in the Scope of Work.
All Special Services shall be requested in writing by the Contract Administrator. Special
Services include, but are not limited to, the following:

l. Attend meetings
2. Prepare training materials
3. Prepare additional reports
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ATTACHMENT B

COMPENSATION/PAYMENT

1. Compensation: This is an Agreement between the County and ABP for continuing disclosure services as

provided in the Scope of Work, Attachment A. ABP agrees to accept the specified compensation as set forth in
this Agreement as full remuneration for performing all services and furnishing all staffing and materials
required, for any reasonably unforeseen difficulties which may arise or be encountered in the execution of the
services until acceptance, for risks connected with the services, and for performance by ABP of all its duties

and obligations hereunder. The County shall have no obligation to pay any sum in excess of total Agreement
amount specified below unless authorized by amendment.

2. Payment Schedule: County shall pay ABP for each type of service in accordance to the fee and hourly rates

as set forth below. ln no event shall compensation under this Agreement exceed $150,000 for a 3 year term or
$250,000 for a 5 year term.

Rates

Type of Service

Year I Year 2 Year 3 * Year 4 if
renewed

* Year 5 if
renewed

Continuing Disclosure Services - per
Report - Task I.A. - LE.

$1,200 $1,200 $1,200 $ 1,200 $1,200

Continuing Disclosure Services - per
SignificanlMaterial Event Notice -
Task I.F.

$ls0 $ 1s0 $ls0 $ls0 $ 1s0

Organize County's Postings - per
Hour - Task II

Hourly
Rate

Hourly
Rate

Hourly
Rate

Hourly
Rate

Hourly
Rate

Credit Rating Services - per Hour -
Task III.A

Hourly not
to Exceed
$1,000 per

month

Hourly not
to Exceed
$1,000 per

month

Hourly not
to Exceed
$1,000 per

month

Hourly not
to Exceed
$ I ,000 per

month

Hourly not
to Exceed
$ 1 ,000 per

month

Credit Rating Services - per
Signifïcant/Material Event Notice -
Task III.B - III.D.

$150 $ls0 $150 $150 $ls0

I Special Services - per Hour - Task
IV

Hourly
Rate

Hourly
Rate

Hourly
Rate

Hourly
Rate

Hourly
Rate

Title Hourly Rate
$ 290Principals

Senior Vice Presidents g 27s
Vice Presidents $ 22s

$ 19sAssistant Vice Presidents
Senior Associates $ 1s0

Associates $ 12s

$85Analysts
Administrative Assistants $6s
Clericals $3s
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3. Firm Discount and Pricing Structure: ABP guarantees that prices quoted are equal to or less than prices
quoted to any other local, State or Federal government entity for services ofequal or lesser scope. ABP agrees

that no price increases shall be passed along to the County during the term of this Agreement not otherwise
specified and provided for within this Agreement.

4. ABP's Expense: ABP will be responsible for all costs related to photo copying, telephone communications,
fax communications, and parking while on County sites during the performance of work and services under this
Agreement. The County will not provide free parking for any service in the County Civic Center.

5. Payment Term: Invoices are to be submitted within 30 days from the date ABP completes deliverables as

defined in the Scope of Work, Attachment A. ABP shall reference Agreement number and bond issue on the
invoice. Payment will be net 30 days after receipt, and approval, by County of an invoice in a format
acceptable to the County and verified and approved by the agency/department and subject to routine processing
requirements.

Invoices shall cover services not previously invoiced. ABP shall reimburse the County for any monies paid to
ABP for services not provided or when services do not meet the Agreement requirements.

Payments made by the County shall not preclude the right of the County from thereafter disputing any items or
services involved or billed under this Agreement and shall not be construed as acceptance of any part of the
services.

ABP shall invoice the County monthly for services provided under Task IV of the Scope of Work, Attachment
A based on the hourly rates provided in Section 2 -Payment Schedule, above. Special Services shall be paid if
specifically authorized in writing by the Contract Administrator. ABP's invoices for Special Services shall
include the name(s) of ABP's personnel performing the Special Services, classification, number of hours
worked, and hourly rate. Invoices shall be supported with such other documentation as the Contract
Administrator may deem necessary.

6. Payment - Invoicing Instructions: ABP will provide an invoice on ABP's letterhead for services rendered.
Each invoice shall be reviewed by County staff prior to payment to ensure that the billing is consistent with the
compensation provisions of this Agreement. Each invoice will have a number and will include the following
information:

l. ABP's name and address
2. ABP's remittance address, if different from above
3. Delivery/service address
4. ABP agreement number (15-002CD2)
5. Type offees/service
6. Specify the specific bond issue
7 . Sales tax, if applicable
8. Dates of fees/service
9. Brief description of fees/service
10. ABP's Federal I.D. Number

The responsibility for providing an acceptable invoice to the County for payment rests with ABP. Incomplete
or incorrect invoices are not acceptable and will be returned to ABP for correction.

Invoices and support documentation are to be forwarded to:

County of Orange
County Executive Office
333 W. Santa Ana Blvd., 3d Floor
Santa Ana, CA9270l
Attn: Public Finance Accounting
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Counly ofOrange Executive Ollice, Puhlic Finonce
General Public FÍnance Legøl Services

CONTRACT 017-18003BC
ïvith

Stradling Yocca Carlson & Rauth
for

General Public Finance Legal Services

This Contract for general public finance legal services hereinafter referred to as ("Contract") is made and
entered into as of the date fully executed by and bet\¡r'een the County of Orange, a political subdivision of the State
of California, hereinafter refened to as "County" and Stradling Yocca Carlson & Rauth, a Professional
Corporation, with a place of business at 660 Newport Center Drive, Suite 1600, Newport Beach, CA 92660,
hereinafter referred to as "Contractor" or "Stradling", which are sometimes individually referred to as "Party," or
collectively referred to as "Parties."

ATTACHMENTS

This Contract is comprised of this documents and the following Attachments, which are attached hereto
and incorporated by reference into this Contract:

Attachment A - Scope of Work
Attachment B - Payment/Compensation

Attachment C - Staffing Plan

RECITALS

IVHEREAS, Contractor and County are entering into this Contract for general public finance legal
services under a firm fixed fee Contract; and

\VHEREAS, County solicited Contract for general public finance legal services as set forth herein, and
Contractor represented that it is qualified to general public finance legal services to the County as further set forth
here; and

WHEREAS, Contractor agrees to provide general public finance legal services to the County as further
set forth in the Scope of Work, attached hereto as Attachment A; and

WHEREAS, County agrees to pay Contractor based on the schedule of fees set forth in
Payment/Compensation, attached hereto as Attachment B; and

NOIV, THEREFORE, the Parties mutually agree as follows:

DEFINITIONS

DPA shall mean the Deputy Purchasing Agent assigned to this Contract.

ARTICLES

General Terms and Conditions:

A. Governing Law and Venue: This Contract has been negotiated and executed in the state of Califomia
and shall be governed by and construed under the laws of the state of California, In the event of any legal
action to enforce or interpret this Contract, the sole and exclusive venue shall be a court of competent
jurisdiction located in Orange County, California, and the parties hereto agree to and do hereby submit to
the jurisdiction of such court, notwithstanding Code of Civil Procedure Section 394. Furthermore, the
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parties specifically agtee to waive any and all rights to request that an action be transferred for adjudication
to another county.

B. Entire Contract: This Contract contains the entire Contract between the parties with respect to the
matters herein, and there are no restrictions, promises, \¡/arranties or undertakings other than those set forth
herein or referred to herein. No exceptions, alternatives, substitutes or revisions are valid or binding on
County unless authorized by County in writing. Electronic acceptance of any additional terms, conditions
or supplemental Contracts by any County employee or agent, including but not limited to installers of
software, shall not be valid or binding on County unless accepted in writing by County's Purchasing Agent
or designee.

C. Amendments: No alteration or variation of the terms of this Contract shall be valid unless made in writing
and signed by the parties; no oral understanding or agreement not incorporated herein shall be binding on
either of the parties; and no exceptions, alternatives, substitutes or revisions are valid or binding on County
unless authorized by County in writing.

D. Taxes: Unless otherwise provided herein or by law, price quoted does not include California state sales
or use tax. Out-of-state Contractors shall indicate Califomia Board of Equalization permit number and
sales permit number on invoices, if Califomia sales tax is added and collectable. If no permit numbers are
shown, sales tax will be deducted from payment. The Auditor-Controller will then pay use tax directly to
the State of California in lieu of payment of sales tax to the Contractor.

E. Delivery: Time of delivery of goods or services is of the essence in this Contract. County reserves the
right to refuse any goods or services and to cancel all or any part of the goods not conforming to applicable
specifications, drawings, samples or descriptions or services that do not conform to the prescribed
statement of work. Acceptance of any part of the order for goods shall not bind County to accept future
shipments nor deprive it of the right to return goods already accepted at Contractor's expense. Over
shipments and under shipments of goods shall be only as agreed to in writing by County. Delivery shall
not be deemed to be complete until all goods or services have actually been received and accepted in
writing by County.

F. Acceptance Payment: Unless otherwise agreed to in writing by County, l) acceptance shall not be
deemed complete unless in writing and until all the goods/services have actually been received, inspected,
and tested to the satisfaction of County, and 2) payment shall be made in anears after satisfactory
acceptance.

G. \ilarranty: Contractor expressly warrants that the goods covered by this Contract are l) free of liens or
encumbrances, 2) merchantable and good for the ordinary purposes for which they are used, and 3) fit for
the particular purpose for which they are intended. Acceptance of this order shall constitute an agreement
upon Contractor's part to indemnify, defend and hold County and its indemnities as identified in paragraph
"2" below, and as more fully described in paragraph "2," harmless from liability, loss, damage and
expense, including reasonable counsel fees, incurred or sustained by County by reason ofthe failure of
the goods/services to conform to such warranties, faulty work performance, negligent or unlawful acts,
and non-compliance with any applicable state or federal codes, ordinances, orders, or statutes, including
the Occupational Safety and Health Act (OSHA) and the Califomia Industrial Safety Act. Such remedies
shall be in addition to any other remedies provided by law.

H. Intentionally left blank.

L Assignment: The terms, covenants, and conditions contained herein shall apply to and bind the heirs,
successors, executors, administrators and assigns of the parties. Furthermore, neither the performance of
this Contract nor any portion thereof may be assigned by Contractor without the express written consent
of County. Any attempt by Contractor to assign the performance or any portion thereof of this Contract
without the express written consent of County shall be invalid and shall constitute a breach of this Contract.
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J. Non-Discrimination: In the performance of this Contract, Contractor agrees that it will comply with the
requirements of Section I 735 of the California Labor Code and not engage nor permit any subcontractors
to engage in discrimination in employment of persons because of the race, religious creed, color, national
origin, ancestry, physical disability, mental disability, medical condition, marital status, or sex of such
persons. Contractor acknowledges that a violation of this provision shall subject Contractor to penalties
pursuant to Section l74l of the Califomia Labor Code.

K. Termination: In addition to any other remedies or rights it may have by law, County has the right to
immediately terminate this Contract without penalty for cause or after 30 days' written notice without
cause, unless otherwise specified. Cause shall be defined as any material breach of contract, any
misrepresentation or fraud on the part of the Contractor. Exercise by County of its right to terminate the
Contract shall relieve County of all further obligation.

L. Consent to Breach Not Waiver: No term or provision of this Contract shall be deemed waived and no
breach excused, unless such waiver or consent shall be in writing and signed by the party claimed to have
waived or consented. Any consent by any party to, or waiver of, a breach by the other, whether express
or implied, shall not constitute consent to, waiver of, or excuse for any other different or subsequent
breach.

M. Independent Contractor: Contractor shall be considered an independent contractor and neither
Contractor, its employees, nor anyone working under Contractor shall be considered an agent or an

employee of County. Neither Contractor, its employees nor anyone working under Contractor shall
qualifu for workers' compensation or other fringe benefits of any kind through County.

N. Performance Warranty: Contractor shall 'warrant all work under this Contract, taking necessary steps
and precautions to perform the work to County's satisfaction. Contractor shall be responsible for the
professional quality, technical assurance, timely completion and coordination of all documentation and
other goods/services furnished by the Contractor under this Contract. Contractor shall perform all work
diligently, carefully, and in a good and workmanlike manner; shall furnish all necessary labor, supervision,
machinery, equipment, materials, and supplies, shall at its sole expense obtain and maintain all permits
and licenses required by public authorities, including those of County required in its governmental
capacity, in connection with performance of the work. If permitted to subcontract, Contractor shall be
fully responsible for all work performed by subcontractors.

O. Insurance Requirements: Prior to the provision of services under this Contract, the Contractor agrees to
purchase all required insurance at Contractor's expense, including all endorsements required herein,
necessary to satisfy the County that the insurance provisions of this Contract have been complied with.
Contractor agrees to keep such insurance coverage, Certificates oflnsurance, and endorsements on deposit
with the County during the entire term of this Contract. In addition, all subcontractors performing work
on behalf of Contractor pursuant to this Contract shall obtain insurance subject to the same terms and
conditions as set forth herein for Contractor.

Contractor shall ensure that all subcontractors performing work on behalf of Contractor pursuant to this
Contract shall be covered under Contractor's insurance as an Additional Insured or maintain insurance
subject to the same terms and conditions as set forth herein for Contractor. Contractor shall not allow
subcontractors to work if subcontractors have less than the level of coverage required by County from
Contractor under this Contract. It is the obligation of Contractor to provide notice of the insurance
requirements to every subcontractor and to receive proof of insurance prior to allowing any subcontractor
to begin work. Such proof of insurance must be maintained by Contractor through the entirety of this
Contract for inspection by County representative(s) at any reasonable time.

All self-insured retentions (SIRs) shall be clearly stated on the Certificate of Insurance. Any self-insured
retention (SIR) in an amount in excess of Fifty Thousand Dollars ($50,000) shall specifically be approved
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by the County's Risk Manager, or designee, upon review of Contractor's current audited financial report.
If Contractor's SIR is approved, Contractor, in addition to, and without limitation of, any other indemnity
provision(s) in this Contract, agrees that the provisions of California Civil Code Section 2860 shall apply
to any and all actions to which the duty to defend stated below applies, and the Contractor's SIR provision
shall be interpreted as though the Contractor was an insurer and the County was the insured. If Contractor's
SIR is approved, except for claims related to the rendering of professional services which shall be
governed by Paragraph Zbelow, Contractor, in addition to, and without limitation of, any other indemnity
provision(s) in this Contract, agrees to defend the County for any claim related to an act or omission by
Contractor and agrees such duty to defend shall be absolute.

If the Contractor fails to maintain insurance acceptable to the County for the full term of this Contract, the
County may terminate this Contract.

Oualified Insurer

The policy or policies of insurance must be issued by an insurer with a minimum rating of A- (Secure
A.M. Best's Rating) and VIII (Financial Size Category as determined by the most current edition of the
Bestrs Key Rating GuideÆroperty-Casualty/United States or ambest.com). It is preferred, but not
mandatory, that the insurer be licensed to do business in the state of California (California Admitted
Carrier).

If the insurance carrier does not have an A.M. Best Rating of A-IVIII, the CEO/Office of Risk
Management retains the right to approve or reject a carner after a review of the company's performance
and financial ratings.

The policy or policies of insurance maintained by the Contractor shall provide the minimum limits and
coverage as set forth below:
Coverase Minimum Limits

Commercial General Liability $ 1,000,000 per occurrence
$2,000,000 ag$egate

Automobile Liability including coverage
for owned, non-owned and hired vehicles

Workers Compensation

Employers Liability Insurance

Professional Liability

$ 1,000,000 per occurrence

Statutory

$ 1,000,000 per occurrence

$ 1,000,000 per claims-made
$1,000,000 aggregate

Reouired Coverage Forms
The Commercial General Liability coverage shall be written on lnsurance Services Office (ISO) form CG
00 01, or a substitute form providing liability coverage at least as broad.

The Business Auto Liability coverage shall be written on ISO form CA 00 01, CA 00 05, CA 0012, CA
00 20, or a substitute form providing coverage at least as broad.

Required Endorsements

The Commercial General Liability policy shall contain the following endorsements, which shall
accompany the Certificate of Insurance:
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l) An Additional lnsured endorsement using ISO form CG 20 26 04 l3or a form at least as broad
naming the County of Orange ìts elected ønd øppoínted. officíals, ofJìcers, agents ønd employees
as Additional lnsureds, or provide blanket coverage, which will state AS REQUIRED BY
II/RITTEN CONTRACT..

2) A primary non-contributing endorsement using ISO form CG 20 01 04 13, or a form at least as

broad evidencing that the Contractor's insurance is primary and any insurance or self-insurance
maintained by the County of Orange shall be excess and non-contributing.

The Workers' Compensation policy shall contain a waiver of subrogation endorsement waiving all rights
of subrogation against the Counþ of Orønge, íts elected ønd. øppoìnted. officíals, officers, øgents and
employees or provide blanket coverage, which will state AS REQUIRED BY WRITTEN CONTR4CT,

Al1 insurance policies required by this Contract shall waive all rights of subrogation against the County of
Orange, its elected and appointed officials, officers, agents and employees when acting within the scope
of their appointment or employment.

Contractor shall notify County in writing within thirty (30) days of any policy cancellation and ten (10)
days for non-payment of premium and provide a copy of the cancellation notice to County. Failure to
provide written notice of cancellation may constitute a material breach of the Contract, upon which the
County may suspend or terminate this Contract.

If Contractor's Professional Liability are "Claims-Made" policy(ies), Contractor shall agree to maintain
coverage for two (2) years following the completion of the Contract.

The Commercial General Liability policy shall contain a severability of interests clause also known as a
"separation of insureds" clause (standard in the ISO CG 0001 policy).
Insurance certificates should be forwarded to the agency/department address listed on the solicitation.

If the Contractor fails to provide the insurance certificates and endorsements within seven (7) days of
notification by CEO/Purchasing or the agency/department purchasing division, award may be made to the
next qualified vendor.

County expressly retains the right to require Contractor to increase or decrease insurance of any of the
above insurance types throughout the term of this Contract. Any increase or decrease in insurance will be
as deemed by County of Orange Risk Manager as appropriate to adequately protect County.

County shall notify Contractor in writing of changes in the insurance requirements. If Contractor does not
deposit copies of acceptable Certificates of Insurance and endorsements with County incorporating such
changes within thirty (30) days of receipt of such notice, this Contract may be in breach without further
notice to Contractor, and County shall be entitled to all legal remedies.

The procuring of such required policy or policies of insurance shall not be construed to limit Contractor's
liability hereunder nor to fulfill the indemnification provisions and requirements of this Contract, nor act
in any way to reduce the policy coverage and limits available from the insurer.

P. Changes: Contractor shall make no changes in the work or perform any additional work without the
County's specifi c written approval.

Q. Change of Ownership: Contractor agrees that if there is a change or transfer in ownership of Contractor's
business prior to completion of this Contract, and the County agrees to an assignment of the Contract, the
new o\ryners shall be required under terms of sale or other transfer to assume Contractor's duties and
obligations contained in this Contract and complete them to the satisfaction of the County.
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County reserves the right to immediately terminate the Contract in the event the County determines that
the assignee is not qualified or is otherwise unacceptable to the County for the provision of services under
the Contract.

R. Force Majeure: Contractor shall not be assessed with liquidated damages or unsatisfactory performance
penalties during any delay beyond the time named for the performance of this Contract caused by any act
of God, war, civil disorder, employment strike or other cause beyond its reasonable control, provided
Contractor gives written notice of the cause of the delay to County within 36 hours of the start of the delay
and Contractor avails himself of any available remedies.

S. Confidentiality: Contractor agrees to maintain the confidentiality of all County and County-related
records and information pursuant to all statutory laws relating to privacy and confidentiality that currently
exist or exist at any time during the term of this Contract. All such records and information shall be
considered confidential and kept confidential by Contractor and Contractor's staff, agents and employees.

T. Compliance with Laws: Contractor represents and warrants that services to be provided under this
Contract shall fully comply, at Contractor's expense, with all standards, laws, statutes, restrictions,
ordinances, requirements, and regulations (collectively "laws"), including, but not limited to those issued
by County in its govemmental capacity and all other laws applicable to the services at the time services
are provided to and accepted by County. Contractor acknowledges that County is relying on Contractor
to ensure such compliance, and pursuant to the requirements of paragraph "2" below, Contractor agrees
that it shall defend, indemnify and hold County and County INDEMNITEES harmless from all liability,
damages, costs and expenses arising from or related to a violation of such laws.

U. Intentionally left blank.

V. Severability: If any tem, covenant, condition or provision of this Contract is held by a court of competent
jurisdiction to be invalid, void, or unenforceable, the remainder of the provisions hereof shall remain in
full force and effect and shall in no way be affected, impaired or invalidated thereby.

W. Attorney Fees: In any action or proceeding to enforce or interpret any provision of this Contract, each
party shall bear their own attorney's fees, costs and expenses.

X. Interpretation: This Contract has been negotiated at arm's length and between persons sophisticated and
knowledgeable in the matters dealt with in this Contract. In addition, each party had been represented by
experienced and knowledgeable independent legal counsel of their own choosing or has knowingly
declined to seek such counsel despite being encouraged and given the opportunity to do so. Each party
fuither acknowledges that they have not been influenced to any extent whatsoever in executing this
Contract by any other party hereto or by any person representing them, or both. Accordingly, any rule or
law (including California Civil Code Section 1654) or legal decision that would require interpretation of
any ambiguities in this Contract against the party that has drafted it is not applicable and is waived. The
provisions of this Contract shall be interpreted in a reasonable manner to effect the purpose of the parties
and this Contract.

Y. Employee Eligibility Verification: The Contractor warrants that it fully complies with all Federal and
State statutes and regulations regarding the employment of aliens and others and that all its employees
performing work under this Contract meet the citizenship or alien status requirement set forth in Federal
statutes and regulations. The Contractor shall obtain, from all employees performing work hereunder, all
verification and other documentation of employment eligibility status required by Federal or State statutes
and regulations including, but not limited to, the Immigration Reform and Control Act of 1986, 8 U.S.C.
ç1324 et seq., as they currently exist and as they may be hereafter amended. The Contractor shall retain
all such documentation for all covered employees for the period prescribed by the law. The Contractor
shall indemnify, defend with counsel approved in writing by County, and hold harmless, the County, its
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agents, officers, and employees from employer sanctions and any other liability which may be assessed
against the Contractor or the County or both in connection with any alleged violation of any Federal or
State statutes or regulations pertaining to the eligibility for employment of any persons performing work
under this Contract.

Z. Indemnification: Contractor agrees to indemnify, defend with counsel approved in writing by County,
and hold County, its elected and appointed officials, officers, employees, agents and those special districts
and agencies which County's Board of Supervisors acts as the governing Board ("County Indemnitees")
harmless from any claims, demands or liability of any kind or nature, including but not limited to personal
injury or property damage, arising from or related to the negligent performance of services provided by
Contractor pursuant to this Contract. Ifjudgment is entered against Contractor and County by a court of
competent jurisdiction because of the concurrent active negligence of County or County Indemnitees,
Contractor and County agree that liability will be apportioned as determined by the court. Neither party
shall request a jury apportionment. Notwithstanding the foregoing, this paragraph "2" shall not apply to
any actions related to the professional services provided by Contractor so long as the professional liability
insurance required by this Contract remains in effect; provided, however, Contractor remains liable to pay
for any liability incurred by the County Indemnities related to the negligent performance of professional
services provided by Contractor under this Contract that are not covered by Contractor's professional
liability insurance, includine any SIR amount.

AA. Audits/Inspections: Contractor agrees to permit the County's Auditor-Controller or the Auditor-
Controller's authorized representative (including auditors from a private auditing firm hired by the
County) access during normal working hours to all books, accounts, records, reports, files, financial
records, supporting documentation, including payroll and accounts payable/receivable records, and other
papers or property of Contractor for the purpose of auditing or inspecting any aspect of performance under
this Contract. The inspection and/or audit will be confined to those matters connected with the
performance of the Contract including, but not limited to, the costs of administering the Contract. The
County will provide reasonable notice of such an audit or inspection. The County reserves the right to
audit and verify the Contractor's records before final payment is made.

Contractor agrees to maintain such records for possible audit for a minimum of three years after final
payment, unless a longer period of records retention is stipulated under this Contract or by law. Contractor
agrees to allow interviews of any employees or others who might reasonably have information related to
such records. Further, Contractor agrees to include a similar right to the County to audit records and
interview staff of any subcontractor related to performance of this Contract.

Should the Contractor cease to exist as a legal entity, the Contractor's records pertaining to this agreement
shall be forwarded to the County's project manager.

BB.Contingency of Funds: Contractor acknowledges that funding or portions of funding for this Contract
may be contingent upon state budget approval; receipt of funds from, and/or obligation of funds by, the
state of California to County; and inclusion of sufficient funding for the services hereunder in the budget
approved by County's Board ofSupervisors for each fiscal year covered by this Contract. Ifsuch approval,
funding or appropriations are not forthcoming, or are otherwise limited, County may immediately
terminate or modify this Contract without penalty.

CC.Expenditure Limit: The Contractor shall notify the County of Orange assigned Deputy Purchasing Agent
in writing when the expenditures against the Contract reachT5 percent of the dollar limit on the Contract.
The County will not be responsible for any expenditure overruns and will not pay for work exceeding the
dollar limit on the Contract unless a change order to cover those costs has been issued.

Additional Terms and Conditions:
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l. Scope of Contract: This Contract specifies the contractual terms and conditions by which the County
will procure general public finance legal services from Contractor as further detailed in the Scope of Work,
identified and incorporated herein by this reference as "Attachment 4".

2. Term of Contract: The initial term of this Contract is for a three-year term and shall become effective
Apnl23,20l8 and shall continue through Apnl22,202l unless otherwise terminated as provided herein.
This Contract may be renewed as set forth in paragraph 3 below.

3. Renewal: This Contract may be renewed upon expiration for two (2) additional one-year terms, upon
mutual agreement of both Parties. County is not obligated to give a reason or notice if it elects not to
rene\¡/. Renewal amendments may require approval of the County Board of Supervisors.

4. Adjustments - Scope of Work: No adjustments made to the Scope of 'Work will be authorized without
prior written approval of the County assigned Deputy Purchasing Agent.

5. Breach of Contract: The failure of the Contractor to comply with any of the provisions, covenants or
conditions of this Contract shall be a material breach of this Contract. In such event the County may, and
in addition to any other remedies available at law, in equity, or otherwise specified in this Contract:

a) Terminate the Contract immediately, pursuant to Section K herein;

b) Afford the Contractor written notice of the breach and ten (10) calendar days or such shorter time
that may be specified in this Contract within which to cure the breach;

c) Discontinue payment to the Contactor for and during the period in which the Contractor is in
breach; and

d) Offset against any monies billed by the Contractor but yet unpaid by the County those monies
disallowed pursuant to the above.

6. Civil Rights: Contractor attests that services provided shall be in accordance with the provisions of Title
VI and Title VII of the Civil Rights Act of 1964, as amended, Section 504 of the Rehabilitation Act of
1973, as amended; the Age Discrimination Act of 1975 as amended; Title II of the Americans with
Disabilities Act of 1990, and other applicable State and federal laws and regulations prohibiting
discrimination on the basis of race, color, national origin, ethnic group identification, age, religion, marital
status, sex or disability.

7. Conflict of Interest - Contractor's Personnel: The Contractor shall exercise reasonable care and
diligence to prevent any actions or conditions that could result in a conflict with the best interests of the
County. This obligation shall apply to the Contractor; the Contractor's employees, agents, and
subcontractors associated with accomplishing work and services hereunder. The Contractor's efforts shall
include, but not be limited to establishing precautions to prevent its employees, agents, and subcontractors
from providing or offering gifts, entertainment, payments, loans or other considerations which could be
deemed to influence or appear to influence County staff or elected officers from acting in the best interests
of the County.

8. Conflict of Interest - County Personnel: The County of Orange Board of Supervisors policy prohibits
its employees from engaging in activities involving a conflict of interest. The Contractor shall not, during
the period of this Contract, employ any County employee for any purpose.

9. Project Manager, County: The County shall appoint a Project Manager to act as liaison between the
County and the Contractor during the term of this Contract. The County's Project Manager shall
coordinate the activities of the County staff assigned to work with the Contractor.
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10. Contractor's Project Manager and Key Personnel: Contractor shall appoint a Project Manager to
direct the Contractor's efforts in fulfilling Contractor's obligations under this Contract. This Project
Manager shall be subject to approval by the County and shall not be changed without the written consent
of the County's Project Manager, which consent shall not be unreasonably withheld.

The Contractor's Project Manager shall be assigned to this project for the duration of the Contract and

shall diligently pursue all work and services to meet the project time lines. The County's Project Manager
shall have the right to require the removal and replacement of the Contractor's Project Manager from
providing services to the County under this Contract. The County's Project manager shall notif, the
Contractor in writing of such action. The Contractor shall accomplish the removal within five (5) business
days after written notice by the County's Project Manager. The County's Project Manager shall review
and approve the appointment of the replacement for the Contractor's Project Manager. The County is not
required to provide any additional information, reason or rationale in the event it The County is not
required to provide any additional information, reason or rationale in the event it requires the removal of
Contractor's Project Manager from providing further services under the Contract.

11. Contractor's Expense: The Contractor will be responsible for all costs related to photo copying,
telephone communications, and fax communications during the performance of work and services under
this Contract. The County will not provide free parking for any service in the County Civic Center. No
reimbursable expenses shall be allowed in this contract without prior written consent by the Public Finance
Director.

12. Reports/Meetings: The Contractor shall develop reports and any other relevant documents necessary to
complete the services and requirements as set forth in this Contract. The County's Project Manager and

the Contractor's Project Manager will meet on reasonable notice to discuss the Contractor's performance

and progress under this Contract. If requested, the Contractor's Project Manager and other project
personnel shall attend all meetings. The Contractor shall provide such information that is requested by
the County for the purpose of monitoring progress under this Contract.

13. Contractor's Records: The Contractor shall keep true and accurate accounts, tecords, books and data

which shall correctly reflect the business transacted by the Contractor in accordance with generally
accepted accounting principles. These records shall be stored in Orange County for a period ofthree (3)
years after final payment is received from the County. Storage of records in another county will require
written approval from the County of Orange assigned Deputy Purchasing Agent.

14. Conditions Affecting Work: The Contractor shall be responsible for taking all steps reasonably
necessary to ascertain the nature and location of the work to be performed under this Contract and to know
the general conditions which can affect the work or the cost thereof. Any failure by the Contractor to do
so will not relieve Contractor from responsibility for successfully performing the work without additional
cost to the County. The County assumes no responsibility for any understanding or representations
concerning the nature, location(s) or general conditions made by any ofits officers or agents prior to the
execution ofthis Contract, unless such understanding or representations by the County are expressly stated

in the Contract.

15. Bitls and Liens: Contractor shall pay promptly all indebtedness for labor, materials and equipment used

in performance of the work. Contractor shall not permit any lien or charge to attach to the work or the
premises, but if any does so attach, Contractor shall promptly procure its release and, in accordance with
the requirements of paragÍaph"Z" above, indemnify, defend, and hold County harmless and be responsible
for payment of all costs, damages, penalties and expenses related to or arising from or related thereto.

16. County of Orange Child Support Enforcement: All Contractors are required to comply with the child
support enforcement requirements of the County of Orange. Failure of the Contractor to comply with all
federal, state, and local reporting requirements for child support enforcement or to comply with all
lawfully served Wage and Earnings Assignment Orders and Notices of Assignment shall constitute a
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material breach of the Contract. ln order to comply with the child support enforcement requirements of
the County of Orange, all bidders/proposers must furnish to the Contract administrator, the Purchasing
Agent, or the agency/department Deputy Purchasing Agent:

In the case of an individual Contractor, his/her name, date of birth, Social Security
number, and residence address;

In the case of a Contractor doing business in a form other than as an individual, the name,
date of birth, Social Security number, and residence address of each individual who owns
an interest of 10 percent or more in the Contracting entity;

A certification that the Contractor has fully complied with all applicable federal and state

reporting requirements regarding its employees; and

A certification that the Contractor has fully complied ì¡vith all lawfully served Wage and
Earnings Assignment Orders and Notices of Assignment and will continue to so comply.

Failure to cure such breach within 60 calendar days of notice from the County shall constitute grounds for
termination of the Contract.

17. Data - Title To: All materials, documents, data or information obtained from the County data files or
any County medium furnished to the Contractor in the performance of this Contract will at all times remain
the property of the County. Such data or information may not be used or copied for direct or indirect use

by the Contractor after completion or termination of this Contract without the express written consent of
the County. All materials, documents, data or information, including copies, must be returned to the
County at the end of this Contract.

I 8. Reprocurement Costs: In case of Contract breach by Contractor, resulting in termination by the County,
the County may procure the goods and/or services from other sources. Ifthe cost for those goods and/or
services is higher than under the terms of the existing Contract, Contractor will be responsible for paying
the County the difference between the Contract cost and the price paid, and the County may deduct this
cost from any unpaid balance due the Contractor. The price paid by the County shall be the prevailing
market price at the time such purchase is made. This is in addition to any other remedies available under
this Contract and under law.

19. Disputes - Contract:
A. The parties shall deal in good faith and attempt to resolve potential disputes informally. If the

dispute concerning a question of fact arising under the terms of this Contract is not disposed of in
a reasonable period of time by the Contractor's Project Manager and the County's Project
Manager, such matter shall be brought to the attention of the County Deputy Purchasing Agent by
way of the following process:

The Contractor shall submit to the agency/department assigned Deputy Purchasing Agent
a written demand for a final decision regarding the disposition of any dispute between the
parties arising under, related to, or involving this Contract, unless the County, on its own
initiative, has already rendered such a final decision.

2. The Contractor's written demand shall be fully supported by factual information, and, if
such demand involves a cost adjustment to the Contract, the Contractor shall include with
the demand a written statement signed by a senior official indicating that the demand is
made in good faith, that the supporting data are accurate and complete, and that the
amount requested accurately reflects the Contract adjustment for which the Contractor
believes the County is liable.

A.

B.

c.

D.

I
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B. Pending the final resolution of any dispute arising under, related to, or involving this Contract, the
Contractor agrees to diligently proceed with the performance of this Contract, including the
delivery ofgoods and/or provision ofservices. The Contractor's failure to diligently proceed shall
be considered a material breach of this Contract.

Any final decision of the County shall be expressly identified as such, shall be in writing, and shall be
signed by the County Deputy Purchasing Agent or their designee. If the County fails to render a decision
within 90 days after receipt of the Contractor's demand, it shall be deemed a final decision adverse to the
Contractor's contentions. Nothing in this section shall be construed as affecting the County's right to
terminate the Contract for cause or termination for convenience as stated in section K herein.

20. Drug-Free Workplace: The Contractor hereby certifies compliance with Government Code Section
8355 in matters relating to providing a drug-free worþlace. The Contractor will:

Publish a statement notifying employees that unlawful manufacture, distribution, dispensation,
possession, or use of a controlled substance is prohibited and speciffing actions to be taken
against employees for violations, as required by Government Code Section 8355(aXl).

Establish a drug-free awareness program as required by Government Code Section 8355(aX2)
to inform employees about all of the following:

a. The dangers of drug abuse in the worþlace;
b. The organization's policy of maintaining a drug-free workplace;
c. Any available counseling, rehabilitation and employee assistance programs; and
d. Penalties that may be imposed upon employees for drug abuse violations.

Provide as required by Government Code Section 8355(a)(3) that every employee who works
under this Contract:

a. V/ill receive a copy of the company's drug-free policy statement; and
b. Will agree to abide by the terms of the company's statement as a condition of

employment under this Contract.

Failure to comply with these requirements may result in suspension of payments under the Contract or
termination of the Contract or both, and the Contractor may be ineligible for award of any future County
contracts if the County determines that any of the following has occurred:
1. The Contractor has made false certification, or

2. The Contractor violates the certification by failing to carry out the requirements as noted
above.

21. EDD Independent Contractor Reporting Requirements: Effective January 1,2001, the County of
Orange is required to file in accordance with subdivision (a) of Section 60414 of the Internal Revenue
Code for services received from a "service provider" to whom the County pays $600 or more or with
whom the County enters into a contract for $600 or mote within a single calendar year. The purpose of
this reporting requirement is to increase child support collection by helping to locate parents who are
delinquent in their child support obligations.

The term "service provider" is defined in California Unemployment Insurance Code Section 1088.8,
subparagraph 8.2 as "an individual who is not an employee of the service recipient for California purposes
and who received compensation or executes a contract for services performed for that service recipient
within or without the state." The term is further defined by the California Employment Development
Department to refer specifically to independent Contractors. An independent Contractor is defined as "an
individual who is not an employee of the ... government entity for Califomia purposes and who receives
compensation or executes a contract for services performed for that ... government entity either in or
outside of California."

2

J
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The reporting requirement does not apply to corporations, general partnerships, limited liability
partnerships, and limited liability companies.

Additional information on this reporting requirement can be found at the California Employment
Development Department web site located at http://www.edd.ca.sov/Employer-Services.htm

22. Remedies Not Exclusive: The remedies for breach set forth in this Contract are cumulative as to one
another and as to any other provided by law, rather than exclusive; and the expression of certain remedies
in this Contract does not preclude resort by either parly to any other remedies provided by law.

23. Errors and Omissions: All reports, files and other documents prepared and submitted by Contractor
shall be complete and shall be carefully checked by the professional(s) identified by Contractor as project
manager and key personnel attached hereto, prior to submission to the County. Contractor agrees that
County review is discretionary and Contractor shall not assume that the County will discover errors and/or
omissions. If the County discovers any erors or omissions prior to approving Contractor's reports, ftles
and other written documents, the reports, files or documents will be returned to Contractor for correction.
Should the County or others discover errors or omissions in the reports, files or other written documents
submitted by the Contractor after County approval thereot County approval of Contractor's reports, files
or documents shall not be used as a defense by Contractor in any action between the County and
Contractor, and the reports, files or documents will be returned to Contractor for correction.

24. Equal Employment Opportunity: The Contractor shall comply with U.S. Executive Order 11246
entitled, "Equal Employment Opportunity" as amended by Executive Order 11375 and as supplemented
in Department of Labor regulations (41 CFR, Part 60) and applicable state of California regulations as

may now exist or be amended in the future. The Contractor shall not discriminate against any employee
or applicant for employment on the basis of race, color, national origin, ancestry, religion, sex, marital
status, political affiliation or physical or mental condition.

Regarding handicapped persons, the Contractor will not discriminate against any employee or applicant
for employment because of physical or mental handicap in regard to any position for which the employee
or applicant for employment is qualified. The Contractor agrees to provide equal opportunity to
handicapped persons in employment or in advancement in employment or otherwise treat qualified
handicapped individuals without discrimination based upon their physical or mental handicaps in all
employment practices such as the following: employment, upgrading, promotions, transfers, recruitments,
advertising, layoffs, terminations, rate of pay or other forms of compensation, and selection for training,
including apprenticeship. The Contractor agÌees to comply with the provisions of Sections 503 and 504
of the Rehabilitation Act of l973,as amended, pertaining to prohibition of discrimination against qualified
handicapped persons in all programs and/or activities as detailed in regulations signed by the Secretary of
the Department of Health and Human Services effective June 3, 1977, and found in the Federal Register,
Volume 42, No. 68 dated May 4, 1977, as may now exist or be amended in the future.

Regarding Americans with disabilities, Contractor agrees to comply with applicable provisions of Title I
of the Americans with Disabilities Act enacted in 1990 as may now exist or be amended in the future.

25. News/Information Release: The Contractor agrees that it will not issue any nelvs releases in connection
with either the award of this Contract or any subsequent amendment of or effort under this Contract
without first obtaining review and written approval of said news releases from the County through the
County' s Project Manager.

26. Notices: Any and all notices, requests demands and other communications contemplated, called for,
permitted, or required to be given hereunder shall be in writing with a copy provided to the assigned

Deputy Purchasing Agent (DPA), except through the course of the parties' project managers' routine
exchange of information and cooperation during the terms of the work and services, Any written
communications shall be deemed to have been duly given upon actual in-person delivery, if delivery is by
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direct hand, or upon delivery on the actual day ofreceipt or no greater than four (4) calendar days after
being mailed by US certified or registered mail, return receipt requested, postage prepaid, whichever
occurs first. The date of mailing shall count as the first day. All communications shall be addressed to
the appropriate party at the address stated herein or such other address as the parties hereto may designate
by written notice from time to time in the manner aforesaid.

