
SUBMITTAL TO THE BOARD OF SUPERVISORS
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA

ITEM:4.2
(rD # 24568)

MEETING DATE:
Tuesday, Aptil 02, 2024

FROM : SUCCESSOR AGENCY TO THE REDEVELOPMENT AGENCY:

SUBJECT: SUCCESSOR AGENCY TO THE REDEVELOPMENT AGENCY FOR THE
COUNTY OF RIVERSIDE: Refunding of Outstanding Bonds of the Successor Agency, All
Districts [$1,642,459 - Bond Proceeds] (Vote on Separately)

RECOMMENDED MOTION: That the Board of Supervisors

Adopt Successor Agency SA Resolution No. 2024-04, Approving the lssuance of
Refunding Bonds to Refund Certain Outstanding Bonds of the Successor Agency,
Approving the Execution and Delivery of lndentures of Trust and a Ninth Supplement
to lndenture of Trust Relating Thereto, Approving the Execution and Delivery of
Escrow Agreements Relating Thereto, Requesting Countwide Oversight Board for the
County of Riverside Approval of the lssuance of the Refunding Bonds and Defeasance
of Certain Outstanding Bonds, Requesting Certain Determinations by the Countywide
Oversight Board, and Providing for Other l\ilatters Properly Relating Thereto; and

2. Direct Staff to Take The Necessary Actions to Complete the lssuance of Refunding
Bonds.

ACTION: Policy

nt, nance

MINUTES OF THE BOARD OF SUPERVISORS

On motion of Supervisor Perez, seconded by Supervisor Spiegel and duly carried by

unanimous vote, lT WAS ORDERED that the above matter is approved as recommended.

Ayes:
Nays:

Absent:
Date:

xc:

Jeffries, Spiegel, Washington, Perez and Gutierrez
None
None
Aptil2, 2024
Redevelopment Agency

tD# 24568

,,,%ftA-
Kimberly A. Rector
Clerk of the Board
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIOE,
STATE OF CALIFORNIA

FINANCIAL DATA Curont Flscal Yeal: Total Cost: Ongoing Cost

COST $1,642,459 (est) $0 $1 ,642,459 (est) $0

NET COUNTY COST $0 $0 $o $0

SOURCE OF FUNDS: Bond Proceeds - 100%
For Fiscal Year: 2024-25

C.E.O. RECOMMENDATION: Approve

BACKGROUND:

On September 24, 2013, the Board of Supervisors approved in principle the initiation of a County
Redevelopment Bond Refunding Program (Agenda ltem 4-1). On February 11,2014, the Board
of Supervisors executed the Refunding Program Agreement and approved Successor Agency
Resolution No. 2014-003, requesting direction to undertake proceedings for the refunding of
outstanding bonds of the former Redevelopment Agency for the County of Riverside. The
Successor Agency's staff, and the Program's flnancing team continue to bring forward refunding
candidates that meet its savings guidelines.

The Successor Agency proposes to issue the following series of tax allocation refunding bonds
(which refunding bonds are referred to herein as the "2024 Refunding Bonds"):

1. Successor Agency to the Redevelopment Agency for the County of Riverside
Redevelopment Project Area No. I 2024 Tax Allocation Refunding Bonds, Series A, to
refund all or a portion of the outstanding Successor Agency to the Redevelopment
Agency For the County of Riverside Redevelopment Project Area No. 1 2014 Tax
Allocation Refunding Bonds, Series A (lhe "2014 Series A Project Area No. 1 Bonds");

2. Successor Agency to the Redevelopment Agency for the County of Riverside Desert
Communities Redevelopment Project Area 2024 fax Allocation Refunding Bonds,
Series D, to refund all or a portion of the outstanding Successor Agency to the
Redevelopment Agency For the County of Riverside Desert Communities
Redevelopment Project Area 2014 Tax Allocation Refunding Bonds, Series D (the "2014

Serles D Desert Communities Bonds");

3. Successor Agency to the Redevelopment Agency for the County of Riverside lnterstate
215 Corridor Redevelopment Project Area 2024 f ax Allocation Refunding Bonds, Series
E, to refund all or a portion of the outstanding Successor Agency to the Redevelopment
Agency For the County of Riverside lnterstate 215 Corridor Redevelopment Project Area
20'14 Tax Allocation Refunding Bonds, Series E (the "2014 Series E l-215 Bonds"); and

4. Successor Agency to the Redevelopment Agency for the County of Riverside 2024 fax
Allocation Housing Refunding Bonds, Series A, to refund all or a portion of the
outstanding Successor Agency to the Redevelopment Agency for the County of
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIOE,
STATE OF CALIFORNIA

Riverside 2014 Tax Allocation Housing Refunding Bonds, Series A (the "2014 Series A
Housing Bonds" and together with the 2014 Series A Project Area No. 1 Bonds, the
2014 Series D Desert Communities Bonds and the 2014 Series E l-215 Bonds, the
"2014 Prior Bonds")

fhe 2024 Refunding Bonds will be simultaneously purchased by the Riverside County Public
Financing Authority (RCPFA). For the purpose of providing funds to purchase lhe 2024
Refunding Bonds, the RCPFA intends to issue its 2024 Series A Tax Allocation Revenue Bonds
(Redevelopment Project Area No. 1, Desert Communities Redevelopment Project Area,
lnterstate 215 Corridor Redevelopment Project Area, and Former Housing SetAside) (the "2024

Authority Bonds"), which will be sold to the undeMriters on a pooled basis to reduce costs and
increase marketability. The final maturity of the 2024 Successor Agency Bonds will not exceed
the final maturity of the refunded 2014 Prior Bonds.

The proposed 2024 Refunding Bonds are expected to produce savings in excess of the
County's Debt Management Policy B-24 present value savings target of 3yo or greater. The
issuance of ihe 2024 Refunding Bonds was approved at the Debt Advisory Committee (DAC)
meeting on March 14, 2024 and is scheduled to be approved at the Countywide Oversight
Board meeting on May 16,2024.

The anticipated principal amount ofthe 2024 Refunding Bonds, respective savings percentages,

and respective savings amounts, all based on current market conditions, are shown in the table
below.

2024 Series A, D, E and Housing Bonds

It is expected lhal 2024 Refunding Bonds will be issued in August 2024. fhe final disclosure
documents of the proposed bond issues will be brought back to the Successor Agency and the
RCPFA for approval. The Department of Finance (DOF) is expected to approve the Countwide
Oversight Board's action approving the refinancing. The Board package includes an
independent municipal advisor's report as required by the Dissolution Law (the "Debt Service
Savings Analysis").

ln connection with the issuance of the 2024 Refunding Bonds, the Resolution appoints the law
flrm of Anzel Galvan LLP as bond counsel to the County, Best Best & Krieger LLP as disclosure
counsel for the Bonds, Columbia Capital Management, LLC as municipal advisor, Urban

Series A Series D Series E
Housing Se!
Aside Total

Par Amount $11,675,000 $19,045,000 $10,1 35,000 $32,330,000 $73,185,000

NPV Savings $1,210,162 $1,357,959 $1 ,1 36,259 $3,934,688 $7,639,067

NPV Savings % of
Refunded Bonds

8A9% 6.450/. 8.98% 10.7 9%

Total Savings $1,396,420 $1,645,764 91,366,652 $4,988,640 $9,397,477
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

Analytics as Fiscal Consultant and, Loop Capital Markets LLC as senior managing underwriter
and Samuel A. Ramirez & Co. lnc. as co-manager. The total County's issuance cost for the
Bonds is estimated at $1,642,459 (Cost of lssuance $722,400, underwriter's discount $399,452,
debt service reserve fund surety of $209,356 and bond insurance of $31 1,251).

Successor Agency SA Resolution No. 2024-04 has been approved as to form by County
Counsel.

lmpact on Citizens and Businesses

The refunding of the 2014 Prior Bonds will be beneficial for the citizens of Riverside County due
to refinancing at lower interest rates of the 2014 Priu Bonds. Taxing entities within the project

areas will share the surplus property taxes which will be dishibuted to the County, K-12 school
districts, community college districts, cities and special districts.

ATTACHMENTS:

1.

2.

3.

4.

5.
A

7.

8.

9.