Contractor: Stradling Yocca Carlson & Rauth
660 Newport Center Drive, Suite 1600

Newport Beach, CA92660

County: County Executive Offrce/Public Finance Divi sion
Attn: Public Finance Director
333 W. Santa Ana Blvd., 3d Floor
Santa Ana, CA 92701

Assigned DPA: County Executive Office/Public Finance Division
333 W. Santa Ana Blvd., 3d Floor
Santa Ana, CA 92701

27. Precedence: The Contract documents consist of this Contract and its exhibits and attachments. In the
event of a conflict between or among the Contract documents, the order of precedence shall be the
provisions of the main body of this Contract, i.e., those provisions set forth in the recitals and articles of
this Contract, and then the exhibits and attachments.

28. Termination - Orderly: After receipt of a termination notice from the County of Orange, the Contractor
may submit to the County a termination claim, if applicable. Such claim shall be submitted promptly, but
in no event later than 60 days from the effective date of the termination, unless one or more extensions in
writing are granted by the Countyupon writtenrequest of the Contractor. Upon termination County agrees
to pay the Contractor for all services performed prior to termination which meet the requirements of the
Contract, provided, however, that such compensation combined with previously paid compensation shall
not exceed the total compensation set forth in the Contract. Upon termination or other expiration of this
Contract, each party shall promptly return to the other party all papers, materials, and other properties of
the other held by each for purposes of performance of the Contract.

29. Usage: No guarantee is given by the County to the Contractor regarding usage of this Contract. Usage
figures, if provided, are approximations. The Contractor agrees to supply services and/or commodities
requested, as needed by the County of Orange, at rates/prices listed in the Contract, regardless of quantity
requested.

30. Headings: The various headings and numbers herein, the grouping of provisions of this Contract into
separate clauses and paragraphs, and the organization hereof are for the purpose of convenience only and
shall not limit or otherwise affect the meaning hereof.

31. Ownership of Documents: The County has pennanent ownership of all directly connected and derivative
materials produced under this Contract by the Contractor. All documents, reports and other incidental or
derivative work or materials furnished hereunder shall become and remain the sole property of the County
and may be used by the County as it may require without additional cost to the County. None of the
documents, reports and other incidental or derivative work or furnished materials shall be used by the
Contractor without the express written consent of the County.
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32. Compliance with Gift and Political Contribution Ban: By executing this Contract, Contractor
covenants to the County that it has complied in all respects with the "Ban on Political Contributions and
Gifts" provisions of Article V of the County of Orange, Board of Supervisors, Policies and Procedures for
Consideration and Approval of Proposed Public Financings.

33. Publication: No copies of schedules, written documents, and computer based data, photographs, maps
or graphs, resulting from performance or prepared in connection with this Contract, are to be released by
Contractor and/or anyone acting under the supervision of Contractor to any person, partnership, company,
corporation, or agency, without prior written approval by the County, except as necessary for the
performance of the services of this Contract. All press releases, including graphic display information to
be published in newspapers, magazines, etc., are to be administered only by the County unless otherwise
agreed to by both Parties.

34. Gratuities: The Contractor \¡/arrants that no gtatuities, in the form of entertainment, gifts or otherwise,
were offered or given by the Contractor or any agent or representative of the Contractor to any officer or
employee of the County with a view toward securing the Contract or securing favorable treatment with
respect to any determinations concerning the performance of the Contract. For breach or violation of this
warranty, the County shall have the right to terminate the Contract, either in whole or in part, and any loss
or damage sustained by the County in procuring on the open market any goods or services which the
Contractor agreed to supply shall be borne and paid for by the Contractor. The rights and remedies of the
County provided in the clause shall not be exclusive and are in addition to any other rights and remedies
provided by law or under the Contract.

35. Follow-On Work - Services Contract: No person, firm, subsidiary or subcontractor of a firm that has

been awarded a consulting services contract or a contract which includes a consulting component may be
awarded a Contract for the performance of services, the purchase of goods or supplies, or the provision of
any otherrelated action which arises from or can reasonablybe deemed an end-product of workperformed
under the initial consulting to consulting-related Contract.

36. Subcontracting: No performance of this Contract or any portion thereof may be subcontracted by the
Contractor without the express written consent of the County. Any attempt by the Contractor to
subcontract any performance of this Contract without the express written consent of the County shall be
invalid and shall constitute a breach of this Contract.

In the event that the Contractor is authorized by the County to subcontract, this Contract shall take
precedence over the terms of the Contract between Contractor and subcontractor, and shall incorporate by
reference the terms of this Contract. The County shall look to the Contractor for performance and
indemnification and not deal directly with any subcontractor. All work performed by a subcontractor
must meet the approval of the County of Orange.

37. Nondiscrimination - Statement of Compliance: The Contractor's signature affixed hereon and dated
shall constitute a certification under penalty of perjury under the laws of the state of Califomia that the
Contractor has, unless exempted, complied with the nondiscrimination program requirements of
Government Code Section 12900 (a-f) and Title2, California Code of Regulations, Sections lll02 and
I I 103.

38. Order Dates: Orders may be placed during the term of the Contract even if delivery may not be made
until after the term of the Contract. The Contractor must clearly identify the order date on all invoices to
County and the order date must precede the expiration date of the Contract.
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39. Statement of Economic Interests - Form 700 Requirement: The contractor must comply \¡/ith
California state lar¡/ and regulations regarding conflicts of interest. The Fair Political Practices
Commission ("FPPC") requires employees of the contractor who provide services to the County under
this contract to complete an initial and annual Statement of Economic Interests ("Form 700").
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Sienature Paee

IN WITNESS WHEREOF, the Parties hereto have executed this Contract on the date following their respective
signatures.

Stradling Yocca Cerlson & Rauth, e Professional Corporation*

Robert J. ïJhalen Vfce PresLdent 3l L4l L8

Signature Name Title Date

e tl. Feuchter Vl.ce President aEurer 5 18

Signatr:re Name Title Date

COT]NTY OF ORÄNGE
A political subdivision of the State of California
COTTNTY Ä.UTIIORTZED STGNATURE:

twanne l¡rt¿t P'abtr¿ Direchr -lo-I
Name Title Date

APPROVED AS TO FORM:
County Counsel
By _, 4/ iz:::
Deputy
Date

* If the contraoting party is a corporation, (2) two signatures are required: one (l) signature by the Chairman of
the Board, the President or any Vice President; and one (l) signature by the Secretary, any Assistant Secrotary,
the Chief Financial Offioer or any Assistant Treasurer. The sigrrature of one person alone is suffrcient to bind a
corporation, as long as he or she holds corporate ofüces in each ofthe two categories described above. For
County purposes, proof of such dual office holding will be satisfied by having ths individual sign the insfrument
twicg each time indicating his or her office that qualifies under the above described provision. In the
alternative, a single corporate signature is acceptable when accompanied by a corporate resolution demonsfiating
the legal authorþ of the signee to bind the corporation.
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ATTACHMENT A

SCOPE OF WORK

l. Responding to questions from the County, interpreting outstanding documents and agreements,
federal tax law, regulations and agreements pertaining to County disclosure obligations, revieìiling
proposals generated by or submitted to the County, and providing other general or specific advice to
the County, in each case as related to outstanding or proposed debt obligations of the County or a
related entity.

2. Representing the County or related entity in connection with any agreement securing or otherwise
related to debt obligations, validation action, reverse validation action, investment agreement, IRS
audit, SEC inquiry, financial restructuring, workout, participant bankruptcy or similar matter.

3. Customary bond counsel and/or disclosure counsel and or tax counsel services in connection with
particular financings of the County or a related entity, which may include, (i) consultation with
representatives of the County, County Counsel, the County's municipal advisor and underwriters and
others, regarding proposed financing; (ii) preparation ofcertain documents to be approved, adopted
or executed by the County; (iii) validation action if necessary; (iv) attendance at Public Finance
Advisory Committee ("PFAC"), Board of Supervisors, and/or working group meetings; (v)
coordination of bond closings; (vi) rendering customary legal opinions; and (vii) preparation of
closing transcripts.

4. Any additional services related to matters not otherwise covered by the Contract and specifically
requested in writing by the Public Finance Director.
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ATTACHMENT B

COMPENSATION/PAYMENT

1. Compensation: This is a Contract between the County and Contractor for general public finance legal
services as set forth in Attachment A, "Scope of Work".

The Contractor agrees to accept the specified compensation as set forth in this Contract as full payment for
performing all services and furnishing all staffing and materials required, for any reasonably unforeseen
difficulties which may arise or be encountered in the execution of the services until acceptance, for risks
connected with the services, and for performance by the Contractor of all its duties and obligations hereunder.
The Contractor shall only be compensated as set forth herein for work performed in accordance with the Scope
of Work. The County shall have no obligation to pay any sum in excess of the fïxed rates specified herein
unless authorized by amendment in accordance with Articles C of the County Contract Terms and
Conditions.

2. Payment Schedule: County shall pay Contractor for services in accordance to the hourly rates as set forth
below for services provided as described in Attachment A - Scope of Work. Fees for services described in
Attachment A - Scope of Work shall not exceed $150,000 in any contract year.

Hourlv Rates
Title Hourlv Rate

Partners $ s00

Attorney $ 340

Paralegal $ 130

In addition to the hourly rates set forth above, travel-related expenses (such as airfare or lodging) may be
reimbursed at the discretion of the County. All travel-related expenses must be negotiated with the Public
Finance Director prior to engagement of services.

The amounts paid to the Contractor under this paragraph shall constitute payment in full for all services
rendered under this Contract.

3. Billable Hours - Partners Exception: Notwithstanding any provision of this Contract to the Contrary, unless
Attorneys receive prior written approval of the Public Finance Director, the County will not compensate
Attorneys for the attendance or participation of more than one Attorney (including Attorneys' staff) in any
meeting, conference call, deposition, court appearance or similar matter. In the event more than one Attorney
attends any matter, the County will compensate Attorneys at the hourly rate for the most senior Attorney
present. In addition, unless Attomeys receive prior written approval of the Public Finance Director, the County
will not pay any Attorney hourly rate for time spent traveling.

4. Price Increase/I)ecreases: No price increases will be permitted during the first period of the price agreement.
The County requires documented proof of cost increases on Contracts prior to any price adjustment. A
minimum of 3O-days advance notice in writing is required to secure such adjustment. No retroactive price
adjustments will be considered. All price decreases will automatically be extended to the County of Orange.
The County may enforce, negotiate, or cancel escalating price Contracts or take any other action it deems
appropriate, as it sees fit. The net dollar amount of profit will remain firm during the period of the Contract.
Adjustments increasing the Contractor's profit will not be allowed.
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5. Firm Discount and Pricing Structure: Contractor guarantees that prices quoted are equal to or less than
prices quoted to any other local, State or Federal government entity for services of equal or lesser scope.
Contractor agrees that no price increases shall be passed along to the County du ring the term of this Contract
not otherwise specified and provided for within this Contract.

6, Contractor's Expense: The Contractor will be responsible for all costs related to photo copying, telephone
communications, and fax communications during the performance of work and services under this Contract.
The County will not provide free parking for any service in the County Civic Center. No reimbursable
expenses shall be allowed in this contract without prior written consent by the Public Finance Director.

7. Payment Terms - Payment in Arrears: Invoices are to be submitted within 30 days from the date Contractor
completes deliverables as defined in Attachment A - Scope of Work. Contractor shall reference Contract
number and bond issue on invoice. Payment will be net 30 days after receipt, and approval, by County of an
invoice in a format acceptable to the County and verified and approved by the agencyldepartment and subject
to routine processing requirements. The responsibility for providing an acceptable invoice rests with the
Contractor.

Billing shall cover services and/or goods not previously invoiced. The Contractor shall reimburse the County
of Orange for any monies paid to the Contractor for goods or services not provided or when goods or services
do not meet the Contract requirements,

Payments made by the County shall not preclude the right of the County from thereafter disputing any items
or services involved or billed under this Contract and shall not be construed as acceptance ofany part ofthe
goods or services.

8. Taxpayer ID Number: The Contractor shall include its taxpayer ID number on all invoices submitted to the
County for payment to ensure compliance with IRS requirements and to expedite payment processing.

9. Payment - Invoicing Instructions: The Contractor will provide an invoice on the Contractor's letterhead
for services rendered. Each invoice shall be reviewed by County staff prior to payment to ensure that the
billing is consistent with the following information:

a. Contractor's name and address
b. Contractor's remittance address, if different from I above
c. Contractor's Taxpayer ID Number
d. Name of County Agency/Department
e. Service address
f. Contract number
g. Date of invoice
h. Description of fees/service
i. Dates service was provided
j. Specify the specific bond issue
k. Sales tax, if applicable
L Total

The County's Contract Administrator, or designee, is responsible for approval of invoices and subsequent
submittal of invoices to the Auditor-Controller for processing of payment. The responsibility for providing an
acceptable invoice to the County for payment rests with the Contractor. Incomplete or incorrect invoices are
not acceptable and will be returned to the Contractor for correction.
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General Publlc Flnance Lesal Servlces

Invoices and support documentation are to be forwarded to:
County of Orange County Executive Office
333 rW. Santa Ana Blvd., 3d Floor
Santa Ana, CA9270l
Attn: Public Finance Director
Or Email: PFAccte@oceov.com
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ATTACHMENT C

STAFFING PLAN

2, Alternate Staff

Name Clas sification/Desisnation
Brian P. Forbath Shareholder

Brad R. Neal Shareholder
Darren C. McHueh Shareholder

Kevin Civale Shareholder
Paul Glassman Shareholder

Contractor understands that the individuals represented as assigned to the Contract must remain working
on the Contract throughout the duration of the Contract unless otherwise requested or approved by County.
Substitution of Contractor's Key Personnel shall be allowed only with prior written approval of County's
Project Manager.

Contractor may reserve the right to involve other Contractor personnel, as their services are required. The
specific individuals will be assigned based on the need and timing of the service/classification required.
Assignment of additional key personnel shall be subject to County written approval. County reserves the
right to have any of Contractor personnel removed from providing services to County under this Contract.
County is not required to provide any reason for the request for removal ofany Contractor personnel.

Name Classification/Desisnation
Robert J. -ù/halen Shareholder

Carol L. Lew Shareholder
Lawrence K, Chan Associate
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AGREEMENT NO. 13-OO2BC
FOR GENERAL PUBLIC FINANCE LEGAL SERVICES

inrorh il'i;li'#",'"'"îlÏ;1ffi'ffåTìïJå:i'i*::i'''
politic d existing pursuant to the Constitution and laws of the State of
California (the "County") and Stradling Yocca Ca¡lson & Rauth, a Professional Corporation
("Stradling").

RECITALS

WHEREAS, from time-to-time the County requires public finance legal services with
respect to ongoing financing issues not covered by any specific contract; and

WHEREAS, Stradling is ready, willing and able to provide public finance legal services
to the County;

NOW, THEREFORE, in consideration of the premises, and of the mutual covenants,
terms and conditions herein contained, the parties agree as follows:

Section l. Ensaeement of Stradlíne. The County engages the services of Stradling as
an independent contractor to provide public finance legal services in financial matters related to
the County, as more fully described below. Stradling is willing and able to perform such services
for and on behalf of the County. It is understood that Robert V/halen, E. Kurt Yeager, Brian
Forbath and Ca¡ol Lew shall be the attomeys of Stradling principally responsible for performing
the services described herein. Through the aforementioned persons and such other Stradling
attorneys and staff as are needed to carry out the responsibilities of Stradling under this
Agreement, Stradling shall provide the following professional services if and as requested by the
Contract Administrator:

A. Responding to questions from the County, interpreting outstanding documents and
agreements, federal tax law, regulations and agreements pertaining to County disclosure
obligations, reviewing proposals generated by or submitted to the County, and providing other
general or specific advice to the County, in each case as related to outstanding or proposed debt
obligations of the County or a related entity.

B. Representing the County or related entity in connection with any agreement
securing or otherwise related to debt obligations, validation action, reverse validation action,
swap, investment agreement, IRS audit, SEC inquþ, financial restructuring, workout, participant
bankruptcy or similar matter.

C. Customar¡' bond counsel and/or disclosure counsel and/or tax counsel services in
connection with particular financings of the County or a related entity, which may include
(i) consultation with representatives of the County, County Counsel, the County's financial
advisor and underwriters, and others, regarding the proposed financing; (ii) preparation of certain
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of the documents to be approved, adopted or executed by the County (which in the case of
disclosure counsel services may include the official statement or other disclosure document);
(iii) validation action if necessary; (iv) attendance at PFAC or Board of Supervisors or working
group meetings; (v) coordination of the closing; (vi) rendering customary legal opinions; and
(vii) preparation of closing transcripts, all as deemed by Stladling to be appropriate to the matter
It is mutually understood that all potential financings will be subject to future approvals by
PFAC and the Board of Supervisors.

D. Any additional services related to matters not otherwise covered by the Agreement
and specifïcally requested in writing by the Contract Administrator.

Stradling and County agree that the County has County Counsel to render general day-to-
day and ongoing legal services. Stradling shall circulate documents to, and coordinate its service
with, County Counsel to the extent requested by the County or County Counsel.

Section 2. Term. This Agreement shall be eflective as of the date first written above and
shall continue in full force and eflect until By mutual writæn agreement
between the Contract Administrator and S ement may be extended for two (2)
years; provided, however, that none of the terms and conditions of this Agteement shall be
amended or modified in any way. Notwithstanding the foregoing, either party may terminate this
Agreement at any time either in whole or in part upon 30 days' written notice to the other party
regarding such termination.

Section 3. ComoensatÍott of Stradlínø.

A. Stradling will be paid based on the hourly rates set forth in the attached Hourly
Fee Schedule plus expenses (other than general interpretive services related to any documents
drafted by Stradling pursuant to separate contract or pursuant to this Agreement, a reasonable
amount of which interpretive services shall be provided to the County at no additional charge).
In addition Stradling will be paid its costs and expenses incuned in connection with the services
provided. Fees and expenses for the services described in Section I (excep Subsection C) shall
not exceed $75,000 in any contract year.

B. Fees and expenses for the services desc¡ibed in Section I (except Subsection C)
shall be paid periodically as submitted by Stradling, but no more frequently than monthly or less
frequently than annually; and for Subsection C services shall be payable upon completion of such
services with respect to each financing or upon earlier termination of intention to proceed with
the financing.

C. For tax allocation bond refundings, instead of an hourly rate based fee, Stradling's
fee, inclusive of expenses (except out of town travel) will be $75,000 for bond counsel,
disclosure counsel, and tax counsel services assuming a public sale. The bond counsel fee for a
private placement transaction will be $45,000, this includes a tax opinion if rendered at closing.
If the tax opinion is rendered after closing, then the fee for the tax opinion will be based on
Stradling's hourly rates set forth in the attached Hourly Fee Schedule. At any time, the County
may request Stradling to convert its hourly rate based fee with respect to any financing or other
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matter covered by this Agreement to a flrxed fee acceptable to the County. If no fixed fee can be
agreed to, the fee will rernain based on hourly rates.

D. All fees and expenses are non-contingent and, in the event of termination of this
Agreement or any of the services described in Section 1 prior to completion for payment as

above, fèes for services performed to that point will be based on the hourly rates set forth in the
attached Hourly Fee Schedule (plus expenses).

Section 4. Invoicíns and Pavment. Stradling shall submit to the Contract Administrator
invoices in acceptable detail and format for services rendered, including any supporting
documentation as may be requested by the Contract Administrator or County Auditor-Controller.
Invoices must reference this Agreement and must clearly speciff the services performed. Each
invoice shall be reviewed by County staffprior to payment to ensure that the billing is consistent
with the compensation provisions of this Agreement. County will pay Stradling within the
normal processing schedule of the County Auditor-Controller's Accounts Payable Section or
sooner.

Section 5, Contract Admínistrøtíon. For the purpose of this Agreement, the County
Public Finance Manager or her designee shall act as the Contract Administrator. The Contract
Administrator will provide overall coordination and guidance of the services to be performed
herein and will address policy issues as necessary and appropriate.

Section 6. Standards of Work Stradling agrees that the performance of work and
services pursuant to the requirements of this Agreement shall conform to highest professional
standards as exist in Stradling's profession, industry or field of practice.

Section 7. Errors and Omßsions. All work submitted by Stradling shall be completed
and shall be carefully checked prior to submission. Stradling understands that the County's
examination of Stradling's work product is disuetionary and Stradling shall not assume that the
County will discover errors and/or omissions. If the County discovers any errors or omissions,
Stradling's work may be returned to Stradling for correction, which work shall be corrected
without additional cost to the County. Should the County or others discover errors or omissions
in the work submitted by Stradling after the County's acceptance thereof, the County's approval
of Stradling's work shall not be a defense by Stradling.

Section 8. Conflíct of Interest Stradling shall not utilize in the performance of this
Agreement any formerly employed person of any of the County agencies or departments if that
person was engaged in any negotiations, transactions, planning, arrangement, or any part of the
decision-making process relevant to this Agreement unless otherwise approved in writing by the
Contract Administrator. This prohibition shall apply for a two-year period beginning on the date
the person terminated County service.

Stradling shall not utilize in the performance of this Agreement any County employee
unless such ernployment is required as a condition of the employee's regulal employment with
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the County. An employee of the County is defined to be any person holding a permanent or
ternporary position with the Cor:nty. Stradling shall not employ or negotiate to employ any
County employee(s) who have been or are involved in administration or performance of this
Agreement, unless otherwise approved in writing by the Contract Administrator.

It is the policy of the Orange County Board of Supervisors, on behalf of the County and
all other governmental entities of which it is the governing board, to prohibit the employment by
any law firm adverse to the County while simultaneously being employed by the County, unless
the board is advised of, and gives specific consent to, such adverse employment.

Any law firm, responding to a request for proposal or contract offer, shall disclose all
present and contemplated employment which is or may be adverse to the County.

Any law firm, which has been retained by the County which desires employment which is
or may be adverse to the County, shall transmit a statement of such desire to the County Counsel
prior to undertaking such employment. The statement shall include a description of the
employment and the reasons, if any, why the County should consent. The County Counsel will
forward the request to the Boa¡d of Supervisors with recommendation for action.

If the Board of Supervisors declines to consent to the employment, the law firm shall
decline any such employment or shall not represent the County. The authority to give consent of
the County is not delegated to any officer or employee of the County.

The County recognizes that this policy may exceed the Rules of Professional Conduct 4-
101 and 5-102 of the State Bar of California. Where applicable,law firms employed by the
County shall comply with such Rules in securing necessary consent from their othel clients.

Specifically, and in addition, a law firm employed as bond counsel cannot represent, in
the bond issue or any other matter, any other participant in the bond issue without specific
consent ofthe Boa¡d.

County acknowledges that Stradling regularly performs legal services for many private
and public entities in connection with a wide variety of matters. For example, Stradling has
represented, is representing, or may in the future represent other public entities, underwriters,
trustees, rating agencies, insurers, credit enhancement and liquidity providers, Ienders, investors,
financial and other consultants/advisors, accountants, investment or swap providers/brokers, and
others who may have a role or interest in the matter(s) described in Section 1 of this Agreement,
or that may be involved with or adverse to County, or a related entity in these or some other
matters. Given the role of Stradling described in Section l, the County acknowledges that no
conflict of interest exists and waives any conflict of interest that might appear actually or
potentially to exist, by virtue of this Agreement or any such other attorney-client relationship that
Stradling may have had, have or enter into, and County specifically consents to any and all such
relationships.
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Section 9. Complíance wÍth Gíft ønd Polítical Contributíon Bøn By executing this
Agreemerf, Stradling covenants to the County that it has complied, and will comply during the
term of this Agreement, in all respects with the "Ban on Political Contributions and Gifts"
provisions of Article V of the County of Orange, Board of Supervisors, Policies and Procedures
for Consideration and Approval of Proposed Public Financings.

Section I0. Co4fidentialìn of llork. All work performed by Stradling, including but not
limited to al1 drafts, data., correspondence, proposals, reports and estimates compiled or
composed by Stradling pursuant to this Agreement, but expressly excluding all documents, data,
reports or conespondence typically circulated among the working group with respect to any
financing, or any matter required to be disclosed pursuant to judicial process or California or
federal law (including, but not limited to federal securities laws), is for the sole use of the County
and shall be confidential and not released to any third party without prior written consent of the
Contract Administrator.

Section ll. Independence of Stradlins. Stradling and the agents and employees of
Stradling, in performance of this Agreement, shall act in an independent capacity and not as

employees, officers or agents of the County.

Section 12. Subcontrøcts. Stradling is responsible for all requirements under this
Agreement even though the requirements are carried out pursuant to subcontract. All Agreement
requirements apply to subcontractors. All proposed subcontracts must be filed with, and
approved by the Contract Administrator prior to execution of any agreement with the
subcontractor.

Stradling shall submit a listing which identifies the name of the subcontractor, the method
by which the subcontractor was selected, and the total funding to be paid to the subcontractor, If
other than the lowest bidder or a sole-sowce provider is selected, all documents used in
subcontractor selection must be presented in writing to the Contract Administrator for prior
approval before awarding any contract. The Contract Administrator reserves the right to
disapprove any subcontractor.

Section 13. News Releases. Stradling agrees to submit to the Contract Administrator,
prior to release, copies of news releases related to this Agreement. County reserves the right to
modifr or deny the release of such news releases.

Section 74. Exøminatíon of Accounts, Audít and Records, Stradling's records relating
to services provided urder this Agreement shall be subject at all reasonable times to inspection,
audit and reproduction by the County or any of its duly authorized representatives. Stradling
shall preserve and make available records (I) for a period of three years from the date of final
payrnent under this Agreement and (II) for such longer period, if any, as is required by
subsections A and B below:
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If this Agreement is completely or partially terminated, the records relating to the
work terminated shall be preserved and made available for a period of three years
from the date of any tennination.

If any litigation, claim, negotiation, audit, or other action involving the records has
been started before the expiration ofthe three year period, the records shall be
retained until completion of the action and resolution of all issues which arise
from it, or until the end of the regular three year period, whichever is later.

Section 15. Ownershío of Records. All work-product, records, and materials relating to
this Agreement shall be the sole and exclusive properly of County, as the work is completed or
otherwise upon termination of this Agreement, Stradling shall deliver to the Contract
Administrator all copies of any and all materials pertaining to this Agreement.

Section 16. Nøme Chanee. Stradling shall provide written notice to the Contract
Administrator at least thiúy (30) days prior to any changes to Stradling's current legal name, if
practicable, but in any event, not later than the date of any such change. The Contract
Adrninistrator shall be provided with all pertinent information relating thereto which is
requested.

Section 17. Chønees ìn Staff. The Contract Administrator has the reasonable right to
approve or disapprove any proposed changes in Stradling's staff from the individuals named in
this Agreement. The Conhact Administrator shall be provided with a resume of any proposed
substitute and shall be given the opportunity to interview that person prior to his or her decision
to approve or disapprove.

Section 18. Chìld Support Complìance. Unless provided contemporaneously with its
execution of this Agreement, Stradling agrees to furnish to the Contract Administrator within
thirty (30) days of this Agreement's effective date:

A. The name, date of birth, Social Security number, and residence address of each
individual who owns an interest of ten percent (10%) or lnore in stradling;

B. A certification that Stradling has fully complied \¡/ith all applicable federal and
state reporting requirements regarding its employees;

C. A certification that Stradling has fully complied with all lawfully served'Wage
and Earnings Assignment Orders and Notices of Assignment, and will continue to so comply.

The failure of Stradling to timely submit the data or certifications required by Subsections
A, B or C, or to comply with all federal and state employee reporting requirements for child
support enforcernent or to comply with all lawfully sen'ed V/age and Earnings Assignment
Orders and Notices of Assignment shall constitute a material breach of this Agreement, and
failure to cure such breach within sixty (60) calendar days of notice from the County shall
constitute grounds for tennination of this Agreement.

A.

B.
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It is expressly understood that this data will be transmitted to governmental agencies
charged with the establishment and enforcement of child support orders, and for no other
pwpose.

The Contract Administrator, with the concurrence of the County Purchasing Agent, rnay
waive the requirements of this provision, or any part thereof.

The Contract Administrator shall forthwith transmit data received from Stradling under
the provisions of this Section to the Orange County District Attorney, and shall not use or
disclose the data for any other purpose.

Section 19. Insurønce. Prior to the provision of services under this Agreement,
Stradling agrees to purchase all required insurance at Stradling's expense and to deposit with the
County Certificates of Insurance, including all endorsements required herein, necessary to satisfii
the County that the insurance provisions of this Agreement have been complied with and to keep
such insurance coverage and the certificates therefore on deposit with the County during the
entire term of this Agreement. In addition, all subcontractors performing work on behalf of
Stradling pursuant to this Agreement shall obtain insurance subject to the same terms and
conditions as set forth herein for Stradling.

All insurance policies required by this Agreement shall declare any deductible or self-
insured retention (SIR) in an amount in excess of $25,000 ($5,000 for automobile liability),
which shall specifically be approved by the County Executive Office (CEoyoffice of Risk
Management. Stradling shall be responsible for reimbursement of any deductible to the insurer
Any selÊinsured retentions (SIRs) or deductibles shall be clearly stated on the Certificate of
Insurance.

If Stradling fails to maintain insurance acceptable to the County for the full term of this
Agreement, the County may terminate this Agreement.

Oualified Insurer

The policy or policies of insurance must be issued by an insurer licensed to do business in
the state of Califomia (California Admitted Canier).

Minimum insurance company ratings as determined by the most current edition of the
Best's Key Rating Guide/Property-CasualtyÂJnited States or ambest.com shall be A- (Secure
Best's Rating) and VIII (Financial Size Category).

If the canier is a non-admitted carrier in the state of Califomia, CEO/Office of Risk
Management retains the right to approve or reject canier after a review of the company's
performance and financial ratings.
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Coverage Minimum Limits
Commercial General Liability with broad form
property darnage and contractual liability

$1,000,000 combined single limit per
occulTence

$2,000,000 aggregate

Automobile Liability including coverage for
owned, non-owned and hired vehicles

$1,000,000 combined single limit per
occunence

'Workers' Compensation Statutorry

Employers' Liabilitv Insurance $ 1,000,000 per occrurence

Professional Liabílitv Insurance $1,000,000 per claims made or per occwïence

The policy or policies of insurance maintained by Stradling shall provide the minimum
limits and coverage as set forth below:

All liability insurance, except Professional Liability, required by this Agreement shall be
at least $1,000,000 combined single limit per occuffence. Professional Liability may aiso be
provided on a "Claims Made" basis. The minimum aggregate limit for the Commercial General
Liability policy shall be $2,000,000.

The County of Orange shall be added as an additional insured on all insurance policies
required by this Agreement with respect to work done by Stradling under the terms of this
Agreement (except Workers' Compensation/Employers'Liability and Professional Liability). An
additional insured endorsement evidencing that the County of Orange is an additional insured
shall accompany the Certificate of Insurance.

All insurance policies required by this Agreement shall be primary insurance, and any
insurance maintained by the County of Orange shall be excess and non-contributing with
insurance provided by these policies. An endorsement evidencing that the Stradling's insurance
is primary and non-contributing shall specifically accompany the Certificate of Insurance for the
Commercial General Liability.

All insurance policies required by this Agreement shall give the County of Orange 30
days notice in the event of cancellation. This shall be evidenced by an endorsement separate
û'om the Certificate of Insurance. In addition, the cancellation clause must include language as
follows. which edits the pre-printed ACORD certificate:

All insulance policies required by this contract shall give the County of Orange 30 days
notice in the event of cancellation and 10 days notice for non-payment of premium. This shall be
evidenced by policy plovisions or an endorsement separate from the Certificate of lnsurance.

All insurance policies required by this Agreement shall waive all rights of subrogation
against the County of Orange and members of the Boald of Supervisors, its elected and appointed
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offtcials, offtcers, agents and employees when acting within the scope of their appointment or
employnrent.

If Stradling's Professional Liability policy is a "claims made" policy, Stradling shall agree
to maintain professional liability coverage for two years following completion of this Agreement.

The Commercial General Liability policy shall contain a severability of interests clause.

Stradling is aware of the provisions of Section 3700 of the California Labor Code which
requires every employer to be insured against liability for Workers' Compensation or be self-
insured in accordance with provisions of that code, Stradling will comply with such provisions
and shall fumish the County satisfactory evidence that Stradling has secured, for the period of
this Agreement, statutory'Workers'Compensation insurance and Employers'Liability insurance
with minimum limits of $1,000,000 per occurrence.

Insurance certificates should be forwardecl to the County Executive Offrce Public Finance
Manager.

County expressly retains the right to require Stradling to increase or decrease insurance of
any of the above insurance types throughout the term of this Agreement. Any increase or
decrease in insurance will be as deemed by County of Orange Risk Manager as appropriate to
adequately protect County.

County shall notiff Stradling in writing of changes in the insurance requirements. If
Stradling does not deposit copies of acceptable certificates of insurance and endorsements with
County incorporating such changes within thirty (30) days of receipt of such notice, this
Agreement may be in breach without further notice to Stradling, and County shall be entitled to
all legal remedies.

Section 20. Employee Eligíbìlity Veriftcation Stradling war¡ants that it fully
complies with all Federal and State statutes and regulations regarding the employment of aliens
and others and, to the best of its knowledge, that all its employees performing work under this
Contract meet the citizenship or alien status requirement set forth in Federal statutes and
regulations. Stradling shall obtain, from all employees performing work hereunder, all
verification and other documentation of employment eligibility status required by Federal or
State statutes and regulations including, but not limited to, the Immigration Reform and Control
Act of 1986, 8 U.S.C. 51324 et seq., as they currently exist and as they may be hereafter
amended. Stradling shall retain all such documentation for all covered ernployees for the period
prescribed by the law.

Section 21. NotÍces. Any and all notices between the County and Stradling provided for
or permitted under this Agreement or by law shall be in writing and shall be deemed duly given
when personally delivered to one of the parlies or in lieu of such personal service, when
deposited in the United States mail, postage prepaid, addressed to such party atthe following
address:
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County of Orange
10 Civic Center Plaza,3rd Floor
Santa Ana, CA 92701-4062
Attention: Public Finance Manager

Stradling Yocca Carlson & Rauth
660 Newport Center Drive, Suite 1600
Newport Beach, CA92660
Attention: Robert J. Whalen Esq.
Telephone: (949) 7 25 -41 66

Section 22. Governìns Law, Venue and Entire Agreement. This Agreement has been
negotiated and executed in the State of Califomia and shall be govemed by and construed under
the laws of the State of Califomia. In the event of any legal action to enforce or interpret this
Agreement, the sole and exclusive venue shall be a court of competent jurisdiction located in
Orange County, California, and the parties hereto agree to and do hereby submit to the
jurisdiction of such court, withstanding Code of Civil Procedure Section 394.

The parties specifically agree that by entering into and performing under this Agreement,
Stradling shall be deemed to be doing business within Orange County within the meaning of
Code of Civil Procedule Section 394 from this Agreement's effective date through the expiration
of any applicable limitations period. Furthermore, the parties have specifically agreed, as part of
the consideration given and received for entering into this Agreement, to waive any and all rights
to request that an action be transfened for trial to another county under Code of Civil Procedure
Section 394.

Section 23. Amendmgnl or Modificatíons No amendment, modifrcation or other
alteration of this Agreement shall be valid unless in writing and signed by the parties hereto.

Section 24. Severabilitv, In the event that any provision herein contained is held to be
invalid, void, or illegal by any court of competent jurisdiction, the same shall be deemed
severable from the remainder of this Agreement and such invalidity shall in no way affect,
impair, or invalidate any other provision contained herein if there is no substantive effect to the
services to be rendered to the County by such judicial finding of invalidity.

Section 25. Counterpørts. This Agreement may be executed in any number of
counterparts, each counterpart shall for all purposes be deemed to be an oríginal, and all such
counterparts shall together constitute but one and the sarne Agreement.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
as of the date and year first written above.

County of Orange, California

By:
Luster

Public Finance Manager

Approved as to Form
Nicholas S. Chrisos,

By:
Angelica Castillo
Deputy County Counsel

STRADLING YOCCA CARLSON
& RAUTH, A PROFESSIONAL
CORPORATION

Ro Whalen, Esq.
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HOURLY FEE SCHEDULE

Shareholders
Associates
Paralegals

Hourly Rate

$s00
$295
$130
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Covenant 4. Pa),rnent of Taxes and Other Charges. The Successor Agency covenants and
aglees that it will fi'om time to tirne pay and discharge, or cause to be paid and discharged, all
payrnents in lieu of taxes, service chalges, assessments ol other govemmental chalges which rnay
lawfully be imposed upon the Successor Agency or any of the properties then owrcd by it in the
Project Area, or upon the revenues and income therefi'om, and will pay all lawful clairns for labor,
materials and supplies which if unpaid might become a lien or charge upou any of the propefties,
revenues or income or which might impair the security of the Bonds or the use of Pledged Tax
Revenues or other legally available I'unds to pay the principal of and interest on the Bonds, all to the
end that the priolity and seoulity of the Bonds shall be presewed; plovided, howevet, tlrat nothing in
this covenant shall require the Successor Agenoy to make any such payrnent so long as the Successor
Agency in good faith shall contest the validity of the payment.

Covenant 5. Books and Accounts: Finanoial Statements.. The Successor Agency covenants
and agrees that it will at all tirnes keep, ol cause to be kept, proper and cunent books and accounts
(separate fi'om all other recotds and accounts) in which complete and accurate entries shall be nrade
of all transactions relating to the Redevelopment Project and the Tax Reveuues and other funds
relating to the Redevelopment Project. The Successol Agency will prcpalo within one hundrcd
eighty (180) days after the close of each of its Fiscal Yeals a complete frnanoial statement or'

statements for such year, in rcasonable detail coveling the Tax Revenues and other funds,
accompanied by an opinion of an Independent Certified Public Accountant appointed by the
Bondowners. The Trustee shall have no duty to review the Successor Agency's financial statemeuts.
Upon written notice to the Bondowners, the Successor Agency's financial statements rnay be
included as pafi of the County's Cornprohensive Annual Financial Report.

Covenant 6. Erninent Domain Proceeds, The Successor Agenoy covenants and agrees that if
all or any part of the Redevelopment Project Area should be taken from it without its consent, by
eminent domain proceedings or other proceedings authorized by law, fol any public or othel use

under which the property will be tax exempt, it shall take all steps necessary to adjust accordingly the
base year property tax roll of the Project Area.

Covenant 7. Disposition of Propcrty. The Sucoessol Agenoy covenants and agrees that it
will not, without the prior written consent of the Bondowners, dispose of ol lemove or cause to be
t'emoved any larrd area in the Project Alea (except propefiy shown in the Redevelopment Plan in
effect on the Delivery f)ate as planned fol public use, or propeúy to be used fot public strcets, public
offstreet parking, sewage facilities, parks, easements or right-of-way for public utilities, or other
sirnilat uses) to public bodies or othel persons or entitíes whose property is tax exempt.

Covenant 8. Ploteotion of Security and Rights of Bondowners. The Successor Agency
covenants and agtees to preserve and ploteot the security of the Bonds and the lights of the
Bondownels and to contest by court action ot otherwise (a) the assertion by any offioel of any
government unit ot' any other person whatsoever against the Successot' Agency that (i) the Law or
Refunding Law is unconstitutional or (ii) that the Pledged Tax Revenues pledged under this
Indenture carurot be paid to the Successol Agency for the debt service on the Bonds or'(b) any other
action affeoting the validity of the Bonds or diluting the security thercfor, including, with respect to
the Pledged Tax Revenues, the lien priolity position of the Bonds,

Covenant 9. Tax Covenants. The Successol Agency covenants and agtees to contest by
couft action or otherwise any asseftion by the United States of America ol'any depaftments or agency
thereof that the intetest received by the Bondowners is inoludable in gross income of the recipient
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undel federal income tax laws. Notwithstanding any other provision of this Indenture, absent an

opinion of Bond Counsel that the exclusion from gloss income of interest with lespect to the tlonds
will not be adversely affected for federal income tax purposes, the Successor Agency covenants to
comply with all applicable requirements of the Code necessary to preserve such exclusion fr'om gross
incolne and specifically covenants, without limiting the generality of the foregoing, as follows:

(l) Plivate Activity. The Successor Agenoy will take no action or refrain
fì'om takirrg any action or make any use of the ploceeds of the Bonds or of any othet monies
or ploperty which would cause the Bonds to be "private activity bonds" within the meaning
of Seotion l4l of the Code;

(2) Arbitlage. The Successor Agcncy will make no use of the proceeds
of the Bonds or of any other amounts ol property, regardless of tho souroe, or take auy action
or refraín fi'om taking any action which will cause the Bonds to be "arbitmge bonds" within
the meaning of Section 148 of tlre Code;

(3) Fedelal Guarantv. The Successol Agency will make no use of the
proceeds of the Bonds or take or omit to take any action that would cause the Bonds to be

"fedemlly guaranteed" within tho mcaning of Scction 149(b) of the Code;

(4) Infonnation Reporting. The Successor Agency will take or cause to
be taken all necessary a<;tion to comply with the informational reporting t'equirement of
Section 149(e) ofthe Code;

(5) Hedge Bonds. The Successor Agency will nrake no use of the
proceeds of the Bonds or any other amounts or property, regardless of the source, or take any
action or refrain from taking any action that would oause eithel any Bonds to be considered

"hedge bonds" within the meaning of Section 149(9) of the Codp unless the Successor
Agency takes all necessary action to assule cornpliance with the rcquirements of
Section la9(g) of the Code to maintain the exclusion from gross income of interest on the
Bonds fol fedelal income tax purposes; and

(6) Taxable Rate. Anything to the contrary in this Indenturc
notwithstanding, fiom and after the Date of Taxability following a Detennination of
Taxability, the Bonds shall bear interest at the Taxable Rate.

(7) Miscellaneous. The Successor Agency will take no action or refrain
fi'om taking arry action inconsistent with its expectations stated in that ceúain Tax Certificate
executed by the Successol Agenoy in connection with each issuance of Bonds and will
cornply with the covenants and requirements stated therein and incorporated by reference
herein.

Covenant 10. Compliance with Dissolution Act. The Successor Agency covenants that in
addition to cornplying with the requilements of Covenant 3, it will conrply with all other
requirements of the Dissolution Act, \Mithout limiting the generality of the foregoing, the Successot'
Agency covenants and agrces to file all required statements and hold all public hearings lequired
under the Dissolution Act to assure compliance by the Successor Agency with its covenants
heleunder, Fufther, it will take all actions requiled undel the Dissolution Act to include scheduled
debt service on the Bonds in Recognized Obligation Payrnent Schedules for each six¡nonth period so
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as to enable the County Auditor-Conûoller to distribute fi'orn the Redevelopment Property Tax Trust
Fund to the Agency's Redevelopment Obligation Retirernent Fund on each January 2 and June 1

amounts lequired for the Successor Agency to pay principal of, and interest on, the Bonds coming
due in the rospective six-month period, These actions will inolude, without limitation, placing on thã
periodio Recognized Obligation Payment Schedule fol approval by the Ovelsight Board and State
Depaúment of Finance, to tlte extent necessary, the amounts to be held by the Successor.Agency as a
reserve until the next six-month peliod, as contemplated by paragraph (lXA) of subdivision (d) of
Section 34171of the Dissolution Act, that are necessary to provide for the payment of pr.incipal and
interest under this Indenture when the next plopcrty tax allocation is plojected to bc insuffrãient to
pay all obligations due under this Indentule for the next paynent due thereunder and her.eunder in tlre
following six-lnonth petiod.

Covenant 11, Lirnitation on Indebtedness, The Successor Agency covenants and agrees that
it has not and will not incur any loans, obligations or indebtedness repayable from Pledged Tax
Revenues, On befote January 3l of each year, the Suooessol Agency shall submit a report of an
independent redevelopment consultant to the Bondholders, which report shall show the total amount
of Tax ftrorement Revenues temaining available to be received by the Successor Agency under. the
Redeveloprnent Plan's cumulative annual debt service with respect to the Bonds. To the extent the
Successor Agenoy deterrnines that the amount the of Tax Incl'ement Revenues remaining available to
be received by the Successor Agency under the Plan Lirnitations will not be sufficient in any year to
pay the plincipal of and interest on the Bonds (the "shortfall Amount"), the Successor Agency slrall,
to the extent legally perrnissible, include such Shortfall Amount on futurc Recognized Obligation
Payment Schedule filings and shall deposit such Shortfall Amount received in suoh year in a separate
account of the Debt Service Fund arrd use suoh amounts solely for the pulpose of paying (or.
prepaying) debt service on tlre Bonds,

Covenant 12. Fuftlrer Assulances. the Successor Agency covenânts and agrees to adopt,
make, execute and deliver any and all such furthel resolutions, instruments and assurânces as may b"
reasonably necessaly or proper to cauy out the intention ot to faoilitate the performance of this
Indenture, and fot the better assuring and confìrming unto the Owners of the rights and benefits
provided in this Indenture.

Covenant 13, Reporting to Original Purchaser. The Successor Agency covenants and agrees
to plovide or cause to be provided to each Bondowner the following infounation not later than
January 3l following the close of each Fiscal Yeal of the Successor Agency ol at such other time as
is indioated below: (a) annual audited financial statements in the form oustomalily provided by the
Successot Agency (which statements may be consolidated with those of the County of Orange); (b)
certiftcation of the Successor Agency demonstrating the ratio of Pledged Tax Revenues to scheduled
debt service on the Bonds for the prior Fiscal Year; (c) assessed valuation of the taxable property in
the Redevelopment Project for the priol Fiscal Year, and top ten taxpayers as shown on theiecords
of the Courrty Assessor for such period; (d) updated infonnation on the PIan Limitations and
matet'ials required pursuant to Covenant 11 (relating to tax inctement limitations, if any); and (e)
such additional information with respect to the Redevelopment Project, the Successor Àgency or
Pledged Tax Revenues as the Bondholder may fì'om tirne to time reasonably tequest. Upon *ritt"tt
notice to each Bondowner, any information to be plovided pursuant to this covenant rnay 6e provided
directly to the Bondowners ol may be disseminated through the dissemination services þrovided
tlu'ough EMMA,
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Covenant 14. Evqnt of Default. The Successol Agency shall irnrnediately notify the Trustee
by telephone, promptly confirmed in wliting, of any event, action or failure to take any action which
constitutes au Event of Default under this Indenture, togethel with a detailed statement by arr

authorized reptesentative of the Successor Agenoy of the steps being taken by the Successor Agenoy
to cure the eflect of such Event of Default.

Covenant 15. Action. Suit ol Proceedi¡rg. The Successor Agency shall plomptly notify the
Tlustee in writing (and the Tlustee shall in turn notifl the Bondowners) (i) of any action, suit or
ptoceeding or any investigation, inquiry ol similal proceeding by or before any couft or other
governmental authority, domestic or foreign, against the Successol Agency which involve clairns
equal to or in excess of $100,000 or that seeks injunctive relief.

Covenaut 16, Matelial Litigation. The Successor Agency shall prornptly notifu the Tlusteo
in writing (and the Tt'ustee shall in turn notify the Bondowners) of any Material Litigation, ol' any
investigation, inquiry or sirnilar proceeding by any Goveuunental Authority with t'espect to any
mattel that relates to or could impact any of the Pledged Tax Revenues.

ARTICLE VI

TTTE TRUSTEE

Section 6.1 Duties. ftnmunities and Liabilities of Trustee.

(a) The Trustee shall, plior to the occurrence of an Event of Default, and after the
curing or waivet' of all Events of Default whioh may have occuued, perfonn such duties and only
such duties as are specifically set forth in this lndenturc and no implied covqnants shall be lead into
this Indenture against the Trustes. The Trustee shall, during the existence of any Event of Default
(which has not been cured or waived), exercise suoh of fhe rights and powers vested in it by this
Indenture, and use the same degree of care and skill in their exercise, as a prudent person would
exerrise ol'use undel the circumstances in the conduct of such person's own affails.

(b) The Successor Agency may lernove the Ttustee at any time, unleqs an Event
of Default shall have occurred and then be continuing, and shall lemove the Trustee (i) if at any tirne
requested to do so by an instrument or concuu'ent instruments in writing signed by the Owners of not
less than a rnajority in agglegate principal amount of the Bonds then Outstanding (or their attorneys
duly authorized in wtiting) or'(ii) if at any time the Successor Agency has knowledge that the Trustee
has ceased to be eligible in accordance with subsection (e) of this Section, or has become incapable
ofacting, ot has been adjudged as bankrupt or insolvent, or a receiver ofthe Trustee or its property
has been appointed, ol any public officer shall have taken control ol charge ofthe Trustee or of its
property or affails for the purpose of rehabilitation, conservation or liquidation. In eaolr case such
removal shall be accornplished by the giving of written notice of such removal by the Successor
Agency to the Trustee, whereupon the Successol Agency shall appoint a suocessor Trustee by an
instrument in writing.

(c) l'he Trustee may at any tirne lesign by giving prior witten notice of such
resignation to the Successot' Agenoy, and by givìng the Ownels notice of such resignation by first
class mail, postage prepaid, at thcir respective addresses shown on the Rcgistration Books. Upon
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receiving such notice of tesignation, the Successor Ageucy shall plomptly appoint a successor
Trustee by an instrument in writing.

(d) Any rcmoval or resignation of the Trustee and appointment of a successol'
Tt'ustee shall becorne effective upon acceptancc of appointment by the successor Trustee. If no
successol Trustee shall have been appointed and have accepted appointrnent within 45 days of giving
notice of removal or notice of resignation as aforesaid, the resigning Trustee or any Owner (on behalf
of such Owner and all other Ownels) may petition any couft of competent jurisdiction for the
appointment of a successol Trustee, and such couft may thereupon, after such notice, if any, as it may
deern ptoper, appoint such successol Trustee. Any successot Trustee appointed undel this Indentule
shall signiff its acceptance of such appointment by executing arrd delivering to the Successor Agenoy
and to its predecessor Trustee a written aoceptance thereof, and thereupon such successol Trustee,
without any furthel aot, deed or conveyaltce, shall become vested with all the moneys, estates,
propefties, riglrts, powers, trusts, duties and obligations of such predecessol' Tl'ustee, with like effect
as if otiginally named Trustee herein; but, nevertheless at the Written Request of the Successor
Agency or the request of the successor Tlustee, such predecessor Trustee shall execute and deliver
any and all instluments of conveyance or fufthel assurancc and do such other things as may
t'easonably be required for more fully and certainly vesting in and confinning to such successor'

Trustee all the right, title and interest of such predecessor Trustee in and to any property held by it
under this lndentut'e and shall pay over, ûansfer, assign and deliver to the successol' Trustee any
lnoney or other property subject to the trusts and conditions herein set forth. Upon lequest of the
successot' Trustee, the Successor Agency shall execute and deliver any and all instrutnents as rnay be
t'easonably required for more fully and cer"tainly vesting in and oonftrming to such sucoessor Trustee
all such moneys, estates, propefties, rights, pov/ers, trusts, duties and obligations. Upon acceptance
of appointment by a successor Ttustee as provided in this subsection, the Successor Agency shall
mail, with a copy to the Successol Trustee, a notice of the succession of such Trustee to the trusts
hereunder to each rating agency which then has a current rating on the Bonds and to the Owners at
their respective addresses shown on the Registration Books. If the Successor Agency fails to mail
such notice within 15 days after acceptance of appointment by thc successor Trustee, the successor
Trustee shall causo suoh notice to be mailed at the expense of the Successor Agency,
Notwithstanding any other provìsions of this Indenture, no removal, resignation or termination of the
Trustee shall take effect until a successol'shall be appointed.

(e) Every successor Trustee appointed under the provisions of this Indenture
shall be a trust company or bank in good standing authorized to exercise trust powers ol having the
powers of a trust company and duly authorized to exeroise trust powers within the State having a

combined capital and surplus of at least $75,000,000, and subject to supervision or exarnination by
federal or state authority. If such bank or trust company publishes a report of condition at least
annually, pursuant to law or to the rcquirements of any supelvisirrg or examining authority above
referred to, then for the pulpose of this subsection the combined capital and surplus of such bank or
tt'ust company shall be deerned to be its combined oapital and surplus as set forth in its most recent
repoft of condition so published. In case at any time the Trustee shall cease to be eligible in
accordance with the provisions of this subsection (e), the Trustee shall resign imrnediately in the
manner and with the effect specified h this Section.

(Ð The Trustee shall have no lesponsibility or liability with respect to any
infounation, statement ol recital in any offeling memorandum or other disclosure material prepared
or distributed with respect to the issuance of the Bonds.
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(g) Befole taking any action under Article VIII ol this Section 6.1 at the lequest
ol direotion of the Owners, the Trustee may rcquirc that an indermrity bond satisfaotoly to the Trustee
bc furnished by the Owners fol the rcimbursement of all expenses to which it may be put and to
protect it against all liability, oxcept liability which is adjudicated to have resulted fi'om its
negligence or its willful miscotrduct in connection with any action so taken,

Section 6.2 Merget or Consolidation. Any bank ol trust company into which the Trustee
may be merged or convefted or with which either of them may be corrsolidated or any bank or trust
company resulting fi'om any lnerger, conversion ol consolidation to which it shall be a party or any
bank ol trust company to which thc Tlustee rnay sell ol tlansfer all ol substantially all of its oorporate
trust business, provided such bank or trust company shall be eligible under subseotion (e) of
Section 6.1, shall be the successol' to such Trustee without the execution ol frling of any paper or any
further act, anything het'ein to the contlary notwithstanding.

Section 6.3 Liability of Trustee.,

(a) The recitals of facts herein and in the Bonds contained shall be taken as

statements of the Successor Agency, and the Tlustee shall not assume responsibility for the
correctness of the sarne, llor make any representations as to tho validity ot' sufficiency of this
Indenture or of the Bonds nol shall incur any responsibility in respect theleof, other than as expressly
stated helein. The Trustee shall, however', be responsible for its representations contained in its
ceftificate of authentication on the Bonds. The Trustee shall not be liable in connection with the
perfonnance of its duties hereunder, except for its own negligence or willful rnisconduct. The
Trustee may beoome the Owner of any Bonds with the sarne rights it would have if they were not
Trustee and, to the extent permitted by law, lnay act as depository for and pennit any of its offrcers or
directols to act as a rnembet ofl or in any othel capacity with respect to, any committee formed to
protect thè rights of the Owners, whether or not such committee shall rêplesent the Owners of a

majority irr principal amount of the Bonds then Outstanding

(b) The Trustee shall not be liable fol any erlor of judgment rnade in good faith
by a responsible offrcer, unless the Trustee shall have beerr negligent in ascertaining the pertinent
facts.

(c) The Tlustee shall not be liable with respect to any action taken or' <¡mitted to
be taken by it in good faith in accordance with the direction of the Owners of not less than a majolity
in aggregate principal amount of the Bonds at the time Outstanding relating to the time, method and
place of conducting any ploceeding for any remedy available to tlte Trustee, or exercising any trust
or power conferred upon the Trustee under this Indentule.

(d) The Trustee shall not be liable fol any action taken by it in good faith and
believed by it to be authorized ol within the disoretion or rights or powers conferred upon it by this
Indenture, except for actions adsing fi'om the negligence or willful misconduot of the Tt'ustee. The
petmissive light of the Trustee to do things enumerated hereunder shall not be construed as a
mandatory duty.

(e) The Trustee shall not be deerned to have knowledge of any Bvent of Default
hereundel unless and until it shall havc actual knowledge thereof or shall have reccivcd written
notice thoreof at its Trust Offïce. Except as otherwise expressly provided herein, the Trustee shall
not be bound to asceltain or inquire as to the pelformance or ebsewance of any of the tenns,
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collditions, covenants ol' agreements herein or of any of the documents executed in connection with
the Bonds, ot as to the existence of an Event of Default thereundel. The Tlustee shall not be
responsible for the validþ or effectiveness of any collateral given to or held by it. Without lirniting
the generality of the foregoing, the Tlustee shall not be responsible for reviewing the contents of any
financial statements furnished to the Ttustee pursuant to Seotion 5,1 and may rely conclusively on
the ceftificates accompauying such financial statements to establish the Successor Agency's
compliance with its financial covenants hereunder, íncluding, without limitation, its covenants
legarding the deposit of Pledged Tax Revenues into the Redevelopment Obligation Retirement Fund
and the investment and application of moneys on deposit in the Redevelopment Obligation
Retirement Fund (other than its covenants to transfel such moneys to the Trustee when due
hereunder').

(Ð No provision in this lndenture shall require the Trustee to risk or expend its
own funds or otherwise incur any financial liability hereunder.

(g) The 'I't'ustee may execute any of the trust or powers hereof arrd pelform arry
of its duties thlough attotneys, agents and rcceivers and shall not be answerable for the conduct of
the same if appointed by it with leasonable carc,

(h) The pelrnissive right of the Trustee to do things enumerated in this Indentule
shall not be construed as a duty.

(i) The immunities extended to the Trustee also extend to its directol's, officers,
employees and agents.

Section 6,4 Riglrt to Rel)¡ on Documents. The Trustee shall be protected in acting upon
any notice, resolution, r'equest, consent, order, ceftifìcate, repoft, opiniorr or other paper or document
believed by it to be genuine and to have been sigrred or presented by the proper party ot pafties, in
the absence of negligence or willful misconduct by the Trustee. The Trustee may consult with
counsel, including, without limitation, counsel of or to the Successol Agency, with regatd to legal
questions, and, in the absence of negligence or willful misconduct by the Trustee, the opinion of such
counsel shall be full and complete authorization and protection in rcspect of any action taken or
suffeled by the Trustee hercunder ilr accoldance therewith.

The Trustee shall not be bound to recognize any person as the Owner of a Bond urrless and
until such Bond is submitted for inspection, if required, and his title theleto is established to the
satisfaction of the Trustee.

Whenever in the adrninistration of the trusts imposed upon it by this Indenture the Tlustee
shall deem it necessary or desirable that a matter be proved or established priol to taking or suffering
any action hercunder, such matter (unless other evidence in respect thercof be herein specifìcally
presclibed) may be deemed to be conclusively proved and established by a Written Certifrcate of the
Successot Agency, which shall be fr¡ll wamant to the Trustee for any aotion taken or suffered in good
faith under the provisions of this Indenture in reliance upon such rüritten Certificate, but in its
disctetion the Trustee may, in lieu thereof, accept othel evidence of such matter or may require such
additional evidence as to it may deem reasonable. The Trustee may conclusively rely on any
cet'tificate of report of any Independent Accountant or Independent Redevelopment Consultant
appointed by the Sucoessor Agency.
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Section 6.5 Preservation and Inspection of Documents. All docurnents received by the
Trustee under the prcvisions of this lndenture shall be retained in its possession and shall be subject
at all reasonable times during regular business hours upon leasonable notice to the inspection of the
Successol Agenoy and any Owner, and their agents and representatives duly authorized in writíng, at
reasonable hours and under reasonable conditions.

Section 6.6 Cornpensation and Indemnification. The Successot Agenoy shall pay to the
Trustee fi'orn time to time reasonable compensation for all seruices rendered undel this Indentule and
also all reasonable expenses, charges, legal and consulting fèes and other disbursements and those of
its attorneys, agents and employees, incuued in and about the performance of its powers and duties
under this Indenture. Upon the occurronce of an Event of Default, the Trustee shall have a frrst lien
ou the Pledged Tax Revenues and all funds and accounts held by the Trusteo hereunder to seout'e the
payment to the Tt'ustee of all fees, costs and expenses, inoludirrg teasonable compensation to its
expefts, attorneys and counsel incurred in declaring such Eveut of Default and in exercising the
riglrts and remedies set forth in Article VIII hereof.

The Sucoessot Agency further covenants and agrees to indernnify and save the Trustee and
its officers, directors, agents and ernployees, harmless against any loss, expense, and liabilities which
it rnay incur arising out of or in the exercise and performance of its powers and duties hereunder,
inoluding the costs and expenses and those of its attolneys and advisols of defending agairrst any
claim of liability, but excluding any and all losses, expenses and liabilities which are due to the
negligence ol willfr¡l misconduct of the Trustee, its officers, dircctols, agents or employees. The
obligations of the Successor Agenoy under this section shall suwive resignation or relnoval of the
Trustee under this Indenture and payment of the Bonds and discharge of this Indenture.

Section 6.7 Iuvestment of Moneys in Funds and Accounts. Subject to the provisions of
Article V hereof all moneys held by the Trustee in the Debt Service Fund, Costs of Issuance Fund ol
the Rebate Fund, shall, at the written direction of the Successor Agency, be invested only in
Permitted Investments. If the tustee receives no written directions frorn the Successol Agency as to
the investment of moneys held in any Fund or Account, the Trustee shall request such wtitten
direotion fi'om the Suocessor Agency and, pending receipt of instfuctions, shall invest such moneys
solely in Pennitted Investments desolibed in subsection (7) of the defïnition thereof.

(a) Moneys in the Redevelopment Obligation Retilement Fund shall be invested
by the Successot Agency only in obligations permitted by the Law which will by their terms mature
not later than the date the Successor Agency estimates the moneys rcpresented by the particular
investment will be needed for withdrawal flom the Redevelopment Obligation Retirement Fund.

(b) Moneys in the Intelest Account and the Prinoipal Aocount of the Debt Service
Fund shall be invested only in obligations which will by their telms mature on such dates as to ensure
that befole eaoh interest and prinoipal payrnent date, there will be in such account, t'om matured
obligations aud other moneys already in such account, cash equal to the interest and principal
payable on such payment date.

(c) Moneys in the Rebate Fund shall be invested in Defeasance Securities which
mature on or before the date suoh amounts are requircd to be paid to the United States.

Obligations purchased as an iuvestment of moneys in any of the Funds or Accounts shall l¡e
deerned at all tirnes to be a paft of such lespective Fund or Account and the interest accluing thereon
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and any gain realized fi'om an investment shall be credited to such Fund or Accourrt and any loss
resulting fi'om any autlrorized invesûnent shall be chalged to such Fund or Account without liability
to the Trustee. The Successot'Agency ol the Trustee, as the case may be, shall sell or present for
ledernption any obligation purchased whenever it shall bo necessary to do so in order to plovide
lnoneys to meet any payment or transfer fi'om such Fund ol Account as required by this Indentule
and shall incut'no liability for any loss realized upon such a sale. All interest earnings leceived on
any monies invested in the Interest Account or Plincipal Account to the extent they exceed the
amount requiled to be in such Account, shall be tmnsfèrred on each lnterest Paynent Date to the
Debt Selvice Fund. All interest earnings on monies invested in the Rebate Fund shall be letained in
such Fund and applicd as set forth in Section 4.4. The Tlustee may purchase or sell to itself or any
affiliate, as prirrcipal or agetrt, investments authorized by this Sectiorr 6,7 . The Tlustee shall not be
respottsible or liable for any loss suffered ìn connection with any investment of funds made by it in
accordance with Section 6.7 hereof. The Successor Agency acknowledges that to the extent
t'egulations of the Comptroller of the Culrency or other applicable regulatory entity glant the
Successot' Agenoy the right to receive blokerage confìrmations of security transactions as they occur',
the Successor Agency specifically waives receipt of such confirmations to the extent pennitted by
law. The Trustee will fuurish the Successor Agency periodic cash transaction statements which shall
include detail for all investment tnnsactions made by the Tr.ustee hereunder.

The Trustee or any of its affiliates may act as sponsor, advìsor or manager in connection with
any investments made by the Ttustee hereunder.,

The value of Permitted Investments shall be deterrnined as follows: (i) as to investments the
bid and asked prices of which are publishcd on a regular basis in The Wall Street Journal (or, if not
there, then in The New York Tirnes): the average of the bid and asked prices for such investments so
published on ot most rccently prior to such time of determination; (ii) as to investments the bid and
asked prices of which are not published on a regulal basis in The Wall Street Journal ot The
New York Times: the average bid price at such time of determination for such investrnents by any
two ttationally recognized government secudties dealels (seleoted by the Trustee in its absolute
discrction) at the time making a market in suoh investments ol the bid plice published by a nationally
recognized pricing service; (iii) as to certificates of deposit and bankors acceptances: the face
amount thereof, plus accrued interest; and (iv) as to any investment not specified above: the value
thereof established by prior agreement betweerr the Successol Agency and the Trustee. If mole than
one ptovision of this definition of "value" shall apply at any time to any particular investment, the
value thereof at such time shall be determined in aooordance with the provision establishing the
lowest value fot such investment; provided, notwithstanding the foregoing, in making any valuations
hereunder, the Trustee may utilize and conclusively rely upon such pricing services as may be
regulally available to it, including, without limitation, those within its regulal accounting system.

Section 6.8 Accounting Records and Financial Statements. The Tlustee shall at all times
keep, ol cause to be kept, proper books of rccord and account, prepared in accordance with industry
standatds, in which acourate entries shall be made of all tlansactions made by it relating to the
proceeds ofthe Bonds and all funds and accounts held by it established pulsuant to this Indenture,
Such books of record and account shall be available for inspection by the Successor Agency at
reasonable hours and under t'easonable circumsúances with reasonable prior notice. The Trustee shall
furnish to the Successor Agency, at least quaúerly, an accounting of all transactions rnade by the
Trustee in the form of its regular account statements relating to the proceeds of the Bonds and all
funds and accounts held by the Trustee pulsuantto this Indenture.
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Section 6.9 Appointment of Co-Trustee ol Agent. It is the putpose of this Indenture that
there shall be no violation of any law of any julisdiction (including particularly the law of the State)
denying or restricting the right of banking corpolations ot associations to transaot business as Trustee
in such jurisdiction. It is reoognized that in the case of litigation under this Indenture, and in
particular in case of the enforcement of the lights of the Trustee on default, or in the case tlre Tlustee
deerns that by leason of any present or future law of any julisdiction it may not exetcise any of the
powets, r'ights ot remedies herein glanted to the Trustee or hold title to the ploperties, in trust, as

helein granted, ot take any other action which may be desirable or necessary in connection therewith,
it rnay be necessary that the Trustee or Successor Agenoy appoint an additional individual or
institution as a separate co-trustee. The following provisions of this Section 6.9 are adopted to these
ends.

In the event that the Trustee or Successol Agency appoints an additional individual or
institution as a separate ol co-trustee, each and every remedy, power, right, claim, demand, cause of
action, immunity, estate, title, interest and lien expressed or intended by this IndenturB to be
exelcised by or vested in or conveyed to the Trustee with respect thereto shall be exercisable by and
vest in such sepamte or co-trustee to exercise such powers, rights and temedies, and every covenant
an obligation necessary to the exelcise thereof by such separate or co-trustee shall lun to and be
enforceable by either of thern.

Should any instrument in writing fi'om the Successol Agerrcy be requiled by the separate
trustee or co-tt'ustee so appointed by the Tlustee ol Successol Agenoy for mote fully and certainly
vesting in and confirming to it such propefties, r'ights, powers, trusts, duties and obligations, any and
all such instruments in writing shall, on request, be exeouted, acknowledged and delivered by the
Successor Agency. In case any separate tlustee or co-tlustee, ol a successor to either, shall become
incapable of acting, resign or be removed, all the estates, properties, rights, powers, trusts, duties and
obligations of such sepalate trustee or co-trustee, so far as permitted by law, shall vest in and be
exercised by the Trustee until the appointment of a new tlustee or successol'to such sepalate tlustee
ot co-trustee.

In addition to the appointment of a co-trustee hereunder, the Tt'ustee may, at the expense and
with the prior written consent of the Successor Agenoy, appoint any agent of the Trustee in St. Paul,
Minnesota, for the pulpose of administeling the transfers or exchanges of Bonds or fol the
performance of any other responsibilities of the Trustee hereunder.

ARTICLE VII

MODIFICATION OR AMENDMENT OF THIS INDENTURE

Section 7.1 Amendment With Consent of Owners, This Indenture and the rights and
obligations of the SuccessolAgency and of the Owners rnay be modified or amended at anytime,
with the written consent of the Owners (except in the case of paragraph (c) below to the extent the
effectiveness of such amendment is conculrent with the issuance of the Patity Bonds), by a

Supplemental lndenture which shall becorne binding upon adoptiorr, witlrout consent of any Owners,
to the extent pelmitted by law and for any ono or tnore of the following pul'poses:

(a) to add to the covenants and agreements of the Successor Agency in this
Indenture contained, other covenants and agleements thereaftet' to be observed or to lirnit or
surrender any rights or powel'herein resewed to or conferred upon the Successor Agenoy; ot'
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(b) to make such provisions for the purpose of curing arry ambiguity, or of
curing, conecting or supplementing any defective provision contained in this Indenture, or in any
othet respect whatsoever as the Successor Agency may deem necessaly or desirable, provided under
any circumstances that suoh modifications or amendments shall not rnaterially adversely affect the
interests of the Owners; or

(c) to provide for the issuance of Parity Bonds pursuant to Section 3.4, and to
provide the terms and conditions undel which such Parity Bonds may be issued, including but not
limited to the establishment of special funds and accounts lelating thercto and any othel provisiorrs
relating solely thereto, subject to and in accordance with the provisions of Section 3.4; or

(d) to atnend any provision hereof relating to the requilements of or compliance
with the Code, to any extent whatsoever but only if and to the extent such amendment will not
advetsely affect the exclusion from gross incorne fol purposes of federal income taxation of intercst
on any of the Bonds, in the opinion of nationally-recognized bond counsel.

Section 7.2 Additional Amendments With Consent of Owners. No modification or
amendment shall (a) extend the rnaturity of or rcduce the interest late on any Bond ot othcrwise alter'
or impair the obligation of the Successor Agency to pay the principal, interest or redemption
ptemiums, if any, at the tirne and place and at the rate and in the ourrcncy provided theleín of any
Bond without the express written consent of the Owner of such Bond, (b) reduce the percentage of
Bonds lequiled fol the wtitten consent to any such amendment or rnodification, or (c) without its
written consent thereto, rnodift any of the rights or.obligations of the Tlustee.

Section 7.3 Effect of Supplernental Indenture. From and after the time any Supplemental
Indenture becomes effective pursuant to this Artiole VII, this Indenture shall be deerned to be
modífïed and amended in accordance therewith, the rcspective rights, duties and obligations of the
parties hereto ol thereto and all Owners, as the case may be, shall thereafter be deterrnined, exercised
and enforced hereundet'subject in all respects to such modification and amendment, and all the terms
and conditions of any Supplemental Indenture shall be deemed to be part of the terms and conditions
of this Indcnture for any and all pulposes.

Section 7.4 Endorsement or Replacernent of Bonds After Amendrnent. After the
effective date of any amendment or modification hereof pulsuant to this Artiole VII, the Successor
Agency may determine that any ot all of the Bonds shall bear a notation, by endolsernent in form
approved by the Successol Agency, as to such amendment ol modifrcation and in that case upoll
demand of the Successor Agency, the Owners of such Bonds shall present such Bonds for that
putpose at the Trust Office of the Trustee, and thereupon a suitable notation as to such action shall be
nrade on such Bonds. In lieu of such notation, the Successol Agency may determine that new Bonds
shall be ptepared and executed in exchange for any or all of the Bonds and, in that case upon demand
of the Successot Agency, the Owners of the Bonds shall present such Bonds fol exchange at the
Trust Office of the Trustee, without cost to such Ownels.

Section 7.5 Amendment by Mutual Consent. The provisions of this Article VII shall not
prevent any Ownel ftom accepting any amendment as to the particular Bond held by such Owner,
provided that due notation thereof is made on such Bond.

Seotion 7.6 Opinion of Counsel, The Trustee shallbe provided an opinion of counselthat
any such Amendment or Supplernental lndentule entered irrto by the Successol Agency and the
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Trustee complies with the plovisions of this Article VII and will not cause the interest on the Bonds
to be included in the gross income of the Holders of the Bonds fol federal income tax putposes arrd

the Trustee may conclusively rcly uporr such opinion,

ARTTCLE VIII

EVENTS OF DEFAUI,T AND REMEDIES OF OWNERS

Section 8.1 Events of Default and Accelelation of Maturities. The following events shall
constitute Events of Default hereunder:

(a) if default shall be made in the due and punctual payrnent of the prinoipal of or'

interest or ledemption prcmium, if any, on any Bond ot Parity Bonds when and as the same shall
become due and payable, whether at maturity as therein exptessed, by declalation or otherwise;

(b) if default shall be made by the Successor Agenoy in the observance of any of
the covenants, agreements (including default by the obligol on any undellying agreement) or
conditions on its part in this Indenture or in the Bonds contained, othet'than a default desclibed in the
preceding clause (a), and such default shall have continued for a period of 30 days following receipt
by the Successor Agency of wlitton notice from the Trustee or any Owner of the occurrence of suoh
default; or

(c) if the Successor Agenoy shall commence a voluntaty action under Title ll of
the United States Code or any substitute or successor statute.

If an Event of Default has occurred and is continuing, the Trustee may, ol if requested in
writing by the Owners of the majority in aggregate principal amount of the Bonds then Outstanding,
the Trustee shall, by written notice to the Successor Agency, (a) declalc thc. principal of the Bonds,
together with the accrued interest thereon, to be due and payable irnrnediately, and upon any such
declaration the same shall becorne immediately due and payable, and (b) upon receipt of indemnity
to its satisfactìon exercise any other remedies available to the Trustee and the Owners in law or at
equlty. [.'r'om and duling the continuance of an Event of Default described in (a) above in which
payment is not made within ten (10) days of the date suoh payment is due, or following and during
the continuance of an Event of Default described in (b) or' (c) above, the Bonds shall beal interest at
the Default Rate and, anything to the conü'aly herein notwithstanding, following and dudng the
continuance ofan Event ofDefault occuruing by reason ofa breach any ofthe covenants ofCovenant
9 of Section 5. 1, the Bonds shall bear interest at the Taxable Rate.

Lnmediately upon becorning aware of the occun'ence of an Event of Default, the Ttustee
shall give notice of such Event of Default to the Successor Agency by telephone confirmed in
writing. Upon the ocoullence of an Event of Default, the Trustee may also, with the consent of a

rnajorþ of the Holders, by wlitten notice to the Successor Agency, deolarc the principal of the
Bonds and Parity Bonds to be immediately due and payable, whereupon that portion of the prinoipal
of the Bonds thereby coming due and the interest thercon accrued to the date of payment shall,
without further action, become and be imrnediately due and payable, anything in this Indenture or in
the Bonds to the contraty notwithstanding. With lespect to any Event of Default described in clauses
(a) or' (c) above the Tt'ustee shall, and with respect to any Event of Default described in clause
(b) above the Trustee shall upon rrcceipt of written direction by the Holders of a rnajority in aggregate
principal amount of the Bonds give suoh notice to the Suc<;essor Aggncy, and the Owners in the salne
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manner as provided herein for notices of redemption of the Bonds, which shall irrclude the statement
that intetest on the Bouds shall cease to acclue fi'om and after the date, if any, on which the Trustee
shall have declared the Bonds to become due and payable pursuant to the preceding paragraph (but
only to the extent that principal and any accrued, but unpaid interest on the Bonds is actually paid on
such date.)

This provision, however, is subject to the condition that if, at any time after the principal of
the Bonds shall have been so declared due and payable, and before arry judgment or decree for. the
payment of the moneys due shall have been obtained or entered, the Successol Agency shall deposit
with the Trustee a sum suffioient to pay all principal on the Bonds matured prior to such declaration
and all matured installments of interest, if any, upon all the Bonds, with interest on such overdue
installments of principal and intercst (to the extent perrnitted by law) at the net effeotive rate then
borne by the Outstanding Bonds, arrd the reasonable fees and expenses of the Trustee and the
Ownets, including but not limited to attomeys fees, and any and all other defaults known to the
Trustee (other than in the payrnent of principal of and interest on the Bonds due and payable solely
by reason of such declaration) shall have been made good or oured to the satisfaction of the Trustee
or provision deemed by the Trustee to be adequate shall have been made therefor, then, and in every
such case, the Owners of at least a rnajority in aggregate prinoipal amount of the Bonds then
Outstanding, by written notice to the Successor Agency and to the Trustee,frù!, on behalf of the
Ownerc of all of the Bonds, r'escind and annul suclr declaration and its consequences. However, no
such rescission and annulment shall extend to ol shall affect any subsequent default, or shall irnpair
or exhaust arry right or power consequent thereon.

Seotion 8.2 Application of Funds Upon Acceleration. All of the Pledged Tax Revenues
and all sums in the funds and accounts established and held by the Tlustee herounder upon the date
of the declaration of acceleration as provided in Section 8.1, and all sums thereafter received by the
Trustee hereunder, shall be applied by the Trustee in the ordel following, upon presentation of the
several Bonds, and the stamping thercon of the payment if only partially paid, or upon the sumender
thereof if fully paid:

Fit'st, to the payrnent of the fees, costs and expenses of the Trustee in declaring such
Event of Default and in exercising the rights and remedies set forth in this Article VIII,
including rcasonable compensation to its agents, attorneys and counsel including all sunrs
owed the Trustee pursuant to Section 6.6 herein; and

Second, to the payment of the whole amount then owing and unpaid upon the Bonds
and Parity Bonds for principal and intelest, with interest on the overdue principal and
installments of intcrest at the Default Rate then bome by the Outstanding Bonds and Parity
Bonds (to the extent that such intelest on overdue installments of prinoipal and interest shall
have been collected), and in case suoh moneys shall be insufficient to pay in full the whole
amount so owing and unpaid upon the Bonds and Parity Bonds, then to the payment of such
principal and interest without preference or priolity of prirrcipal over interest, or interest over
principal, or of any installment of intetest over any othel installment of interest, ratably to the
aggegate of such principal and interest or any Bond or Patity Bonds over any othel Bond or
Parity Bonds,

Section 8.3 Powet' of Trustee to Control Proceedings. In the event that the Trustee, upon
the happening of an Event of Default, shall have taken any action, by judicial proceedings or
othetwise, pursuant to its duties hereunder, whether upon its own discletion or upon the request of

DOCSOC/ I 658630v I 0/024397-0005
36



the Owners of a majority in plincipal amount of the Bonds then Outstanding, it shall have full power,
in the exercise of its discretion for the best interests of the Owrers of the Bonds, with respect to the
oontinuance, discontinuarrce, withdrawal, compromisc, scttlcment or othet' disposal of such action;
provided, however, thatthe Trustee shall not, unless there no longercontinues an Eventof Default,
discontinue, withdraw, compromise or settle, or otherwise dispose of any litigation pending at law or
in equity, if at the time there has been filed with it a written lequest signed by the Owners of a
majority in plincipal amount of the Outstanding Bonds hereunder opposing such discontinuance,
withdrawal, compromise, settlement or other disposal of suoh litigation.

Section 8.4 Lirnitation on Owncr.'s Right to Sue. No Owner of any Bond issued

hereundel shall have the right to institute any suit, action or proceeding at law or in equity, for any
remedy under or upon this Indenture, unless (a) such Owner shall have previously given to the
Trustee written notice of the occurrence of an Event of Default; (b) the Owners of a majority ín
aggregate principal amount of all the Bonds then Outstanding shall have made written request upon
the Trustee to exercise the powers hereinbefore gtanted or to institute such action, suit or proceeding,
including a writ of mandamus in its own name; (o) said Ownels shall have tendered to the Trustee
indernnity rcasonably acceptable to the Trustee against the costs, exponses and liabilities to be
incunpd in compliance with such request; and (d) the Trustee shall have refi.¡sed or omitted to
comply with such request for a period of 60 days after such written rcquest shall have been received
by, and said tender of indemnity shall have been made to, the Trustee.

Such notification, request, tender of indemnity and refusal or omission are hereby declared,
in every case, to be conditions precedent to the exeloise by any Owner of any remedy hereunder; it
being understood and intended that no one or more Owners shall have any right in any tnanner
whatover by his or their action to enforce any light under this Indenturc, except in the manrret'herein
provided, and that all ploceedings at law ot in equity to enforce any provisions of this Indenture shall
be instituted, had and maintained in the mamer herein provided and foi the equal benefit of all
Ownem of the Outstanding Bonds,

The right of any Owner of any Bond to receive payment of the principal of (and premium, if
any) and interest on such Bond as herein provided, shall not be impaired or affeoted without the
written oonsent of such Owner, notwithstanding the foregoing provisions of this Section or any other
plovision of this Indenture.

Section 8.5 Non-waiver. Nothing in this Article VIII or in any other provision of this
Indenture or in the Bonds, shall affect ol impah the obligation of the Successor Agency, which is
absolute and unconditional, to pay from the Pledged Tax Revenues and other amounts pledged
hereunder, the prinoipal of and irrterest and redemption premium, if any, on tho Bonds to the
respective Owners on the rcspective Interest Payment Datos, as herein provided, or affeot or impair
the right of action, which is also absolute and unconditional, of the Owners to institute suit to enforce
such payment by virtue of the contmct ernbodied in the Bonds.

A waivel of any default by any Owner shall not affect any subsequent default or impair any
rights or remedies on the subsequent default. No delay or omission of any Owner to exetcise any
right ol powcr accruing upon any default shall irnpair any such riglrt or power or shall be construed
to be a waiver of any such default ol an acquiescence thelein, and every power and remedy conferred
upon the Owners by the Dissolution Act or by this Article VIII may be enforced and exercised frorn
time to time and as often as shall be deerned expedient by the Owners.
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If a suit, action or pt'oceeding to enforce any light or exelcise arry remedy shall be abandoned
or determined advelsely to the Owners, the Successor Agency and the Owners shall be rcstored to
theil former positions, rights and lernedies as if such suit, action or proceeding had not been blought
or taken.