't0

11

12

13

Successor Agency SA Resolution No. 2024-04
lndenture of Trust for the 2024 Series A Bonds

lndenture of Trust for the 2024 Series D Bonds

lndenture of Trust for the 2024 Series E Bonds

Ninth Supplement to lndenture ofTrust for the 2024 Series A Housing Bonds

Escrow Agreement (2014 Series A Bonds)

Escrow Agreement (2014 Series D Bonds)

Escrow Agreement (2014 Series E Bonds)

Escrow Agreement (2014 Series A Housing Bonds)

Bond Purchase Agreement for the Authority Bonds

Bond Purchase Agreement for the 2024 Refunding Bonds

Municipal Advisor (MA) Debt Service Savings Analysis

Preliminary Sources and Uses of Funds

3t22t2024

n p
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BOARD OF SUPERVISORS SUCCESSORAGENCY TO THE
REDEVELOPMENTAGENCY

SA RESOLUTION NO. 2024-04

A RESOLUTTON OF THE SUCCESSOR AGENCY TO THE REDEVELOPMENT AGENCY

FOR THE COI,'NTY OF RIVERSIDE APPROVING THE ISSUA}.ICE OF REE'UNDING

BONDS TO REFIJND CERTAIN OUTSTAT.IDING BONDS OF THE SUCCESSOR

AGENCY, APPROVING THE E)GCUTION A}.ID DELI\IERY OF INDENTURES OF

TRUST A}.ID A NINTH SUPPLEMENT TO INDENTURE OF TRUST RELATING

THERETO, APPROVING THE E)GCUTION AI.ID DELMRY OF ESCROW

AGREEMENTS REI,ATING THERETO, APPROVING THE E)GCUTION A}.ID DELIVERY

OF OTHER AGREEMENTS REI,ATING THERETO, REQUESTING COT'NTWIDE

OVERSIGHT BOARD FOR THE COI'NTY OF RIVERSIDE APPROVAT OF THE

ISSUANCE OF THE REEI'NDING BONDS AND DEEIEASA}ICE OF CERTAIN

OUISTAT.IDING BONDS, REQUESTING CERTAIN DETERMINATIONS BY THE

couNTYwrDE ovERsrGHT BOARD, AI.ID PROVIDING FOR OTHER I'TATTERS

PROPERLY RELAIING THERETO

WHEREAS, pursuant to Section 34L12(a) of the Callfornia Health and

Safety Code (unless otherwise noted, a1l- Section references herej-nafter

being

( the

body,

Agency

corporate

to the

to such Code), the

"Former Agency") has

Redevelopment Agency for the County of Riverslde

been dissolved and no longer exists as a public

and politic,

Redevelopment

and pursuant to Section 34713, the Successor

Agency for the County of Riverside (the

Agency issued, among

"Successor Agency") has become the successor entity to the Eormer Agency;

WHEREAS, prior to its dissolution, the Former

other bonds, the foffowing series of bonds:

1 Redevelopment

Area No. 1 2004

Agency For the County of Riverslde

Tax Affocation Bonds, Series A (the

Redevelopment

*2004 Seri-es AProj ect

1

25

04t02t2024 4.2
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Project Area No. 1 Bonds"), in the original aggregate principal amount of

$24,865, 000, to finance redevelopment activities;

2. Redevelopment Agency For the County of Riverside Desert

Communiti-es Redevelopment Project Area 2004 Tax Allocation Bonds, Series D

(the "2004 Series D Desert Communities Bonds"), in the origi-na1 aggregate

activities; andprincipal

3

amount of $34,840,000,

Redevelopment Agency

to finance redevel-opment

For the County of Riverside Interstate 215

Corri-dor Redevelopment Project Area 2004 Tax Allocation Bonds, Series E (the

'2004 Series E I-275 Bonds"), 1n the original aggregate principal amount of

$20,240,000, to finance redevelopment activities; and

4, Redevelopment Agency for the County of Riverside 2004 Tax

Allocation Housing Bonds, Series A (the "2004 Series A Housing Bonds"), in

the original- aggregate principal amount of $38,255,000, to flnance 1ow- and

moderate-income housing in the County of Riverside (the "County"\;

WHEREAS, Section 34111.5 authorizes the Successor Agency to issue

Sectj-on 53580) ofrefunding

Chapter 3

"Refunding Law") for the purpose of achieving debt service savings within

the parameters set forth in Section 34117.5 (a) ( 1 ) (the "SavJ-ngs

Parameters");

WHEREAS, under the authority of Sectj-on 347'7'7.5(a) (1) and the

Refundlng Law, the Successor Agency issued the following series of bonds

(col1ective1y, the "2014 Pri-or Bonds"):

1. Successor Agency to the Redevelopment Agency For the

County of Riverside Redevelopment Project Area No. 7 2074 Tax

bonds pursuant to Articfe 11 (commencinq with

of Part 1 of Division 2 of Title 5 of the Government Code (the

2
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No. 1 Bonds"), in the

Allocation Refunding Bonds, Series A (the "2014 Series A Project Area

original aggregate principal amount of

a current basJ-s, the then outstanding 2004

Bonds;

Agency to the Redevelopment Agency For the

Redevelopment Project Area 2014

D (the'2014 Series D Desert

$19,620,000, to refund, on

Series A Prolect Area

2. Successor

No. 1

County of Riverside Desert Communities

Tax Affocation Refunding

Communities Bonds"), in

Bonds, Series

the

$28,130,000, to refund, on a

original aggregate

current basis, the

princlpal amount of

then outstanding 2004

Series D Desert Communities Bonds;

? Successor Agency to

County of Riverside Interstate 215

2014 Tax Aflocation

the Redevelopment Agency For the

Corridor Redevelopment Project Area

Series E (the *2014 Series E I-

aggregate princlpal amount of

basis, the then outstandinq 2004

275 Bonds"), in

Refundlng Bonds,

the original

$16r 545,000, to refund, on a current

Series E I-215 Bonds; and

4. Successor Agency to the Redevelopment Agency for the

County of Riverside 2074 Tax Allocation Housing Refunding Bonds,

Series A (the *2014 Series A Housing Bonds"), in the original

aggregate princj-paI amount of $36r465,000, to refund, on a current

basis, the then outstanding 2004 Series A Housing Bonds;

T{IIEREAS, the outstanding 2014 Prior Bonds are subject to redemption at

the option of the Successor Agency on any date on or after October L, 2024;

I,iTHEREAS, to determine compliance with the Savings Parameters f or

purposes of the j-ssuance by the Successor Agency of the following series of

3
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refunding bonds, the Successor Agency has caused its municipal advisor,

Cofumbia Capital Management, LLC (the "Municipal Advi-sor"), to prepare an

analysis for each series of said refunding bonds of the potential savings

that will accrue to the Successor Agency and to applicable taxing entlties

as a result of the use of the proceeds of said refunding bonds as described

below (the "Debt Service Savings Analysis"):

1. Successor Agency to the Redevelopment Agency for the

County of Riverside Redevelopment Project Area No. 7 2024 Tax

Allocation Refunding Bonds, Series A (the "2024 Series A Project Area

No. 1 Bonds"), to refund alI or a portion of the outstandinq 2014

Series A Project Area No. 1 Bonds;

2. Successor Agency to the Redevelopment Agency for the

County of Riverside Desert Communities Redevelopment Project Area 2024

Tax Affocation Refunding Bonds, Series D (the *2024 Series D Desert

Communities Bonds"), to refund all or a portion of the outstanding

2014 Seri-es D Desert Communiti-es Bonds;

3. Successor Agency to the Redevelopment Agency for the

County of Riversi-de lnterstate 215 Corridor Redevelopment Project Area

2024 Tax Allocation Refunding Bonds, Series E (the *2024 Series E I-

215 Bonds"), to refund all or a portion of the outstanding 201-4 Series

E I-215 Bonds; and

4. Successor Agency to the Redevelopment Agency for the

County of Riverside 2024 Tax Aflocation Housing Refunding Bonds,

Series A (the "2024 Series A Housing Bonds" and together with the 2024

Series A Proj ect Area No. 1 Bonds, the 2024 Series D Desert

4
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Communities Bonds, and the 2024 Series E I-215 Bonds, the *2024

Refunding Bonds"), to refund all or a portion of the outstandlnq 2074

Series A Housing Bondsi

WIIEREAS, the Debt Service Savings Analysis concludes that debt service

savings may be realized

Refunding Bonds to refund

Bonds i

if the Successor Agency were to issue the 2024

all or a portion of the respective 2074 Prior

WHEREAS, the Successor Agency wishes at this time to approve the

issuance of the 2024 Refunding Bonds, to approve the forms of and authorize

the execution and delivery of three separate indentures of trust for each of

the 2024 Series A Project Area No. 1 Bonds, the 2024 Series D Desert

Communities Bonds, and |uhe 2024 Series E I-2L5 Bonds, to be entered rnto by

and between the Successor Agency and The Bank of New York Meffon Trust

Company, N.A., as trustee (co11ective1y, the "Indentures"), and to approve

the form of and authorize the execution and delivery of a Ninth Supplement

to Indenture of Trust for the 2024 Series A Housing Bonds, to be entered

into by and between the Successor Agency and The Bank of New York Mellon

Trust Company, N.A., as trustee (the "Ninth Supplement to Indenture"),

supplementing and amending the Indenture of Trust, dated as of December 1,

2004, by and between the Successor Agency, as successor to the Former

Agency, and The Bank of New York MelLon Trust Company, N.A., as successor

trustee (as supplemented and amended from time to time, the t'Original

Housing Bonds Indenture") ,'

WHEREAS, the Successor Agency desires at this time to approve the

forms of and authorize the execution and delivery of four separate Escrow
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Agreements (col-1ectively,

Successor Agency and The

escrow agent and trustee,

Prior Bonds with proceeds

the "Escrow Agreements") by and between the

Bank of New York Mel1on Trust Company, N.A., as

the respective 201-4providing for the refunding of

of the applicable

Section 34t19,

2024 Refunding Bonds;

a countywide oversight board forWHEREAS, pursuant to

the County of

appointed with specific duties

pursuant to Section 34180 and

Riverside ( the "Countywide Oversight Board" ) has been

to approve

to direct

certain Successor Agency actions

the Successor Agency in certain

other actions pursuant to Sectlon 34181;

WI{EREAS, the Successor Agency has determined to

Refunding Bonds to the Riverside County Pub11c Financi-ng

wi11, in turn issue its own bonds (the

sel-l- the 2024

Authority (the

*2024 Authority

and among the Successor

on behalf of itself and

"Authority") which

Bonds") that will

has determined to

be secured by the 2024 Refunding Bonds, and the Authorlty

sell the 2Q24 Aul'hlority Bonds to Loop Capital Markets LLC

Co. , Inc. (collectlve1y, the "Underwriters" )

a Bond Purchase Agreement (the "2024 Authority

and Samuel- A. Ramirez &

pursuant Lo the terms of

Bonds Purchase Agreement") to be entered into by

Agency, the Authority and Loop Capital Markets LLC,

as representative of Samuel A. Ramirez & 1

T{HEREAS, following approval by the

j-ssuance of the 2024 Refunding Bonds

submission of the Countywide Oversight

approvals to the California Department

Co. , Inc. ;

Countywide Oversight Board of the

by the Successor Agency and upon

Board's resolution providing such

of Finance, the Authority and the

Successor Agency wi11, with the assistance of Best Best & Krleger LLP, AS

disclosure counsef ("Disclosure Counsel"), the Municipal Advisor, and Urban

6
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Analytics, LLCt as fiscaf consultant (the "Fiscal Consultant"), cause to be

prepared a form of Official Statement for the 2024 Authority Bonds and

containing material- information relating to the Authority, the Successor

Agency, the 2024 Authority Bonds, and the 2024 Refunding Bonds, the

prelimi-nary form of which will be submitted to the Successor Agency for

approval for dlstribution by the Underwriters to persons and institutions

interested in purchasing Lh,e 2024 Authority Bonds;

WHEREAS, Section 5852.1 of the California Government Code requi-res

that the Successor Agency obtain from an underwriter, municipal advlsor, or

private lender and disclose, in a meeting open to the public, prior to

authorlzation of the issuance of the 2024 Refunding Bonds, certain good

faith estimates relating to the 2024 Refunding Bonds; and

WHEREAS, in compliance with Section 5852.1 of the Cafifornia

Government Code, the Successor Agency has prepared, wlth the assistance of

the Municipal Advisor, based on information provided by Loop Capital Markets

LLC, the required good faith estimates and such estimates are incfuded as

Exhibit A to this Resolutj-on;

NOW, THEREFORE, the Successor Agency to the Redevelopment Agency for

follows:the County of Riverslde RESOLVES as

1. Determination of Savings. The Successor Agency has determj-ned

that there are signiflcant potential savings available to the Successor

Agency and to applicable taxing entities in

by the Successor

compliance wj-th the Savings

Parameters by the issuance Agency of the 2024 Refunding

Bonds to provide funds to

Bonds, aff as evidenced by

refund and defease the respective 2014 Prior

the Debt Service Savings Analysis on file with

1
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the Secretary of the Successor

is hereby approved.

2. Approval of Issuance

Agency, whj-ch Debt Service Savings Analysis

of the 2024 Refundinq Bonds.

(a) The Successor Agency hereby authorizes and

of th.e 2024 Series A Project Area No. 1 Bonds under

approves the issuance

Sections 341'7'l .5 (a) (1)

and 34L'71 .5 (t) and the Refunding Law j-n the aggregate principal amount of

2024 Series A Project Area No.not to exceed $14,000, 000,

1 Bonds are in compliance

provided

with the

that the

Savings

at the time of

may be issued

each of which

r Parameters with respect thereto

Serj-es A Project Area No. 1 Bondssale and delivery;

as a single i-ssue,

may be issued on

Llne 2024

or from time to time, in separate series,

a taxable or tax-exempt basis, as the

Successor Agency sha11 determine; the County Executive Officer and the

Director of Finance of the County of Riverside, on behalf of

Offj-cer"), each acting a1one, are

or desirabfe;

the Successor

authorized to

2024 Series A

the approval

Bonds by the

Agency (each, an

make any and afl

Prolect Area No.

of the issuance

Successor Agency

of eachapproval

1 Bonds

"Authorized

changes

1 Bonds

of the

and the

to the designation of each series of

as they deem necessary

2024 Serles A Project

Countywide Oversight Board shall constitute the

Area No. 1

and every separate series

the 2024 Series

of 2024 Series A Project Area No.

and the safe of A Project Area No. 1 Bonds at a

pubJ-1c or private salei

(b) The Successor Agency hereby ,

of the 2024 Series D Desert Communities

authorizes and approves the issuance

Bonds under Sections 341-'71 .5 (a ) ( 1 )

the aggregate principal amount of

that the 2024 Seri-es D Desert

and 34711 ,5(f) and the Refunding Law j-n

not to exceed $23,000,000, provl-ded

B



1

2

3

4

5

6

1

9

1O

11

L2

13

t4

15

16

71

1B

19

)A

27

22

23

24

25

Communities Bonds are in compliance wj-th the Savings Parameters with respect

thereto at the time of sale and delivery,' the 2024 Series D Desert

Communitles Bonds may be issued as a single issue, or

separate series, each of which may be issued on a

basis, as the Successor Agency shal-1 determlne;

authorized to make anyeach acting alone, are

designation of each series of

deem necessary or desirable;

D Desert Communities Bonds

the

from time to time, in

taxabfe or tax-exempt

Authorized Officers,

the approvaf of the issuance of the 2024

to the

as they

Series

by the Successor Agency and the Countywide

2024 Series D Desert

and all changes

Communities Bonds

Oversi-ght Board

series of 2024

Series D Desert

sha11 constitute the approval of each and every

Series D Desert Communities Bonds and the sal-e of

Communities Bonds

separate

the 2024

(c) The Successor Agency

of the 2024 SerLes E I-215 Bonds

at a public or private salei

hereby authorizes and approves the issuance

under Sections 341'7'7.5(a) (1) and 34I'77.5(t)

and the Refunding Law in the aggregate pri-ncipal amount

$12,000,000, provided that the 2024 Serj-es E I-215 Bonds

with the Savings Parameters

Lhe 2024 Series E

with respect thereto at the time of sale and

de1 ivery;

from time

I-275 Bonds may be issued as a single J-ssue, or

to time, in separate

tax-exempt basis, as

Officers, each acting

series, each of whlch

the Successor Agency

of not to exceed

are in compliance

may be issued on a

sha11 determine; thetaxabl-e or

Authori zed alone, are authorized to make any and all

changes to the designation of each series of 2024 Series E I-275 Bonds as

they deem

Seri-es E

necessary or desirable,' the approval of the issuance of th,e 2024

I-275 Bonds by the Successor Agency and the Countywide Overslght

Board shalf constitute the approval of each and every separate serj-es of

9
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2024 Series E I-215 Bonds and the sale of the 2024 Series E I-215 Bonds at a

public or private sale,' and

(d) The Successor Agency hereby authorizes and approves the issuance

of the 2024 Series A Housing Bonds under Sections 341"'7'7.5 (a) (1) and

347'71.5(f) and the Refunding Law in the aggregate principal amount of not to

exceed $39,000,000, provided that the 2024 Series A Housing Bonds are in

compliance with the Savings Parameters wj-th respect thereto at the time of

sale and delivery; th.e 2024 Serles A Housing Bonds may be issued as a single

issue, or from time to time, in separate series, each of whlch may be issued

on a taxable or tax-exempt basis, as the Successor Agency sha11 determine;

the Authorized Officers, each acting alone, are authorized to make any and

all changes to the designation of each series of 2024 Series A Housing Bonds

as they deem necessary or deslrable,' the approval of the issuance of the

2024 Series A

Oversight Board

series of 2024

Housing Bonds at

Hous ing

sha11

Bonds by the Successor

constitute the approval

and theSeries A Housing Bonds

Agency and

of each and

sale of the

the Countywide

every separate

2024 Series A

3

a public or private sale,'

Approval of Indentures and Ninth Supplement to Indenture of

Trust. The Successor Agency hereby approves

and provlsions of th,e 2024

the respective Indentures

prescribing the terms Serj-es A Project Area No. 1

Bonds, thle 2024 Series D Desert Communities Bonds, and the 2024 Series E I-

215 Bonds and the appli-catlon of

further hereby approves the

prescriblng the terms

the application of

the proceeds thereof

Ni nth

The Successor Agency

Indenture of Trust

A Housing Bonds and

SuppJ-ement to

th,e 2024 Seriesand provl s j-ons of

the proceeds thereof. The Authorized Officers, each25

10
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acting alone, are hereby authorized and directed to execute and deliver, and

the Secretary

attest to, the

of the Successor Agency is hereby authorized and directed to

Indentures and the Ninth Supplement to Indenture of Trust for

and in the name and on behalf of the Successor Agency/ in substantially the

forms on fife with the Secretary of the Successor Agency,

therein, deletions therefrom, and additions thereto

Officer executing the same shal1

evidenced by the execution and

Supplement to Indenture of Trust,

delivery and performance of each

approve, such approval

delivery of each such

, with such changes

as the Authorized

to be conclusively

Indenture and Ninth

The Successor Agency hereby authorizes the

Indenture and the

as supplemented and amended by the Ni-nth Supplement

Housing Bonds lndenture,

to Indenture of Trust.

A

forms on file with the Secretary

Approval of Escrow Agreements. The Escrow Agreements in the

approved. The Authorized

and directed, for and in

are hereby

Officers, each acting a1one, are hereby authorlzed

the name and on behalf of the Successor Agency, to execute and deliver the

Escrow Agreements with such changes therein, deletions therefrom, and

additions thereto as the Authorized Officer executing the same shal1

approve, such approval to be conclusively evidenced by the execution and

dellvery thereof. The Successor Agency hereby authorizes the delivery and

performance of its obligations under the Escrow Agreements.