Seotion 8.6 Actions by Trustee as Attouley-in-Faot. Any suit, action or proceeding which
any Owlter shall have the light to bling to enforce any right or remedy heleunder may be blought by
the Trustee for the equal benefit and protection of all Owners similally situated and the Trustee is
hereby appointed (and the successive respective Ownels by taking and holding the Bonds ol Pality
Bonds, as applicable, shall be conclusively deemed so to have appointed it) the true and lawful
attomey-in-fact of the tespective Owners for the putpose of bringing any such suit, action or
proceeding and to do and perfotm any and all acts and things for and on behalf of the respective
Owners as a class or olasses, as may be necessary ol advisable in the opinion of the Trustee as such
attorney-ilt-fact, provided the Trustee shall have no duty or obligation to enforce any such right or
retnedy if it has not been indemnifred to its satisfaotion fi'om loss, liability or any expense including,
but not lirnited to reasonable fees and expenses of its attolneys.

Section 8.7 Remedies Not Exclusive. No remedy herein confen'ed upon or reserved to
the Owners is intended to be exclusive of any other remedy. Every suoh remedy shall bo cumulative
and shall be in addition to every other lemedy given hereunder or now ol'hereafter existing, at law or'
in equity by statute or othelwise, and may be exercised without exhausting and without regatd to any
othel remedy conferred by the Law or any other. law.

ARTICLE IX

MISCELLANEOUS

Section 9.1 Benefits Lirnited to Parties. Nothing in this Indenture expressed or implied is
intended or shall be construed to confer upon, or to give or grant to, any person or entity, other than
the Successor Agency, the Tt'ustee, and the registered Owners of the Bonds, any light, remedy or
claim under or by teason ofthis Indenture ol'any covenant, oondition or stipulation hereof, and all
oovenants, stipulations, plomises and agreements in this Indenture contained by and on behalf of thc
Successor Agency shall be for the sole and exclusive benefit of the Sucoessor Agency, the Trustee,
and the registeled Owners of the Bonds.

Section 9.2 Whenever
in this lndentute ol'any Supplernental lndenturB either the Successor Agenoy or the Trustee is named
or referred to, such leference shall be deemed to inolude the successors or assigns thereof and all the
covenants and agreements in this Indenture contained by or on behalf of the Successol Agerroy ol the
Trustee shall bind and inuro to the benefit ofthe respeotive successors and assigns thereofwhether so
expressed or not.

Section 9.3 Dischalge of Indenture. If the Successot Agenoy shall pay and discharge the
entire indebtedness on all Bonds or any portion thereof in any one ot mot'e of the following \¡vays:

(i) by well and truly paying or causing to be paid the principal of and
intetest and plemium, if any, on all Outstanding Bonds, including all principal, interest and
redemption premiums, if any, or;
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(ii) by irrevocably depositing with the Trustee, iu trust, at or before
tnaturity, money which, togethel with the available amounts then on deposit in the funds and
accouuts established pursuant to this Indenturc, is fully sufficient to pay all Outstanding
Bonds, including all prinoipal, interest and redemption premiums, if any, or',

(iii) by iuevocably depositing with the Trustee, in trust, Defþasance
Securities in suoh amount as an Independe¡rt Certified Public Accountant shall determine
will, together with the interest to acclue thereon and available moneys then on deposit in the
funds and accounts established pulsuant to this Indenture, be fully sufficient to pay and
dischalge the indebtedness on all Bonds (including all plinoipal, interest and ledemption
pletniums, if any) at or before maturity and notwithstanding that any Bonds shall not have
been surrendered fol paynent, the pledge of the Pledged Tax Revenues and other funds
provided for in this Indenture and all other obligations of the Î'ustee and the Successor
Agency under this Indenture with respect to all Outstanding Borrds shall cease and teminate,
except only (a) the obligation ofthe Trustee to transfer and exchange Bonds hereunder and
(b) the obligation of the Successor Agency to pay or cause to be paid to the Owners, fi'om the
amounts so deposited with the Trustee, all sums due thereon and to pay the Ttustee all fees,
expenses and costs of the Trustee. Notice of such eleotion shall be frled with the Trustee,
Any funds thereafter held by the Tlustee, which are not required for said purpose, shall be
paid ovel to the Successol Agency. 'I'o accomplish defeasance, the Successot'Agency shall
cause to be delivered (i) a report of an independent finn of nationally recognized certifìed
public accountants ('Accountant") verifying the sufficiency of the esclo\ry established to pay
the Bonds in full on the rnaturity or redemption date ("Verification"), (ii) an esclo\¡/ deposit
agreement, (iii) an opinion of nationally recognized bond counsel to tho effeot that the Bonds
are no longel "Outstanding" under the Indenture and (iv) a certifrcate of discharge of the
Trustee with respect to the Bonds; each Verification and defeasance opiniotr shall be
addtessed to the Successor Agency and the Trustee.

Bonds shall be deemed "Outstanding" under the Indenture unless and until they ate in fact
paid and retired or the above critetia are met.

Section 9.4 Execution of Documents and Proof of Ownelship by Ownels. Any request,
declaration or other instrument which this Tndentute may require or pennit to be executed by any
Owner may be in one or more instruments of similar terlor, and shall be executed by such Owner in
person or by their attoureys appointed in writing.

Except as othelwise hercin expressly provided, the fact and date of the exeoution by any
Owncr or his attomey of suoh request, deolaration or other instrument, or of such writing appointing
suclr attorney, tnay be proved by the certificate of any notary public ot' other officer authorized to
take acknowledgments of deeds to be recolded in the state in whioh he putports to act, that the per.son

signing such lequest, declalation or othel instrument or writing acknowledged to him the execution
thereof, ol by an affidavit of a witness of such execution, duly sworn to before such notaty public or
othet'officel.

The ownelship of Bonds and the arnount, maturity, numbel and date of ownetship thereof
shall be provided by the Registration Books.
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Any request, declalation ol other instrument ol writing of the Owner of any Bond shall bÌnd
all futute Owners of such Bond in lespect of anything done ol suffeled to be done by the Successor
Agency or the T'rustee in good faith and in accordance therewith,

Section 9.5 Disqualified Bonds, In detelmining whether the Owners of the requisite
aggregate principal amount of Bonds have concun'ed in any dernand, requcst, dircotion, conscnt or
waiver undel this Indenture, Bonds whioh are owned or held by or for the account of the Successor
Agency or the County (but excluding Bonds held in any ernployees' retirement fund) shall be
dislegalded and deemed not to be Outstanding for the purpose of any such determination, provided,
however, that fol the purpose of determining whether the Trustee shall be protected in relying on any
such demand, request, direction, consent or waiver, only Bonds which the Tlustee knows to be so

owned or held shall be disregarded,

Section 9.6 Waivel of Personal Liabilitv. No rnember, offìce, agent or employee of the
Successot Agency shall be individually or personal liable for the payrnent of the principal of or
interest or any premium ou the Bonds; but nothing herein contained shall relieve any such member,
offtcer', agent or employee fi'om the pelformance of any offrcial duty provided by law.

Section 9.7 Destruction of Canceled Bonds. Whenever in this Indenture provision is

made for the sulrender to the Trustee of any Bonds which have been paid or canceled pursuant to the
provisions of this Indenture, the Trustee shall destroy such Bonds and upon written request of the
Successot Agency, provide the Successor Agency a certificate of destruction. The Successol Agency
shall be entitled to rely upon any statement of fact contained in any certificate with respect to the
destluction of any such Bonds therein referred to.

Seotion 9.8 Notices. Any notice, rcquest, demand, communication or other paper shall be
sufficiently given and shall be deemcd given when delivered or mailed by filst class mail, postage
prepaid, or sent by telegrarn or facsirnile, addressed as follows:

If to the Successor Agency: Successor Agency to the Orange County Development Agenoy
333 W. Santa Ana Blvd.
Santa Ana, CA9270I
Attention: Public Finance Manager

If to the Trustee: U.S. Bank National Association
633 W, Fifth Street,24tl'Floor
Los Angeles, CA 90071
Attention: Global Corpomte Trust Services
Ref, Suocessor Agency to the Orange County Development Agency
(Neighborhood Development and Preservation Project) Tax
Allocation Refunding Bonds, Issue of 2014

If to the Original Purchaser: Compass Mortgage Corporation
c/o Compass Bank
Main Street Banking Center
2020 Main Street, Suite 950
Irvine CA926l4
Attention: Jason W. Polletta
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With a copy to: Mail Delivery
Compass Bank
Cledit Risk Opelations
P.O. Box 1190
Leander', TX78646
Attention: Nancy Allen

Overnight Delivery
Compass Bank
Credit Risk Opelations
201 North Highway 183
Leander, TX 78641
Attention:Nancy Allen

Section 9.9 Partial Invalidity. If any section, patagraph, sentence, clause or phrase of this
Indenture shall for any reason be held illegal, invalid ol unenforpeable, such holding shall not affeot
the validity of the remaining portions of this lndenture. The Succossor Agenoy hereby deolales that
it would have adopted this Indenture and each and every other sectiou, paragtaph, sentenoe, olause or
phrase hereof and authorized the issue of the Bonds pursuant thereto irlespective of the fact that any
one or more sections, pal'agraphs, sentences, clauses, or phrases of this lndenture may be held illegal,
invalid or unenforceable. If by leason of the judgment of any court, the Trustee is tendered unable
to perfolrn its duties hereunder, all such duties and all of the rights and powers of the Trustee
hereunder shall, pending appointrnent of a successor Tlustee in accordance with the plovisions of
Section 6.1 hereof, be assumed by and vest in the Finance Offlrcer of the Successor Agency in trust
for the benefït of the Owners that the Finance Officer in such case shall be vested with all of the
rights and powets of the Tlustee hereunder', and shall assume all of the lesponsibilities and perfoun
all of the duties of the Trustee hereunder', in trust for the benefrt of the Bondowners, pending
appointment of a sucoessor Tlustee in accordance with the provisions of Section 6.1 hereof.

Section 9.10 Unclaimed Monoys, Anything contained hetein to the contraty
notwithstanding, any money held by the Trustee in trust for the payment and disoharge of the intetest
or premium, if any, on ol princþal of the Bonds which rcmains unclaimed for two (2) years after the
date when the payments of such interest, prerniun, if any, and ptincipal have become payable, if
such money was held by the Trustee at such date, or for two (2) yeals after the date of deposit of such

money if deposited with the Trustce after the date when the interest and prrmium, if any, on and
prinoipal of such Bonds have become payable, shall be repaid by the Trustee to the Successot
Agency as its absolute properly fi'ee fi'om trust, and the Tlustee shall thereupon be released and
discharged with rcspect thereto and the Bond Ownels shall look only to the Successor Agency fot'the
payment of the principal of and intercst and redemption prernium, if any, on such Bonds.

Section9.ll Execution in Counterparts. This lndenture may be executed in several
counterparts, each of which shall be an original and all of which shall constitute but one and the same
instlument,

Section 9.12 Govenrine Law. This Indenture shall be construed ancl governed in
accordance with the Laws of the State,

Sectíon9.l3 Payments Due on Other Than a Business Day. If the date fol rnaking any
payment or the last date for performance of any act ol the exercising of any tight, as provided in this
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Indentute, is not a Busiuess Day, such payment, with no interest accruing for the peliod from and
after such nominal date, may be made or act performed or right exercised on the next succeeding
Business Day with the same force and effect as if done on the nominal date provided therefore in this
Indenture.

IRETI,4INDER OF PAGE INTENTIONALLY LEFT BLANK,]
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IN WITNESS V/HEREOF, the SUCCESSOR AGENCY TO TFIE ORANGE COUNTY
DEVELOPMENT AGENCY, has caused this Indenture to be signed in its name by the Public
Finance Manager of the County of Orange, Califomia, acting in het capacity as designee of the
Successot' Agency to the Orange County Dcvcloprncnt Agency and attested by the Clelk of the
Board, and U,S. BANK NATIONAL ASSOCIATION, in token of its acceptance of the tlusts created
hereundel, has caused this Indentule to be sigrred in its corpolate name by its offrcer hereunto duly
authorized, all as of the day and year'first above written.

SUCCESSOR AGENCY TO TT{E ORANGE
COUNTY DEVELOPMENT AGENCY

Publio Finance Manager of the County of
Olange, California, acting in hel oapaoity as

designee of the Successor Agency to the Orange
County Development Agency

ATTEST:

ofthe

U.S. BANKNATIONAL ASSOCIATION, as Trustec

By:
Authorized Officer

By
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of this Bond at the cotporate tlust offrce of U.S. Bank National Association, as tlustee (the

"Trustee"), Interest hereou (including the final interest payrnent upon matulity or earlier rcdemption,
if any) is payable by check of the Tlustee rnailed on the interest paynent date by first class rnail to
the Registered Owner hereof at the Registered Owner's addless as it appeals on the tegistration
books rnaintained by the Trustee at the olose of business on the Record Date next preceding such
interest paynrent date; provided, however, that upon the written lequest of any Registeled Owner of
at least $1,000,000 in principal amount of Bonds rcceived by the Trustee at least fifteen (15) days
ptior to suclt Record Date, payment shall be made by wire transfel in irnrnediately available funds to
an account in the United States desigrrated by such Ownel.

This Bond is one of a duly authorized issue of Bonds of the Successot Agenoy designated as

"Successol'Agency to the Omnge County Development Agency (Neighbolhood Development and
Prcservation Project) Tax Allocation Refunding Bonds, lssue of 2014" (the "Bonds"), in an
aggregate principal amount of Fouúeen Million Ninety Thousand Dollars ($14,090,000), all of like
tenol and date (except for such vat'iation, if any, as may be required to designate varying series,
numbets, maturities, intet'est lates or redernption and other provisions) and all issued pursuant to the
provisions of the Refunding Law, being Article l1 (commoncing with Section 53580) of Chapter 3 of
Part I of Division 2 of Title 5 of the Govermnent Code of the State of California ("Refunding Law"),
the California Commurrity Redevelopment Law, Paft I of Division}4 of the Health & Safety Code
(commencing with Section33000) (the "Law"), Parts 1.8 and 1.85 of Division 24 of the Health &
Safety Code (commencing with Section 34161) (the "Dissolution Act"), and pursuant to a lesolution
of tlre Successor Agency adopted June 17, 2014, a resolution adopted by the Oversiglrt Board (as
defìned in the Indenture) on June 19, 2014,and anlndenture of Trust, dated as of August l,2Ol4,
enteled into by and between the Successor Agenoy and the Trustee (the "lndentule"), authorizing the
issuance of the Bonds. Anything to the contrary in this Bond notwitlrstanding, from and after the
Date of Taxability following a Detemination of Taxability, the Bonds shall beal interest at the
Taxable Rate. Additional bonds, notes or othel oblìgations may be issued on a pality with the Bonds,
but only subjeot to the terms of the lndenture. Reference is heleby made to the Indenture (copies of
which are on file at the office of the Successor Agenoy) and all indentures supplemental thereto and
to the Refrrnding Law, the Law and the Dìssolution Act fol a description of the tenns bn which the
Bonds are issued, the plovisions with regard to the nature and extent of the Pledged Tax Revenues, as
that term is defined in the Indenture, and the dghts thereunder of the registered ownerc of the Bonds
and the rights, duties and imrnunities of the Trustee and the rights and obligations of the Successor
Agency thereundel, to all of the provisions of which Indenture the Registered Ownel of this Bond, by
acceptance heleof assents and agrees.

The Bonds have been issued by the Successor Agency to refund the Ptior Agency's (as
defined in the Indenture) previously issued $26,160,000 ag$egate initial prinoipal amount Tax
Allocation Refunding Bonds (Neighborhood Development and Preservation Project), Series 2001
(the "2001 Bonds").

The Bonds arc special obligations of the Successor Agency and are payable from, and are
secured by a pledge of and lien on the Pledged Tax Revenues derived by the Successol Agency fi'om
the Projeot Area (as that term is defined in the Indenture), on a paÅty with any Parity Bonds whioh
may be issued pursuant to the Indenture.

Thet'e has been crcated and will be maintained by the Successor Agency the Redevelopment
Obligation Retircment Fund (as defined in the Indenture) into which Pledged Tax Revenues shall be
deposited and transferred to the Trustee for deposit into the Debt Service Fund (as defìned in the
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Indentule) florr whiclt the Tlustee shall pay the plincipal of and the intetest and redemption
premium, if auy, on the Bonds when due. As arrd to the extent set forth in the Indenture, all such
Pledged Tax Revenues ate exclusively and irlevocably pledged to and constitute a tlust fund for, in
accordance with thc terms hcreof and the provisions of the lndentute, the Refunding Law, the Law
and the Dissolution Act, the security and payment ol redemption of, inoluding any prerniuln upolì
eally ledemption, if any, and for the seculþ and paynent of interest on, the Bonds, any additional
bonds, notes or other obligations, autho rized by the Indentule to be issued on a parity thelewith. In
addition, the tsonds (and, if the indenture autholizing any loans, advances or indebtedness issued on a
parity with the Bonds shall so provide, any such [oan, advance or indebtedness) shall be additionally
securcd at all timcs by a first and exclusive pledge of and lien upon all of the rnoneys in the Debt
Servico Fund, the Interest Account and the Plincipal Account (as such terms ale defined in the
Indenture). Except for the Pledged Tax Revenues and such moneys, no funds or plopeúies of the
Successor Agenoy shall be pledged to, or otherwise liable for, the payrnent of principal of or interest
ol redernption premium, if any, on the Bonds,

The Bonds are not subject to ledemption priol to maturity and at'e subject to mandatory
sinking fund rcdemption on each Malch I and September l, commencing March 1,2015 on the
terms set forth in the Indenturc. Notice of ledernption shall be given in accordarrce with the
Indenture.

If an Event of Default, as defured in the Indenture, shall occur', the principal of all Bonds may
be declared due and payable upon the conditions, in the manner and with the effect plovided in the
Indentute, but such declaration and its consequences may be rcscinded and amulled as further
provided in the Indenture.

The Bonds arc issuable as fully legisteled Bonds without coupons in denominations of
$5,000 each and any integral rnultiple thereof. Subject to the limitations and conditions and upon
payment of the charges, if any, as provided in the Indenture, Bonds may be exchanged for a like
aggregate principal atnount of Bonds of other autholized denominations and of the same matulity.

This Bond is transferable by the Registered Ownel heleof, in person ol by his attorney duly
authorized in writing, at the oorporate trust offrce of the Trustee, but only in the manner and subject
to the lirnitations provided in the Indenture, and upoll surrender and cancellation of this Borrd. Upon
registration of such tlansfer & new fully registered Bond or Bonds, of authorized denornination or
denominations, fot the same aggregate principal amount and of the same maturity will be issued to
the transferee in exchange hetefor'.

The Successot'Agency and the Tlustee may treat the Registered Owner hereof as the absolute
owner hereof fol all purposes, and the Sucoessol Agerìcy and the Trustee shall not be affected by any
notice to the contlaly.

The riglrts and obligations of the Successor Agency and the registered ownerc of the Bonds
may be modified or atnended at any time in the mannel, to the extent and upon the tenns provided in
the Indenture, but no such modification or amendrnent shall extend the rnaturity of ol reduce the
intelest t'ate on any tsoud or othetwise alter ol impail the obligation of tlre Successor Agency to pay
the plincipal, iûterest ol redemption premiums, if any, at the tirne and place and at the rate and in the
currcncy plovided herein of any Bond without the expless wlitten consent of the registered owner of
such Bond, reduce the petcentage of Bonds required fol the written consent to any suoh amendment

DOCSOC/ I 658630v t0/024397.0005
A-3



ol'rmodifïcation or, without its written consent thereto, rnodify any of the liglrts or obligations of the
Trustee.

This Bond is not a debt of the County of Orange, the State of California, or any of its political
subdivisions (except the Successor Agency), and none of said County, said State, nor any of its
political subdivisions (except the Suocessor Agency) is liable hereon, nor in any event shall this
Bond be payable out of any funds or properties other than those of the Successor Agenoy as set forth
in the Indenture. The Bonds do not constitute an indebtedness within the meaning of any
constitutional or statutoly debt lirnitation or restriction.

It is hereby certified that all of the things, conditions and acts requiled to exist, to have
happerred or to have been performed precedent to and irr the issuance of this Bond do exist, have
happened or have been performed in due and regular tirne and manner as required by the Refunding
Law, the Law, the Dissolution Aot and the laws of the State of California, and that the amount of this
Bond, together with all othet indebtedness of the Successor Agency, does not exceed any limit
prescribed by the Law or any laws of the State of California, and is not in excess of the amount of
Bonds peunitted to be issued under.the IndenturB.

This Bond shall not be entitled to any benefit under the Indenture or become valid or
obligatory fot any pulpose until the Trustee's Certificate of Authentication hereon shall have been
rnauually signed by the Trustee,

IN WITNESS WHEREOF, the Successor Agency to the Orange County Development
Agency has caused this Bond to be executed in its name and on its behalf with the facsimile
signatules of the Public Finance Manager of the County of Orange, California, acting in hel capacity
as designee of the Successor Agency to the Orange County Development Agency and the Clerk of
the Board, all as of the Dated Date.

SUCCESSOR AGENCY TO THE ORANCE
COUNTY DEVELOPMENT AGENCY

By:
Public Finance Manager of the County of
Olange, California, acting in her capacity as

designee of the Successor Agenoy to the Orangc
County Development Agenoy

Clelk of the Board
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[FORM OF TRUSTEE'S CERTIFICATR OF AUTTIENTICATION]

This is one of the Bonds described in the within-mentioned Indenture.

Authentication Date: U.S. BANK NATIONAL ASSOCIATION,
as Trustee

By
Authorized Offtcer

IFORM OF LEGAL OPTNION]

The following is a true copy of the opinion rerrdered by Stradling Yocca Catlsou & Rauth, a
Plofessional Corpotation, in connection with the issuance of, and dated as of the date of the original
delivery of, the Bonds. A signed copy is on fìle in rny office,

Clerk of the Boarcl of thc Succcssor Agency to tlre
Orange County Development Agency

IFORM OF ASSTGNMENTI

For value teceived the undersigned hereby sells, assigns and trausfers unto

(Name, Address and Tax Identification ol Social Security Numbet of Assignee)

the within-registered Bond and hereby inevocably constitute(s) and appoittt(s)
, to transfer the same on the

bond registel of the Trustee with full power of substitution in the premises

Dated:
Note: The signature(s) on this Assignment tnust
correspond with the narne(s) as written on the face of
the within Bond in every particular without altelation
or enlargement ot any change whatsoever,

Signature Gualanteed:

Note: Signature(s) must be guaranteed by
an "eligible guarantor institution."

A-5
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EXHIBIT B

FORM O['LETTER OF REPRESENTATIONS

Successor Agency to the
Olange County Developnrent Agency

Santa Ana, California

Successor Agency to the Orange County Development Agency Neighborhood
Development Agency Neighborhood Development and Presentation Project Tax
Allocation Bonds, Issue of 2014

The undelsigned, (the "Purchaset"), hereby ceftifies, represents and
wauants to the Sucoessor Agenoy to the Olange County Development Agency (the "successor.
Agency") as follows:

(i) The Purchaser has purchased on the date
"Bonds"), the outstanding principal amount of which is

heteof the above-referenced bonds (the
$ issued purcuant to that

certain Indenture of Trust dated as of August l, 2074 adopted by the governing board of the
Successot Agenoy (tho "Indenture"), and acknowledged by the Purohaser', as the oliginal purohaser
of the Bonds.

(iD The Bonds are being acquired by the Purchaser for its own account only and not with
a prcsent intent for any resale or distribution thereof, in whole or in part, to others; provided,
however, that the Pulchaser shall not be precluded fi'om transferling ol assigning its interest in the
Bonds in acoordance with the terms arrd oonditions set forth in the Resolution. The Pulchaser is not
participating, ditectly or indirectly, in a distribution of the Bonds and will not take, or cause to be
taken, any action that would cause the Purohaser to be deemed an "underwriterp' of such Bonds as
defined in Section 2(a)(l l) of the Seculities Act of 1933, as arnended (the "securities Act"). The
Purchaser understands that the Successol Agency has no obligation to register the Bonds for lesale
under the Securities Act. The Purchaser fufther understands that the Bonds are being sold in a
tlansaotion that is exempt fi'om the legistration rcquircments of the Seculities Act. The Purchaser
acknowledges that the Successor Agency will not be entering into a continuing disclosurc agrcernent
fol tho Bonds pursuant to Seotion l5c2-I2 of the Securities Exchange Act of 1934, as amended.

(iii) The Purchaset has received and carefully read all infolmation and other items of
disclosure relating to the Successor Agency and the Bonds that the Purchaser has deemed material
(the "Disclosure Items") for it to make an informed investment decision with lespect to its purchase
of the Bonds and, in connection therewith, has had access to all other materials, books, recolds,
dooumeuts, and infolmation relating to the Successor Agenoy and the Bonds, and has been able to
verifr the accuraoy of and supplement, the infonnation contained thereirr. The Purchaser
acknowledges that the Successot Agency has prepared no disclosure document ir connection with
the ofiflering of the Bouds. Putchasel shall have no light to bring any clairn for damages against the
Successor Agency ol the County related to any alleged misstatement or omission of a material fact in
the Purchase Agrcernent.

(iv) The Purchascr has had an opportunity to ask questions of and receive satisfactoly
answers fi'orn, duly designated representatives of the Successor Agenoy concerning the terms and

Re
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conditions pul'suant to which the offel to purchase the Bonds is being made, and is satisfied with the
information provided in response to its requests, and is satisfied that its request fot'such infolmation
has been fully complied with by the Successor Agency.

(v) The Purchaser is a commercial bank and has such knowledge and experience in
financial and business mattets as to be capable of evaluating the merits and risks of making a loan of
the Bond Proceeds based upon (i) the information (including the information set forth in the
Disclosure Items) furnished to it by the Successor Agency; (ii) its or such replesentative's personal
knowledge of the business and affairs of the Successor Agency; (iii) the lecotds, files, and plans of
the Successor Agency, to all of which it or such representative has had full access; (iv) such
additional information as it or such representative may have requested and have received fi'om the
Successor Agenoy; and (v) the independent inquiries arrd investigations undeltaken by it or such
lepresentative.

(vi) The Purchaser represents that it can bear the econonric lisk of loss of its entire loan; it
has adequate means for providing for its current needs arrd personal contingencies; and it has no need
fot liquidity with respect to its investment in the Bonds.

(viÐ The Purchaser's overall commitment to the loan with the Successor Agency that
thlough the purchase of the Bonds is not disploportionate to its net worth, and its purohase of the
Bonds will not cause such overall commitment to become excessive,

(viii) The Purchasel certifies that it is an "accredited investor"' within the meaning of
Section 2(a)(15) of the Securitíes Act arrd applicable state securities laws (a "Qualified Investor").

(ix) No person has given any infonnation or made any representation not oontained in any
Disolosure Items referred to above or otherwise provided to the Purohaser in writing by a pelson
employed or authorized in writing by the SuccessoL Agency. The Purohaser understands and agrees
that any information or representation not contained therein must not, and will not, be rclied upon
and that nothing contained thetein should be construed as legal or tax advice to the Pulchaser.

(x) No person has made any direct ol indirect rcpresentation or warranty of any kind to
the Putchasel with respect to the economic return which may accrue to the Purchaser. The Purchaser
has consulted with its own tax counsel and other advisors with respect to an investment in fhe Bonds.

(xD The signatory of this letter is a duly authorized officer of the Purchaser with the
autholity to sign this letter on behalf of the Purohaser', and this letter has been duly authodzed,
executed, and delivered by the Pulchaser.

(xii) The Purchaser acknowledges that it has the right to sell and ûansfer the Bonds to
another Qualified Investot' in a minirnum denomination of $5,000,000, subject to the delivery to the
Trustee of a lettel frorn the transferee to the same effect as this Letter of Representations, with no
revisions cxcep as may be approved in witing by the Successor Agenoy. The Purchaser
understands that the Trustee will not be required to accept for registration of transfer any Bonds
uuless such transfelee is a Qualified Investor and the lettel is delivered to the Trustee, and failure to
deliver such letter shall cause the purported transfer to be null arrd void. The Purchaser agrees to
indemnify and hold harmless the Successor Agency, the County and the Trustee with respect to any
claim asserted against the Suocessor Agenoy, the County or the Trustee that is based upon a sale,

transfer or othel disposition of thc Bonds in violation of the provisions of the Resolution.

DOCSOC/l 658 630v 101024397 -0005
B-2



(xiii) The Purchaser agrees that it will only offer, sell, pledge, tlansfer or exchange the
Bond (or arry legal or beneficial interest therein) (i) in accordance with an available exemption from
the registration tequirements of Section 5 of the Seourities Act, (ii) in accordance with any applicable
state secut'ities laws, and (iii) in accordance with the transfer rpstrictions set forth in the Bond and the
Indenture. The Purchaser further agrees that it will not transfer the Bonds to be held in a pool, trust
or sirnilar an'angement.

(xiv) The Purchaser urrderstands that the purchase of the Bonds involves significant
investrnent risks.

Dated: IPURCHASERI

By:
Name:
Title:
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INDENTTIRE OT'TRUST

Dated as of August lr20l4

by and between

SUCCESSOR AGENCY TO THE
ORANGE COUNTY DEVELOPMENT AGENCY

and

u.s. BANK NATTONAL ASSOCTATTON,
as Trustee

Relating to

$14,090,000
SUCCESSOR AGENCY TO THE

ORA.NGE COUNTY DEVELOPMENT AGENCY
(NETGmORTIOOD DEVELOPMENT AND PRE SERVATION PROJECT)

TAX ALLOCATION REX'UNDrNG BONDS, rSSUE OF 2014
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INDENTURE OF TRUST

This INDENTURE OF TRUST (this "Indenture") is dated as of August l, 2014, by and
between the SUCCESSOR AGENCY TO THE ORANGE COUNTY DEVELOPMENT AGENCY,
a public body corporate and politic, duly olganized and existing under tho laws of the State of
Califolnia (the "Successor Agency"), and U.S. BANK NATIONAL ASSOCIATION, a national
banking association organized and existing under the laws of the United States of America, as trustee
(the "Trustee");

WITNESSETH:

WHEREAS, the Orange County Development Agency (the "Plior Agency") was a publio
body, corporate and politic, duly created, established and authorized to tmnsact business and exetcise
its powers under and pursuarrt to the provisions of the Comrnunity Redevelopmont Law (Part I of
Division 24 (comrnencing with Section 33000) of the Health and Safety Code of the State of
California) (the "Law"), and the po\4/ers of the Prior Agency included the power to issue Bonds for
arry of its cotporate putposes; and

WHEREAS, a Redevelopment Plan for a redevelopment project known and designated as the

Neighborhood Development and Preservation Project ("Projeot Alea") has been adopted and
subsequently amended in compliance with all requirements of the Law (as defined hereiu), and all
requirements of law for and plecedent to the adoption and approval of the Redevelopment Plan, as

amended, have been duly complied with; and

WHEREAS, the Priol Agency has pleviously issued its $26,160,000 agglegate principal
amount of Orange County Development Agency Tax Allooatìon Refunding Bonds (Neighborhood
Development and Preservation Projcct) Series 2001 (the "2001Bonds"); and

WHEREAS, on June 28,2011, the California Legislature adopted ABxl 26 (the "Dissolutiou
Aof') and ABxl 27 (tbe "Opt-in Bill"); and

WHEREAS, the California Suprerne Court subsequently upheld the provisions of the
Dissolution Act and invalidated the Opt-in Bill resulting in the Prior Agency being dissolved as of
Febtuary 1,2012;and

WHEREAS, pursuant to the Dissolution Aot the powers, assets and obligations of the Ptiol
Agency were tmnsfctred on February 1,2012 to the Successor Agency; and

WHEREAS, on or about June 27,2072,481484 was adopted as a tlailer bill in conneotion
with tlre 2012-13 California Budget; and

WHEREAS, ABl484 specifically authorizes the issuance of refunding bonds by the
Successor Agency pursuant to the Refunding Law (as defined herein) to refund the bonds or other
indebtedness of the Priol Agenoy to plovide savings to the Successor Agency, provided that (A) the
total interest cost to rnaturity on the refunding bonds plus thc prinoipal amount of the rcfunding
bonds shall not exceed the total remaining intelest cost to rnaturity on the bonds to be refunded plus
the rcmaining principal of the bonds to be refunded, and (B) the principal amount of the refunding
bouds shall not exceed the amount requited to defease the refunded borrds, to establish custornary
debt service teserves, and to pay lelated costs ofissuance; and
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WFIEREAS, for the corporate purposes of the Successor Agency, the Successor. Agency
deems it necessaty to issue at this time tax allocation lefunding bonds in a principal amor¡nt not to
exceed Fouúeen Million Ninety Thousand Dollars ($14,090,000) (the "Bonds"), and to ir.r.cvocably
set aside a poftion of the proceeds of such Bonds in a separate segregated tlust fund whioh will be
used to refund the outstanding 2001 Bonds of the Prior Agency, to pay costs in connection with the
issuance of the Bonds and to make ceftain other deposits as required by this Indenturc; and

\ryHEREAS, in ordet to plovide for the authentication and delivery of the Bonds, to establistt
and declale the terms and conditions upon which the Bonds are to be issued and secured and to
secure the payment of the principal theleof and interest and redemption premium, if any, ther.eon, the
Successor Agency and the Trustee have duly authorized the execution and delivery of this lndenture;
and

WHEREAS, the Successot'Agency hereby certifies that all acts and proceedings required by
law necessary to make the Bonds, when executed by the Successol Agency, and authenticated and
delivered by the Trustee, the valid, binding and legal special obligations of the Successor Agency,
and to sonstitute this lndenture a valid and binding agteement for the uses and pulposes herein set
forth in accordanco with its ter.rns, have been done or.taken.

NOW, TI{EREFORE, THIS INDENTURE TWITNESSETH, that in order to secure the
payment of the plincipal of and the interest and rcdernption premium, if any, on all the Bonds issued
and Outstanding under this Indenture, according to their tenor, and to secure the performance and
obserance of all the covenants and conditions therein and herein set forth, and to declarc the ter.ms
and conditions upon and subject to which the Bonds are to be issued and received, and in
consideration of the premises and of the mutual covenants herein contained and of the purohase and
acceptance of the Bonds by the Owners thereof and for other valuable considerations, the receipt of
whioh is hereby acknowledged, the Successor Agency and the Trustee do hêreby covenant and agree
with one another, for the benefit of the respective Owners fì'om time to tirne of the Bonds, as follows:

ARTICLE I

DETERMINATION S ; DEFINITIONS

Section 1.1 Findings a[d Determinations. The Successol Agency has reviewed all
ploceedings heretofole taken and has found, as a result of such review, and hereby fïnds and
determines that all things, conditions and acts requiled by law to exist, happen or be perfor:rned
precedent to and in connection with the issuance of the Bonds do exist, have happened and have been
perfolmed in due time, form and mannel as required by law, and the Successor Agency is now duly
cmpowercd, pursuant to cach and every requirement of law, to issue the Bonds in the manner and
fonn plovided in this Indentule.

Section 1,2 Definitions. Unless the context otherwìse requfues, the terms defined in this
Section 1.2 shall, for all pulposes of this Indenture, of any Supplemental Indenture, and of any
ceftificate, opinion or othet document helein mentioned, have the meanings herein specified.

"Act" tneans Article 11 (commencing with Section 53580) of Chapter 3 of Part 1 of
Division 2 of Title 5 of the California Government Code.
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"Aunual Debt Setvice" means, fol any Bond Year, the principal and interest payable on the
Outstanding Bonds in such Bond Year.

"Authotized Officer of the Agency" means the Chair and the Clerk of the Successor Agency,
ol the Publio Finance Manager or Chief Financial Offïcer of tho County of Orange, California, acting
in his/her capacity as designee of the Successor Agency to the Orange County Development Agency.

"Bond Cqun$çl" means (a) Stradling Yocca Carlson & Rauth, a Plofessional Corporation, or
(b) any other attotney or firrn of attorneys acceptable to the Successol Agency of nationally
recogttized standing in matters pertairring to the federal tax exemption of interest on bonds issued by
states and political subdivisions.

"B-qnd", "Bouds" or'"2014 Bonds" means the (Neíghbolhood Development and Pleservation
Project) Tax Allocation Refunding Bonds, Issue of 2014, authorized by and at any tirne Outstanding
pursuant to this Indenture.

"Bond Year" means the twelve (12) rnonth peliod commencing on September'2 of each year,
provided that the fir'st Bond Yeat shall extend fi'om the Delivery Date to Septernber l, 2015.

"Bondownef" or "fugl", ot any sirnilar teün, means any person who shall be the t'egistered
owner or his duly authorized attorney, tlustee or reprcsentative of any Outstanding Bond.

"Business Day" means any day othel than (i) a Saturday or Sunday or legal holiday ol a day
on which banking institutions in the city in which the corporate trust office of the Trustee is located
are authorized to close, or (ii) a day on which the New Yotk Stook Exchange is closed.

"Ce¡liftqate" or "Ceftificate of the Successol Agency" means a Written Certificate of the
Successor Agency,

"Chairman" means the chairman of the Successol Agency ol other duly appointed offtcer of
the Successol Agcnoy authorized by the Succossor Agenoy by lesolution or bylaw to perform the
functions of the chairman in the event of the chainnan's absence ol disqualification,

"Code" means the Intelnal Revenue Code of 1986, as arnended, and any regulations, rulings,
judicial decisions, and notices, ailtouncements, and other releases of the IJnited States Tl'easury
Department or Internal Revenue Service interpreting and constluing it.

"Ço!0pulatlanlaeal" means, with respect to the Bonds, the period beginning on the Delively
Date and ending on September l, 2015, and each l2¡nonth period ending on September I thereafter
until therp arþ no longer any Bonds Outstanding.

"Corporate Trust Offrce" means the oorporate trust office of the Trustee, cutrently U.S. Banlc
National Association in Los Angeles, California, except for exohange, surrender and payment of the
Bonds, in which case "Corpotate Trust Office" shall referto the corporate trust offtce of U.S. Bank
National Association in St. Paul, Minnesota, or such other or additional offices as may be specifìed to
the Successor Agency by the Trustee in writing.

"Costs of Issuance" means the costs and expenses incuncd in connectio¡r with the issuanoe
and sale of the Bonds inoluding the initial fees and expetmes of the Trustee, rating agency fees, legal
fees and expenses (including legal fees of counsel to the Original 'Purchaser), costs of plinting the
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Bonds, fees of financial consultants and other fees and expenses set forth in a Written Certifïcate of
the Successor Agency.

..@'mea1ÌstlretrustfundestablishedinSection3.3ofthisIndenture.

'6goun!y" means the County of Orange, California.

"Date of Taxability" means the dato from and for which interest on the Bonds is subject to
federal ìncome taxation as a result of a Determination of Taxability.

"Debl-Setvice Fund" means the tlust fund established in Section 4.2 of this Indenturc.

" .ul!Bdg" means four and one-half percent(4.50%o) per annum based on a 360-day year'

of twelve thirty-day months.

"Delivery Date" means the date on which the Bonds are delivered to the initial purchaser'
thereof.

"Determinatiolt of Taxability" means any determination, decision, ol decrce made by the
Comrnissioner or any District Directol of the Internal Revenue Sewice, or by any couft of competent
jurisdiction, that as a tesult of any actions or omissions ol the Successor Agency or tlre Prior Agency
with respect to the 2001 Bonds the interest payable on the Bonds is includable in the gloss income
fbl fbderal income tax putposes of the Bondowner, provided, however, that lro such Deteunination of
Taxability shall be deemed to have occurred if the Successor Agency is contesting such
determination, in good faith and is diligently proceeding with to plosecute such contest until the
earliest of (a) a final detelmination û'om which no appeal may be taken with lespeot to such
determination, or (b) abandonment of such appeal by the Successor Agency.

"Dissoluü-Qn-Act" means Parts 1.8 (commencing with Section 34161) and 1.85 (cornmencing
with Section 34170) of Division 24 of the Health and Safety Code of the State of Califomia.

"DOF" means the California Department of Finance.

"DTC" means The Dcpository Trust Company, New Yolk, New York, and its successors and
assigns.

"Eiscg!--Yegr" means any twelve (12) month period beginning on July lst and ending on the
next following June 30th.

"Eg[d_.ql!ccount" means any of the funds or accounts refetred to hercin.

"Goverrunental Authorilv" means any govelnlnental or quasi-governmental entity, including
any court, depaúment, comrnission, board, bureau, agenoy, adrninistration, oenÍal bank, service,
district or other instrumentality of any governmental entity or othel entþ exercising executive,
legislative, judicial, taxiug, regulatory, fiscal, monetary ol administrative powers or functions of or
pertaining to government, ol any arbitrator', mediator or other person with authority to bind a pafty at
law.

"Indentute" lneans that certain Indenture of Ttust dated as of August 7, 2014, between the
Successot'Agency and U.S. Bank National Assooiation, approved by Resolution No. 14-048, adopted

4
DOCSOC/l 658630v I 0/024397-0005



by tlre Successor Agency on June 17,2014, and Resolution No. 14-003, adopted by the Oversight
Board on June 19,2014, autholizing the issuance of the Bonds.

" ' "lndependent Engineet" "lndependent Celti
Acoountant" or'"Independent Redevelopment Consultanf' means any individual or firm engaged irr
the profession involved, appointed by the Successol Agenoy, and who, or each of whom, has

demonstmted expelience (as determined by the Sucoessor Agency in good faith) in the field in which
his/hel opinion ol certificate will be given, and:

(l) is in fact independent and not undel domination of the Successor Agency;

Ø does not have any substantial interest, dilect or inditect, in the Successot'
Agency; and

(3) is not connected with the Successor Agency as an officer or employee of the
Successor Agency, but who may be regularly retained to make rcpolts to the Successot'Agency,

"Interest Accounf' means the account by that name referenced in Section 4.3 of this
Indenture.

..@,nteanseachMar.clrlandSeptember1,cotnmencingMar.clrl,20l5
so long as any of the Bonds remain Outstanding hereunder.

6(Law" means the Community Redevelopment Law of the State of California as cited in the
recitals hereof.

"Letter of Reprcsentations" means a letter substantially in the form attached hereto as Exhibit
B delivered by each purchasel of the Bonds to the District to the effect, among other things, that such
purchaser (a) has such knowledge and experience in financial and business matters that it is capable
of evaluating the rnerits and risks of the Bonds, (b) is acquiring the Bonds fol its own aocount fol the
pulpose of investment and not with a vicw to the distribution thereof, and (c) has no present inteutiott
of selling, negotiating, transfen'ing, or otherwise disposing of the Bonds so purchased.

"Material Adversç Eftd' means an event or occun'ence which adversely affects in a

material mannet (a) the assets, liabilities, condition (financial or otherwise), business, facilities or'

operations of the Successor Agency; (b) the ability of the Successol Agency to cany out its business
in the mannel conducted as of the date of this Indenture or to meet ot' perform its obligations under
tlris Indenture on a timely basis; (c) the validity or enforceability of this Indenture; or (d) the
exclusion of intelest on the Bonds fiom gross income for federal income tax purposes or the
exemption of such intelest for state income tax purposes.

"Matedgl--Llligglion" means any action, suit, ploceeding, inquiry or investigation against the
Successor Agency in any court or before any albitrator of any kind ol before or by any Governmental
Autholity, of which the Successor Agency has notice ol knowledge and which, (a) if determined
adversely to the Successor Agency, may have a Material Adverse Effect; (b) seek to restrain ol
enjoin any of the transactions contemplated hereby or by this Indentule; or (o) may advelsely affect
(i) the exclusio¡r of interest on the Bonds fì'om gross income for federal income tax putposes or the
exemption of such interest for state income tax purposes; or (ii) tlre ability of the Successot Agency
to pelform its obligations under this Indenture.
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"Maximum Annual Debt Seryice" means the largest of the sums obtairred fol any Bond Yeal
after the computation is rnade, by totaling the following for each such Bond Year:

(t) The principal amount of all Bonds and Parity Bonds, if any, and the amount
of any sinking account payments payable in such Bond Yeaq and

Ø The intelest which would be due during such Bond Year on the aggregate
principal amount of Bonds and Parity Bonds which would be outstanding in suoh Bond Year if the
Bonds and Parity Bonds outstanding on the date of such computation were to mature or be rcdeemed
in accordance with the rnatulity schedules fot the Bonds and Parity Bonds. At the tirne arrd for the
purpose of makilrg such computation, the amount of Term Bonds and Term Parity Bonds already
letired in advance of the above-mentioned schedules shall be deducted pro rata fi'om the lemaining
amounts thereon.

"Opinion of Counsel" means a written opinion of an attorney or fîrrn of attorneys of
favolable reputation in the field of municipal bond law. Any opinion of such counsel may be based
upon, insofar as it is lelated to fbctual matters, information which is in the possession of the
Successot'Agenoy as shown by a certificate or opinion of ol representation by, arr officer or offrcers
of the Successor Agency, unless such counsel knows, or in the exercise of reasonable care should
have known, that the ceúificate, opinion or representation with respect to the matters upon which his
or her opinion may be based, as afor.esaid, is erroneous.

"Qfjginal Pulchaser" meâns Compass Mortgage Corpolation, and with respect to each issue
of Parity Bonds the institution ot institutions, if any, witlr whom the Successor Agency enters into a
purchase contract fol the sale ofsuch issue.

"Outstanding" means, when used as of any particular time with rofercnce to Bonds, subject to
the provisions ofthis Indenture, all Bonds theretofole issued and authenticated undel this Indenture
except:

(a) Bonds theretofore canceled by the Trustee ol sunendered to the Trustee for
cancellation;

(b) Bonds paid or deemed to have been paid; and

(c) Bonds irr lieu of ol in substitution for which other Bonds shall have been
authorized, exeouted, issued and authenticated pursuant to this Indenturc.

"QyersightBoatd" tneans the ovelsight board duly constituted fi'orn time to time pursuant to
Section 34179 of the Dissolution Act.

"Parity Bonds" tneans any additional tax allooation bonds (including, without limitation,
bonds, notes, interirn certificates, debentures or other obligations) issued by the Successor Agency as
permitted by Section 3.4 ofthis Indenture,

"Pass-Tht'ough Agreements" means the agrecmcnts of the Priol Agency entered into prior to
the date hercof pursuant to Section 33401 of the Health and Safety Code.

"Paying Agent" m€ans any paying agent appointed by the Successor Agenoy pursuant to the
Indenture.
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"Permitted Investments" means any of the following which at the time of investment ate
legal investments undel the laws of the State fol the moneys proposed to be invested therein:

(l) Cash (insured at all times by the Federal Deposit Certifìcate Insurance
Corporation or collateralized as per California law).

(2) United States Treasury notes, bonds, bills, or certificates of indebtedness, or
those fol which the faith and credit of the United States are pledged fot the payment of principal and
interest, when such obligations have a remaining maturity of five yeats ot'less.

(3) Obligations, participations, or other instruments of or issued by, a federal
agency or a United States government-sponsored enterprise, which obligations have a remaining
rnaturity of frve years or less.

(4) U,S, dollar denominated deposit aocounts, including time deposits, tlust
funds, trust accounts, interest-bearing deposits, overnight bank deposits, interest-bearing money
market accounts, federal funds and bankers' acceptances with dornestic commercial banks, which
have a rating ou their shoft term certificates of deposit on the date of purchase of "P-1" by Moody's
and "A-1+" by S&P and maturing not more than 360 calendar days after the date of purchase or ale
FDIC insured. (Ratings on holding companies are not considered as the rating of the bank).

(5) Eligible commelcial paper shall be of 'þr'ime" quality of the highest lanking
or of the highest lettel and number rating as provided by a Nationally Recognized Statistical Rating
Organization (NRSRO), shall not exceed 270 days maturity. The entity that issues the commelcial
paper shall meet all of the following conditions in eithet paraglaph (a) ol paragraph (b):

a) Has total assets in excess of five hundred million dollars
($500,000,000), is organized and operating within the United States as a genqral corporation, and has

debt other than commercial paper, if any, that is rated "4" ol higher by a NRSRO,

b) Is olganized in the United States às a special purpose corporation,
trust, or lirnited liability company, has program-wide credit enhancemerrts including, but not limited
to ovetcollatelalization, letters of credit or a surety bond, has commercial paper that is rated "A-1" o1'

highet, ot the equivalent, by a NRSRO.

(6) Negotiable certifrcates of deposit issued by a U.S. national ol state-chartered
bank, savings bank, savings and loan association, or crcdit union in this stato or state or federal
assooiation (as defined by Section 5102 of the California Financial Code) or by a state-licensed
branolt of a foreign bank. Issuing banks must have a short-telm rating of not less than Al/Pl and a
long-telm rating of not less than an "4" from at least two NRSRO, ìf any.

(7) Shares of beneficial interest issued by diversified management companies that
are mutual funds registerrd with the Securities and Exchange Commission under the lnvestment
Cornpany Act of 1940 (15 U.S.C. Sec. 80a-1, et seq.), which only invest in direct obligations in U.S.
Treasury bills, notes and bonds, U.S. Government Agencies and repurchase agleetnents and must
have a minimum of $500 million in assets under management. Such funds should have attained the
highest ranking or the highest letter and numerical rating plovided by no less than two NRSROs.
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(8) Repurchase agleemerrts with financial institutions insured by the FDIC; ol a

bank or othet financial institution rating in the top two rating categories by one or mote NRSRO's;
provided that (i) the over-collateralization is at one hundred two perrcent (102%), computed weekly,
consisting of US Treasuty securities or direct obligations of FNMA, FHLMC, FFCB, and FHLB, (ii)
a third party custodian shall have possession of such obligations; (iii) the Trustee shall have perfected
a first priority secutity interest in such obligations; and (iv) failure to maintain the requisite oollateral
percentage will require the Î'ustee to liquidate the collatelal.

(9) Shares of beneficial interest issued by diversified management companies, or
a joint powers authority organized pursuant to Government Code Section 6509.1 that invest in the
seculities and obligations as autholized under 53601 (l) (a) to (o), inolusive, and that comply with the
investnrent restrictions of this article and Alticle 2, in whioh the Successol Agenoy is statutolily
permitted or required to invest.

(10) Investment agrcements with ploviders rated not lower than the second highest
category (without regard to gradations within such category) by at least two nationally tecognized
rating agencies, provided that if the investment agreement is guaranteed by a third party, then such
lating lequirement shall apply to the guarantol only, and provided fi¡rther that if the providel is
downgraded by one or more nationally recognized rating agency to below the second highest
category, the agreement shall (i) be fully collateralize d at 105% by Treasulies or at 106% by Federal
Agencies or (ii) terminate.

(l l) The Orange County Investment Pool.

"P,h.-LiJm.i!atiøs" means the limitations contained or incorporated in the Redevelopment
Plan on (a) the aggregate principal arnount of indebtedness payable fi'om Pledged Tax Revenues
which may be outstanding at any time, (b) the aggregate amount of taxes which may be divided and
allocated to the Agency pursuant to the Redevelopment Plan, (c) the peliod of time for receiving tax
revenues for any pulpose, established pulsuant to Section 33333.4 or 33333,6 of the Law, in each
case as applicable.

..@,meanstheportiorrofthemoniesdepositedfi.omtimetotirneinthe
Redevelopment Properly Tax Trust Fund as plovided in paragraph (2) of subdivision (a) of Section
34183 of the Dissolution Act that ale equal to that portion of taxes levied upon taxable property in
the Projeot Aroa and received by the Agency on or after the date of issue of the Bonds, pursuant to
A.rtiole 6 of Chaptet' 6 (comrnencing with Section 33670) of the Law and Section 16 of Article XVI
of the Constitution of the State and as provicled in the Redeveloprnent Plan, including (a) all
payments, subventions and reimburserrents, if any, to the Agency specifically attributable to ad

valorem taxes lost by reason of tax exemptions and tax rate limitations, and (b) all amounts of suclr
taxes required to bs deposited into the Low and Moderate Income Housing Fund of the Suocessor'

Agency in any Fisoal Year pursuant to Section33334,3 of the Law, to the extent pertnitted to be
applied to the payment of prinoipal, interest and premium, if any, with respect to the 2014 Bonds and
any Pality Bonds, but excluding all amounts of such taxes required to be paid by the Successor
Agency pursuant to the Pass-Thlough Agreements, except to the extent such payments are

subordinated to the pledge of Pledged Tax Revenues hercunder. In accordance with the Dissolution
Act, the Borrds and Patity Bonds shall be payable from and secured by, and Pledged Tax Revenues
shall include, lnolleys deposited, fì'om tirne to time, in the Redevelopment Property Tax Trust Fund
as ptovided in paragraph (2) of subdivision (a) of Health & Safety Code Section 34183. If, and to the
extent, that the provisions of Section 34172 ot'pat'agraph (2) of subdivision (a) of Section 34183 are
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invalidated by a final judicial decision, then Pledged Tax Revenues shall include all tax levenues
allocated to the payment of indebtedness pursuant to Health & Safety Code Section 33670 or such

other section as may be in effect at the time providing for the allocation of tax increment tevenues in
accoldance with Article XVI, Section 16 of the Califomia Constitution; subject to any priol claims
against suoh revenues under such sections.

"Priucipal Account" means the account by tlrat name teferenced in Section 4.3 of this
Indenture.

"&Iégençy" means the Olange County Developtnent Agency

"Bebate--Bçgulaliotg" means the final Treasury Regulations issued undel Section 148(f) of
the Codo,

"Recognized Obligation Payment Schedule" moans a Recognized Obligation Payrnent
Sclredule, each prepared and apploved fì'om tilne to tirne pursuant to subdivision (l) of Seotion 34177
of the l)issolution Act.

"B.efþre.lgpment Plan" means the Redevelopment Plan for the Neighborhood Development
and Preservation Project, approved and adopted by the Board of Supervisors of the County by
Ordinance No. 3720 on June 28, 1988 and includes any amendment thereof hereaftet or herctofore
made pursuant to the Law ol other applioable law,

"Redevelopment Obligation Retirement Fund" means the fund by that narne established
pulsuant to Health & Safety Code Section34170.5 (b) and adminìstered by the Successor Agenoy.

"@," "Redevelopment Ptoject" ot "þj.@'means the area

within the Neighbor'lrood Development and Preselation Project as described in the Redevelopment
Plan.

"Redevelopment Property Tax Trust Fund" or "RPTTF'' means the fund by that name
established pursuant to Health & Safety Code Sections 34170.5(a) and 34172(o) and administered by
the County auditor-controller'.

"Refunded Bonds" means the 2001 Bonds.

"Re:frjl1dig€L-Lgw" means Article I I of Chapter 3 of Part I of Division 2 of Title 5 of the
Cal ifornia Goverrunent Code.

..@'',meansthefifteerrthdayofthemonthprecedinganyInterestPaymentDate
whether or not such day is a Business Day.

"Report" means a document in witing signed by an Independent Finanoial Consultant and
including:

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

(b) A brief statement as to the nature and scope of the examination or
investigation upon which the Report is bascd; and
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(c) A statement that, in the opinion of such person or firm, suflicient examination
ot investigation was made as is necessary to enable said consultant to express an informed opinion
with respect to the subject matter rcfened to in the Report.

r3$f6þ" means the State of Califolnia, United States of America.

"Supplemental Indenture" mealls any indenture then in full force and effect which has been
duly adopted by the Successor Agency undel the Dissolution Act, or any act supplernentary theleto
or arnendatory thereof, at a meeting of the Successol Agency duly convened and held, of which a
quolum was present and acted tlteteon, amendatoly of or supplemental to this Indentute or any
indebtedness entered into in connection with the issuance of Parity Bonds; but only if and to the
cxtcnt that such Supplemental Indenture is spccifically authorized hereunder.

"Taxable Rate" means fout'and one-half percent (4,50Yo) per annum based on a 360-day year'

of twelve thirty-day months.

"Tax Certificate" means that certain Tax Certificate executed by the Successor Agency with
respect to the Bonds.

"Term Bonds" means, collectively, (a) the Bonds, rnafuring on Septembet 1,2022, which are
not sedal bonds, and (b) any naturity of Parity Debt which is subject to mandatory sinking account
redemption purcuant to the instrument authorizing the issuance thereof.

(6f¡'qstee' means U.S. Bank National Association, a national banking association, its
successol's and assigns, and any other corporation or associatiou which may at any time be
substituted in its place, as provided in this Indenture.

"2QQ!-tsonds" means the Prior Agency's $26,160,000 Tax Allocation Refunding Bonds
(Neighborhood Development and Preservation Project), Series 2001,

*2001 Bonds Escrow Bank" means U.S. Bank National Assooiation, a national banking
association, as esctow bank under the Esclow Agleement,

"2001 Bonds Escrow " means the trust fr¡nd established undel the 2001 Bonds Escrow
Agreenrent.

"2001 Bonds Escrow &teemenf' rneans the 2001 Bonds Escrow Agreement between the
Successol Agency and the 2001 Bonds Esclow Bank.

"2001 lndenture" means the Indenture of Tlust dated as of July 1, 2001 providing fol the
issuance of the 2001 Bonds.

"Written Request of the Successot Agency" or "Wlitten Celtificate of "
means a lequest or certificate, in wliting signed by the Publio Finance Manager or Chief Financial
Officer of the County of Orange, California, acting in his/her capacity as designee of the Successor
Agency or by any othet offrcer of the Successot Agency duly authorized by the Successor Agency
fol that pulpose.

Section 1.3 Rules of Construction. All references herein to "Afticles," "sections" and
other subdivisions ate to the corresponding Articles, Sections or subdivisions of this Indenture, and
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the words "hel'ein", "heleof " "heteunder" and othel words of silnilar import refer to this Indeufure as

a whole and not to any particular Article, Section or subdivision hereof.

ARTICLE II

AUTHORIZATION AND TERMS

Section 2,1 Authorization of Bonds. Bonds in the aggregate principal amount of
Foufteen Million Ninety Thousand Dollals ($14,090,000) ale hereby authorized to be issued by the
Successot Agency under and subject to the terrns of this Indenture, the Reft¡nding Law, the Law and
the Dissolution Act. This Indenture constitutes a continuing agreement with the Trustee for the
benefit of the Ownets of all of the Bonds issued or to be issued hereunder and then Outstanding to
secul'e the full and final payrnent of plincipal and ledernption premiurns, if any, and the interest on all
Bonds which may lì'om tirne to time be executed and delivered hereunder, subjeot to the covenants,
agreements, provisions and conditions herein contained. The Bonds shall be designated the
"Successol Agency to the Orange County Development Agency (Neighborhood Developrnent and
Preservation Project) Tax Allocation Refunding Bonds, Issue of 2014."

The Bonds shall be and are special obligations ofthe Successot Agency and are seoured by
an inevocable pledge of and are payable as to principal, interest and prcmium, if any, on a parity
with any Parity Bonds from Pledged Tax Revenues and other funds as heleinafter provided. The
Bonds, interest and premium, if any, thereon are not a debt of the County, the State or any of its
political subdivisions (except the Successor Agency), and none of the County, the State nol any of its
political subdivisions (except the Successor Agency) is liable on them. ln no event shall the Bonds,
interest thereon and premium, if any, be payable out of any funds or properties other than those of the
Successor Agency as set forth in this Indelrture. The Bonds do not constitute an indebtedness within
the meaning of any constitutional or statutory debt limitation or restriction. Neither the members of
the Successor Agency nor any persons executing the Bonds are liable personally on the Bonds by
reason of their issuance.

The Bonds shall be and are equally secured together with any Pality Bonds, by an irlevocable
pledge of the Pledged Tax Revenues and othel fuuds as heleinaftel plovided, without priority for
number, maturity, date of sale, date of execution or date of delivery, except as expressly plovided
herein.

Nothing in this lndenture shall preclude: (a) the paynent of the Bonds fi'om the ploceeds of
refunding bonds issued pursuant to the Law or the Reft¡nding Law, or' (b) the payment of the Bonds
fl'om any legally available funds. Nothing in this Indenture shall prevent the Successor Agency fl'om
making advances of its own funds, howevel derived, to any of the uses and pulposes mentioned in
this Indentule.

The Successor Agenoy shall have the light to defease the Bonds and be discharged fi'om the
lien of this Indenture in accordance \ryith the prcvision of Seotion 9,3 hereof. If the Successor
Agency shall cause to be paid, or shall have made provision to pay upon matulity or upon
ledemption plior to maturity, to the Bondowners the principal of, premium, if any, and interest to
beoome due on the Bonds, thlough setting aside trust funds or setting apart in a reserve fund or'

special hust account oreated pursuant to this Indenture or otherwise, or tlu'ough the inevocable
segegation fol that puryose iu some sinking fund or other fund or trust account with a fiscal agent or
otherwise, moneys sufftoient thelefor, including, but not limited to, interest earned or to be earned on

DOCSOC/l 65863 0v1 0/024397-0005
il



the iuvestmeut of such funds, then tlre lien of this lndenture, including, without lirnitation, the pledge
of the Pledged Tax Revenues, and all othel riglrts glanted hereby, shall cease, terminate and become
void and be discharged and satisfred, and the principal of, prernium, if any, and intelest on the Bonds
shall no longet' be dcemed to be outstarrding and unpaid; provided, however, that nothing in this
Indenture shall lequire the deposit of morc than such amoulrt as may be suffïcient, taking into
account both the principal amount of such funds and the interest to becorne due on the investrnent
thereof, to implement any refurrding of the Bonds.

Section 2.2 Terrn of Bonds. The Bonds shall be issued irr the foun of a single fully
registered Bond (which may be typewritten) without coupons in denominations of $100,000 ol'any
ínteglal rnultiple of $5,000 in excess thereof and the Bonds shall rnature on the date and in the
amount and shall bear interest at the rate per annum as follows:

Malurí|y Date

Septembel 1,2022

Prlncìpal Amouttl

$l4,09o,ooo

Intercst Rale

2.75%

Interest on the Bonds shall bc payable on eaoh lntclcst Payrnent Date to the person whose
name appears on the Registration Books as the Owner thereof as of the Record Date immediately
preceding each such lntetest Payment Date, such interest to be paid by check or draft of the Tlustee
mailed on the Interest Payment Date by fnst class mail to such Owner at the address of such Ownel
as it appeals on the Registratiorr tsooks; provided, however, that upon the written lequest of arry
Owner of at least $1,000,000 in prinoipal amount of Bonds leceived by the Trustee at least frfteen
(15) days prior to such Reoold Date, payment shall be made by wilc tmnsfcr in irnrnediately
available funds to an account in the United States designated by such Owner. So long as Compass
Mortgage Corporation is the Ownel of the Bonds, all payments of principal of and interest on the
Bonds shall be nrade in accordance with the following wire instructions:

Compass Mortgage Corporation
201North Hwy 183

Leander, TX7864I
(st2) 421-s7ts

ABA#: I l3-010-547
For Credit to: Account 90t24099
bbi : DO NOT POST CONTACT: LDFCPubI i oFinance@BBVACompass.com
Reference: Loan #Suocessol Agency to thc Olange County Development Agency

Plincipal of and ledemption premium, if any, on any Bond shall be paid upon presentation and
sumender thereof at maturity or ledemption, at the Trust Ofhce of the Trustee; plovided, however,
that with rcspect to the Bonds, mandatory sinking fund payrnents under Section 2.3 hereof shall be
payable without the requirement for the Bond or Bonds to be presented and sunendercd at the Office
of the Trustee. The Trustee shall note on its Bond Register the remaining outstanding principal
atnount of each Bond subsequent to each sinking fund payment, whioh, absent manifest error, shall
be binding and conclusive as to the outstanding principal amount of suoh Bond. Notwithstanding the
forcgoing, principal on the Bonds payable at rnaturity pulsuant to 2.3(b) shall be payable only upon
presentatiou and sutrender thereof at the OfFrce of tl're Paying Agent, or at the designated office of
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alry successor Trustee. Both the principal of and interest and prctnium, if any, on the Bonds shall be

payable in lawfi¡l money of the United States of America. lnterest shall be calculated based upon a
360-day yeal of twelve thirty-day months. [n the ciroumstances described in Section 5,1, Covenant

9, the Bonds shall beal interest at the Taxable Rate.

Each Bond shall be initially dated as of the Delively Date and shall bear interest fiorn the

lntelest Payment Date next preceding the date of authentication thereof, unless (a) it is authenticated
after a Record Date and on or before the following lnterest Payment Date, in which event it shall bear'

interest fi'om such lntelest Payrnent Date; or (b) a Bond is authenticated on or before Februaty 15,

2015, in which event it shall bear intelest from the Delivery Date; plovided, however', that if as of
the date of authentioation of any Bond, interpst thereon is in default, such Bond shall bear interest

fi'om the Intelest Payrnent Date to which interest has previously been paid or rnade available fol
payment thereon.

Section 2.3 Redemption of Bonds.

Optional Redemption. lhe Bonds are not subject to optional redemption(a)
prior to maturity.

(b) Mandatory Sinking Fund Redernption, The Term Bonds maturing on

September 1,2022 shall be subject to redernption in part by lot, fi'om sinking account instalhnents

deposited in the 2014 Bonds Plinoipal Account on each March l and September 1, on and after
Septernber 1, 2014, at a redemption price equal to the principal amount thereof to be redeemed

together with accrued interest thercon to the redernption date, without premium, according to the

following sohedule:

Mandatory Sinking Account Redemption of 2014 Term Bonds
Maturing on September 1,2022 in the Amount of $141090'000

SÍnking Fund Redemptíon Date PúnclpalAmount to he

(September I and March 1) Redeenred or Purchased

Malch 1,2015 $815,000
September 1,2015 815,000
Maroh 1,2016 845,000
September 1,2016 850,000
March l,zÙn 870,000
September 1,2017 870,000
March 1,2018 895,000
September 1,2018 895,000
March 1,2019 915,000
Septernber 1,2019 920,000
Marolr I,2020 940,000
Septembel 1,2020 945,000
March 1,2021 965,000
September'1,2021 970,000
March 1,2022 790,000
Septembel 1,2022 790,000
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In lieu of redernption of the Term Bonds pursuant to this subsection (b), amounts on deposit
in the Special Fund (to the extent not requiled to be transfbrred to the Trustee pursuant to Section 4.3
during the cumeut Bond Year) may also be used and withdrawn by the Successor Agency at any time
for the purchase of such Bonds at publio or private sale as and when at such prices (including
btokerage and other chatges and including acclued intelest) as the Successor Agency rnay in its
discletion detennine. The par amount ofany ofsuch Bonds so pulchased by the Successor Agenoy
and delivered to the Tlustee fot cancellation in any twelve-month period ending on July I in arry year'

shall be credited towalds and shall reduce the par amount of Bonds requiled to be redeemed pursuant
to this subsection (b) on September I in suoh year'.

(c) Notioe of Redernption. The Trustee on behalf and at the expense of the
Successot' Agency shall mail (by first class mail, postage prepaid) notice of any ledemption at least
thiÉy (30) but not more than sixty (60) days pliol to the redemption date, to (i) the Owners of any
Bonds designated for redernption at their respective addresses appearing ou the Registlation Books,
(ii) the Secudties Depositories and to one ot' more Infomation Services designated in a Request of
the Successor Agency delivered to the Tlustee; provided, hovrever, that such maìling shall not be a
condition precedent to such t'edemption and neither failure to receive any such notice nol' any defect
thelein shall affect the validity of the proceedings for tho redemption of suoh 2014 Bonds or the
cessation of the accrual of interest thereon. Notice of redemption of the Bonds (othel than notice of
rnandatory Sinking Account redemptiorr pulsuant to Section 2.3(b) and other than notice that lefers to
2014 Bonds which are the subject of an advance lefunding) shall be given only if suffrcient funds
have been deposited with the Trustee to pay the redenrption price of the Bonds to be redeemed. Such
notice shall state the redemption date and the redemption price, shall designate the CUSIP nurnber'(if
any) of the Bonds to be redeemed, shall state the in<lividual numbel of each Bond to be redeemed or
state that all Bonds between two stated numbers (both inclusive) unless all Bonds within a rnaturity
have been called, or shall state that all of the Bonds Outstanding of one or more rnaturities are to be
tedeemed, and shall lequire that such Bonds be then surrendercd at the Trust Office of the Tlustee for'
t'edemption at the said redemption price, giving notice also that further interBst on the Bonds to be
ledeemed will not accrue fl'orn and after the date fixed.for redemption.

(d) Partíal Redemption of Bonds. In the event only a portion of any Bond is
called fol redemption, then upon surrendel theleof the Successol' Agency shall execute and the
Trustee shall authenticate and deliver to the Owner thereof, at the expense of the Successor Agency,
a new Bond ol Bonds of the same interest rate and maturity, of authorized denominations in
aggregate principal amount equal to the unredeerned portion of the Bond to be redeemed.

(e) Effeot of Redemption. Flom and after the date fixed for redemption, if funds
available for the payment of the redemption ptice of and interest on the Bonds so called for'
redemption shall have been duly deposited with the Trustee, such Bonds so oalled shall cease to be
entitled to any benefit under this Indenture other than the right to rcceive paymeut of the redemption
price and accrued intercst to the redemption date, and no interest shall accrue theleon fi'om and after'
the redernption date specified in such notice.

(Ð Manner of Redcmption. Whencvel ptovision is made in this Indentule fol the
redemption of less than all of the Bonds, the Trustee shall select the Bonds to be redeemed by lot in
any manner which the Tlustee in its sole discretion shall deem appropliate and fair'. For purposes of
such selection, all Bonds shall be deemed to be cornprised of sepalate $5,000 denominations and
such separate denominations shall be treated as separate Bonds which may be separately redeemed.
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Section 2.4 Form of Bonds. The Bonds, the form of Trustee's cettificate of
authentication, and the folrn of assigrunent to appear thereon, shall be substantially in the fotm set
forth in Exhibit A attached hereto and by this reference incolporated herein, with necessaly or
appropriate variations, omissions and insertions, as pellnitted ol required by this Indenture.

Section 2.5 Execution of Bonds. The Bonds shall be executed on behalf of the Successot'
Agency by the signature of its Public Finance Manager of the County of Orange, California, acting in
her capacity as desigree of the Successor Agency and the signature of its Clerk who arc in ofÍice ou
the date of execution and delivety of this Indenture or at any tirne theleafter, Either ol both of such
signatures may be made manually or may be affixed by facsirnile thereof. If any officer whose
signature appears ol1 any Bond ceases to be such offrcer before delivery of the Bonds to the
purchaser, such signature shall nevertheless be as effective as if the officer had remained in office
until the delivery of the Bonds to the purchasel. Any Bond may be sigrred and attested on behalf of
the Successor Agency by such persolls as at the actual date of the execution of such Bond shall be the
proper offrcels ofthe Successor Agency although on the date ofsuch Bond any such person shall not
have been such offïcer ofthe Successor Agency.

Only such of the Bonds as shall boar thereon a certificate of authentication in the form set

forth in Exhibit A hereto, manually executed and dated by and in the name of the Trustee by the
Tlustee, shall be valid or obligatory fol any purpose or entitled to the benefrts of this Indenture, and
such ceftificate of the Ttustee shall be conclusive evidence that such Bonds have been duly
authenticated and delivered hereundel and are entitled to the benefits ofthis Indenture. In the event
temporary Bonds are issued pursuant to Section 2.9 hereof, the temporary Bonds shall bear thereon a
certificate of authentication manually exeouted and dated by the Trustee, shall be initially legistered
by the Trustee, and, until so exchanged as plovided under Section 2.9 hereof thc temporary Bonds
shall be entitled to the same benefrts pulsuant to this Indentute as definitive Bonds authenticated and

deliveled heteunder.

Section 2.6 Transfer of Bonds, Any Bond may, in accordance with its terms, be
transferred, upon the Registlation Books, by the person in whose name it is registered; in person ot'
by a duly authorized attorney of such person, upon suffender of such Bond to the Trustee at its Trust
Office for cancellation, accornpanied by delivery of a wlitten instrument of transfer in a lorm
acceptable to the Trustee, duly executed. Whenever any Bond or Bonds shall be sut'rendered for
registration of transfer, the Successor Agency shall execute and the Trustee shall authenticate aud
deliver a new Bond or Bonds, of like series, interest rate, maturity and plincipal amount of autltorized
denominations. The Trustee shall collect any tax or other governmental charge on the transfer of any
Bonds pursuant to this Section 2,6, The cost of printing any Bonds and any services rendered or any
expenses incured by the Trustee in connection with any exchange or ttansfel shall be paid by the
Successor Agency.

The Trustee may refuse to ttansfel, under the provisions of this Section 2.6, eitltet' (a) any
Bonds durirrg the petiod established by the Trustee fbr the selection of Bonds for redemption, or
(b) any Bonds selected by the Trustee for ledernption pulsuant to the provisions of Section 2.3.

Seotion 2.7 Exchange of Bonds. Bonds rnay be exchanged at the Trust Office of thc
Trustee for a like aggregate plincipal amount of Bonds of other authorized denotninatious of the
same series, interest rate and maturity, The Trustee shall collect any tax or othel governmental
clrarge on the exchange of any Bonds pursuant to this Section 2,7. The cost of ptinting any Bonds
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and any services rcndered or any expenses inculred by the Trustee in connection with any exchange
or transfer shall be paid by the Successol Agency,

The Tlustee may refuse to exchange, under the provisions of this Section 2,7, either (a) any
Bonds during the period established by the Trustee for the selection of Bonds for ledcmption or
(b) any Bonds selected by the Trustee fol redemption pursuant to the ptovisions of Section 2.3.

Section 2,8 Registlation Books. The Trustee will keep or cause to be kept, at its Tlust
Offrce, suffÏoient records fol the registration and registration of transfer of the Bonds, which shall at
all tirnes duting not'mal business hours be open to inspection by the Successor Agency with
leasonable priot notice; and, upon plesentation for such purpose, the Trustee shall, undel such
leasonable regulations as it may prescrlbe, register ol transfer or cause to be legistered or transferred,
on the Registlation Books, Bonds as hereinbefore provided.

Section 2.9 Temporary Bonds. The Bonds may be initially issued in temporary fonn
exchangeable for definitive Bonds when ready fol delivery. The temporary Bonds may be printed,
lithographed ol typewlitten, shall be of such denomìnations as may be detennined by the Successor
Agency, and may contain such refelence to any of the provisions of this Indenture as may be
appropliatc. Evety temporary Bond shall be exeouted by the Successor Agency upon the same
conditions and in substantially the same manner as the definitive Bonds. If the Successor Agency
issues temporaly Bonds it will execute and fumish definitive Bonds without delay, and thereupon the
tempolary Bonds shall be surrcndercd, for cancellation, in exchange therefol at the Trust Office of
the Trustee, and the Trustee shall deliver in exchange for such tempolary Bonds an equal aggregate
plincipal amount of definitive Bonds of authorized denominations. Until so exchanged, the
tempomty Bonds shall be cntitled to the same benefits putsuant to this Indenture as definitive Bonds
authenticated and delivered hereunder.

Section 2.10 Bonds Mutilated. Lost. Destroyed ol Stolen. If any Bond shall become
mutilated, the Successor Agency, at the expense of the Owner of such Bond, shall execute, and the
'I'rustee shall theleupon deliver, a new Bond of like amount and maturity in exchange and
substitution for the Bond so rnutilated, but only upon sumender to the Trustee of the Bond so
mutilated, Every mutilated Bond so surrendered to the Trustee shall be canceled by it. If any Bond
shall be lost, destroyed or stolen, evidence of such loss, destruction or theft may be submitted to the
Successot Agency and the Trustee and, if suoh evidence is satisfactoly to both and indcrnnity
satisfactoly to them shall be given, the Successot Agency, at the expense of the Owner, shall execute,
and the Tt'ustee shall thereupon authenticate and delivel, a new Bond of like amount and matulity in
lieu of and in substitution for the Bond so lost, destroyed ol stolen. The Successol Agency may
rcquire payment of a sum not exoeeding the actual cost of preparing each new Bond issued undel this
Section 2.10 and of the expenses which rnay be incurued by the Successor Agency and the Trustee in
the premises. Any Bond issued undel the provisions of this Section in lieu of any Bond alleged to be
lost, destroyed or stolen shall constitute an oliginal additional contractual obligation on the part of
the Successor Agency whethet or not the Bond so alleged to be lost, destloyed ot' stolen shall be at
any time enfolceable by anyone, and shall be equally and proportionately entitled to the benefrts of
this Indenture with all other Bonds issued pursuant to this Indenture.

Notwithstanding the foregoing, a Bond Owner may only transfer the Bonds so long as the
Bonds are transfened to a ne\4, Bond Owner who has delivered a Letter of Representations (in the
foun attached as Exhibit B hereto) to the Successor Agenoy. An Owner of the Bonds rnay only
transfer Bonds in aggtegate plincipal arnounts of not less than $5,000,000 to an "accredited investor"
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within the rneaning of Section 2(a)(15) of the Seculities Act of 1933, as amended; provided that such
transferee executes a Letter of Representations. Any transfel of Bonds that is not made in
accotdance with this Sectiou 2,l0 shall be null and void,

Section 2,1I Book-Entry Only System. (lXa) The Bonds shall be initially deliveled in the
form of a separate single fully registered Bond (which may be typewritten) for each matulity. Upon
initial delivery, the Bonds shall be registeled in the Bond Registel in the name of the Original
Purchaser of the Bonds and shall not be delivered in book-entry form. Upon request of the Owners
of all Outstanding Bonds, the Bonds will be convefted to book-entry Bonds and beoome subject to
the provisions of this Section 2.1 1 (b), (b) It is intended that the Bonds be legisteted so as to
paltioipate in a securities depository system with DTC (the "DTC System"), as set forth helein, The
Bonds shall be initially issued in the form of a separate single fully registeted Bond for each of the
maturities of the Bonds in the name of Compass Mortgage Corporation. The Successor Agency and
the Tlustee are authorized to execute and deliver such letters to or agreements with DTC as shall be

necessary to effectuate the DTC System, including a representation letter in the form requiled by
DTC (the "Representation Letter"). In the event of any oonflict between the tetrns of any such lettet
ol agreement, including tho Representation Letter', and the terms of this Indenture, tho terms of this
Indenture shall control. DTC may exercise the riglrts of a Bondholdel only in accordance with the
telms hereof applicable to the exercise of such rights.

(2) With respect to the Bonds registeled in the books of the Tt'ustee in the name of Cede &.

Co., as nominee of DTC, the Successor Agency and the Trustee, shall have no responsibility or
obligation to any bloker-dealer, bank or other financial institution for which DTC holds Bonds from
tirne to time as securities depository (each suoh bloker-dealer, bank or other financial institutiorr
being referred to helein as a "DTC Participant") or to any person on behalf of whom such a DTC
Participarrt dilectly ol indirectly holds an interest in the Bonds (each such person being helein
referued to as an "lndirect Participant"). Without lirniting the immediately preceding sentence,
Successor Agency and the Trustee shall have rro rcsponsibility or obligatíon with respect to (a) the
accuracy of the records of DTC, Cede & Co. or any DTC Participant with respect to any ownelship
intercst in the Bonds, (b) the delivery to any DTC Participant or any Indirect Partioipant or any other
person, other than a Bondholder, as shown in the Register, of any notice with respect to the Bonds,
including any notice of ledemption, (c) the payment to any DTC Participant or Indirect Participant or
any other Person, other than a Bondholder, as shown in the Register, of any amount with respect to
principal of prerniurn, if any, or interest on, the Bonds or (d) any consent given by DTC as registeled
owner'. So long as oertificates for tho Bonds are not issued pursuant to Seotion 2,12 and the Bonds
ale registered to DTC, the Successor Agency, and the Trustee shall treat DTC or any successor'

seourities depository as, and deem DTC or any successor securities depository to be, the absolute
owner of the Bonds for all purposes whatsoever, including without limitation (i) the payment of
principal and interest on the Bonds, (ii) giving notice of redernption and other matters with respect to
the Bonds, (iii) registering transfers with respect to the Bonds and (iv) the selection of Bonds fol
redemption. rWhile in the DTC System, no person other than Cede & Co., or any successor thereto,
as nominee for DTC, shall leceive a Bond ceftificate with respect to any Bond. Notwithstanding any
othel ptovision of this Indentule to the contrary, so long as any of the Bonds ate registered in the
name of Cede & Co., as nominee of DTC, all payments with respect to principal of premium, if any,
and interest on such Bonds and all notices with lespect to such Bonds shall be made and given,
lespectively, in the lnarurer provided in the Representation Letter.

(3) Upon delivcly by DTC to tho Trustee of written notice to the effect that DTC has

detelmined to substitute a new rrominee in place of Cede & Co., and subject to the provisions in this
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Indenturc with respect to interest checks being mailed to the registered owner at the close of business
on the Recotd Date applicable to any Interest Payment Date, the name "Cede & Co." in this
Inderrture shall lefer to suoh new nominee of DTC.

Section 2.12
DTC rnay determine to discontinue providing its services with respect to the Boncls at any tirne by
giving wt'itten notice to the Successor Agerrcy and the Trustee and discharging its responsibilities
with respect thereto under applicable law. The Successor Agency, without the consent of any othel
pelson, but following written notice to the Successor Agency and the Trustee, may telminate the
services of DTC with respect to the Bonds. Upon the discontinuance or tetmination of the ser.vices
of DTC with respect to the Bonds pursuant to the foregoing plovisiorrs, unless a substitute securities
depository is appointed to undeltake the functions of DTC hereunder, tho Successol Agency, at the
expense of the Successot'Agency, is obligated to deliver Bond certificates to the beneficial owners of
the Bonds, as described in this Indenturc, and the Bonds shall no longer be restricted to being
registered in the books of the Ttustee in the name of Cede &, Co, as nominee of DTC, but may be
tegistered in whatever name or names the Bondownel transferring or exchanging Bonds shall
designate to the Trustee in writing, in accordance with the provisions of this Indenture. The
Successot' Agency may determine that the Bonds shall be registered in the name of and deposited
with a successor depository operating a securities depository systern, qualifred to act as such under
Section l7(a)of the Securities Exchange Act of 1934, as amended, as may be acceptable to the
Successor Agency, ol such depository's agent or.designee.