5. Sale of 2024 Refunding Bonds; SaIe of 202 . The

Successor Agency hereby approves the

Authority and the sale of the 2024

pursuant

Officers,

Authority

Purchase

2024 Refunding Bonds to the

Bonds to the Underwriters

to the 2024 Authority Bonds Agreement. The Authorized

each acting a1one, are hereby authorized and directed to execute

safe of the

11
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and defiver the 2024 Aulhority Bonds Purchase Agreement for and in

and on behalf of the Successor Agency, in substantially the form

with the Secretary of the Successor Agency, with such changes

deletions therefrom, and additions thereto as the Authorized

the name

on file

therein,

Officer

executing

by the

Agreement i provided, however, that

original issue discount), shall not

the same shall approve, such approvaf to be concfusively evidenced

execution and delivery of the 2024 Authority Bonds Purchase

the Underwriters' discount (exclusive of

exceed 0.55% of the original princlpal

amount of the 2024 Authority Bonds;

consultatlon with

provided, f urther, that if j-t is

the Municipal Advisor and thedetermined, upon

Underwriters, that the sale of the 2024 Refunding

will reduce the

Bonds by the Successor

true interest costs withAgency directly

respect to the

to the Underwri-ters

2024 Refunding Bonds, or if the safe of the 2024 Refunding

Bonds by the Successor Agency directly to the Underwriters otherwise results

in savings to the Successor Agency's overall refunding program, the sale of

the 2024 Refunding Bonds to the Underwriters is hereby approved, and the

Authorized Officers, each acting alone, are hereby authorized and directed

to self the 2024 Refunding Bonds directly to the Underwriters pursuant to

the terms of a Bond Purchase Agreement (the "Successor Agency Bonds Purchase

Agreement") to be entered into by and between the Successor Agency and Loop

Capital Markets LLC, on behal-f of itself and as representative of Samuel A.

Ramirez & Co., Inc., and to execute and deliver the Successor Agency Bond

Purchase Agreement for and in the name and on behalf of the Successor

Agency/ in substantially the form on fj-Ie wi-th the Secretary of the

Successor Agency, with such changes therein, del-etions therefrom, and
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addltions thereto as the Authorized Officer executing the same shal1

approve, such approval to be conclusively evidenced by the execution and

delivery of the Successor Agency Bonds

the delivery

Purchase Agreement. The Successor

Agency hereby authorizes

under the 2024 Authority

and performance of its obligations

Bonds Purchase Agreement and the Successor Agency

Bonds Purchase Agreement.

6. Countywide Overslght Bo . The Successor Agency hereby

requests the Countywide Oversight Board approve the issuance of the 2024

Refunding Bonds pursuant to Section 34711.5(a) (1), this Resolution, the

Indentures, and the Ori-gina1 Housing Bonds Indenture, as supplemented and

amended by the Ninth Supplement to Indenture, as applicable, as authorized

by Section 34177.5 (f) and Section 34180.

1. Determlnati-ons by the Countywide Oversight Board. The Successor

Agency requests that the

(a) The Successor

34711.5(f), to recover its

determinations upon which

refundj-ng proceedlngs and

Countywide Oversight Board make the following

the Successor Agency will rely in undertaking the

the i-ssuance of Lhe 2024 Refunding Bonds:

Agency is authorized, as provided in Section

costs rel-ated to the issuance of each of the 2024

r, including the

with respect to

Refunding Bonds;

Refundj-ng Bonds

the 2014 Prior

Refunding Bonds from

cost of reimbursing

the proceeds of Lhle 2024 Refunding Bonds

1ts adminlstrative staff for time spent

the authorization, issuance, saIe, and deli-very of Lhe 2024

(b) The application of proceeds of each of thre 2024

by the Successor Agency to the refundlng and defeasance of

Bonds, as well as the payment by the Successor Agency of costs of issuance

implemented by the Successorof each of t-he 2024 Refunding Bonds, shaI1 be
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Agency promptly upon sale and delivery of the 2024 Refunding Bonds,

notwithstandlng Section 34711.3 or any other provision of 1aw to the

contrary, without the approval of the Countywide Oversight Board, the

California Department of Finance, the Riversj-de County Auditor-Contro11er,

or any other person or entity other than the Successor Agency,' and

(c) As provided by Section 34L'71.5(f), if the Successor Agency is

unable to complete the issuance of any of Lh,e 2024 Refunding Bonds for any

reason, the Successor Aqency sha11, nevertheless, be entitled to recover its

costs incurred with respect to the refunding proceedings and defeasance

proceedings with respect to the 2014 Prior Bonds and the issuance of the

2024 Refunding Bonds from such property tax revenues pursuant to Section

34183 wi-thout reduction in its administrati-ve cost allowance.

B FiIing of Debt Service Savings Anafysis and Resolution. The

Secretary of the Successor Agency is hereby authorized and directed to file

the Debt Servi-ce Savlngs Analysis, together with a certified copy of thls

Resolution, with the Countywide Oversight Board, and, as provided in Section

34180(j), with the Riversj-de County Admlnistrative Officer, the Riverside

County Auditor-Controffer, and the Cal-ifornla Department of Einance.

9. Issuance of 2024 Refunding Bonds in Whole or in Part. It is the

intent of the Successor Agency to seII and deliver the 2024 Refundi-ng Bonds

to refund the applicable series of 2014 Prior Bonds in who1e, provided that

there is compliance wlth the Savlngs Parameters with respect to the

applicabJ-e series of 2024 Refunding Bonds. If such Savings Parameters cannot

be met with respect to any series of 2024 Refunding Bonds in whole, then the

applicable series of 2024 Refunding Bonds shal1 be sofd at a public or
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private sal-e to refund the applicable series of 2014 Refunding Bonds in part

to the extent that the refunding thereof in part satlsfies the Savings

Parameters. In the event any serj-es of

refund the applicable series of 2074

2024 Refunding Bonds

Prior Bonds ln part,

are issued to

the Successor

Agency intends to sel1 and deliver additional bonds in the future at a

public or private sale to refund the unrefunded 2014 Prior Bonds without the

further approval of the Countywide Oversight Board or the CaLifornia

Department of Finance, provided that in each such instance the bonds so sold

and delivered in part are in compliance with the Savings Parameters.

10. Municipal Bond Insurance and Debt Service Reserve Account

Poficies. The Authorized Officers, each acting a1one, are hereby authorized

and directed to take aI1 actions necessary to obtai-n a municipal bond

insurance policy for the 2024 Authority Bonds and

or more series of the

debt service reserve

2024 Refundlngaccount reserve policies for one

from a municipal

consuftation with

bond insurance company if 1t is determined,

Bonds

upon

suchthe MunicipaJ- Advisor and the Underwriters, that

municj-pal- bond insurance policy and/or debt service reserve account policies

Authority Bondswilf reduce the true interest costs with respect to lhe 2024

and the 2024 Refundlng Bonds or otherwise enabl-e the Successor Agency to

Bonds. Theachieve additional savings wj-th respect to

aIone, are

the 2024 Refunding

Authorlzed Officers, each acting hereby authorized and directed

to execute any Iegal documents or certificates required in connection with

such munj-cipa1 bond insurance pollcy and,/or a debt service reserve account

reserve policies.

15
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11 Euture Approval of Official Statement. Upon submission of the

Countywide Oversight

Finance, the Authority

of Discfosure Counsel,

Board Resofution to the California

and the Successor Agency sha11, wlth

Department of

the assistance

the Municipal Advisor and the Fiscal Consultant,

the 2024 Authority

the Authority, the

cause to be prepared a form of Official Statement for

Bonds and containing

Successor Agency, the

material information relating to

2024 Authority Bonds, and the 2024 Refunding Bonds,

the preliminary form of whlch shalf be submitted to the Successor Agency at

for distribution bya future meetlng of the Successor Agency for approval

the Underwrlters to persons and institutions interested in purchaslng the

2024 Authority Bonds.

1.2. Professionals. The firm of Anzel Ga1van LLP is hereby designated

is hereby designated as

is hereby designated as

as Bond Counsel, the firm of Best Best & Krieger LLP

Disclosure Counsel-, Columbia Capital Management,

Analytics, LLC isMunicipal Advisor, and Urban hereby designated as Fiscal

Lhre 2024 Refunding Bonds and

each acting a1one, are hereby

Consultant, in connection with the issuance of

2024 Authority Bonds. The Authorized Officers,

LLC

authorized and directed to execute agreements with

an Authorized1n forms as shall be approved by

services provided by such firms in connection with

Refundj-ng Bonds and 2024 Authority Bonds. The sel-ection of Loop Capital

Markets LLC and Samuef A. Ramirez & Co., Inc. as the Underwriters of the

2024 Refunding Bonds and Lhe 2024 Authority Bonds is hereby also approved.

13. Officia1 Actions. The Authorized Officers and any and all other

officers of the Successor Agency are hereby authorized and directed, for and

16

sald firms and companies,

Officer, relating to the

the lssuance of Lhe 2024
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in the name and on behalf of the Successor Agency, to do any and all things

and take any and all actions, which they, or any of them, may deem necessary

or advisable in obtainj-ng the

Oversight

of 2074

Board and the California

Prlor Bonds as described

requested approvals by the Countywide

Department of Finance, j-n the refunding

herein and in the issuance, safe and

delivery of the 2024 Refundlng Bonds

Authorized Officers and any and all other

are authorized and directed, on behalf of

and 2024 Authority Bonds. The

officers of the Successor Agency

the

and deliver

agreements,

document s,

any and all documents, asslgnments,

Successor Agency, to execute

certificates, requisitions,

notj-ces, consents, instruments of conveyance, warrants and

which they,

order to consummate the

or any of them, may deem necessary

lawful i-ssuance and safe of Lhe 2024

2074 Prior

or advisable in

Refunding Bonds

Bonds, and theand 2024 Authority Bonds, the refunding of the

consummation of the transactions as described hereln. Whenever in this

Resolution any officer of the Successor Agency is directed

counterslgn any document or take any action, such

or action may be taken on behalf of such officer by

execut i on,

any person

on his or

to execute or

countersignlng

designated by

her behalf insuch officer or that is otherwise authorized to act

the case such officer is absent or unavailabl-e

14. Effective Date. Thi-s Resolution shaLf take effect from and after

the date of approval- and adoption thereof.