ARTICLE III

DEPOSIT AND APPLICATION OF PROCEEDS
OF BONDS; PARTTY DEBT

Section 3,1 Issuance of Bonds. Upon the execution and delivery of this Indenture and
receipt by the Successor Agency of evidence satisfactory to it of satisfaction of the conditions
plecedent to issuance of the Bonds, the Successor Agenoy shall pxecute and deliver Bonds in the
aggregate principal amount of Fourteen Million Ninety Thousand Dollars ($14,090,000) to the
Trustee and the Trustee shall authenticate and deliver the Bonds upon the Written Request of the
Successor Agency.

Section 3.2 Application of Ploceeds of Bonds. (a) On the Delivery Date the proceeds of
sale of the tsonds (being $14,090,000, constituting the pal anrount of Bonds) shall be paid to the
Trustee and said amount togethel with moneys transferred fi'om the Funds and Accounts held in
connection with the Refunded Bonds shall be applied as follows:

(i) Trustee shall tlansfer the arnount of $13,905,155.00 to the 2001
Bonds Escrow Bank for deposit in the 2001 Bonds Escrow Fund pursuant to the 2001 Bonds
Esclow Agreement; arrd

(ii) The Trustee shall deposit the amount of $184,845.00 flor¡ Bond
proceeds into the Costs oflssuance Fund.

The Trustee may establish a temporary fund or account in its records to facilitate and record
such deposits and transfels.
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Moneys deposited in the 2001 Bonds Escrow Fund pulsuant to Section 3.2 heleof shall be
held by the 2001 Bonds Escrow Barrk and used to pay the plincipal of and interest on the 2001 Bonds
in accoldance with the plovisions of the 2001 Bonds Escrow Ageernent.

Section 3.3 Costs of Issuance Fund. There is hereby established a separate fund to be
known as the "Costs of Issuance Fund," which shall be held by the Trustee in trust. The moneys in
the Costs of Issuance Fund shall be used and withdlawn by the Trustee from time to time to pay the
Costs of Issuance upon submission of a Written Request of the Successot Agency stating the person
to whom payrnent is to be made, the amount to be paid, the putpose for which the obligation was
incurred and that suoh payment is a proper charge against said Fund. On the date which is fout (4)
months following the Delivery Date, or upon the earlier Wlitten Request of the Successor Agency,
all amounts, if any, remaining in the Costs of Issuance Fund shall be withdlawn thercfiom by the
Trustee and transfened to the Debt Service Fund and the Trustee shall close the Costs of Issuance
Fund.

Section 3.4 Issuance of Parity Bonds. In addition to the Bonds, subject to the
lequirements of this Indenture, the Successor Agency may issue or incur Parity Bonds in such
principal amount as shall be detemined by the Successor Agenoy solely for the purpose of refunding
all (but not less than all) of the Bonds, pulsuant to a separate or Supplemental lrtdentut'e adopted or'

entered into by the Sucoessol Agency and the Trustee and fol such putposes as ar€ pennitted under
the Dissolution Act, including without lirnitation Section 34177,5 thereof. The Successor Agency
may issue ol incur such Parity Bonds subject to the following specifio conditions precedent:

(a) The Successor Agenoy will be in compliance with all covenants set forth in
this Indenture;

(b) The Oversight Boatd shall have approved the issuance of Parity Bonds;

(c) The Pality Bonds will be on suoh terms and conditions as may be set forth ìn
a sepamte or Supplemental Indenture, which will plovide for (i) bonds substantially in accordance
with this Indenture;

(d) Receipt of a ceftificate or opinion of an Independent Financial Consultant
stating that the conditions of Section 34177.5(a)(l) for the issuance of refunding bonds have been
met, together with supporting schedules demonstrating such conditions have been met.

(e) The Parity Bonds will mature on and interest will be payable on the same

dates as the Bonds (except the first interest payment may be from the date of the Patity Bonds until
the next succeeding Malch I or September l) provided, however, nothing herein shall preclude the
Successor Agency from issuing and selling Parity Bonds which do not pay cunent interest.

Section 3.5 Validity of Bonds, The validity of the authorization and issuance of the
Bonds shall not be dependent upon the completion of the Redevclopment Projcct or upon the
perfolrnance by any person of his obligation with respect to the Redevelopment Project.
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ARTTCLE IV

SECURITY OF BONDS; FLOW OF FUNDS

Seotion4.l Seouritv of Bonds: Equal Security. Except as provided in Sections 4.2 and
6.6, the Bonds shall be equally secured by a pledge and lien on all of the Pledged Tax Revenues and
on all of the moneys in the Redevelopment Obligation Retirement Fund and the Debt Servico Fund
(including the lnterest Account and the Principal Account therein) on a parity with the filst pledge of
and lien thereon of the Patity Bonds without preference ol priority for series, issue, number, dated
date, sale date, date of execution ol date of delivery. Except for the Pledged Tax Revenues and suoh
moneys, no funds or ploperties of the Sucoessot Agency shall be pledged to, ot otherwise liablc fot',
the payment of principal of ol interosl or redernption premiunr, if any, on the Bonds.

In consideration of the acceptance of the Bonds by those who shall own the same from time
to time, this Indentute shall be deerned to be and shall constitute a contmct between the Successor'
Agency and the Tlustee for the benefit of the Owners from time to time of the Bonds, and the
covenants and agreements lrerein set forth to be performed on behalf of the Successor Agency shall
be for the equal and ploportionate benefit, security and protection of all Owners of the Bonds without
pLeference, priority or distinction as to security or otherwise of any of the Bonds over any of the
others by reason of the number or date thereof or the time of sale, execution and delivery theleof, or'

otherwise for any cause whatsoever, except as expressly provided therein ot heleirt.

Section 4.2
Pledged Tax Revenues. There has been established a special trust fund known as the
"Redevelopnrent Obligation Retirernent Fund," which shall be hcld by the Sucsessor Agency
pulsuant to Section 34170.5(b) of the Dissolution Act. Thele is hereby established a special tlust
fund known as the "Debt Service Fund" and the accounts therein rcferred to below which shall be
held by the Trustee in accordance with this Indenture. The Successol Agency shall deposit all of the
Pledged Tax Revenues received in any Bond Year from the RP'I'TF in accoldance with the
Dissolution Aot irr the Redevelopment Obligation Retirement Fund immediately upon receipt thereof
by the Successot Agenoy, and promptly thereafter shall transfer amounts thet'ein to the Trustee for
deposit in the Debt Service Fund established and held under this Indenture until such time that the
aggregate amounts on deposit in such Debt Service Fund equal the aggregate amounts requiled to be
deposited into the Interest Account and the Principal Account in such Bond Yeal pursuant to
Section 4.3 of this Indenture and for deposit in such Bond Year in the funds and accounts established
with rrspect to Pality Bonds, as provided in any Supplemental Indenture.

Section 4.3 Transfel of Amounts by the Trustcc. There are hereby created acoounts
within the Debt Selvice Fund as set forth below, to be known respectively as the 2014 Bonds Intelest
Aocount and the 2014 Bonds Principal Account, Moneys in the Debt Servioe Fund will be
transfelred by the Trustee in the following amounts at the following times, fol deposit in the
following respective accounts within the Debt Service Fund, which are heleby established with the
Trustee, in the following ordet of pliority:

(a) 2014 Bonds Interest Account. On or before the 5th Business Day pleceding
each Intercst Payrnent Date, the Trustee will withdraw fi'om the Debt Selvice Fund and transfel to the
2014 Bonds lntcrest Account an amount which, when added to the amount contained in the 2014
Bonds Interest Account on that date, will be equal to the agglegate amount of the interest becoming
due and payable on the Outstanding Bonds on such lnterest Payrnent Date. No such transfer and
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deposit need be made to the 2014 Bonds Ilrterest Account if the amount contained therein is at least

equal to the interest to become due on the next succeeding lnterest Payment Date upon all of the
Outstanding Bonds. Subject to this Indentule, all moneys in the l¡telest Account will be used aud

withdrawn by the Trustee solely for the purpose of paying the interest on the Bonds as it becomes

due and payable (including accrued intercst on any Bonds redeemed pliol to rnaturity pursuant to this
Indenture).

(b) 2014 Bonds Principal Account. On ol before the 5th Business Day preceding
each lnterest Payrnent Date in each calendar year beginning Septernber l, 2014, the Tlustee will
withdraw fì'om the Debt Service Fund and transfer to the 2014 Bonds Prinoipal Account an amount
equal to the principal payrnents becoming due and payable on Outstanding Bonds and Parity Bonds
on such Malch l and Septernber l, to the extent rnonies on deposit in the Redevelopment Obligation
Retirement Fund ale available thelefor'. No such tlansfer and deposit need be made to the Principal
Account if the atnount contained therein is at least equal to the plincipal payrnents to become due on
such Septernbet I on all Outstandirrg Bonds. Subject to this Indenture, all moneys in the Plincipal
Account will be used and withdrawn by the Trustee solely fot the purpose of paying the ptincipal
payments of the Bon<ls as it becomes due and payable.

(c) Equal Rights. It is the intention of the Successot'Agency that the Bonds and

Parity Bonds shall be secured by and be payable from all moneys deposited in the Redevelopment
Obligation Payment Fund on an equal basis. To the extent that moneys deposited in the

Redeveloprnent Obligation Payment Fund are insuffrcient to pay debt service on the Bonds and

Parity Bonds as it becomes due, the Bonds and Parity Bonds shall be payable on a pro-rata basis frorn
all available moneys deposited in the Redevelopment Obligation Payrnent Fund.

Section 4.4 Rebate Fund. The Trustee shall establish the Rebate Fund and the Successor

Agency shall comply with the requirements below. All rnoney at any time deposited in the Rebate

Fund shall be held by the Tlustee in trust, for payment to the United States Treasury. All arnounts on
deposit in the Rebate Fund shall be govemed by this Section and the applicable Tax Certificate,
unless the Successol Agency obtailrs an opinion of Bond Counsel that thç exolusion from gross

income of interest on the Bonds will not be adversely affected for federal income tax purposes if such

requilements ate not satisfied.

(a) Excess Investment Ealnings

(Ð Computation. Within 55 days of the end of each ftfth Cornputation
Yeal with lespect to the Bonds, the Suocessor Agency shall calculate or cause to be

calculated the amount of rebatablo arbitmge, in accordance with Section 148(Ð(2) of the
Code and Section Ll48-3 of the Rebate Regulations (taking into account any applioable
exceptions with respect to the computation of the lebatable albitt'age, described, if applicable,
in the Tax Certificate (e,g. the temporary investments exception of Section 1a8(f(a)@) and

the constluction expenditure exception of Section 148(Ð(4)(C) of the Code), for this pulpose
treating the last day of the applicable Computation Year as a computation date, within the
meaning of Section 1.148-1(b) of the Rebate Regulations (the "Rebatable ArÛitLage"). The
Successol Agency shall obtain expert advice as to the amount of the Rebatable Arbitrage to
comply with this Section.

(iÐ Transfer'. Within 55 days of the end of each fifth Cornputation Year
with respect to the Bonds, upon a Written Request of the Successor Agency, an amount shall
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be deposited to the Rebate Fund by the Trustee from any legally available funds, including
the other funds and accounts established herein, so that the balance in the Rebate Fund shall
equal the amount of Rebatable Albitlage so calculated in accordance with clause (i) of this
Section a,a@). In the event that irnmediately following the tmnsfer rcquired by the previous
sentence, the amount then on deposit to tho cledit of the Rebate Fund exceeds the arnount
lequired to be on deposit therein, upon rcceiving a Written Request of the Successor Agency,
the Tlustee shall withdraw the excess fi'orn the Rebate Fund and then credit the excess to the
Debt Service Fund.

(iiÐ Payment to the Treasury. The Successot Agenoy shall direct the
Trustee in writing to pay to the United States Treasury, out of arnounts in the Rebate Fund.

(X) Not later than 60 days aftel the end of (A) the fifth
Cornputation Year with respect to the Bonds, and @) each applioable fifth
Computation Year theleafter, an amount equal to at least 90/o of the Rebatable
Arbitrage calculated as of the end of such Computation Year; and

(Ð Not later than 60 days after the payment of all the Bouds, an
amount equal to 100% of the Rebatable Arbitrage calculated as of the end of such
applicable Cornputation Year, and any income attributable to the Rebatable
Atbittage, computed in accordance with Section 148(Ð of the Code.

In the event that, prior to the time of any payment lequired to be made fi'or¡ the Rebate Fund,
the amount in the Rebate Fund is not sufficient to rnake such payment when suoh payrnent is due, the
Successol Agency shall oalculate or cause to be calculated the amount of suoh defïoienoy and deposit
an amount received from any legally available source, inoluding the other funds and accounts
established hetein, equal to such deficiency in the Rebate Fund prior to the time suclr payment is due.
Each payrnent requiled to be made pursuant to this Subseotion a.a(aXiiD shall be made to the Intenlal
Revenue Service Center, Ogden, Utah 8420l on or before the date on which such payment is due,
and shall be accompanied by Internal Revenue Service Fonn 8038-T prepared by the Successor
Agency, or shall be made in such other manner as provided undel the Code.

(b) Disposition of Unexpended Funds. Any furrds remaining in the Rebate Fund
aftet redemption, if any, and payment of the Bonds and the payments described in Section 4.4(aXiiÐ,
slrall be transferred by the Tt'ustee to the Successor Agency at the wrìtten direction of the Successor
Agency and utilized in any manner by the Successor Agency.

(c) Survival of Defeasance, Notwithstanding anything in this Section 4.4 or this
Indenture to the contrary, the obligation to comply with the requircments of this Section shall sulvive
the defeasance of the Bonds and any Par.ity Bonds.

(d) Trustee Responsible. The Trustee shall have no obligations or responsibilities
under this Section other than to follow the wlitten directions of the Succsssor Agency. The Trustee
shall have no responsibility to make any calculations of rebate or to indeperrdently review ol verify
such calculations.
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ARTICLE V

OTHER COVENANTS OF THE SUCCBSSOR AGENCY

Sectiolr 5.1 Covenants of the Successor Agency, As long as the Bonds ale outstanding
and unpaid, the Successol Agency shall (through its plopeL rnernbels, officerc, agents or employees)
faithfully perfolm and abide by all of the covenarrts, undertakirrgs and provisions contained irr this
Indenture or in any Bond issued hereunder, including the following covenants and agreements fol the
benefit of the Bondowners which are necessary, convenient and desirable to secure the Bonds and
will tend to make them morc rnalketable; provided, however, that the covenants do not requile the
Successol Agency to expend any funds other than the Pledged Tax Revenues:

Covenant 1. Use of Proceeds: MaLagement and Operation of Properties. The Successor'
Agenoy oovenants and aglees that the proceeds of the sale of the Bonds will be deposited and used as
provided in this lndenture and that it will manage and operate all properties owned by it comprising
any part of the Ploject Area in a sound and businesslike manner'.

Covenant 2. No Priority. The Successor Agenoy covenants and aglees that it will not issue
any obligations payable, either as to plinoipal ol interest, û'om the Pledged Tax Revenues which have
any lien upon the Pledged Tax Revenues prior ol superior to the lien of the Bonds. Except as
permitted by Section 3.4 hereof, it will not issue any obligations, payable as to principal or interest,
fiorn the Pledged Tax Revenues, which have any lien upon the Pledged Tax Revenues on a parity
with the Bonds authorized herein. Notwithstanding the foregoing, nothing in this Indenture shall
prevent the Successor Agency (i) fi'orn issuing and selling pulsuant to law, r'efunding obligations
payable from and having any lawful lien upon the Pledged Tax Revenues, if such refunding
obligations are issued for the purpose of, ancl arc suffioient for the purpose of refunding all of tlre
Outstanding Bonds, (ii) fiom issuing and selling obligations, with the prior written consent of all of
the Bondownets, which have, or purport to have, any lien upon the Pledged Tax Revetrues which is
junior to the Bonds ot (iii) f'rorn issuing and selling bonds or other obligations which are payable in
whole or in paft from soutces other than the Pledged Tax Revenues. As used herein "obligations"
includes, without limitation, bonds, notes, intelirn ceÉificates, debenturcs ol othel obligations.

Covenant 3. Punctual Payment. The Successor Agency covenants and agrees that it will
duly and punctually pay or cause to be paid the principal of and interest on each of the Bonds on the
date, at the place and in the manner provided in the Bonds. Further, it u,ill take all actions required
under the Dissolution Act to include on the Recognized Obligation Payment Schedules for each six-
month peliod of a calendar year, begiming with the first six-month petiod arising after the Delivery
Date for which no Recognized Obligation Payment Sohedule has been submitted, all payrnents to tho
Trustee to satisff the requirements of Seotion 4,2 of this Indenture. These actions will inolude,
without lirnitation, placing on the peliodic Recognized Obligation Payment Schedule for approval by
the Ovelsight Board and DOF, to the extent necessary, the amounts to be held by the Agency as a
reserve until the next six-month pedod, as contemplated by paraglaph (lXA) of subdivision (d) of
Seotion 34171 of the Dissolution Act, that are necessary to provide fol the payment of principal and
intercst under the Indenture when the next properlry tax allocation is projcctcd to be insufhcient to
pay all obligations due undel the Indenture for the next payrnent due in the following six-month
peliod. For the avoidance of doubt, the Agency will take all actions requiled urrder the Dissolution
Act to include in the Recognized Obligation Payment Schedule relating to the January 2 paynent
date cotnnrencing January 2,2015, the annual scheduled debt service on the Bonds and any Parity
Bonds ooming due in that same oalendar year'.
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ATTACHMENT B
AGREEMENT NO. 14.OOIAR

FOR ARBITRAGE REBATE SERVTCES

This Agrecnrent for arbitragc rebate se¡viccs (this "Agreement") is made and ente¡cd into

by and betrveen the County of Orange, Califomia, a political subdivision organized and existing
purcuant to the Constitution and laws of the Stato of California (the "County") and BLX Gtoup

LLC ("BLX).

RECITALS

IVHEREAS, from time to time, the County and certain County-related entit¡çs' including,

but not limited to, oommunity facilhles disrics, assessment districts, joint powers agcncies and

the Onnge County Development Agency isue or deliver obligations, the interest of which are

exempt from federal income taxation;

\ryHEREAS, the County requires the se¡vices of a frrm expert and experienced in the

application of the Internal Revenue Code and United St¡tes Treæury regulations, rules,

p-rrcrcedures, interpretations and judicial prcnouncements rclevant to tax-exempt obligations

rebate liability calculation;

\IIHEREAS, BLX is experienced in matten relating to obllgations which intercst is

exempt ftom fderal income taxàtion, including the calculation of rebarc liability and is willing
and able to provide servioes to the County ali morc frrlly specified hercin.

NO\[f, THEREFORE, in consideration of the premises, and of the mutual oovenants,

terms and conditions herein contained, the parties agr€e as follows:

AGREEMENT

Section l. Ensasement of ßI)(. The County ongages the seruices of BLX æ an

independent contractor to prorride adm ristration services for the Programs, as more ñrlly
¿esci¡Uø below. BLX is willing and able to perform such services for and on bchalf of the

County. It is understood that Nancy Kummer, Glenn Casterline, Michelle Chung Vo Nguygn

and t¿rry Sobel shall be the employecs of BLX principally responsible for performing the

services described hercin. Through the aforementioned person and such other BLX staffas a¡e

needed and agreed to by the Contract Administrator (as defìned herein) to carry out. the

rcsponsibilities of BLX under this Agreement" BLX shall provide the following arbinage rebate

ærvices:

I. Gener¡l Services

A. In order to meet Intemal Revenue Code time requircments, consult with County, issuer,

investnent prcvider, bond counsel, trustee and others (as applicable) to gather the

information necessary to make arbitrage liability caloulations.

B. Applying regulations of the United St¡tes EÞpartment of the Treasury, in effect on such

calculation date, prcpar€ calculations as follows:
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For each bond issue, pr€pare and dcliver to County, annually and at final maturity

or rcdemption of bonds, a rebate or penalty report containing the following:

a. Schedules that meet County's specifrcations reflecting all relevant

caloulations.

b. A listing of all of the assumpt¡ons used.

c. A schedute showing the cumulative amount of the rebate or penalty liability as

of each calculation date.

d, Any required lnternal Revenue Service forms.

e. An opinion summarizing the results of the arbitrage rcbate liability
calculations.

f. Recommendations to County on how to lawfully minimize is rcbate

obligations.

On an "as needed" basis, recalculate prior completed arbitrage rebate reports to

ensune compliancc with thc Intcmal Revenue Code, regulations, rulingS and

interpretive prcnouncements.

If ttre Issuer elects a "penalty in lieu of rebate", under Code Section

148(fX4XC)(vii), calculate every six months the amount of such "penaltf'as of
the end of each six-month period beginning on the date of issue of the Bonds.

As otherwise dirccted ln writing by the Contract Administrator.

C. Noti$ County two weeks in adv¡nce when ¡çbate payments need to be made to the

lntcrnal Rwenue Scrvice.

D. Maintain an ¡nternal system that checks all calculations foraccuracy.

E. Maintain and monitora database that tracks the preparation of arbitrage liability
c¡lculations for alt County bond issues. Provide a copy of the daubase to County.

F. Report to County any changes to rebate requirements and provide technic¡l
consultation support regarding provisions of the applicable lntemal Revenue Code
provision, regulations, rul ings and interpretive pronouncements governing arbinage
rçbate.

G. Provide other rolated services as rcquested in writing by the Contract Adminisrator.

II. Soeciel Senices

From time to time, the County may r€quest that BLX provide Special Services. Special
Serviccs are defined as services in additíon to those delineated in Section I and Attachment
I (Fee Schedule), that may include, but not be limited to, worft related to litigation; special
studies; additional arbitrage/rebate analyses and reports required due to new financings ,
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calling of bonds, rederi'rption of bonds, or other requircd services._special Services shall be

,rquõtø and ordered iñ wrting by the Co tract Administrator. Compensatign for such

fruæf for Special Services strãllUe paid by the County atthe rate_equaltg tþ
InstallmentÆinal Computation Report ($1,100 per r€poÌt) as identilïed in the Fee Sohedule

in Attachment I.

Section 2. MB. This
Supervisors snd shall continuç in

Agreement shatl be effective upon approval by the Board of
full force and effect until July 31, 2019.

Notnithstanding the foregoing, eithq party may terminate this Agreemont at -$Y time

either in whole or in flart following writtcn 3b days' notice to the other parly regørding such

tcrmination.

Section 3. Conoensølonof ADL

A. BLX will be compensated for scrvices performed in connection with this Agreement

in accordance with the fee sðhedule in Attachment I to this AgreemenÇ which is incorporated

hereto by this rcference.

B. In no event shall compensation payable under this Agrcement exceed $49,500 per

Agreement Year for sewices identified in Section l. On any given year, oompensation may

orceø $49,500, but onty for Special Services as defined above and as approved by the Conhact

Administator. For the puçoses of this Agreemen! "Agrcement Year" is defrned as the period

of August I through Juiy 31, beginning on the effective date hereof and each year thereafter

during the term ofthis Agreement.

C. Notwithstanding any oürer provision of this Agreement to the sonttry' all obligations

of the County under this Ãgreement shall be paid solely from the particular soußoes of revenue

pledged (e.g., special taxe!, special ass€ssments, tan incrcment) to the repayment of eaoh

issuance and the County General Fund shall not otherwise be liable hereunder.

D. In addition all obligations of the County hercin are be expressly contingent upon

appropriation of sufücient funds by the County Board of Supervisors. The failure of the County
gôard of Supervisors to appropriatc sufücient funds shall result in the immediate tcrmination of
this Agrcement.

Section 4. Involclne and PavmenL BLX shall submit to the Contract Administ¡ator
invoices in acceptable detail and format for services rendered, including any supporting

document¡tion as may be requested by the Cont¡¡ct Administrator or County Auditor-Conholler.
Invoices must reference this Agreement and must clearly sp€c¡ry the services performcd. Each

invoice shall be reviewed by County staffprior to payment to ensure that the billing is consistent

with the compensation provisions of this Agreement. County will pay BLX within the normal
processing schedule of the County Auditor-Controllcr's Accounts Payable Section or sooner.

Section 5. Contract Admlnlsl¡afion. For the purpose of this AgreemenÇ Úre County Public
Finance Manager shall act as the Con$act Administrator. The Conhact Adminis{rator will
provide overall coordination and guidance of the services to be performed herein and will
addrcss policy issues as necessary and appropriate.
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Section that the performance of work and services

puFuant to the conform to highest professional søndards

as exist in BLX Practice.

Section 7. E¡zrl'r and Omlssions. Allwork submitted by BLX shall be completed and

shallbecarefrrllychffiion.BLXunderstandsthattlreCounty'sexamination
of BLX's work iroduct is äiscretionary and BLX shall not assume that the County will discover

enors and/or omissions. If the County discoverc any e¡Tors or omissions, BLX's work may be

returned to BLX for conection, which work shall 6e sonecæd without additional cost to the

Cornty. Should the County oi others dlscover erÍors or omissions in the work submitted by

BLX ãfrer the County's accãptance thereof, the County's approval of BLX's work shall not be a

defense by BLX.

Section 8. Indemnlfìcatíon. BLX
approved in writing by County, and hold Cou
employees, agents and those special districts an

acts as the governing Board (*County lndem
liability of any kind or nature' including but n
arising ftom or related to the services, products or other performance provided by BLX pursuant

to thií Agreement. If judgment is entered against BLX,and County_by a Try of competent

jurisdictiõn because of iheãoncur€nt active negligence of County oÌ County Indemnitees' BLX

*d County agree that liability will be apportioned as determined by the court Neither party

shall request a iury apportionment.

of Article V of the County of Orange, Board of Supervisors, Policies and Procedurcs for

Consideration and Approval of Proposed Public Flnancings.

Sec All work performed by BLX, íncluding but not

limited ¡o proposals, reports and estimates compiled or

composed nt, but expressly excluding all documens, data,

reports among the working
financi ed Pursuant to judici

federal securitios laws), is fo
and slrall bc conf¡dential and not released to any third puty without prior written consent of the

Contract Adm in istrator.

Section I l. Indeoendence of BIX BLX and the agents and employees of BLX' in
performance of this Agrcement, shail act in an independent capacity and not as employees,

officerc or agents of the County.

Section 12. Subcontrocß. BLX is responsible for all requirements under this

Agreement even though the requirements are canied out Agreement

r{uiremenæ appty ó subcontractors. All proposed with, and

approvcd by the Contract Administrator prior to e t with the

subcontn¡ctor.
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BLX shall submlt a listing which identifies the name of the subcontractor, the method by

wtrich the subcontrastor was spleotcd, and the
other than the lowest bidder or a sole-sou¡ce
subconEaotor selection must be presented in

approval before awardïng any contract. The

disapprove any subcontacton

Section 13. Nents Reledses. BLX agrees to submit to the Contract Administator, prior

to rclease, copies of news reteases related io this Agreement. County rcsorvcs the right to

modis or deny the rclease of such news rçleases.

Section relating to

services provid insPection,

audit and repro - BLX shall

pr€serve and- make available rccords (l) for a period of three years ftom the date of final payment

under this Agreement and (ll) for such longer period, if an¡ as is required by subsections A and

B below:

A. If this Agreement is completely or partially terminated, the records relating tolhe
work terminated shall be preserved and-made available for a pcriod of three years from the date

of any ûe¡mination.

B. If any litigstion, claim, negotiation, audit, or other action involving the records

has been started before the expiration of the three year period, the records shall be rctained until

completion of the action and resolution of all issues which arise from it, or until the end of the

regular throe year period, whichever is later.

Section 15. work-product, rccords, an

Ageement e ProP€rtY of County, as

othenvise u ent. BLX shall deliver to
all copies of any u¡d all materials pertaining to th¡s Agreement.

Section 16. Name Chanse. BLX shall provide written not¡ce to the Contract

Administrator at least ttrirty (¡0) days prior to any changes to BLX's curent legal name, if
practicablo, but in any even! not later than the date of any such change. The Contract

Administrator shall be provided with all pertinent information relating thercto whlch is

requested.

Section 17. Chansæ ln Stofl, The Contract Administrator has tt¡e reasonable right to

approve or disapprove any proposed changes in BLX's staff from the ¡nd¡v¡duals named in this

Àgreement. The Contract Adminisrator shall be provided with a rcsume of any proposed

substitute and shall be gíven the opportunity to interview that person prior to his or her decision
to approve or disapprove.

Section 18. Chlld Sunnorl Compllance. Unless provided contemporaneously with its
orecution of this AgreemenÇ BLX agrees to fr¡rnish to the Contract Administrator wlthin thirty
(30) days ofthis Agreement's effective date:

A. The name, date of birth, Social Security number, and residence addrcss of each

individual who owns an intercst of ten percent (10%) or morc in BLX;
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B. A certification that BLX has tully complied with all applicable federal urd state

rcporting rcquirements regarding is employees;

C. A certification that BLX has ñrlly complied with all lawfrrlly served \À/age and

Earnings Assignment Orders and Notices of Assignment, and will continue to so comply.

The failure of BLX to timely submit the data or certif¡cations rcquired by Subsections A,

B or C, or to comply wlth all federal and state

enfonement or to comply with all lawfully se

Notices of Assignment shall constitute a materi
such breach within sixty (60) calendar days of
for termination of this Agreement.

It is expressly understood that this data will be fansmitted to governm€ntal agencies

charged witlr the rtUblirhr.nt and enforcernent of child support ordes, and for no other

purposG.

The Conüact Administrator, with the concurrence of the County Purchasing Agent' may

waive the requirements of this provision, or any part thereof.

The Contract Administrator shatl forthwith transmit data received from BLX under the

provisions of this Section to the Orange County District Attorney, and shall not use or disclose

the data for any other purpose.

Section lg, IUUW Prior to the provision of services under this Agreement' BLX

agf€os to purchase att requireO insurance at t with the County

C-ertificatäs of Insurance, including all endo cessaryto satisS the

County that the insurance provisio-ns of this A lied with and to keep

such iñsurance oovemge aä¿ Ut. County during the

entire term of this AgrËement. I work on behalf of
BLX puournt to this Agreement e terms and conditions

as set forth herein for BLX.

Alt insura¡rce policìes required by this Agreement shall declare any deductible.or self-insured

r€tenrion (SIR) in an amount in ixcess of$2S,000 ($5,000 for automobile liability), which shall

speciflcaliy be approved by the County Executive Ofïice (CEOyOfIïce of Risk Management.

tit X rtrutl-Ue resionsibþ for reimbursement of any deductible to the insurer. Any self insured

rctentions (SIRs) or deductibles shall be clearly st¡ted on the Certifrcate of Insurance.

lf BLX fails to maintain insurance acceptable to the County for the full term of this Agreement

the County may terminate this Agreement.

Ou¡lifïcd Insurer
ffie poi-¡ry ot pot¡cies of insurance must be issued by an insurer licensed to do business in the
yrate-of Cíifomia (California Admitted Canier) or have a minimum rating be A'(Secure A.M.
Besfs R¡t¡ng) and VIII (Financial Size Category as determined by the most cutrent edition of the

Bestrs Kev R¡tins Guide/Pronertv-Casueltv/United Stet6 or ambest com.

lf the insurance carrier is not a non-admitted carrier in the state of California and does not have
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an A.M. Besr rating of A-A/lll, tho County CEO/Oflice of Risk Management t"t"t[ the rightto

rpp.". or reject a-ca¡rier aftei a rcview oîthe company's performance and financial ratings.

Thc polioy or policies of insurance maintained by BLX shall provide the minimum limits utd

ooveragc as set forth below:

Cover¡se

Commercial General Liability

Automobile Liability including coverage

for owned, non-owned and hired vehicles

ttrlorkers' Compensati on

Employers' Liability Insurunce

Professional Liabi I ity Insurance

C:\Uscrs\ceorhm\Dcsktop\20 I 4 BLX Ag¡ecment ( Final).docx \ 9/ I 0/20 I 4
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Reouired Cover¡ee Forms

The Commercial Genenl Liability coverage shall be written on Insurance Services Ofüce (ISO)

form CG 00 01, or a substitute form providing liability coverage at least as broad.

The Business Auto Liability coverage shall be writæn on ISO form CA 00 01, CA 00 05' CA

0012, CA 00 20, or a substítute form providing covefage at least as broad.

Reoui¡ed EndoFeFents

The Commerpial General Liability policy shall contain the following endorscments, which shall

accompany the Certificate of insurance:

l) An Addit¡onal Insu¡pd endoßement uslng ISO form CG 2010 or CG 2033 or a

form at least æ broad naming the County of Orange its elecæd and appointcd

ofïicials, ofÏicerc, emptoyecs, agents as Additional Insureds'

2) A primary non-contri-buting end-orsoment evidencing th-a1B!X'l insurance is' ptirary and any insurance or self-insuranc€ malntained by the County of
Orange shall be excess and non'contributing.

All insurance policies required by this contract shalt waive all rights of subrogati.on agaUst tle
County of Onrnge and måmbers õf the Board of Supervisors, its elected and appointed oflicials,

oflicers, agents- and employees when acting within the scope of their appo¡ntment or

employment.

The lllorkers' Compensat¡on policy shalt contain a waiver of subrogation endorsement waiving-

all righre of subrógation againsi the County of Orange, and members of the Board of
SupeÑison ig elecred and appointed oflicials, ofTïcers, agents and employees.

Mlnimum Limits

$1,000,000 Per occurrenc€
$2,000,000 aggr€gate

$1,000,000 per occuntnce

Statutory

$ 1,000,000 per occunenoe

$1,000,000 per claims made

or per occu¡Ïence



All insun¡rce policies required by this sontract shall give the County q{9"Tg:-10 days notice-in

the went of canoellaiionind l0 days for non-paymát of prernium. This shall be evidenced by

policy provisions or an endorsemenl sepante from the Certificate of Insurance.

lf BLX,s P¡ofessional Liability policy is a "claims made" Policy, BLX shall agrÊe to maintain

professional liability coverage for two years fotlowing completion of contract'

The Commersiat General Liability policy shall cont¡in a severability of þte.r€tts clause also

k|lo*" ; ; .,separation of insurcds" üause (standard in the ISO CG 0001 policy).

Insuranco certificates should be forwa¡ded to suza¡rne Luster, Public Finance Manager, County

Executive Ofrïce,333 W. Santa Ana Blvd.,3d Ftoor, Santa Anq CAÇ,f/-ü406}

If the BLX fails to provide and endorsements within seven days of

notifisation by the bounty ing, the county public Flnanse divísion'

award may be made to the

County exprcssly ret¡ins the right to require BLX
abovelnsurar¡ce types throughout the term ofthis
insurance will be as deemed by County of Orange

protect CountY.

the insurance rcquirements. lf BLX does

surance and endor:ements with County

ipt of such notice, this ConEact may be

õnall be entitled to all lcgal rcmedies'

The procuring of such required policy or po-licies of insurance shall not bc construed to

limit BLXs liability herrcunder no. to fulfill the indemnification provisions and

,_õìú-r"t oitt ¡, óontract, nor act in any ,ay ro reduce the policy ooverage and limis

available from the insu¡Pr.

Section 20. Notlces. Any and all noti
permined under this Agreement or by law

when personally delivered to one of the

deposited in the United States rnail, postage p

address:

If to the Countv:
County of Orange
l0 Civic Center Plaza,3rd Floor
santa Ana, CA 927014062
Attention: Public Finance Manager
Telephone: (714) S34-3362 Facsimile: (714) E34-3346

If to BLX:

-

BLX Group LLC
777 S. Figueroa Street, Suite 3200

Los Angeles, CA 90017
Tebphõne: Ql3) 612-2200 Facsimile: (213) 612'2499
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Section
negot¡ated 8nd

the laws of the
Agreement,
Onnge Co
juriiíction ivil Procedure section 394.

The parties specifrcallY ag

BLX shallbe deemed to be doing
Civil Procedure section 394 from this Agreerne

applicable limitations period. Furth

consideration given and ¡eceived for
request that an action be tra¡rsfencd for trial to
section 394.

Th irc

r€sp€ct to suP

proposals n o
includcd in this Agreement'

Sestion 22. ünendment or Modlllcatlons, -No amendment, modification or other

alrcration of this ngree ting and signed by the parties he¡eto.

Section 23. Sqerabllltv. In the event that any provision herçin contained is held to be

invalid, void, or ¡llõ;-Eñt court of competent ¡úrisdiction, the same shall be deemed

,c".*blu from the Ëra¡n¿.tóf tnir Agrcement and such invalidig shall ln,no way affect'

¡rp.¡r, ãr inn4¡Jrtr any ottrer prcvision ãont¡ined hercin if there is no substantive effect to the

**¡.o to be rcndered io the Cöunty by such judicial finding of invalidity.

Section 24. Co?nteroarts. This Agrcement may be executed in any number of

counterparts, each *un@ffiñãä-for all purpoæs be deemed to bç an original, and all such

counterpafts shall together constitute but one and the same Agreement.

Section 25.

or not described herein, unless such service

requested in writing in accordance with Sectio

¡giht to select any financial advisor for any and all matters of County finance.
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IN Wl'¡'NESS WIIEREOF. tlrc porlics trcrclo harc cnusccl tlris r\grcement to bc e.teculed

as of tlre dntc and year fÌrst rvriltelì nbovc,

COUNTY OIJ ORANGI!. CALIFO¡ìNIA

Dnlc: lo flv:
Public lvlnnrrgcr

Approvcrl us lo Fomr
Olfics of thc County Counsel

Dirtc: oì . oL.

Bl,X Grou¡r I

Dotc: llv;
Kunr Dircctor
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ATTACHMENT I - XDE SCHEDT'LE

Bond Trme

Fco
20fil

f,co
20r5

Fcc
2016

Fee
2017

Fcc
2018

of

20.960.000 Sanb Ana Heishls Reñ¡nd¡ns (2014) 400 400 400 M
26,160,000 Noighborhood Dwelopment

Reñ¡ndinc 12001)

and Prçscrvation Projectr
400 400 400 400 1.t00

s800 sE00 3800 $800 s¿¿00

33.57t.000 l99l COP (Civic Center Parkine Refi¡nding) ¿100 400 400 400 1.t00

3 r.380.000 Dat¡ Centcr) 400 ¡100 400 400 t.t00

34.380.000 Juvcnilc Julico Center Refi¡ndins ¿01 400 400 ¿û00 400 1.t00

233. I 55.000 400 400 400 400 I,100

32.700.000 Lcase Rcvenue Bonds. Series 2006 (Cogen Prcject) 
-

400 400 400 ¿100 l-t00
s2.000 s2.0m s¿.000 s2"000 s550t¡

00

t46-005.000 Reñ¡ndinc Recoverv Bonds. Se¡ics 2ü)54 0 0 o 0 0

400 r00

8.005.000 86-2 Rancho Santa Mâ¡earita 12001) 400 400 400 400 t.t00

r 0_8 r 5.000 4 4{r0 400 400 400 r,t00

67_920.000 04-l t¡de¡a Ranch Scrics 2014 A&B 400 400 400 4üt r.t00

t04.545.000 SOCPFA 2014 Sc¡ics A& B 400 400 400 400 I

239,340,000 South ùangCCounty Public Financing Authority 1994 C
l¡eñ¡nds 87-1.87-3. 874,87-5A-D & 87-8) 400 400 400 t-t00

92,370,000 Futh Orangc County Publlc Fin¡ncing Aulhority
l20MA)

400 400 400 I,lü)

84,015,000 Soudr Orange County Publ¡c Financing Authority
120054)

400 400 400 400 1.100

s3.200 $3¿00 s3¿00 $3¿00 s8.800
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Bond Tr¡oo

Fce
2m1

Foo
2015

Íoc
2016

Feo
2Ã17

X'cc
2018

A¡¡come¡t I
t65-705.000 88-l lrvine Coast (l 988) /t0O ¡100 ¿l{X) 400

23.835.000 I 999 Reasscssment Bonds 400 ¡100 400 400

2001 Reassessment Bonds ¡000 ¡100 ¿100 400 I I

Series 20038 400 ¡100 400 400

Newnort Coest Ph¡sc IV AD 0l-l Gtouo One ¡100 400 400 400

I t.650.000 Ncwoort Coast Phase lV AD 0l-l Grouo Two ¿100 400 400 400 00

I3^6t0.000 Newoirt Coast Phase lV AD 0l-l Group Three 400 400 400 400

5.340.000 New¡o¡t Coast Phase IV AD 0l- 400 ¡100 400 400

Dl¡Hcb

400

r 7.000-000 894 lPark Placc) 400 400 400 400

43.000.000 928 (Aliso Crcek) 400 400 400 400 t.t00

?^635-000 974 ll¡¡ksour Canvon Aots) ¿100 400 400 400

98-l lOasis Martiniquc) 400 400 400 400

98D lHcrit¡ce Villes) ¿m0 ¿100 400 400 t.t00

t3.990.000 98E lVlllas Alicnto) 400 400 400 4g

9EF lVilla I¡ Paz) 400 ¡100 400 ¡tO0 l.l0l
t3.200.000 981Oark Ridse) ¡100 400 400 400

998 ßivc¡ücnd) 400 400 400 400 t.t 00

7.478.250 200tA. fVintaqe Shores) 400 400 400 400

25.200.000 20018 lladera Ranch Aots) 400 400 400 400

t3.773.000 2001C lTalesa Jamborcc Aots) 400 400 400 400 r-10

4_600.000 200|D lHerii¡se Placc) ¡m0 400 400 400 I.t00

t6.000.000 2001E lll¡ood Canvon Villas) 400 400 400 400

20024 fMendoclno Aot llomcs) ¿100 400 400 ¡[00

I 5.500.000 ffi ¿100 400 400 400 100

t0.500.000 20044 lWoodb¡idee Manor Aots) 400 40( 400 400 100

17.015.377 20074 lGranttc Cou¡t Apts) 400 400 400 40

7.750.000 20104 lEmerald Cove Senio¡ Aots) 400 400 400 400

.600.000 20124 lSan Clomcnæ Senlor Apts) 400 400 400 ¡100 l-10
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s¿3.100

0
0

,.Fee

mlt

$&400

0
0

Fce
2017

:18.{10

0
0

Fç
?rß

$8.4(X)

0
0

X'ee
2015

$1.5ü)
$1,500

Fee
2011

ti-Frmilv Tot¡l

coP
Tot¡l

Bon&

Bonds

ll

SUMIVTARY OF' ALL TOTALS:

0
$49500

5,500
I,100
8,800
8,E00

23,100

Fee
2018

s2,200

9,400
0

$18.000

$800
2,000

4ü)
3¿00
3.200

Fec
2017

8.400
0

$18.000

$800
2,000

400
3,200
32OO

Fee
2016

3¿00
320o
8,400

0
s18.000

Fee
20r5

$800
2,000

400
3,200
3,2N
8.4(X)

1,500

$19,500

f'ee
2014

$800
2,000

400

tot¡l

Bond

and Total
Tot¡l

Districts Total
Tot¡l
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Amendment No. I to Agreement No. 14-0014R
Between BLX Group LLC and the Gounty of Orange

for Arbitrage Rebate Services

This Amendment No. 1 (hereinafter "Amendment") to Agreement No. 14-0014R
("Original Agreement") is made and entered into upon execution of all necessary signatures
between BLX Group LLC with a place of business a|777 S. Figueroa Street, Suite 3200,
Los Angeles, CA 90017 (hereinafter referred to as "BLX') and the County of Orange, a
political subdivision of the State of California, (hereinafter referred to as "County"), which
are sometimes individually referred to as ("Partv"), or collectively referred to as ("Parties").

RECITALS

WHEREAS, the County entered into Agreement No. 14-0014R with BLX for
arbitrage rebate services effective September 10, 2014 through July 31 , 2019; and

WHEREAS, the Parties have subsequently discovered errors in the fee schedule of
the Original Agreement; and

WHEREAS, the Parties desire to amend the Original Agreement to (1) add an
additional task to the list of General Services as provided for in Section 1(l) of the Original
Agreement, (2) clarify the definition of Special Services under Section 1(ll) of the Original
Agreement, (3) provide for the proper fee schedule agreed to between the Parties, and (4)
increase and clarify compensation under Section 3(B) of the Original Agreement.

NOW, THEREFORE, the Parties mutually agree:

1 General Services. The Parties agree to add the following task to the list of
General Services provided in Section 1(l) of the Original Agreement:

H. Filing and managing an arbitrage refund claim.

Special Services. Section 1(ll) of the Original Agreement relating to Special
Services shall be deleted in its entirety and replaced with the following:

From time to time, the County may request that BLX
provide Special Services. Special Services are defined
as services not delineated in Section 1(l) and include, but
not be limited to, work related to litigation, special studies,
or other necessary services. Special Services shall be
requested and ordered in writing by the Contract
Administrator. Compensation for such requests for
Special Services shall be paid by the County as identified
in the Fee Schedule in Attachment A,

2
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3

4.

Attachment l- Fee Schedule. Attachment I to the Original Agreement is
deleted in its entirety and replaced with Attachment A to this Amendment, which
is incorporated hereto by this reference.

Compensation of BLX. Section 3(B) of the Original Agreement relatíng to
Compensation shall be deleted in its entirety and replaced with the followíng:

ln no event shall compensation payable under the Original Agreement exceed
$72,000 per Agreement Year for seruices identified in Section I and Section ll.
For purposes of Original Agreement, 'Agreement Year" is defined as the period
of August 1 through July 31, beginning on the effective date hereof and each
year thereafter during the term of the Original Agreement.

The remaining provisions of the Original Agreement shall remain the same and in
full effect and force.

5
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Signature Page

ln WITNESS WHEREOF, the parties hereto have executed this Amendment on the dates
shown opposite their respective signatures below:

Gounty of Orange, a political subdivislon of the
State of California

Date: -t

Date: 7116115

lu v0tE
By

BLX Group, LLG

By:

sana Ortiz, County
Deputy Purchasing Agent

Office

Craig Underwood, President

Date: 7116115 By:

\ù t*__
Nancy Kummer, Managing Director
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Attachment A - Revised Fee Schedule

General Services:

Arbitrage Rebate Reports

Reports to include Community Facilities Districts, Assessment Districts,
Certificates of Participation, Revenue Bonds, Redevelopment Successor Agency
Bonds, Multifamily, and any other current or future financings that are required to
have arbitrage rebate calculations.

Interim Report
Five Year Report
Final Computation
Penalty in lieu of rebate calculation

File and manage an arbitrage refund claim
per bond issuance

Payment upon receipt of filing an
IRS Form 8038-R along with
Power of Attorney Form

$400 per report
$1 ,100 per report
$1 ,100 per report
$400 per report

$4,000 flat fee

$3,500 flat feePayment upon recÆvery

Soecial Services:

Special Services are based upon the below Hourly Fee Rate:

Managing Director $250ihour
Associate Director $200/hour
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action or refrain fi'om taking any action that would cause either any Bonds to be considered
"hedge bonds" within the meaning of Section 149(9) of the Code unless the Successor
Agency takes all necessary action to assule compliance with the requirements of
Section Ia9G) of the Code to maintain the exclusion from gross income of interest on the
Bonds fbr federal income tax purposes; and

(6) Miscellaneous. The Successor Agency will take no aotion or refrain
from taking any action inconsistent with its expectations stated in that ceftain Tax Certificate
executed by the Successor Agency in connection with each issuanoo of Bonds and will
comply with the covenants and requirements stated therein and incorporated by leference
herein.

Covenant 10. Compliance with Dissolution Act. The Successor Agency covenants that in
addition to cornplying with the requirements of Covenant 3, it will comply with all other
requirements of the Dissolution Act. Without limiting the generality of the foregoing, the Sucoessor
Agenoy covenants and agrees to file all required statements and hold all public hearings requiled
under the Dissolution Act to assure compliance by the Successor Agency with its covenants
hereunder. Further, it will take all actions required under the Dissolution Act to include scheduled
debt service ou the Bonds, as well as any amount required under this Indenture to replenish the
Reserve Accounts of the Debt Service Funds, in Recognized Obligation Payment Schedules for each
six-month period so as to enable the County Auditor-Controller to distribute from the Redevelopment
Property Tax Trust Fund to the Agency's Redevelopment Obligation Retirement Fund on each
January 2 and June 1 amounts tequired for the Successor Agenoy to pay principal of and interest on,
the Bonds coming due in the respective six-month period. These actions will include, without
Iimitation, placing on the periodic Recognized Obligation Payment Schedule for approval by the
Oversight Board and State Department of Finance, to the extent necessary, the amounts to be held by
the Successor Agency as a reserve until the next six-month period, as contemplated by palaglaph
(lXA) of subdivision (d) of Seotion 34171of the Dissolution Act, that are necessary to provide fol
the payment of prinoþal and interest under this Indenturc when the next property tax allocation is
projected to be insufficient to pay all obligations due under this Indenture for the next payment due
thereunder and hereundel in the following six-month period.

Covenant 11. Limitation on Indebtedness. The Successor Agenoy covenants and agrees that
it has not and will not inour any loans, obligations or indebtedness repayable from Pledged Tax
Revenues such that the total agglegate debt service on said loans, obligations or indebtedness
inoulrBd from and after the dato of adoption of the Redevelopment Plan, when added to the total
aggregate debt service on the Bonds, will exceed the maximum amount of Pledged Tax Revenues to
be divided and allocated to the Successor Agency pursuant to the Redevelopment Plan,

Covenant 12. Further Assurances. The Successor Agency covenants and agrees to adopt,
make, execute and deliver any and all such further lesolutions, instruments and assurances as may be
reasonably necessary or proper to catry out the intention or to faoilitate the performance of this
lndenture, and for the bctter assuring and confïrming unto the Owners of the rights and benefits
provided in this Indenture.

Covenant 13. Continuins Disclosure. The Successor Agency hereby covenants and agtees
that it will comply with and camy out all of the provisions of the Continuing Disclosule Agreement.
Notwithstanding any other provision of this lndenture, failure of the Successol Agenoy to comply
with the Continuing Disclosule Ag'eement shall not be considered an Event of Default; however, any
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participating underwriter, holder or beneficial owner of the Bonds may take such actions as may be
necessaly and appropriate to compel performance, including seeking mandate or specific
performance by court order.

ARTICLE VI

THE TRUSTEE

Section 6.1 Duties. Immunities and Liabilities of Trustee.

(a) The Trustee shall, prior to the occurrence of an Event of Default, and after the
curing or waivel of all Events of Default which may have occurred, petform such duties and only
such duties as are specifically set forth in thìs hrdenture and no implied covenants shall be read into
this Indenture against the Trustee. The Trustee shall, during the existence of any Event of Default
(which has not been cured or waived), exercise such of the rights and powers vested in it by this
Indenture, and use the same degree of care and skill in their exerrcise, as a prudcnt man would
exeroise or use under the circumstances in the conduct of his own affairs.

(b) The Successor Agency may remove the Trustee at any time, unless an Event
of Default shall have occuued and then be continuing, and shall remove the Trustee (i) if at any time
requested to do so by an instrument or concument instruments in writing signed by the Owners of not
less than a majority in aggregate principal amount of the Bonds then Outstanding (or their attomeys
duly authorized in writing) or (ii) if at any time the Successol Agency has knowledge that tho Trustee
has ceased to be eligible in accordance with subsection (e) of this Section, or has become incapable
ofacting, or has been adjudged as bankrupt or insolvent, or a receiver ofthe Trustee or its property
has been appointed, ot any public officer shall have taken control or chalge ofthe Trustee or ofits
property or affairs for the purpose of rehabilitation, conservation or liquidation. In each case such
removal shall be accomplished by the giving of written notioe of such removal by tlre Successor
Agency to the Trustee, whereupon the Successor Agenoy shall appoint a successor Trustee by an
instrument in writing.

(c) The Trustee muy at any time resign by giving prior written notice of such
rcsignation to the Successor Agency, and by giving the Owners notice of such resignation by first
class mail, postage prepaid, at their respective addresses shown on the Regishation Books. Upon
receiving such notice of resignation, the Successor Agency shall promptly appoint a successor
Trustee by an instlument in writing,

(d) Any removal or resignation of the Trustee and appointment of a suocessor
Trustee shall become effeotive upon acceptance of appointment by the successol' Trustee. If no
successot Trustee shall have been appointed and have accepted appointment within 45 days of giving
notice of removal or notice of resignation as aforesaid, the resigning Trustee or any Owner (on behalf
of such Owner and all othel Owners) may petition any court of competent jurisdiction for the
appointrnent of a successor Trustee, and suoh couft may thereupon, after suoh notice, if any, as it may
deem proper, appoint such successor Trustee. Any successor Trustee appointed under this Indenture
shall signify its acceptance of such appointment by executing and delivering to the Successor Agency
and to its predecessor Trustee a written acceptance thereofl and thereupon such successor Trustee,
without any further act, deed or conveyance, shall become vested with all the moneys, estates,
properties, rights, powers, trusts, duties and obligations of suoh predecessor Trustee, with like effect
as if originally named Trustee herein; but, nevertheless at the Written Request of the Successor
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Agency or the request of the successol Trustee, such predecessor Trustee shall execute and deliver
any and all instruments of conveyance ol fl¡fther assurance and do such other things as may
reasonably be required for more fully and certainly vesting in and confirrning to such successor
l'rustee all the right, title and interest of such predecessor Trustee in and to any property held by it
under this Indenture and shall pay over, transfer, assign and deliver to the successor Trustee any
money or other ploperty subjeot to the trusts and conditions herein set forth. Upon request of the
suocessol'Trustee, the Successor Agenoy shall execute and deliver any and all instrur¡ents as may be
reasonably required for more fully and certainly vesting in and confirming to such successor Trustee
all such moneys, estates, propefties, rights, powels, tfusts, duties and obligations. Upon acceptance
of appointment by a successor Trustee as provided in this subsection, the Successor Agency shall
rnail, with a copy to the Successor Trustee, a notice of the succession of such Trustee to the trusts
hereunder to each rating agency which then has a curuent tating on the Bonds and to the Owners at
their respective addresses shown on the Registration Books. If the Successor Agency fails to mail
suoh notioe within 15 days after aoceptance of appointrnent by the successor Ttustee, the successor
Trustee shall cause such notice to be mailed at the expense of the Successol Agency.
Notwithstanding any other provisions of this Indenture, no removal, resignation or termination of the
Trustee shall take effect until a successor shall be appointed.

(e) Evcry successor Trustec appointcd under the provisions of this Indenture
shall be a trust company or bank in good standing authorized to exeroise trust powers or having the
powers of a trust company and duly authorized to exercise trust powers within the State having a
combined capital and surplus of at least $75,000,000, and subject to supervision or examination by
federal or state authority. If such bank or trust company publishes a repoft of condition at least
annually, pursuant to law or to the requirements of any supervising or examining autholity above
refened to, then for the purpose of this subsection the combined capital and surplus of such bank or
trust company shall be deemed to be its combined oapital and surplus as set forth in its most recent
report of condition so published. In case at any tirne the Trustee shall cease to be eligible in
accordance with the provisions of this subsection (e), the Trustee shall resign immediately in the
manner and with the effect specified in this Section.

(Ð The Trustee shall have no responsibility or liability with respect to any
information, statement or recital in any offering memorandum or other disolosure material prepared
or distributed with respect to the issuance of these Bonds.

(g) Before taking any action under AÉicle VIII or this Section 6.1 at the request
or dircction of the Owners, the Trustee may lequire that an indemnity bond satisfactory to the Trustee
be frirnished by the Owners for the reilnbursement of all expenses to which it rnay be put and to
protect it against all liability, except liability which is adjudicated to have resulted from its
negligence or its willful misconduct in connection with any action so taken.

Section 6.2 Merger ol Consolidation. Any bank or tlust company into whioh the Trustee
may be merged or converted or with which either of them rnay be oonsolidated ol' any bank or trust
company resulting fi'om any merger, conversion or consolidation to which it shall be a party or any
bank or trust company to which the Trustee may sell or transfer all or substantially all of its cotporate
trust business, provided such bank or trust company shall be eligible under subsection (e) of
Section 6.1, shall be the successol' to such Trustee without the execution or filing of any paper or any
further act, anything herein to the contrary notwithstanding.
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Section 6,3 Liability of Trustee.

(a) The recitals of faots herein and in the Bonds oontained shall be taken as

statements of the Successor Agency, and the Trustee shall not assume lesponsibility fol the
comectness of the same, nor make any representations as to the validity or sufficiency of this
Indenture or of the Bonds nor shall incur any responsibility in respect thereof other than as exprcssly
stated herein. The Trustee shall, however, be responsible for its represontations contained in its
certificate of authentication on the Bonds. The Trustee shall not be liable in connection with the
performance of its duties hereunder, except for its own negligence or willfi¡l misoonduct. The
Trustee may become the Owner of any Bonds with the same rights it would have if they were not
Ttustee and, to the extent pemitted by law, may act as depository for and permit any of its officers or
directors to act as a member of, or in any other oapacity with respect to, any committee formed to
protect the rights of the Owners, whethel or not suoh committee shall represent tho Owners of a

majodty in prinoipal amount of the Bonds then Outstanding.

(b) The Trustee shall not be liable for any emor of judgment rnade in good faith
by a responsible officer, unless the Trustee shall have been negligent in asceúaining the pertinent
facts,

(c) The Trustee shall not be liable with respect to any action taken or omitted to
be taken by it irr good faith in accordance with the direotion of the Owners of not less than a majority
in aggregate principal amount of the Bonds at the tirne Outstanding rclating to the time, method and
place of conducting any proceeding for any remedy available to the Trustee, or exercising any trust
or power conferred upon the Trustee under this lndenture.

(d) The Trustee shall not be liable for any action taken by it in good faith and
believed by it to be authorized or within the discretion or rights or powers conferred upon it by this
lndenture, except for actions arising from the negligence or willfr¡l misconduct of the Trustee. The
permissive right of the Trustee to do things enumerated hereunder shall not be construed as a
mandatory duty.

(e) The Trustee shall not be deemed to have knowledge of any Event of Default
hereunder unless and until it shall have actual knowledge thereof, or shall have rcceived written
notice thereof at its 'Il'ust OfÏice. Except as otherwise expressly provided herein, the Tr:ustee shall
not be bound to ascertain or inquire as to the performance or observance of any of the terms,
conditions, covenants or agreements herein or of any of the documents exeouted in conneotion with
the Bonds, or as to the existenoe of an Event of Default thereunder. The Trustee shall not be
responsible fol the validþ or effectiveness of any collateral given to or held by it. rWithout limiting
the generality of the foregoing, the Trustee shall not be responsible for reviewing the contents of any
financial statements furnished to the Trustee pursuant to Section 5.1 and may rely conclusively on
the certificates accompanying such finanoial statements to establish the Sucoessor Agency's
oompliance with its financial covenants hereunder, including, without limitation, its covenants
regarding the deposit of Pledged Tax Revonues into the Redovelopment Obligation Retirement Fund
and the investment and applioation of moneys on deposit in the Redevelopment Obligation
Retirement Fund (othet than its covenants to transfer such moneys to the Trustee when due
hereunder).

(Ð No plovision in this Indenture shall require the Trustee to risk or expend its
own funds or otherwise incur any finanoial liability hereunder.
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(g) The Trustee may exeouto any of the tlust or powers hereof and perfotn auy
of its duties through attomeys, agents and receivers and shall not be answerable for the conduct of
the same if appointed by it with reasonable care.

(Ð The pennissive right of the Trustee to do things enumerated in this Indenture
shall not be construed as a duty.

(D The immunities extended to the Trustee also cxtend to its directors, offìcers,
employees and agents.

Section 6.4 Right to Rely on Documents. The Trustee shall be protected in aoting upon
any notice, resolution, tequest, consent, order, ceftificate, report, opinion ot other paper or document
believed by it to be genuine and to have been signed or presented by the pl'oper party or parties, in
the absence of negligence or willful misoonduct by the Trustee. The Tlustee may consult with
counsel, inoluding, without lirnitation, counsel of or to the Successor Agenoy, with regard to legal
questions, and, in tho absence of negligence or willful misconduot by the Trustee, the opinion of such

counsel shall be full and complete authorization and protection in respect of any action taken ot
sufflered by the Trustee hereunder in accordance therewith.

The Trustee shall not be bound to recognize any person as the Owner of a Bond unless and

until such Bond is submitted for inspection, if required, and hís title thereto is established to the

satisfaction of the Trustee.

' 'Whenever in the administration of the trusts imposed upon it by this lndenture the Trustee

shall deem it necessary or desirable that a matter be proved or established priol to taking or sufforing
any action hereunder, such matter (unless other evidence in respect thereof be herein speoifically
presclibed) may be deemed to be conclusively proved and established by a \Mritten Certifioate of the
Successor Agency, which shall be full warrant to the Trustee for any action taken or suffered in good

faith under the provisions of this Indenture in reliance upon such Written Certificate, but in its
discretion the Trustee may, in liou thereof, accept other evidenoe of such matter or may require such

additional evidence as to it may deem reasonable. The Trustee may conclusively rely on any
certificate of repoft of any Independent Accountant or Independent Redeveloprnent Consultant
appointed by the Successor Agency.

Section 6.5 Preselvation and Inspection of Documents. All documents received by the

Trustee under the provisions of this Indenture shall be retained in its possession and shall be subject

at all reasonable times during regular business hours upon reasonable notico to the inspection of the
Successor Agency and any Owner, and their agents and representatives duly authorized in writing, at

reasonable hours and under reasonable conditions.

Section 6.6 Compensation and Indemnifïcation. The Successor Agenoy shall pay to the

Trustee fi'om time to time reasonable compensation for all services rendered under this Indenture and

also all leasonable expenses, oharges, legal and consulting fees and other disbursements and those of
its attomeys, agents and employees, inourred in and about the performancs of its powers and duties
under this Indenture. Upon the occumenco of an Event of Default, the Trustee shall have a first lien
on the Pledged Tax Revenues and all fr¡nds and accounts held by the Ttustee hel'eunder to secure the
payment to the Trustee of all fees, costs and expenses, including reasonable compensation to its
experts, attorneys and counsel incured in declaring such Event of Default and ín exelcising the
rights and remedies set forth in Article VIII hereof.
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The Successor Agenoy further covenants and agrees to indernniff and save the Trustee and
its offïcers, directors, agents and ernployees, harmless against any loss, expense, and liabilities which
it may incur arising out of or in the exercise and performance of its powers and duties hereunder,
including the costs and expenses and those of its attorneys and advisors of defending against any
claim of liability, but excluding any and all losses, expenses and liabilities which are due to the
negligence ol willful misconduct of the Trustee, its offrcers, directors, agents or employees. The
obligations of the Suocessor Agency under this section shall survive lesignation or removal of the
Tlustee under this lndenture and payment of the Bonds and discharge of this indenture,

Section 6.7 Inve-çtment of Moneys in Funds and Accounts. Subject to the provisions of
Article V hereof, all moneys held by the Trustee in the Debt Service Fund, Costs of Issuance Fund or
the Rebate Fund, shall, at the written direction of the Successor Agency, be invested only in
Permitted Investments. If the Trustee receives no written directions from tho Successor Agency as to
the investment of moneys held in any Fund or Account, the Trustee shall request such written
direction from the Successot' Agency and, pending receipt of instructions, shall invest such moneys
solely in Permitted Investments described in subsection (bX5) of the definition thereof.

(a) Moneys in the Redevelopment Obligation Retirement Fund shall be invested
by the Successor Agency only in obligations permitted by the Law which will by their terms mature
not later than the date the Successor Agency estimates the moneys represented by the particular
investment will be needed for withdrawal from the Redevelopment Obligation Retirement Fund.

(b) Moneys in the Interest Account and the Prinoipal Account of the Debt Service
Fund shall be invested only in obligations which will by their terms mature on such dates as to ensure
that before each interest and principal payment date, there will be in such account, from matured
obligations and other moneys aheady in such account, oash equal to the interest and prinoipal
payable on such payment date.

(c) Moneys in the Reserye Account shall be invested in (i) obligations which will
by their terms maturc on or beforc the date of the final maturity of the Bonds or five (5) years from
the date of investrnent, whichever is earlier including for this pu{pose investments described in part
(bXv), (viii) or (ix) of the Certificate thereof or (ii) an investment agteement which permits
withdlawals or deposits without penalty at such time as such moneys will be needed or in order to
replenish the Reserve Account.

(d) Moneys in the Rebate Fund shall be invested in Defeasance Seourities which
mature on or before the date such amounts are required to be paid to the United States.

Obligations purchased as an investment of moneys in any of the Funds or Accounts shall be
deemed at all times to be a part of such respective Fund or Account and the interest accruing thereon
and any gain realized fhom an investment shall be credited to such Fund or Account and any loss
lesulting from any authorized investment shall be oharged to such Fund or Account without liability
to the Trustee. The Successor Agency or the Trustee, as the case may be, shall sell or present for
redernption any obligation purohased whenever it shall be necessary to do so in order to provide
moneys to meet any payment or transfer from such Fund or Account as required by this Indenture
and shall incur no liability for any loss realized upon such a sale. All interest eamings received on
any monies invested in the Interest Account, Principal Account ol Reserve Account, to the extent
they exceed the amount required to be in such Account, shall be transferred on each Interest Payment
Date to the Debt Service Fund. All interest earnings on monies invested in the Rebate Fund shall be
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letained in such Fund and applied as set forth in Section 4.4. The Trustee may purchase or sell to
itself or any affiliate, as principal or agent, investments authorized by this Seotion 6.7. The Ttustee
shall not be responsible or liable for any loss suffered in connection with any investment of funds
rnade by it in accordance with Section 6.7 hereof. The Successor Agency acknowledges that to the
extent regulations of the Comptroller of the Cumency or other applicable regulatory entity grunt the
Successor Agency the right to receive blokerage confrrmations of security transactions as they occul',
the Successor Agency specifioally waives receipt of such confirmations to the extent permitted by
law. The Trustee will furnish the Successor Agency periodic cash transaction statements whioh shall
include detail for all investrnent transactions made by the Trustee hereunder.

The Trustee or any of its affiliates may act as sponsol, advisor or manager in connection with
any investments made by the l'r'ustee hereunder.

The value of Permitted Investments shall be detennined as follows: (i) as to investments the
bid and asked prices of whiolr arepublished on a regular basis in The Wall Street Journal (or, if not
there, then in The New Yotk Times): the average of the bid and asked prices for such investtnents so

published on or most recently prior to such time of determination; (ii) as to investments the bid and
asked prices of which are not published on a regulal basis in The ïVall Street Joumal or The
New York Times: the average bid price at such time of detetmination for such investments by any
two nationally recognized government securities dealers (selected by the Trustee in its absolute
discretion) at the time making a market in such investments or the bid pricc published by a nationally
recognized prioing service; (iii) as to certificates of deposit and bankers aoceptances: the faoe
amount thereof plus accrued interest; and (iv) as to any investment not specified above: the value
thereof established by prior agreement between the Successor Agency and the Trustee. If more than
one provision of this definition of "value" shall apply at any time to any particular investment, the
value thereof at such time shall be detelmined in accordance with the provision establishing the
lowest value for suoh investment; provided, notwithstanding the foregoing, in making any valuations
hereunder, the Trustee may utilize and conolusively rely upon such pricing services as tnay be
regularly available to it, including, without limitation, those within its regular aooounting system.

Section 6.8 Accounting Re_cords and Financial Statementg. The Trustee shall at all times
keep, or cause to be kept, proper books ofrecord and account, prepared in accordance with industry
standards, ìn which complete and aocurate entries shall be made of all transactions made by it
lelating to the proceeds ofthe Bonds and all funds and accounts held by it established pursuant to
this Indenture. Such books ofrecord and account shall be available for inspection by the Sucoossor
Agency at reasonable hours and under reasonable circumstances with reasonable prior notice. The
Trustee shall furnish to the Successor Agency, at least quarterly, an accounting of all transactions
made by the Trustee in the form of its regular account statements relating to the proceeds of the
Bonds and all funds and accounts held by the Trustee pursuant to this Indenture,

Section 6.9 Appointment of Co-Trustee or Agent. It is the purpose of this Indenture that
thcre shall be no violation of any law of any jurisdiction (including particularly the law of the State)
denyirrg or restricting the right of banking corporatibns or associations to transact business as Trustee
in such jurisdiction. It is recognized that in the case of litigation under this Indenture, and in
particular in oase of the enfolcement of the rights of the Trustee on default, or in the case the Trustee
deems that by ieason of any present ol future law of any jurisdiction it rnay not exercise any of the
po\ilers, r'ights or remedies herein grunted to the Trustee or hold title to the properties, in hust, as

herein granted, or take any other action whioh may be desirable or necessary in corurection therewith,
it rnay be necessary that the Trustee or Successol Agency appoint an additional individual or
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institutìon as a separate co-tlustee. The following provisions of this Section 6.9 arc adopted to these
ends.

In the event that the Trustee ot Successor Agency appoint an additional individual or
institution as a separate or co-ttustee, each and every remedy, po\ryer, right, claim, demand, cause of
action, immunity, estate, title, interest and lien expressed or intended by this Indenture to be
exercised by or vested in or conveyed to the Trustee with respect thereto shall be exercisable by and
vest in such separate or co-trustee to exercise suoh powers, rights and rernedies, and every covenant
an obligation necessary to the exercise thereof by suoh separate or co-hustee shall run to and be
enforceable by either of them,

Should any instrument in wliting fi'om the Successor Agency be required by the separate
trustee or co-trustee so appointed by the Trustee or Successor Agency for more fully and certainly
vesting in and confirming to it such plopefties, rights, powers, trusts, duties and obligations, any and
all such instruments in writing shall, on request, be executed, acknowledged and delivered by the
Successor Agenoy. In case any separate trustee ol co-trustee, or a successor to either, shall become
incapable of acting, resìgn or be removed, all the estates, properties, rights, powers, trusts, duties and
obligations of such separate trustee or co-trustee, so far as permitted by law, shall vest in and be
exetcised by the Trustee until the appointment ofa new trustee or successor to such separate trustee
ot co-trustee.

In addition to the appointrnent of a oo-tlustee hereunder, the Trustee may, at the expense and
with the prior written consent of the Successor Agency, appoint any agent of the Trustee in St, Paul,
Minnesota, for the purpose of administering the transfers or exchanges of Bonds or for the
perfotmance of any other responsibilities of the Trustee hercunder.

ARTICLE VII

MODIFICATION OR AMENDMENT OF THIS INDENTURE

Seotion 7.1 Amendrnent Without Consent of Owners, This Indenture and the rights and
obligations of the Successor Agency and of the Owners may be modified or amended at any time by
a Supplemental Indenture which shall become binding upon adoption, without consent of any
Ownets, to the extent permitted by law and any for any one or more of the following pu{poses:

(a) to add to the covenants and agreements of the Successor Agency in this
Indenture oontained, other covenants and agreements thereaftel to be observed or to limit or
surrendet any liglrts or porwer herein reserved to or conferred upon the Successor Agency; or

(b) to make such provisions for the purpose of curing any ambiguity, or of
curing, corrccting or supplementing any defective provision contained in this Indenture, or in any
othel respect whatsoever as the Successor Agency may deem necessary or desirable, provided under
any cit'cumstances that such modifications or amendments shall not materially adversely affect the
interests of the Owners; or'

(c) to plovide for the issuance of Parþ Bonds pursuant to Section 3.4, and to
provide the terms and conditions under whioh such Parity Bonds may be issued, including but not
limited to the establishment of Redevelopment Obligation Retirement Funds and accounts relating
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thereto and any other provisions relating solely theleto, subject to and in accordance with the
provisions of Section 3.4; or

(d) to amend arry provision hereof relating to the requirements of ot' compliance
with the Code, to any extent whatsoever but only if and to the extent such amendment will not
adversely affect the exclusion from gross inoome for purposes of federal income taxation of interest
on any of the Bonds, in the opinion of nationally-reoognized bond counsel.

Section 7.2 Amendment \ryith Consent of Owners. Except as set forth in Seotion 7,1, this
Inclenture and the rights and oblìgations of the Successor Agoncy and of the Owners may be

modified or amended at any tirne by a Supplernental Indenture which shall become binding when the
written consent of the Owners of a majolity in aggregate principal amount of the Bonds tlten
Outstanding are fîled with the Trustee. No such modification or amendment shall (a) extend the
rnaturity of or reduce the interest rate on any Bond or otherwise alter or impair the obligation of the
Successol Agency to pay the principal, interest or redemption premiums, if any, at the time and place
and at the rate and in the curuenoy provided therein of any Bond without the express written conseut
of the Owner of such Bond, (b) reduce the percentage of Bonds required for the written consent to
any such amendment or modification, or (c) without its written consent thereto, modi$ any of the
lights or obligations of the Trustee.

Seotion 7.3 Effect of Supplemental Indenture, From and after the tíme any Supplemental
Indenture becomes effectivo pursuant to this Artiole VI[, this Indenture shall be deenred to be

modified and amended in accordance thelewith, the respective rights, duties and obligations of the
parties hereto or thereto and all Owners, as the case may be, shall thereafter be detetmined, exetrcised

and enforced hereunder subject in all respects to such modification and amendrnent, and all the terms
and conditions of any Supplemental Indenture shall be deemed to be part of the terms and conditions
of this Indenture for any and all pulposes.

Seotion 7.4 Endorsement or Replacement of Bonds After Amendment. After the
effective date of any amendment or modification hereof pursuant to this Artiole VII, the Successot
Agency may determine that any or all of the Bonds shall bear a notation, by endorsement in form
approved by the Successor Agency, as to such amendment or modification and in that case upon
demand of the Successor Agency, the Owners of such Bonds shall present such Bonds for that
pulpose at the Trust Office of the Trustee, and thereupon a suitable notation as to suoh action shall be

made on such Bonds, In lieu of suoh notation, the Suocessor Agency may detennine that new Bonds
shall be prepared and executed in exohange for any or all of the Bonds and, in that case upon demand
of the Successor Agency, the Owners of the Bonds shall present such Bonds for exohange at the
Trust Ofüce of the Trustee, without cost to such Owners.

Section 7.5 Amendment by Mutual Consent. The provisions of this Article VII shall not
prevent any Owner from accepting arry amendment as to the particular Bond held by such Owner,
plovided that due notation thereof is made on such Bond.

Section 7.6 Opinion of Counsel, The Trustee shall be provided an opinion of counsel that
any suoh Amendment or Supplemental Indenture entered into by the Successor Agency and the
Tlustee complies with the provisions of this Article VII and the Trustee may conclusively rely upon
such opinion.
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ARTICLE VIII

EVENTS OF DEFAULT AND REMEDIES OF OWNERS

Section 8.1 Events of Default and Acceleration of Maturities. The following events shall
constitute Events of Default hercunder:

(a) if default shall be rnade in the due and punctual payrnent of the principal of or
intercst or redemption premium, if any, on any Bond ol Parþ Bonds when and as the same shall
become due and payable, whether at maturity as therein expressed, by declaration or otherwise;

(b) if default shall be rnade by the Successor Agency in the observance of any of
the covenants, agreements (including default by the obligor on any underlying agreernent) or
conditions on its part in this lndenture or in the Bonds contained, other than a default described in the
preceding clause (a), and such default shall have corrtinued for a period of 30 days following receipt
by the Successor Agency of written notice from the Trustee or any Ownor of the ocoumence of such
default; or

(c) if the Successor Agency shall commence a voluntary action under Title 11 of
the United States Code or any substitute or successor statute.

If an Event of Default has occumed and is continuing, the Trustee may, or if requested in
writing by the Owners of the majority in aggregate principal amount of the Bonds then Outstanding,
the Trustee shall, by written notice to the Successor Agency, (a) declare tho principal of the Bonds,
together with the accrued interest thereon, to be due and payable irnmediately, and upon any such
declaration the same shall become immediately due and payable, and (b) upon receipt of indemnity
to its satisfaction exetìcise any other remedies available to ihe Trustee and the Ownärs in law or at
equrty.

Immediately upon becoming aware of the occurrence of an .Event of Default, the Trustee
shall give notice of such Event of Default to the Successor Agency by telephone confirmed in
wliting. Such notice shall also state whether the principal of the Bonds shall have been declarcd to
be or have irnmediately become due and payable. With respeot to any Bvent of Default described in
clauses (a) or (c) above the Trustee shall, and with respect to any Event of Default dqscribed in
clause (b) above the Trustee in its sole discretion may, also give such notice to the Successor
Agency, and the Owners in the same manner as provided herein for notices of redemption of the
Bonds, which shall inolude the statement that interest on the Bonds shall cease to aocrue from and
after the date, if any, on whioh the Trustee shall have declared the Bonds to beco¡ne due and payable
pursuant to the preceding paragraph (but only to the exte¡rt that prinoipal and any aocrued, but unpaid
interest on the Bonds is actually paid on such date.)

This provision, however, is subject to the condition that if, at any time after the principal of
the Bonds shall have been so declared due and payable, and before any judgment or decree for the
payment of the moneys due shall have been obtained or enteted, the Successor.Agenoy shall deposit
with the Trustee a sum sufficient to pay all principal on the Bonds matured prior to such declaration
and all matured installments of interest, if any, upon all the Bonds, with interest on suoh overdue
installments of principal and intercst (to the extent permitted by law) at the net effective rate then
borne by the Outstanding Bonds, and the reasonable fees and expenses of the Trustee, including but
not limited to attorneys fees, and any and all other defbults known to the Trustee (other than in the
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payment of principal of and interest on the Bonds due and payable solely by reason of such
deolaration) shall have been made good or cured to the satisfaotion of the Trustee or provision
deemed by the Trustee to be adequate shall have been made thercfor, then, and in evety such case,

the Owners of at least a majority in aggregate principal amount of the Bonds then Outstanding, by
written notioe to the Successor Agency and to the Tlustee, may, on behalf of the Owners of all of the
Bonds, rescind and annul such declaration and its consequences. However, no such rescission and

annulment shall extend to or shall affect any subsequent default, or shall impail or exhaust any right
ol power consequent thereon.

Upon the occuffence of an event of default, the Trustee may, with the consent of a majority
of the Holders, by written notice to the Successol Agency, declare the principal of the Bonds and
Parity Bonds to be immediately due and payable, whereupon that portion of the prinoipal of the
Bonds thereby coming due and the interest thereon accrued to the date of payment shall, without
further action, become and be imrnediately due and payable, anything in this Indenture or in the
Bonds to the contrary notrruithstanding.

Section 8,2 Application of Funds Upon Acceleration. All of the Pledged Tax Revenues
and all sums in the funds and accounts established and held by the Trustee hereunder upon the date
of the deolaration of acceleration as provided in Section 8.1, and all sums theteafter received by the
Trustee hereunder, shall be applied by the Trustee in the order following, upon presentation of the

several Bonds, and tho stamping thereon of the payrnent if only partially paid, or upon the sumender
theleof if fully paid;

First, to the payment of the fees, costs and expenses of the Trustee in declaring such
Event of Default and in exercising the rights and remedies set f'orth in this Article VIII,
inoluding reasonable compensation to its agents, attorneys and oounsel including all sums

owed the Trustee pursuant to Seotion 6.6 herein; and

Second, to the payrnent of the whole amount then owing and unpaid upon the Bonds
and Parity Bonds for princþal and interest, with interest on the overdue plincipal and
installments of interest at the net effective rate then borne by the Outstanding Bonds and
Parity Bonds (to the extent that such interest on overdue installments of principal and interest
shall have been collected), and in case such moneys shall be insufficient to pay in full the
whole amount so owing and unpaid upon the Bonds and Parity Bonds, then to the payment of
such principal and interest without prefercnce or priority of principal over interest, or interest
over principal, or of any installment of interest over any other installment of interest, ratably
to the aggtegate of such princþal and intercst or any Bond or Parity Bonds over arìy other
Bond or Parþ Bonds.

Section 8.3 Power of Trustee to Control Proceedings. In the event that the Trustee, upon
the happening of an Event of Default, shall have taken any action, by judioial proceedings ot'

otherwise, pursuant to its duties hereunder, whether upon its own discretion or upon the rcquest of
the Owners of a majority in principal amount of the Bonds then Outstanding, it shall have full power,
in the exercise of its discretion for the best interests of the Owners of the Bonds, with lespect to the
continuance, discontinuance, withdrawal, compromise, settlement or othel disposal of such action;
plovided, howeVer, that the Trustee shall not, unless there no longer continues an Event of Default,
discontinue, withdraw, compromise or settle, or otherwise dispose of any litigation pending at law or
in equity, if at the time there has been filed with it a wlitten request signed by the Owners of a
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rnajority in principal amount of the Outstarrding Bonds hereundel opposing su.ch disoontinuance,
withdrawal, compromise, settlement or other disposal of such litigation.