25

11



1 The foregoing resolution was passed

Agency to the Redevelopment Agency for the t

meeting held on the 02 day of April , 2024,

AYES:

and adopted by the Successor

2 County of Riverside at a regular

3 by the following vote:

4

5

6

'7

NOES:

B ABSENT:

9

10 ABSTA]N:

11

72 Cha i r,
Chuck Washi

13 (SEAL)

L4 Attest; Kimberly A. Rector
Clerk of the Board

15 By ttn*" /,
t6 Deputy

7'7 ROLL CALL

Ayes:

Nays:

Absent:

1B Jeffries, Washington, Spiegel, Perez, and Gutierrez

None

None

19

20

2l
The foregoing is certified to be a true copy ofa resolution duly adopted by said Board ofSupervisors on the date
therein set forth.

22

23 KIMBERLY A. RECTOR, Clerk of said Board

24 By,thnru. /;
"r*r*/-25
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The good falth estimates

the 2024 Refundlng Bonds in

EXHIBIT A

GOOD FAITH ESTI}dATES

set forth herein are provided with respect to

accordance with Cal-ifornia Government Code

good faith estimates have been provided to the

consultation with Loop Capital

The Municipal Advisor

the financing plan and

faith estimate of the aggregate

Bonds to be sold is $73,185,000 (the

Sectlon 5852.1. Such

Successor Agency by the

Markets LLC.

PrincipaT Amount

Municipal Advisor in

of the 2024 Refunding Bonds.

has informed the Successor Agency that, based on

current market conditions, its good

principal amount of the 2024 Refunding

" Es t ima ted

Principal

interest

Principal

estimatednet premlum

Net premium

issuance of

Amount"), which excludes approximately $11,000,000 of

to be generated based on current market conditions.

aggregate basis for a single

bonds 1s higher than the face

is generated when, on a net

bonds, the prlce pard for such

value of the bonds.

True Interest Cost of the 2024 Refunding Bonds. The Municipal Advisor

has informed the Successor Agency that, assuming that the Estimated

Amount of the 2024

rates prevailing at

Bonds is soId, and based on marketRefunding

the time, preparation

cost of the

of

good faith estimate of the true interest

which means the rate necessary to discount the

respective principal and interest payment dates

received for the 2024 Refunding Bonds, is 3.50%.

A-1

of such estimate, its

2024 Refunding Bonds,

payable on the

purchase price

amounts

to the

1

2

3

4

5

6

'7

8

9

10

11

L2

13

74

15

16

71

18

79

20

27

22

23

24

25
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Finance Charge of the 2024 Refunding Bonds. The Municipal Advisor has

j-nformed the Successor Agency that, assuming that the Estimated Prj-ncj-pa1

Amount of the 2024 Refunding Bonds is so1d, and based on market interest

rates prevailing at the time of preparatlon of such estimate, its good faith

estimate of the finance charge for the 2024 Refunding Bonds, which means the

sum of all fees and charges paid to thlrd parties (or costs associated with

the 2024 Refunding Bonds), is $1 |642,459.

Afiount of Proceeds to be Received The Munlcipal

the Estimatedthe Successor Agency that, assuming that Principal Amount of

the 2024 Refunding Bonds is sold, and based on market interest rates

prevailJ-ng at the time of preparation of such estimate, its good faith

estimate of the amount of proceeds expected to be received by the Successor

Agency or the sal-e of Lhe 2024 Refunding Bonds, less the finance charge of

the 2024 Refundi-ng Bonds, as estimated above, and any reserves or

capitalized interest paid or funded with proceeds of the 2024 Refunding

Bonds, 1s $82,544,286.

Total Paynent Amount. The Municipal Advlsor has informed the Successor

Agency that, assuming that

Advlsor has informed

the Estimated Principal Amount

based on market interest rates prevailing at

of such estimate, its good faith estimate of the

of the 2024

Refunding Bonds is soId,

the time of preparation

total payment amount, which means the sum totaf of all payments the

2024 Refundi-ng Bonds,

, ds described above,

and

Successor Agency

plus the f j-nance

will make to pay debt service on the

the 2024 Refunding Bondscharge for

not paid with the proceeds of the 2024 Refunding Bonds, calculated to the

25

A-2



1 flnal maturity of the 2024 Refunding Bonds, is $103,150t473 (excluding any

offsets from reserves or capitalized interest).

The foregoing estimates constitute good faj-th estimates on1y. The

actual prlncipal amount of the 2024 Refunding Bonds issued and so1d, the

true inLerest cost thereof, the finance charges thereof, the amount of

proceeds received therefrom and total- payment amount with respect thereto

2

3

4

trJ

6

1 may

sale

differ from such good faith estimates due to (a) the actuaf date of the

B of the 2024 Refunding Bonds being

such estimates, (b) the

different than the date assumed for

9 purposes of actua 1 principal amount of 2024

Estimated Principal Amount,10 Refunding Bonds sold being different

(c) the actual- amortization of the 2024

from the

11 Refunding Bonds being different than

estimates, (d) the actual

2024 Refunding Bonds being

such estimates, (e) other

financing plan or finance

12 the amortization assumed for purposes of such

market interest rates at the time of sale of the

different than those estimated for purposes of

market conditions, or (f) alterations in the

13

I4

15

76 charges, or a combination of such factors. The actual date of sale of the

2024 Refunding Bonds and the actual princlpal amount of Refunding Bonds sold

wil-1 be determined by the Successor Agency, based on the timing of the need

for proceeds of the 2024 Refunding Bonds and other factors. The actual

interest rates borne by the 202A Refunding Bonds wj-11 depend on market

interest rates at the tlme of sale thereof. The actual amortization of the

2024 Refunding Bonds will also depend, in part, on market interest rates at

the time of sale thereof. Market interest rates are affected by economic and

other factors beyond the control of the Successor Agency.

L1

1B

19

20

27

22

23

24

25
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SOURCES AND USES OF FUNDS

Successor Agency to the RDA of County of Riverside
2024 Tax-Exempt Current Refunding of 2014 TABs (Housing, A,D,E)

Current Market Rates as of February 20,2024
Assumes A Category Underlying Rating with Bond lnsurance and DSRF Surety

10-year Call (101112034 at 100% of par)
Closing August 8, 2024

Sourcesl

Relunding of
2014-fax

Allocation
Refunding

Bords . Series
A (Prcject

Arca 1)

Relunding ol
20117?x

Allocation
Rstunding

Bords - Sedes
D (Detett

Communities
PJA)

Retunding of
2014Tax

Allocalion
Retunding

Bords . Serie!
E (t-215)

Refunding ol
2014Tax

Allocation
Housing

Retunding
Eords . Series

A (Housing) fotal

Bond Proceeds:
Par Amount
Premium

Other Sources of Funds
Prior DSRF

11.675,000,00
1,538,200.60

t3,2t3,200.60

r,458,800.00

19,M5,000.00
2,667,844.40

10,135.000.00
1,425,289.80

73,185,000.00
lt,00t,744.95

21,7D,44.40 11,560,289.80 37,700,410.t5 44,$6,744.95

2,926,51?.64

14,672,000.60 2!,7t2,844.40 t3,028,002.44 37,700,4r0.t5 87,113,257.59

Usesl

Relunding of
201*fax

Allocation
Relunding

Eonds - Serbs
A (Prcject

Arca 1)

Refunding of
2014 fax

A oceton
Refunding

Sonds - Series
D (Desed

Comnunities
PJA)

Refunding of
2Ul fax

NbcaAon
Refunding

Eords - Se/es
E (t-215)

Relunding ol
2011f.x

Allocaion
Housing

Retunding
Eords - Serios

A (Housing)

115,225.49
61,770.44
31,921.88
46.991.07

100,073.38
54,216.95
28,900.72

319,086.00
181,311.97
94,251.03

Refu nding Escrow Deposits
Bond Proceeds

Other uses of Funds:
Additional Proceeds

14,412,881.)5 21,289,652.54 12,800,724.50 36,966,367.49 85,469,626.28

4l 821.81 142 778.20
255,909.28 424,109.44 225,012.86 737,427.20 t,@2,458.78

3,209.57 -917.58 2,265.08 '3,384.54 1,172.53

14,672,000.60 21,712,844.40 13,02A,002.44 37,700,410.15 87,113,257.59

fl toov cnen*

32.330,000.00
5,370,4r0.15

1 ,461 ,7 t2.64

Total

Delivery Date Erpenses:
Cost of Issuance
Underwriter's Discount
DSRF Surety
Bond Insurance

188,0r5.r3
102,151.87
54,28?.rt
79,660.33

?22,400.00
399,451.63
209,355.74
311,251.41
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SUMMARY OF REFUNDING RESULTS

Successor Agency to the RDA of County of Riverside
2024 Tax-Exempt Current Refunding of 2014 TABs (Housing, A,D,E)

Current Market Rates as ot Febtuary 20,2024
Assumes A Category Underlying Rating with Bond lnsurance and DSRF Surety

l0-year Call ('10h12034 al l00% of pao
Closing August 8, 2024

Retunding ol
201+frx

Rotunding Bonds
. Serios A

(Prcjecl Arce 1)

R.funding ol
2011Tax

Allocatbn
Rolunding Bonds

- Sodos 0
(Derorl

Connunitias PJA)

Relundihg ol
nu Tax

A ocation
Refunding Bonds

' S.ri.s E
(12151

Rofunding ol
2011fex

Allocation
Housing

Retunding Bonds
- Serios A
(Housing) folel

Dated Date
Delivery Date
Arbitrage Yield
Escrow Yield
Value of Negative Arblhage

0810812024
0810812024
2.8763250k
5.5758660/o
-90,772.77

0810812024
08/08l2oz4
2.81632sVo
5.575953%
-134,371.18

0810812024
0810812024
2.816325.k
s.s760230/o
-80,931.57

0810812024
0810812024
2.876325./o
5.576689%
-237,598.23

08108/2024
081o812024
2.a16325o/o
5.51621rok
-543,673.75

Eond Par Amount
True Interest Cort
Net lnterest Cost
All-In TIC
Average Coupon
Averdge Ufe

11.675,000.00
2.e€94,9q6
3.149230o/o
3.146326'/o
5.000000o/o

6.833

19,045,000.00
3.011144%
3.291467o/o
3,241335Vo
5.000000%

7.885

10,135,000.00
2.9259594/"
3.198614o/o
3.r642614k
5.000000%

7.510

32,330,000.00
3.0105550/"
3.300076%
3.206294o/o
5.000000%

9.442

73,185,000.00
2.984t370/a
3.265642o/o
3,2017754/0
5.0000000/o

8.353

Par amount of refuoded bonds
Average coupon of refunded bonds
Average life of refunded bonds

14,245,000.00
4.157236o/o

7.398

21,045,000.00
4.1313160/o

7.869

84,410.000.00
4.292750./o

8.556

PV of prior debt
Net PV Saviogs
Percentage savings of refunded bonds
Percentage savings of refunding bonds

1s,535,693.s1
1,210,161.57

4.495343o/o
10,3654100/o

23.161.434.89
r,357.958.69

6.4526430/o
7,t30264vo

13,951,152.99
1,t36,258.57

8.97487o/o
ll.2ll2349o

4t,a44,770.61
3,934,688.30
10.790315o/o
t2.t703940k

94,s93,0s2.00
7 ,639,067 ,r3

9.049955o/o
10.4380230/o

fl tooecnenxt

36,465,000.00
4.463231'/o

9,540

12,6ss.000.00
4.1157670/.

8.169
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BOND PRICING

Successor Agency to the RDA of County of Riverside
2024 Tax-Exempt Current Refunding of 2014 TABS (Housing, A,D,E)

Current Market Rates as of February 20,2024
Assumes A Category Underlying Rating with Bond lnsurance and DSRF Surety

10-year Call l'101112034 at 100% of par)
Closing August 8, 2024

tlatuity Yield to Prcniun
Bond Comrynent Dete Amounl Rate Yield Ptico ttaluily (Dircounq fakedovn

Senals:
tol0l2024
1010l]2025
t010r12026
t0lotl2027
L0l0t/2028
10101/2029
10/01/2030
r0l0]/2031
tol0t/2032
r0/0v2033
t0l0tl2034
l0/01/203s
1010r/2036
1010u2031

3,085,000
2,000,000
2,100,000
2,225,O00
3,835,000
4,740,000
4,970,000
5,215,000
5,470,000
5,765,000
8,445,000
8,90s,000
9,345,000
7,085,000

5.000o/o

5.000%
5.0000/o
5.000o/o

5.000%
5.0000/0
5.000o/o

5.000./.
5.000o/o

5.0000/.
5.000o/o

5.000o/o

5.0000/.
5.000'/o

2.960o/o
2.900o/o
2.8fiqo
2,6600/a

2.63oo/o

2,6300k
2.620o/o

2,U0vo
2.650%
2,660qo
7,7000h
2.800o/o

2,920qa
3.070%

100.291
102.349
104.528
107.016
109.250
111.336
t13.428
lL5,2t6
117.115
1r8.885
t20,292
119.312 C

118.149 C
t16.7t4 C

2.9544/o
3.1860/.
3.411%

4,977.35
46,980.00
95,088.00

156,106.00
354,737.50
s37,326.40
667,37t.60
796,6A3.40
936,190.50

1,088,720.25
1,713,659.40
1,719,733.60
1,696,024.05
1,184,186.90

3.750
3.750
3.750
3.750
3.750
s,000
5.000
5.000
5.000
5.000
5,000
5.000
5.000
5.000

73,185,000 tt,001,744.95

Dated Date
Delivery Date
First Coupon

0810811024
08108/2024
rol0rl2024

fl tooecxYnat
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SAVINGS

Successor Agency to the RDA of County of Riverside
2024Tax-Exempt Current Refunding of 2014 TABs (Housing, A,D,E)

Current Market Rates as of February 20,2024
Assumes A Category Underlying Rating with Bond lnsurance and DSRF Surety

lO-year Call (10/1/2034 at 100% of par)
Closing August 8,2024

Date
Prior

Debt Seryice
Prior

Recerpts
Prior

Net Cash Flow
Refunding

Debt Seryice

Present Value

to 08/08/2024
Savings @ 2.8763250%

061301202s
06l30l2026
0613012027
0613012028
0613012029
05/30/2030
061301203t
06l3ol2032
0613012033
0613012034
06/30/203s
0613012036
0613012037
0613012038

5,901,193.76
5,900,068.76
5,898,068.76
5,917,9L2.5L
7,64L,968.76
8,410,140.63
8,389,475.00
8,378,225.00
8,367,600.00
8,378,450.00

10,937,500.00
10,955,700.00
10,940,900.00
10,699,800.00

31,631.53
48,872.76
48,872.76
48,872.76
48,872.76
48,872.76
48,872.76
48,872.76
48,872.76

48,872.76
48,872.76
48,872.76

2,950,949.02

5,869,562.23
5,851,196.00
5,849,196.00
5,869,039.75
7,593,096.00
8,36L,267.87
8,340,602.24
8,329,352,24
8,318,727.24
8,329,577.24

10,888,627.24
L0,906,827.24
10,892,027.24
7,748,950.99

5,376,222.9r
5,455,000.00
5,452,500.00
5,469,375.00
6,927,875.00
7,618,500.00
7,605,750.00
7,596,125.00
7,584,000.00
7,598,125.00
9,922,875.00
9,949,L25.00
9,932,875.00
7,262,125.00

493,339.32
396,196.00
396,695.00
399,654.75
665,22L.00
742,767.87
734,852.24
733,227.24
734,727.24
73t,452.24
965,752.24
957,702.24
959,t52.24
486,725.98

491,088.07
383,379.90
373,189.66
365,228.2t
590,745.31
640,998.50
6L6,523.02
598,056.93
582,629.47
563,742.26
723,248.77
696,782.15
677,915.75
334,366.57

48,872.76

L16,717,003.L8 3,569,053.57 Lt3,147,949.51 103,750,472.9L 9,397,476.60 7,637,894.59

Savinqs Summarv

PV of savings from cash flow
Plus: Refunding funds on hand

Net PV Savings

7,637,894.59
7,L72.53

7,639,067.12

Nole: Assumes Prior DSRF earning '1.67% (2O-year historical average of 1-year UST)

4 LooP cAPrrAL
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BOND DEBT SERVICE

Successor Agency to the RDA of County of Riverside
2024 Tax-Exempt Current Refunding of 2014 TABs (Housing, A,D,E)

Current Market Rates as ol Febtuary 20,2024
Assumes A Category Underlying Rating with Bond lnsurance and DSRF Surety

'10-year Call (101'll2O34 at 100% of parl
Closing August 8, 2024

Peiod
Ending Pincipal Coupon

Annual
Dobt Service

fotal
Eond Velue

0810812024
1010r12024
041011202s
061301202s
t0/0112025
u/0112026
0613012026
1010112026
04/0112027
0613012027
tol0tl2021
0410t12028
06l30l2028
t0/0112028
04/0112029
0613012029
10/0112029
Mlorl2030
06/30/2030
1010u2030
0410r1203t
0613012031
1010u2031
Mlorl2032
0613012032
10101/2032
Ml0tl2033
0613012033
1010112033
0410112034
06130/2034
t0l0t/2034
04l0tl203s
061301203s
t0/011203s
ul0tl2036
06/3012036
1o/01/2036
041ou2037
0613012037
r010u2037
06/30/2038

3,7s2,s00.00
1,702,s00.00

5,376,222 .9t

5,455,000.00

5,452,500.00

5,469,375.00

6,927,875.00

7,618,500.00

7,605,750.00

7,596,125.00

7,598,125.00

9,922,875.00

9 ,949 ,t25 .00

73,185,000
70,100,000
70,100,000
70,100,000
68,100,000
68,100,000
68,100,000
66,000,000
66,000,000
66,000,000
63,775,000
63,715,000
63,775,000
59,940,000
59,940,000
59,940,000
55,200,000
55,200,000
55,200,000
50,230,000
50,230,000
s0,230,000
45,015,000
45,015,000
45,015,000
39,545,000
39,545,000
39,545,000
33,780,000
33,780,000
33,780,000
25,335,000
25,335,000
25,335,000
16,430,000
15,430.000
16,430,000
7,085,000
7,085,000
7,085,000

73,185,000
70.100,000
70,100,000
70,100,000
68,100,000
68,100,000
68,100,000
66,000,000
66,000,000
66,000,000
63,775,000
63,77s,000
63,775,000
59,940,000
59,940,000
59,940,000
55,200,000
55,200,000
ss,200,000
50,230,000
50,230,000
50.230,000
45,015,000
45.015,000
45,015,000
39,545,000
39,545,000
39,545,000
33,780,000
33,780,000
33,780,000
25,335,000
25,335,000
2s,335,000
16,430,000
16,430,000
16,430,000
7,085,000
7,085,000
7,085,000