Section 8.4 Limitation on Owner's Riglrt to Sue. No Owner of any Bond issued
hereunder shall have the right to institute any suit, action or proceeding at law ol in equity, for any
remedy under or upon this lndenture, unless (a) such Owner shall have previously given to the
Trustee wt'itten notice of the occun'ence of an Event of Default; (b) the Owners of a majority in
aggregate principal amount of all the Bonds then Outstanding shall have rnade written request upon
the Trustee to exercise the powers hereinbefore granted or to institute such action, suit or proceeding,
including a writ of mandamus in its own name; (c) said Owners shall have tendered to the Trustee
indemnity reasonably acceptable to the Trustee against the costs, expenses and liabilities to be
incuned in cornpliance with such request; and (d) the Trustee shall have refused or omitted to
comply with such requcst for a peliod of 60 days after such wlitten request shall have been received
by, and said tendel of indemnþ shall have been made to, the Trustee.

Such notification, request, tender of índemnity and rrfusal or omission are hereby declared,
in every case, to be conditions precedent to the exercise by any Owner of any remedy hereunder; it
being understood and intended that no one or more Owners shall have any right in any manner
whatevet'by his or their action to enforce any right under this Indenture, except in the manner herein
provided, and that all proceedings at law or in equity to enforce any provisions of this Indenture shall
be instituted, had and maintained in the mallner herein provided and for the equal benefit of all
Owners of the Outstanding Bonds.

The right of any Owner of any Bond to receive payment of the principal of (and premium, if
any) and interest on such Bond as herein provided, shall not be impaired or affected without the
written consent of such Owner, notwithstanding the foregoing provisions of this Section or any other
provision of this Indenture.

Seotion 8.5 Non-waiver, Nothing in this Article VIII ol in any other provision of this
Indenture or in the Bonds, shall affeot or impair the obligation of the Successor Agency, whioh is
absolute and unconditional, to pay from the Pledged Tax Revenues and other amounts pledged
hereunder, the principal of and interest and rcdemption premium, if any, on the Bonds to the
respective Owners on the respeotive lnterest Payment Dates, as herein provided, or affect or impair
the right of action, which is also absolute and unconditional, of the Owners to institute suit to enforce
such payment by virtue of the contract embodied in the Bonds.

A waiver of any default by any Owner shall not affect any subsequent default or impair any
rights or rcmedies on the subsequent default. No delay or omission of any Owner to exercise any
right or power accruing upon any default shall impair any such right or power or shall be construed
to be a waiver of any such default or an acquiescence therein, and every power and remedy conferred
upon the Owners by the Dissolution Aot ol by this Article VIII may be enforced and exercised from
time to time and as often as shall be deemed expedient by the Ownels.

Ifa suit, action ot'proceeding to enforce any right or exeloise any rernedy shall be abandoned
or determined advelsely to the Owners, the Successor Agency and the Owners shall be restorcd to
their former positions, r'ights and remedies as if such suit, action or proceeding had not been brought
ol taken.
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Section 8.6 Actions b]¡ Trustee as Attorne)¡-in-Fact. Any suit, aotion or proceeding which
any Owner shall have the right to bring to enforce any right or remedy hereunder may be brought by
the Trustee for the equal benefit and proteotion of all Ownets similarly situated and the Trustee is
hereby appointed (and the successive respective Ownels by taking and holding the Bonds or Parity
Bonds, as applicable, shall be conclusively deemed so to have appointed it) the true and lawful
attorney-in-faot of the lespective Owners fol the pulpose of bringing any such suit, action or
proceeding and to do and perfonn any and all acts and things for and on behalf of the respeotive

Owners as a olass or olasses, as may be nocessary or advisable in the opinion of the Trustee as such

attorney-in-fact, provided the Trustee shall have no duty or obligation to enforce any such right or
temedy if it has not been indemnified to its satisfaction florn loss, liability or any expense including,
but not limited to rcasonable fees and expenses of its attorneys.

Section 8.7 Remedies Not Exclusive. No lemedy herein conferued upon or reserved to
the Owners is intended to be exclusive of any other remedy. Every such remedy shall be cumulative
and shall be in addition to every other remedy given hereunder or now or hereafter existing, at law or
in equity by statute or otherwise, and may be exercised without exhausting and without regard to any
other remedy confemed by the Law or any other law.

ARTICLE IX

MISCELLANEOUS

Section 9.1 Benefrts Lirnited to Parties, Nothing in this Indenture expressed or irnplied is
intended or shall be construed to confer upon, or to give or gant to, any pelson or entity, other than
the Successor Agency, the Trustee, and the rcgisteled Owners of the Bonds, any right, remedy or
claim under or by reason ofthis Indenture or any covenant, condition or stipulation hereof, and all
covenants, stipulations, promises and agreements in this Indenture contained by and on behalf of the
Successor Agenoy shall be for the sole and exclusive benefit of the Successor Agenoy, the Trustee,
and the registered Owners of the Bonds.

Section 9.2 Successor is Deenred Included in All Refeiences to Predecessor. Whenever
in this Indenture or any Supplemental Indenture either the Successor Agency or the Trustee is named

or referred to, such rcference shall be deemed to include the successors or assigns thereof, and all the
covenants and ageements in this Indenture oontained by or on behalf of the Successor Agency or the
Trustee shall bind and inure to the benefit of the respeotive suocessors and assigns thereof whether so

expressed or not.

Seotion 9.3 Disoharge of Indenturo. If the Successor Agency shall pay and discharge the
entire indebtedness on all Bonds or any portion thereof in any one or more of the following ways:

(D by well and truly paying or causing to be paid the principal of and

interest and premium, if any, on all Outstanding Bonds, including all principal, interest and

redemption premiums, if any, or;

(ii) by irrevocably depositing with the Trustee, in trust, at ol before
maturþ, money which, together with the available amounts then on deposit in the funds and

accounts established pursuant to this Indenture, is fully sufficient to pay all Outstanding
Bonds, including all principal, interest and redemption premiums, if any, or,
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(iiÐ by irevocably depositing with the Trustee, in trust, Defeasance
Seculities in such amount as an Independent Certified Public Accountant shall determine
will, together with the interest to acuue thereon and available moneys then on deposit in the
funds and accounts established pursuant to this lndenture, be fully sufficient to pay and
discharge the indebtedness on all Bonds (including all principal, intercst and redemption
premiums, if any) at or before maturity and notwithstanding that any Bonds shall not have
been suuendered for payment, the pledge of the Pledged Tax Rovenues and other funds
provided for in this Indenture and all other obligations of the Trustee and the Successor
Agency under this lndenture with respect to all Outstanding Bonds shall cease and terminate,
except only (a)the obligation ofthe Trustee to transfel and exchange Bonds hereunder and
(b) the obligation of the Successor Agency to pay or cause to be paid to the Owners, fi'om the
amounts so deposited with the Trustee, all sums due thereon and to pay the Trustee all fees,
expenses and costs of the Trustee. Notice of such election shall be filed with the Trustee,
Any funds thereafter held by the Trustee, which are not required for said purpose, shall be
paid over to the Successor Agency. To accomplish defeasance, the Successor Agency shall
cause to be delivered (i) a report of an independent firm of nationally recognized certified
public accountants ("Accountant") velifying the sufficienoy of the escro\ry established to pay
the Bonds in full on the maturity or redemption date ("Verification"), (ii) an escrow deposit
agreement, (iii) an opinion of nationally recognized bond counsel to the effect that the Bonds
ale no longer "Outstanding" under the Indenture and (iv) a certificate of discharge of the
Trustee with respect to the Bonds; each Vedfication and defeasance opinion shall be
addressed to the Successor Agency and the Trustee.

Bonds shall be deemed "Outstanding" under the Indenture unless and until they are in fact
paid and retited or the above criteria are met,

Section 9.4 Execution of Documents and Proof of Ownership by Owners. Any request,
declaration or other instrument which this Indenture may require or permit to be executed by any
Owner may be in one ol' more instluments of similar tenor, and shall be exeouted by suoh Owner in
person ot by their attorneys appointed in writing.

Except as otherwise herein expressly provided, the fact and date of the execution by any
Owner or his attomey of suoh request, deolaration or other instrument, or of suoh writing appointing
such attorney, may be proved by the certifioate of any notary public or other officer authorized to
take aoknowledgrnents of deeds to be recorded in the state in which he purports to act, that the person
signing such rcquest, deolaration ol other instrument or writing aoknowledged to him the execution
thereof, or by an affidavit of a witness of such execution, duly sworn to before such notary public or
other officer.

The ownership of Bonds and the amount, maturity, number and date of ownership thereof
shall be provided by tñe Registration Books.

Any request, declaration or other instrument or writirrg of the Owner of any Bond shall bind
all future Owners of such Bond in respect of anything done or suflered to be done by the Successor
Agency or the Trustee in good faith and in accordance therewith.

Section 9.5 Disqualifìed Bonds. In determining whether the Owners of the requisite
aggregate principal amount of Bonds have corrcutled in any demand, request, dircction, consent or
waivet under this Indenture, Bonds whioh are owned or held by or for the account of the Successor
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Agency or the County (but excluding Bonds held in any employees' retfuement fund) shall be

disregarded and deemed not to be Outstanding fol the purpose of any such determination, provided,
however, that for the purpose of determining whether the Trustee shall be protected in relying on any
such demand, request, direction, consent or waiver, only Bonds which the Trustee knows to be so

owned or held shall be dislegalded.

Section 9.6 Waiver of Personal Liabilþ. No member, offrce, agent or employee of the
Successor Agenoy shall be individually or personal liable for the payment of the plincipal of or
interest or eny premium on the Bonds; but nothing herein contained shall relìeve atry such member,
officer, agent or ernployee frorn the performance of any official duty plovided by law.

Section 9.7 Destruction of Canceled Bonds. ìühenever in this Indenfure provision is
mado for the surrender to the Trustee of any Bonds whioh have been paid or canceled pursuant to the
provisions of this Indenture, the Trustee shall destroy such Bonds and upon written request of the
Successol Agency, provide the Successor Agenoy a certifroate of destluction. The Successor Agency
shall be entitled to rely upon any statement of fact contained in any certificate with respect to the
destruction of any such Bonds therein referled to.

Section 9.8 Notices. Any notice, request, demand, communication or other paper shall be

sufficiently given and shall be deemed given when delivered ol mailed by first class mail, postage
prepaid, or sent by telegram or facsimile, addrcssed as follows:

If to the Suocessor Agerrcy: Successor Agenoy to the Orange County Development Agency
333 W. Santa Ana Boulevad
Santa Ana, CA9270l
Attention: Public Finance Managel

If to the Trustee: U.S. Bank National Association
633 W. Fifth Street,24ü Floor
Los Angeles, CA 90071
Attention: Global Corporate Trust Services
Ref. Successor Agency to the Orange County Development Agency
(Santa Ana Heights Project Area) Tax Allocation Refunding Bonds,
Issue of2014

Section 9,9 Partial Invalidity. If any section, paragraph, sentence, olause or pluase of this
Indenture shall for any reason be held illegal, invalid or unenforceable, such holding shall not affeot
the validity of the remaining portions of this Indenture. The Successor Agency hereby declares that
it would have adopted this lndenture and each and every other section, paragrcph, sentence, clause or
phrase hereof and authorized the issue of the Bonds pursuant thereto imespective of the fact that any
one ol more sections, paragraphs, sentences, clauses, or phrases of this Indenture may be held illegal,
invalid or unenforceable. If, by reason of the judgment of any coult, the Trustee is rendered unable
to perform its duties hereunder, all such duties and all of the rights and powers of the Trustee
hereunder shall, pending appointment of a successor Trustee in accordance with the provisions of
Section6.l hereofì be assumed by and vest inthe Finance Officer of the SuccessorAgency in trust
for the benefit of the Owners that the Finance Officer in such case shall be vested with all of the
rights and powers of the Trustee hereunder, and shall assume all of the responsibilities and perform
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all of the duties of the Trustee hercunder, in trust for the benefit of the Bondowners, pending
appointment of a successol Trustee in accordance with the provisiolrs of Section 6.1 hereof.

Seotion 9.10 Unclairned Moneys. Anything contained herein to the contrary
notwithstanding, any money held by the Trustee in hust for the payment and discharge of the interest
or premium, if any, on or principal of the Bonds which remains unolaimed for two (2) years after the
date when the payments of such interest, premium, if any, and principal have become payable, if
such money was held by the Trustee at such date, ol for two (2) years after the date of deposit of such
money if deposited with the Trustee after the date when the intelest and premium, if any, on and
principal of such Bonds have become payable, shall be repaid by the Trustee to the Successor
Agency as its absolute property fr'ee from trust, and the Trustee shall thereupon be released and
discharged with respect thereto and the Bond Owners shall look only to the Successor Agency for the
payment of the principal of and intorcst and redemption premium, if any, on such Bonds.

Section9.ll Exeoution in Counterpaús. This Indenture may be executed in several
counterpaús, each of which shall be an oliginal and all of which shall constitute but one and the same
instrument.

Section 9.12 Governing Law. This Indenture shall be construed and govemed in
accordance with the Laws of the State.

Seotion9.l3 Pa)¡ments Due on Other Than a Business Da)r. If the date for making any
payrnent or the last date for performance of any act or the exercising of any right, as provided in this
Indenture, is not a Business Day, such payment, with no interest accruing for the period from and
after such nominal date, may be made ol aot performed or right exeroised on the next succeeding
Business Day with the same force and effect as if done on the nominal date provided therefore in this
Indenture.

IREMAINDER OF PAGE INTENTIONALLY LEFT BLANK,J
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IN WITNESS WIIEREOF, the SUCCESSOR AGENCY TO TIIE ORANGE COUNTY
DEVELOPMENT AGENCY, has caused this Indenturc to be signed in its name by its Public
Finance Managel of the County of Orange, California, acting in hel capacity as designee of the
Successor Agency to the Orange County Development Agency and attested by its Clerk, and

U,S. BANI( NATIONAL ASSOCIATION, in token of its acceptance of the tru¡sts created hereundet',

has caused this Indenture to be signed in its colporate name by its officel hereunto duly authorized,

all as of the clay and year fir'st above written.

SUCCESSOR AGENCY TO THE ORANCE
COTJNTY DEVELOPMENT AGENCY

Public tnance Manager of the County of
Orange, California, acting in her capacity as

dosignee of the Successor Agency to the Orange

County Development Agency

ATTEST:

U.S. BANKNATIONAL ASSOCIATION, as Trustee

By:
Authorized Officer

By:

By:
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Byr

IN WITNBSS WI{EREOF, the SUCCESSOR AGENCY TO THE ORANGE COUNTY
DEVELOPMBNT AGENCY, has caused this Indonture to be signed in its namo by its Public
Finance Manager of the County of Orange, California, aoting in hel' capacity as designee of the
Successor Agency to the Orange County Devolopment Agency and attested by its Clerk, and
U.S. BANK NATIONAL ASSOCLATION, in token of its acceptance of the trusts created hereunder,
has caused this Indenture to be signed in its corporate name by its officer hereunto duly authorized,
all as of the day and yeal first above written.

SUCCESSOR AGENCY TO THB ORANGE
COUNTY DEVBLOPMENT AGENCY

Byr
Public Finance Manager of the County of
Orange, Califomia, acting in her capacþ as

designee of the Sr¡ccessor Agenoy to the Orange
County Development Agoncy

ATTEST:

Clerk

TIONAL ASSOCIATION, as Trustee

Officer

U
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$R-No

EXHIBIT A

FORM OF BONI)

UNITED STATES OT' AMERICA
STATE OF CALTTORNIA
(couNTY oF oRANGE)

SUCCESSOR AGDNCY TO THE
ORÄNGE COUNTY DEYELOPMENT AGENCY

(saNTA A¡IA HETGHTS PRO.TECT AREA)
TAX ALLOCATTON REFUNDTNG BOND, ISSUE OF 2014

Interest Rate

%

Maturity Date

[September If,20-
[March l]

Dated Date CUSIP

REGISTERED OWNER:

PRINCIPAL SUM:

CEDE & CO.

DOLLARS

The SUCCESSOR AGENCY TO THE ORANGE COTJNTY DEVELOPMENT AGENCY, A

public body, corporate and politio, duly organized and existing under and by virtue of the laws of the
State of California (the "successor Agency"), for value receive{ hereby promises to pay to the
Registeled Owner stated above, or legistered assigns, on the Maturity Date stated above (subject to
any right of prior redemption herBinafter provided for), the Principal Sum stated above, in lawful
money of the United States of Amelica, and to pay interest thereon in like lawful money from the
interest payment date next preceding the date of authentication of this Bond, unless (i) this Bond is
authenticated on an interest payment date, in which event it shall bear interest from such date of
authentication, or (ii) this Bond is authenticated prior to an interest payment date and after the close
of business on the fifteenth calendar day of the month preceding such interest payment date (a

"Record Date"), in whioh event it shall bear interest from suoh interest payment date, or (iii) this
Bond is authenticated on or before August 15,2014, in which ovent it shall bear interest from the
Dated Date stated above; provided, however, that if at the time of authentication of this Bond,
interest is in default on this Bond, this Bond shall bear interest fþom the interest payment date to
which interest has previously been paid or made available for payment on this Bond, until payment
of such Principal Sum in full, at the rate per annum stated above, payable semiannually on March I
and September I in each year (each an "interest payment date"), oommenoing September 1,2014,
oalculated on the basis of a 360-day year composed of twelve 30-day months. Prinoipal hereof and
premium, if any, upon early redemption, if any, hereof are payable upon presentation and surrender
of this Bond at the corporate trust offrce of U.S. Bank National Association, as trustee (the

"Tlustee"), Interest hercon (including the fìnal interest payment upon maturity or earlier redemption,
if any) is payable by check of the Tlustee mailed on the interest payment date by first class mail to
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the Registered Owner hereof at the Registered Owner's address as it appears on the registlation
books maintained by the Trustee at the close of business on the Record Date next preceding such
interest payment date; provided, however, that upon the written request of any Registered Owner of
at least $1,000,000 in principal amount of Bonds received by the Trustee at least fìfteen (15) days
prior to such Record Date, payment shall be made by wire transfel in immediately available funds to
an account in the United States designated by suoh Owner.

Capitalized terms used herein and not defined shall have the meaning given them in the
Indenture (as defined below).

l}ris Bond is one of a duly authorized issue of Bonds of the Successor Agency designated as

"Successor Agency to the Omnge County Development Agency (Santa Ana Heights Project Area)
Tax Allooation Refunding Bonds, Issue of 2014" (the "Bonds"), in an aggregate prinoipal amount of
Twenty Million Nine Hundred Sixty Thousand Dollars ($20,960,000), all of like tenor and date
(except for such valiation, if any, as may be required to designate varying series, numbers,
maturities, intetest rates or redemption and othel provisions) and all issued pursuant to the provisions
of the Refunding Law, being Article 11 (commencing with Section 53580) of Chapter 3 of Part I of
Division 2 of Title 5 of the Government Code of the State of California (the "Act"), and pursuant to a
resolutíon of the Successor Agency adopted October 22, 2013, and a resolution adopted by the
Oversight Board on October 24,2013, and an Indenture of Trust dated as of Janualy, 1,,2014, entered
into by and between the Successor Agency and the Trustee (the "Indenture"), autholizing the
issuance of the Bonds. Additional bonds, notes or other obligations may be issued on a parity with
the Bonds, but only subject to the tems of the Indenture. Reference is hereby made to the Indenture
(oopies of which are on file at the office of the Successor Agenoy) and all indentures supplemental
thereto and to tho Law for a dosoription of the tenns on which the Bonds are issued, the provisions
with regard to the nature and extent of the Pledged Tax Revenues, and the rights thereunder of the
registered owners of the Bonds and the rights, duties and irnmunities of the Trustee and the rights and
obligations of the Successor Agency thereunder, to all of the provisions of which Indenturc the
Registered Owner of this Bond, by acceptance hereof, assents and agrees.

The Bonds have been issued by the Successor Agenoy to refund the Plior Agency's
previously issued $38,465,000 aggegate initial principal amount Tax Allocation Refunding Bonds
(Santa Ana Heights Project Area), Series 2003 (the "2003 Bonds").

The Bonds are special obligations of the Sucoessor Agenoy and are payable fi'om, and are
secured by a pledge of and lien on the Pledged Tax Revenues derived by the Successor Agency from
the Project Area, on a parity with any Parity Bonds which may be issued pursuant to the Indenture.

There has been cteated and will be maintained by the Suscessor Agency the Redevelopment
Obligation Retirement Fund into whioh Pledged Tax Revenues shall be deposited and transferred to
the Trustee for deposit into the Debt Service Fund from which the Trustee shall pay the principal of
and the interest and redemption premium, if any, on the Bonds when duo. As and to the extent set
forth in the Indenture, all such Pledged Tax Revenues arc exclusively and irrevocably pledged to and
constitute a trust frrnd fot', in aocordance with the terms hereof and the provisions of the Indenture
and the Law, the security and payment or redemption of, including any premium upon early
redemption, and for the security and payment of interest on, the Bonds, any additional bonds, notes
or other obligations, authorized by the Indenture to be issued on a parity therewith. In addition, the
Bonds (and, if the indenture authorizing any loans, advances or indebtedness issued on a pality with
the Bonds shall so provido, any such loan, advance ol indebtedness) shall be additionally seculed at

DOCSOC/ I 63 5 | | 5v8/ 022197 -03 57
A-2



all times by a first and exclusive pledge of and lierr upon all of the moneys in the Debt Service Fund,
the lnterest Account, the Principal Account and the Reserve Account. Except for the Pledged Tax
Revenues and such moneys, no funds or ploperties of the Successol Agency shall be pledged to, or
otherwise liable for, the payment of prinoipal of or interest or redemption plemium, if any, on the
Bonds.

The Bonds are not subject to rcdemption prior to rnatutity.

If an Event of Default shall ocour, the prinoipal of all Bonds may be deolared due and

payable upon the conditìons, in the manner and with the effeot provided in the Indenture, but such

declaration and its consequences may be rescinded and annulled as further provided in the lndenture.

The Bonds are issuable as fully registered Bonds without coupons in denominations of
$5,000 each and any integral rnultiple thereof. Subject to the limitations and conditions and upon
payment of the oharges, if any, as provided in the Indenture, Bonds may be exchanged for a like
aggregate plincipal amount of Bonds of other authorized denominations and of the same maturity.

This Bond is transferable by the Registered Owner hereof in person ol by his ol het attomey
duly authorized in wliting, at the corporate trust office of the Trustee, but only in the manner and

subject to the limitations provided in the Indenture, and upon surtendet and cancellation of this Bond.
Upon registration of such transfer a new fully registored Bond or Bonds, of authorized denomination
or denominations, for the same aggtegate principal amount and of the same maturity will be issued to
the transferee in exchange herefor.

The Successor Agency and the Trustee may heat the Registered Owner hereof as the absolute
owner hereof for all purposes, and the Successor Agency and the Trustee shall not be affected by any
notice to the contrary.

The rights and obligations of the Successor Agency and the registered o'wners of the Bonds

may be modifred or amended at any time in the manner, to tho extent and upon the terms provided in
the Indenture, but no such modification or amendrnent shall extend the maturity of or reduco the

interest rate on any Bond ol otherwise alter or impair the obligation of the Successot Agency to pay
the principal, interest or redemption premiums, if any, at the time and place and at the rate and in the
cumency provided herein of any Bond without the express witten consent of the registered owner of
such Bond, reduce the percentage of Bonds required for the written consent to any such arnendment
or modifïcation or, without its written consent thereto, modiff any of the lights or obligations of the

Trustee.

This Bond is not a debt of the County of Orange, the State of California, or any of its politioal
subdivisions (except the Successor Agency), and none of said County, said State, nor any of its
political subdivisions (except the Successor Agency) is liable hereon, not' in any event shall this
Bond be payable out of any funds or ploperties other than those of the Successor Agency as set forfh
in the Indenture. The Bonds do not constitute an indebtedness within the meaning of any
constitutional ol statutory debt limitation or restriction.

It is horeby certified that all of the things, conditions and acts required to exist, to have
happened or to have been performed precedent to and in the issuance of this Bond do exist, have
happened or have been performed in due and rcgular tirne and mannet as required by the Law and the
laws of the State of California, and that the amount of this Bond, together with all other indebtedness
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of the Successor Agency, does not exceed any limitprescribed by the Law or any laws of the State of
Califomia, and is not in excess of the amount of Bonds permitted to be issued under the Indenture.

This Bond shall not be entitled to any benefit under the Indenture or become valid or
obligatory for any pulpose until the Trustee's Certificate of Authentication hereon shall have been
manually signed by the Trustee.

IN IVITNESS TWHEREOF, the Successor Agency to the Orange County Development
Agenoy has caused this Bond to be executed in its name and on its behalf with the facsimile
signatures of the Public Finance Manager of the County of Orange, California, acting in her capacity
as designee of the Successor Agency to the Orange County Development Agency and the Clerk, all
as of the Dated Date.

SUCCESSOR AGENCY TO THE ORANGE
COUNTY DEVELOPMENT AGENCY

By:
Public Finance Manager of the County of
Orange, California, acting in her capacþ as

designee of the Successor Agency to the Orange
County Development Agency

Cletk

IFORM OF TRUSTEE'S CERTIFICATE OF AUTHENTICATION]

This is one of the Bonds described in the within-mentioned Indenture.

Date: U.S. BANK NATIONAL
as Trustee

ASSOCIATION,

By:
Authorized Offrcer
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IFORM OF LEGAL OPINIONI

The following is a true copy of the opinion rendered by Stradling Yocca Carlson & Rauth, a
Professional Corporation, in connection with the issuance of, and dated as of the date of the original
delivery of the Bonds. A signed copy is on file in my office.

Clerk of the Successor Agenoy to the Orange County
Development Agency

[FORM OF ASSIGNMENT]

For value received the undersigned hereby sells, assigns and transfels unto

(Name, Address and Tax Identification or Social Security Number of Assignee)

the within-registered Bond and hereby irevocably constitute(s) and appoint(s)
to transfer the same on the

bond register of the Trustee with full power of substitution in the premises.

Dated:
Note: The signature(s) on this Assignment must

conespond with the narne(s) as written on the face of
the within Bond in every particular without alteration
or enlargement or any change whatsoever.

Signature Guamnteed:

Note: Signature(s) must be guaranteed by
an "eligible guarantor institutíon."
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RESOLUTION OF THE BOARD OF SUPERVISORS OF

ORAT{OE COTJNTY, CALIFORNIA

Ootober 22,2013

RBSOLUTTON OF TI{E SUCCESSOR ACENCY TO THE ORA}IOE COTJNTY

DEVBLOPMENT AOENCY AUTHORIZINO TqE ISSUANCE AND SALB OF

TÆ( ALLOCATTON REFITNDINO BONDS, AND APPROVINC THE FORM OF

AN INDENTURE OF TRUST, PRELIMTNARY OFFTCIAL STATBMBNT, BOÌ'ID

PURCHASE CONTRACT, CONTINUING DISCLOSURE AOREEMENT, 2003

BONDS ESCRO\ry AGREEMENT AND RELATED DOCUMBNTS AND

AUTI{ORIZING CERTAIN OTI{ER ACTIONS IN CONNECTION THEREWITH

WHEREAS, tho Orange County Development Agoncy (the "Prior Agency") was a pubtic

body, corporato and politic, duly croatod, ostablished and authorized to transact businoss and oxercigç

its powers under and pursuant to the provisions of tho Communlty Redoveloprnent Law (Part I of

Divlslon 24 (commcnclng wlth Seotion 33000) of the Hçalth and Safcty Codc of tho State of

California) (tho ,.Law'), and the powors of the Prlor Agency lnoluded tho power to lssuo bonds for

any of its corporato purposes; and

WHEREAS, a Redovelopment Plan for a redovolopment projoot known and dosignated as the

"Sants Ana Heights Project Area" has been adopted and by Ordinancs No, 3595 of tho County of

Orango on July 15, 1986 as subsequontly amended from timo ûo timo, and all requltoments of law for

and preoodent to the adoption and approval of the Redevelopment Plan, as amendçd, have bocn duly

complledwith¡ and

ïVHEREAS, tho Prior Agonoy has prevlously issucd $38,4651000 aggrogate prinoipal amount

of Orango County Dcvclopmcnt Agoncy Tax Atlocation Refunding Bonds (Santa Ana Hoights

Project Area), Series 2003 (the "2003 Bonds"); and

WHEREAS, on Juno 28,2011, tho Califomla Logîslaturo adopted ABxl 26 (tho "Dissolution

Aot') and ABxl27 (the "Opt ln Bill'); and

VúHEREAS, the Califomla Supremo Court subsequcntly uphcld tho provisions of tho

Dlssolution Act and lnvalidated the Opt-ln Elll resulting ln tho Prlor Agonoy being dissolvçd as of

February 1,2012;and
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WHEREAS, pursusnt to tho provisions of the Dissolutlon Act the poÌvers, assotg and

obligations of the Orange County Development Agency wcrc transfened on February l'20l2ta lhe

Succossor Agenoy to tho Prior Agency (tho "Succêssor Agenoy"); and

WHBREAS, on or about Juns 27r2012, ABl484 was adopted as a traller bill in connectlon

with the 2012-13 Callfornla Budget; and

WHERBAS, ABl484 speclfioally authorizos tho issuance of refunding bonds by the

Sucoessor Agency to rcfund outstanding bonds issucd by tho Ptior Agenoy for the purposo of

rcducing debt sçrvice, provided tho provìsions of Californi¿ Health and Safoty Codo Scotlon

3a177.5(aXl) aro met (the "Savlngs Tost")¡ and

WHEREAS, the Suooossor Agenoy wlshes at this tlmo, at ths directlon of the Ovcrslght

Board created by the Dlssolutlon Aot, to issue bonds in the aggregate principal amount not to oxoeed

Twcnty-Four Million Dollars ($24,000,000) designated as the Successor Agency to the Orango

County Dovolopment Agono¡ Santa Ana Heights Refundlng Bonds, Issue of 2013 (the "2013

Bonds"), seoured by a pledge of property tax revonuos authorized by California Health and Safety

Cods Seotlon 34177,S(a),and/or Section 34177.5(e), all pursuant to the provisions of Artlcle l1 of

Chapter 3 of Part I of Divisíon 2 of Tltle 5 of the Callfornla Government Codo (the "Bond Law");

WHEREAS, tho Suooessor Agonoy wlshes at thls timo to approve all matters relating to tho

lssuanoo and sale ofths 2013 Bonds¡

NOW, THEREFORE, THE SUCCBSSOR AGENCY TO THB ORAI{GE COIJNTY

DBVELOPMENT AGENCY DOES HEREBY RESOLVE, ORDBR AND DETERMINE AS

FOLLOWS:

Sqstion l. Provided the Savings Test ís met and subject to ths provlsions of the

Indenture refcrred to in Section 2 hereol, tho lssuancc of the 2013 Bonds ln the aggrcgate prinoipal

amount not to exceed Twenty-Four Million Dollars ($24,000,000) on the tenns and oonditions set

forth in, and subjoot to the llmlt¡tlons speolfrod in, tho Indsntur€, is hereby authorized and approved.

The 2013 Bonds will be dated, will bcar lnterost at tho ratos, will mah¡ro on tho dates, will be issued

in thc form, will bo subjeot to redomption, and will be as otherwise províded ln ths Indenture, as tho

eams will be completed as provlded in this Rcsolution. Tho procccds of tho salo of the 2013 Bonds

shall bc appliod as provlded in tho Indenture.
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The Successor Agency hereby finds and dctormlnes that the issuanoe of tho 2013 Bonds will

not impair tho abilíty of thc Successor Agency to rnaks thc transfers required of the Succsssor

Agency pursuant to Health and Safety Code Seotion 33670.9 in that tho issuanoa of tho 2013 Bonds

and the rofrrndlng and rcdomption of the 2003 Bonds as oontomplatod by this Resolution rosults in a

rcduotion in total annual dcbt scrvico paymonts duo from ths Sucoessor Agonoy in eaoh yoar ln whish

the 2013 Bonds wlll bs outstandlng, Tho Sucocssor Agonoy furthcr finds and determincs that its

obllgatlon to mako tho üansfers rcquhcd by Hoalth and Safcty Codo Section 33670.9 is not seoured

by a prior oxprcss plcdge of tu inoroment rovenuc and that the 2013 Bonds wlll be sccured by a fÎrst

lien pledge of Tax Revenueg (as defrned in the Indenturo).

The Successor Agency hereby fr¡rthEr finds and detorminss, based on all ovldenoe and

testimony oontained ln tho record, that tho Suooessor Agency h¿s mado dillgent efforts to ensure that

ths lowcst long-tcrm cost finanoing will bo obtsinod for tho 2013 Bonds, that tho finanoing shall not

provido for any bullets or splkes and shall not uss vatiable ratoe, and that the Suooessor Agenoy has

retalned an indcpendont financial advisor (the "Finanoial Advisot'') in doveloping finanoing

proposals and the Successor Agcncy shall makc thc work produots of tho Finanolal Advlsor available

to the Californla Department of Finance at its request.

Section 2. The Indenturc of Trust ln substantially tho form submlttcd at this maeting and

rnado a part heroof as though set forth in full heroin (the "Indcntuto'), ls hereby approved. Tho Chair'

and the Clerk of the Successor Agency, or the Publio Flnanco Manager or Chlef Financial Offrcer of

tho County of Orango Califomia, aoting in hls/her capaoþ æ designeo of the Succcssor Agenoy to

the Orango County Dovelopment Agenoy (cach, an "Authorized officer") aro horoby authorized and

dirccted to executo and dclivor thc Indsnture in the form prosonted at this meeting wlth such changes

lnsertions and omissions as may be requcstod by Bond Counscl and approvcd by an Authorlzed

Officor, (lncludlng any such ohanges to conform the documents to tho provisions of AB 1484,

including thosc related to permissibte pledges of proporty tæl revenues oomprising former tax

increment revenues or to rtspond to undenvriter or ratlng agenoy rcquiromcnts), said oxooution by an

Authorized Ofüçer being conolusivo ovidcnco of suoh approval, Speclftoatly and without limiting

tho foregoing, any Authorized Officor ls authorized and directed to solicit and acoept bids for bond

insuranoc for the Bonds, provlded s/he detsrmlnes acccptanoc of tho best bid will result in ñ¡rthor

debt sorvioo savlngs, ond appropriato changos to eaoh ofthe doouments rsferenced herein t'o cvidence

suoh bond lnsurance and tho tçrms thercof, art horeby authorized and approvod.
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Seotion 3. Tho Bond Purchase Contract bctwccn thc Sucoessor Agcncy and De La Rosa

& Co. (tho "Undenmitef'), in substantially tho form submitted at this meotlng and mads a part hereof

as though set forth in full herein, ls hereby approvod. Any Authorized Officer of the Succossor

Agenoy ls hercby authorlzcd and dircotcd to oxecuto tho Bond Purchase Contrtct in the form

presenûod at this meetlng with suoh changes, lnsortions and omissions as may be approvod by the

suoh Authorized Offroer, said exçoution being conclusivs ovidcnce of such approval; provlded,

however, that thc Bond Purohass Contmct shall be signed only if tho torms of tho agtoemont aro such

that (i) the existing indebtedness is not accclerated, oxcopt to the extcnt ncccssary to achievo

substantlalty level debt servicc, (il) the prinoipal amount of thc 2013 Bonds will not oxceod thc

amount requirod ûo finance tho rcfundlng of tho 2003 Bonds, Including cstablishing a customary debt

serviso rcsorvo fr¡nd and paying related costs of issuance, (lþ tho net pr€sent value savings amount

generated from the lssuanse ofthe 2013 Bonds, expressed as a pcrccntagc oftho âggregato prinoipal

amount being refundod, will be at least 3,00%.

Section 4. The Prsliminary Officlal Statement relating to the 2013 Bonds (the

"Prcliminary Offìolal Statemont"), in the form presonted and on file with the Clerk, is hereby

approved, Any Authorized Offrccr ls hereby authorized and dircoted, for and in ths name and on

behalf of ths Successor Agenoy, to oause ths Preliminary OfIÏcial Statemont ln substantially said

form, wlth suoh addltlons or ohangos thereln as ths Authorized Officer mey approvo, to bo doomcd

fïnal for the purposos of Rule l5a2-l2of the Securltles and Bxohange Act of 1934 ('Rulo L5c2'12)').

The Underwdter is hotoby authorized to disfributo the Preliminary Ofltoial Statoment to prospootlve

purohasers of the 2013 Bonds lrr substantlally thc form heteby approved, togethcr wlth such addltlons

thereto and changes thor€in as aro dctermined neccssary by the Authorized Officer to make tho

Prcliminary Offìoial Statemont final as of its dato for purposes of Rule l5c2'12, including, but not

limitcd to, suoh addltlons and changes as aro neoessary to make all informatlon set forth thcrein

acsurate and not mislcading.,

Seotion 5. Tho prcparatlon and dollvcry of an Offloial Statement, and its use by tho

Succossor Agenoy and the Unde¡writo¡, in oonneotion with the offcring and sale of the 2013 Bonds,

is horeby authorlzed and approved. Tho Offioial Statemcnt shall bo in substantially thc form of thc

Prelimlnary Ofliaial Statement with such ohangos, insertions and omlsslons as may be requestod by

Bond Counsel or the Unde¡writor and approvod by any Authorized Officeç such approval to bo

conclusively evidenaed by the execution and delivery thcreof. Any Authorized Officer is hereby

authorized and direotod to execute tho fïnal Offïctal Statement and any amendmsnt or supplement
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thereto, in ths name of and on behalf of tho Successor Ageno¡ and thcreupon to çause tho final

Official Statemcnt and any such amondment or supplement to bo dclivered to the Underuriter.

Section 6. Tho Contlnuing Dlsclosuro Agreoment in substantially the form submitted at

this meeting and mado o part horoof as though sot forth in full heroin, is hereby approvod. The

Authorlzed Offrcer and tho Clerk of tho Sucoessor Agenoy are horeby authorlzed and directed to

oxocuto and dcliver tho Continuing Disclosuro Agrcement in ths form prescnted at thls mosting wlth

suoh changes insertions and omlssions as mey bo requosted by Bond Counsol and approved by tho

Chalr, sald exeoution bcing oonolusive ovidonçe of suoh approval.

Seotlon 7, Thc 2003 Bonds Escrow Agrcement, both in substantially tho form submitted

at this meeting and made a part hereof as though set forth in full hercin, is hereby approved. Any

Authorized Officer is herrby authorizod and ditooted to oxecutô and dollvor the 2003 Bonds Esçrow

Agreemont in the form presented at this meeting with such changes insertions and omissions as may

bc rcquosted by Bond Counsel and approved by the Authorized Officer, sald execution boing

conclusive evidence of suoh approval.

gection 8. The Chair of tho Sucoescor Ageno¡ ths Clerk of the Sucçessor Agenoy, tho

Authorlzed Offrcers and any othor propar oftïcor of thc Sucoessor Agoncy, aoting singly, bo and eaoh

of them heroby is authorized and dircoted to oxcouto and dolivor any and all doournents and

ingtruments, tolatlng to the 2013 Bonds and the reftrnding of the 2003 Bonds, and to do and causo to

be done any and all acts and thlngs nooessary or propor for oatrying out tho trangaotions

contcmptated by tho Indcnturo, ths Bond Putohase Contraoq the Ofltclal Statomont, the Continuing

Dlsclosurc Agreement, the 2003 Bonds Esorow Agroement, this Rcsolution and any suoh

agreomonts.

Seotion 9. U.S, Bank National Assooiation is hereby appointed as Trustco and

Disssmínation Agent, Stradllng Yocca Carlson & Rauth, a Profcsslonal Corporatlon is heroby

appointod as Bond Counssl and Disclosure Counssl.

setign !0, This Reeolutlon shatl take effect immedlatoly upon its adoption,
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The foregoing was passed and adopted by the followíng vote of the Orange County Boud of
Supenisors, Acting as the Successor Agency to the Orange County Development Agency, on OcÛober

22,20t3,t0 wit¡

AYES: supervrsors: 
iÎHtHi;T3r%TrfrÎi;i,1ìHJräff"YEN' 

roDD sPIrzBR

NOES: Suporvisor(s):
EXCUSED: Suporvlsor(s):
ABSTAINED: Suporvlsor(s):

CHAIRMAN

SÎATE OF CATIFORNTA

COTJNTY OFORANGE

I, SUSAN NOVAK, Clerk of the Board of Orange County, Callfornla, hereby certlfy that a

copy of thls document hss been dellvored to the Ch¡lrman of ths Board and that the above and

foregolng Resolutlon was duly and regularþ adopted by the Orange County Board of
Supenlsors, Acting as the Successor Agency to the Orange County Development Agency.

IN ÌVITNESS \ryIIEREOF',I have hereto set my hand and seal.

Clsrk of tho Board
County of or¡nge, Stato of Cahfornla

)
)
)

ResolutionNo:

Agenda Dats:

Item No:

l3-107

nD2n0ß

?9

^Â, I ccrllfy uo and ooncot oopy of tho Rosolutton

w å1',llü îfiäî¿lillü,tü,i'#o¡sortotrtoo¡a¡rso
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