2,000,000 5.0000/o

2,100,000 5.000%

3,085,000 5.000%

2,22s,000 s.000%

3,835.000 5,000%

4,740,000 5.000o/o

4,970,000 5.0000/o

5,215,000 5.000o/o

5,470,000 5.000o/o

5,765,000 5.000%

8,445,000 5.000o/o

8,905,000 5.000%

9,345,000 5,0000/o

s38,122.9t
1,752,500.00

3 ,523 ,722.9r
1,752,500.00

1,702,500.00
1,650,000.00

3,802,500.00
1.650,000.00

1,594,375.00
1,498,500.00

5,429,375.00
r,498,500.00

1,498,500.00
1,380,000.00

6,238,500.00
1,380,000.00

6,350,000.00
1,255,750.00

1,255,750.00
1,125,375.00

6,470,750.00
1,125,375.00

1,125,375.00
988,625,00

6,595,375.00
988.625.00

988,625.00
844,500.00

6,753,62s.00
8,t4,500.00

844.500.00
633,375.00

9,289,500.00
633,375.00

633,375.00
410,750.00

9,538,375.00
410,750.00

410,750.00
177,125.00

9 ,755,750.00
r7'1,125.00

7,085,000 5.0000/o 177,t25.00 7,262,125,00
9,932,875.00

7,262,125.O0

73,185,000 30,565,472.91 103,750,472.91 103,750,472.91

fl tooec*r*

lntercst Deba Sarvic€
Bond

Balance

1,752,s00.00
1,702,s00.00

1,5s0,000.00
1,594,375.00

1,380,000.00
1,255,750.00

3,875,000.00
1,594,375.00

7,584,000.00
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NET DEBT SERVICE BREAKDOWN

Successor Agency to the RDA of County of Riverside
2024Tax-Exempt Current Refunding of 2014 TABs (Housing, A,D,E)

Current Market Rates as of February 20,2024
Assumes A Category Underlying Rating with Bond lnsurance and DSRF Surety

1O-year Call 1101112034 at 10oo/o of par)
Closing August 8,2024

Period
Ending

Refunding of
2011-Tax

Allocation
Refunding

Eonds - Series
A (Project

Area 1)

Relunding of
2011 Tax

Allocation
Refunding

Eonds - Series
D (Desert

Communities
PJA)

Refunding of
2014 Tax

Allocation
Refunding

Bonds - Series
E (t.215)

Refunding of
2011 Tax

Allocation
Housing

Refunding
Bonds - Series

A (Housing) Total

06l30l2o2s
0613012026
0613012027
06l3ol2028
0613012029
o6/30/2030
0613012031
0513012032
0613012033
0613012034
06/30/203s
0613012036
0613012037
06/30/2038

L,187,065.97
1,185,750.00
1,182,000.00
1,186,500.00
1,184,125.00
1,184,875.00
1,188,500.00
1,180,125.00
1,174,875.00
1,182,250.00
L,274,625.00
t,276,875.00
L,276,L25.00

L,737,567.36
1,733,250.00
1,734,L25.00
1,742,500.00
1,743,250.00
L,736,625.00
1,727,750.00
1,731,250,00
L,726,875.00
1,729,500.00
2,304,125.00
2,304,875.00
2,300,625,00
2,301,L25.00

947,104.86
943,000.00
943,375.00
947,375.00
945,000.00
946,250.00
941,125.00
934,750.00
936,875.00
942,t25.00

1,476,750.00
1,480,000.00
1,474,875.00

82,000.00

L,504,484.72
1,593,000.00
1,593,000.00
1,593,000.00
3,055,500.00
3,750,750.00
3,748,375.00
3,750,000.00
3,745,375.00
3,744,250,00
4,867,375.00
4,887,375.00
4,881,250.00
4,879,000.00

5,376,222.9L
5,455,000.00
5,452,500.00
5,459,375.00
6,927,875.00
7,618,500,00
7,605,750.00
7,596,125.00
7,584,000.00
7,598,125.00
9,922,875.00
9,949,L25,00
9,932,875.00
7,262,L25.00

4 LooP cAPrrAL

15,663,690.97 26,553,442.36 13,940,604.86 47,592,734.72 L03,750,472.91
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ESCROW STATISTICS

Successor Agency to the RDA of County of Riverside
2024Tax-Exempt Gurrent Refunding of 2014 TABs (Housing, A,D,E)

Current Market Rates as of February 20,2024
Assumes A Category Underlying Rating with Bond lnsurance and DSRF Surety

l0-year Call (10/1/2034 at't00% of par)
Closing August 8,2024

Escrow
Total

Escrow Cosl

Modified
Duration

(years)
PVollbp

change

Perfoct
Escrow

Cosf

Value ol
Negative
Arbitrage

Cost o{
Dead Time

Yield to Yield to
Receipt Disbursement

Date Date

Refunding of 2014-Tax Allocation Refunding Bonds - Series A (Project Area 1), Global Proceeds Escrow:
14,412,881.75 0.231 332.97 5.5758660/o 5.5758660/o

Refunding of 2014 Tax Allocation Refunding Bonds - Series D (Desert Communit, Global Proceeds Escrow:
21,289,652.54 0.232 492.88 5.575953% 5.5759530/o

Refunding of 2014 Tax Allocation Refunding Bonds - Series E (l-215), Global Proceeds Escrow:
12,800,724.50 0.232 296.85 5.5760230/o 5.5760230/o

Refunding of 2014 Tax Allocation Housing Refunding Bonds - Series A (Housing, Global Proceeds Escrow:
36,966,367.49 0.236 871.24 5.5766890/o 5.576689%

14,503,654.51 -90,772.77

2r,424,023.77 -134,371.18

12,881,656.07 -80,93r.57

37,203,965.71 -237,598.23

0.01

0.01

85,469,626.28 1,993.94 86,013,300.01 -543,673.75 0.02

Delivery date
Arbitrage yield

0810812024
2.8763750/o

W LooP cAPrrAL
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ESCROW REQUIREMENTS

Successor Agency to the RDA of County of Riverside
2024Tax-Exempt Current Refunding of 2014 TABs (Housing, A,D,E)

Current Market Rates as of February 20,2024
Assumes A Category Underlying Rating with Bond Insurance and DSRF Surety

lO-year Call 1101112034 at 100% of par)
Closing August 8,2024

Period
Ending Principal lnterest

Principal
Redeemed Total

r010u2024
tr10512024

2,265,000.00 1,846,409.38
348,013.63 82,145,000.00

4,tlt,409.38
82,493,013.63

2,265,000.00 2,194,423.01 82,145,000.00 85,604,423.01

W LooP cAPrrAL
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PRIOR BOND DEBT SERVICE

Successor Agency to the RDA of County of Riverside
2024Tax-Exempt Current Refunding of 2014 TABs (Housing, A,D,E)

Current Market Rates as of February 20,2024
Assumes A Category Underlying Rating with Bond lnsurance and DSRF Surety

10-year Call (10/1/2034 at 100% of par)
Closing August 8,2024

Period
Ending Principal Coupon Interest Debt Service

Bond
Balance

Total
Bond Value

061301202s
0613012026
0613012027
0613012028
0613012029
06/30/2030
061301203t
0613012032
0613012033
0613012034
061301203s
0613012036
0613012037
0613012038

2,265,000
2,3go,ooo
2,500,000
2,525,000
4,480,000
5,450,000
5,695,000
5,g65,ooo
6,260,ooo
5,575,000
9,495,000
g,g25,ooo

10,315,000
10,490,000

5.000o/o
5.000o/o
5.000o/o
3.25Qo/o
** o/o

** o/o

5.000o/o
5.000o/o
5.000o/o
** o/o

** o/o

4.000o/o
4.000o/o
4.000o/o

3,636,L93.76
3,520,068.76
3,398,068.76
3,292,912.51
3,161,968.76
2,960,L40.53
2,704,475.00
2,413,225.00
2,107,600.00
1,803,450.00
L,442,500,00
1,030,700.00

625,900.00
209,800.00

5,901,193.76
5,900,068.76
5,898,068.76
5,9r7,9r2.5L
7,64L,968.76
8,410,140.63
8,389,475.00
8,378,225.00
8,357,600.00
8,378,450.00

10,937,500.00
10,955,700.00
10,940,900.00
10,699,800.00

82,145,000
79,765,000
77,265,000
74,640,000
70,160,000
64,710,000
59,025,000
53,060,000
46,800,000
40,225,000
30,730,000
20,805,000
10,490,000

82,145,000
79,765,000
77,265,000
74,go,0oo
70,160,000
64,710,000
59,025,000
53,060,000
46,900,000
40,225,000
30,730,000
20,805,000
10,490,000

84,410,000 32,307,003.18 116,717,003.18

4 LooP cAPrrAL
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UNDERWRITER'S DISCOUNT

Successor Agency to the RDA of County of Riverside
2024Tax-Exempt Current Refunding of 2014 TABs (Housing, A,D,E)

Current Market Rates as of February 20,2024
Assumes A Category Underlying Rating with Bond lnsurance and DSRF Surety

10-year Call (101112034 at 100% of par)
Closing August 8,2024

Underwriter's Discount $/1000 Amount

Average Takedown
Underwriter's Counsel Fee
Ipreo Fees
CDIAC
Clearing Fee
CUSIP Fee
Day Loan Fee
DTC Fee
Cont. Discl. Due Diligence ($500 for DAC)

4.77378
0.44408
0.10542
0.06832
0.00273
0.01182
0.03180
0.01332
0.00683

349,368.75
32,500.00

7,7L5.46
5,000.00

200.00
865.00

2,327.42
975.00
500.00

5.45811 399,451.63

4 LooP cAPrrAL
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AVERAGE TAKEDOWN

Successor Agency to the RDA of County of Riverside
2024Tax-Exempt Current Refunding of 2014 TABs (Housing, A,D,E)

Current Market Rates as of February 20,2024
Assumes A Category Underlying Rating with Bond lnsurance and DSRF Surety

l0-year Call1101112034 at 100% of par)
Closing August 8,2024

Dated Date
Delivery Date

0810812024
0810812024

Maturity
Date

Par Takedown
$/Bond

Takedown
AmountBond Component Amount

Serials:
1010112024
tol0u202s
1010112026
1010u2027
r010u2028
t010112029
r010u2030
L0l0Ll203t
1010112032
t0l0Ll2033
r010t12034
L0l0tl203s
r010u2036
r010u2037

3,og5,ooo
2,ooo,ooo
2,100,000
2,225,000
3,835,000
4,740,000
4,g70,ooo
5,215,000
5,470,000
5,765,000
8,2145,000
8,905,000
9,345,000
7,085,000

3.7500
3.7500
3.7500
3.7500
3.7500
5.0000
5.0000
5.0000
5.0000
5.0000
5.0000
5.0000
5.0000
5,0000

11,568.75
7,500.00
7,875.00
8,343.75

L4,38L.25
23,700.00
24,850.00
26,075.00
27,350.00
28,825.00
42,225.00
44,525.00
46,725.00
35,425.00

73,185,000 4.7738 349,368.75

4 LooP cAPrrAL
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SAVINGS

Successor Agency to the RDA of County of Riverside
Refunding of 2014-Tax Allocation Refunding Bonds - Series A (Project Area 1l

Date
fuior

Receipts
Prior

Debt Seruice
Prior

Nel Cash Flow
Refunding

Debl Seruice

Present Value
to 08/08n021

Sevirgs @ 2.8763250%

1,325,893.76
1,327,893.76
1,327,893.76
1,333,418.76
1,330,062.s1
1,330,240.63
1,330,925.00
1,327,050.00
1,320,925.00
1,327,800.00
1,430,800.00
1,429,800.00
1,431,700.00
1,264,800.00

15,767.60
24,361.96
24i61.96
24,361.96
24,361.96
24,361.96
24,361.96
24,361.96
24,361.96
24,361.96
24,361.96
24,361.96
24,361.96

1,470,980.98

1,310,126.16
1,303,531.80
1,303,531.80
1,309,0s6.80
1,305,700.55
1,305,878.67
1,306,563.04
1,302,688.04
1,296,563.04
1,303,438.04
1,406,438.04
1 ,405 ,438.O4
1,407,338.04
-206,180.98

1,187,065.97
1,185,750.00
1,182,000.00
1,186,s00.00
1,184,125.00
1,184,875.00
1,188,500.00
1,180,125.00
r,174 ,87 5.00
1,182,250.00
t,27 4 ,625.00
1,27 6,87 5,00
t,27 6,125.00

123,060.19
lfl,74L80
121,531.80
122,556.80
r2t,575.55
t2t,oo3.67
118,063.04
t22,563.04
121,688.04
121,188.04
131,813.04
128,563.04
131,213.04

-206,180.98

122,538.36
114,O21.27
114,381.35
1r2,042.50
107,956.61
104,366.11
98,991.81
99,907.15
96,434.66
93,307.25
98,599.06
93,421.79
92,624.42

-141,640.33

18,839,203.18 t,779,092.10 17,060,111.08 t5,663,690.97 1,396,420.11 1,206,952.00

Savinqs Summarv

PV of savings from cash flow
Plus; Refunding funds on hand

Net PV Savings

1,206,952.00
3,209.57

t,2r0 ,161 .57

Mar6,2024 8:39 am Prepared by Loop Capilalltlarkeb

061301202s
0613012026
0613012027
0613012028
0613012029
o6/30/2030
0613012031
0613012032
0613012033
0613012034
061301203s
0613012036
0613012037
0613012038

fl tooecnYnxt
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BOND DEBT SERVICE

Successor Agency to the RDA of County of Riverside
Refunding ot 2014-Tax Allocation Refunding Bonds - Series A (Project Area 1)

Period
Ending Principal Coupon Interest DeDtService

Annual Bond
DeblService Balance

Total
BondValue

t2/3012024
061301202s
12130/202s
0613012026
r213012026
0613012027
1213012027
0613012028
1213012028
0613012029
t213012029
06i 30/2030
r213012030
06/30/203r
121301203t
06130/2032
1213012032
06130/2033
r2130/2033
0613012034
r213012034
06/30/203s
t2130/203s
0613012036
L2l30/2036
0613012037

830,000

660,000

690,000

730,000

76s,000

805,000

8s0,000

885,000

92s,000

980,000

1,125,000

1,185,000

1,245,000

5.000o/o

5.000o/o

5.000o/o

5.000%

5.000o/o

5,000o/o

5.000o/o

5.000o/o

5.000o/o

5.000%

5.0000/o

s.000%

5.0000/o

85,940.97
27t,t25.00
27L,t25.00
254,625.00
254,625.00
237,375.00
237,375.00
2 19,125.00
219,125.00
200,000.00
200,000.00
r79,875.00
L79,875.00
158,625.00
158,625.00
135,s00.00
136,500.00
I 13,375.00
113,37s.00
88,875.00
88,87s.00
60,750.00
60,750.00
3 1, 125.00
3 1,125,00

9L5,940.97
27r,t25.00
931,125.00
254,625.00
944,625.00
237,375.00
967,37s.00
219,125.00
984,125.00
200,000.00

1,005,000.00
r79,875.00

1,029,87s.00
158,625.00

1,043,625.00
136,500.00

1,061,500.00
I 13,375.00

1,093,375.00
88,875.00

1,2 13,875.00
60,750.00

t,245,750.00
3 1, 125.00

t,276,L25.00

1,187,055.97

1,185,750.00

1,182,000.00

1,186,500.00

1,184,125.00

1,184,875.00

1,188,500.00

1,180,125.00

1,t74,875.00

1,182,250.00

L,274,625.00

1,276,875.00

1,276,125.00

10,845,000
10,845,000
10,185,000
10,185,000
9,495,000
9,495,000
8,765,000
8,765,000
8,000,000
8,000,000
7,195,000
7,195,000
6,345,000
6,345,000
5,450,000
5,460,000
4,535,000
4,535,000
3,555,000
3,555,000
2,430,000
2,430,000
1,245,000
1,245,000

10,845,000
10,845,000
10,185,000
10,185,000
9,495,000
9,495,000
8,765,000
8,76s,000
8,000,000
8,000,000
7,195,000
7,195,000
6,345,000
6,345,000
5,460,000
5,460,000
4,535,000
4,535,000
3,555,000
3,555,000
2,430,000
2,430,000
1,245,000
1,245,000

11,675,000 3,988,690.97 15,663,690.97 15,663,690.97

4 LooP cAPrrAL
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SUMMARY OF BONDS REFUNDED

Successor Agency to the RDA of Gounty of Riverside
Refunding ot 2014-Tax Allocation Refunding Bonds - Series A (Project Area 1)

Prior Debt

Bond
Maturity

Date CUS'P
lnterest

Rate
CallCallPar

Amount Date Price

2014 Tax Allocation Refunding Bonds - Series A (Project Area 1), SER:

2014 rax Arrocation *t 
iili?,33i1' ;:!i:ir$f'"" x:&il"i""'
t010u2034 76913A8W2 4.000o/o
10/01/2035 76913A8w2 4.000o/o
10/01/2036 76913ABW2 4.000o/o
t010U2037 76913A8W2 4.000o/o

r010t12024
L0l0Ll202s
t010t12026
1010112027
r010112028
1010u2029
10/0u2030
L0l0rl203L
t010t12032

76913A8N2
769I3ABP7
75913ABQ5
76913A8R3
76913A8S1
76913A8T9
76913ABU6
76913A8V4
76913ABXo

5.000o/o
5.000o/o
5.000o/o
3.2500/o
3.250o/o
3.3750/o
5.000o/o
5.000o/o
5.000o/o

740,000.00
780,000.00
820,000.00
850,000.00
885,000.00
915,000.00
955,000.00

1,000,000.00
1,045,000.00

Lt10612024
t110612024
rt10612024
1110612024
Lt10612024
tL10612024
tu0612024
tLl0612024

rr10612024
1110612024
rr10612024
tr10612024
rr10612024

100.000
100.000
100.000
100.000
100.000
100.000
100.000
100.000

100.000
100.000
100.000
100.000
100.000

8,000,000.00

1,100,000.00
1,250,000.00
1,300,000.00
1,355,000.00
1,240,000.00
6,245,000.00

14,245,000.00

W LooP cAPrrAL
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Successor Agency to the RDA of County of RivGrside
Rcfunding of 2014 Tax Allocation Refunding Bonds - Series O (Desert Communities PJA)

Dete
Prior

Debt Service
Retunding

Debt Seruice

06l30l2o2s
0613012026
0613012027
0613012028
0613012029
06/30/2030
0613012031
06/3012032
0613012033
06/3012034
061301203s
0613012036
0613012037
0613012038

1 ,737 ,567 .36
1 ,733 ,250 .00
1 ,734 ,125 .00
1 ,7 42,500 .00
1 ,7 43,250 .00
1 ,736,625 .00
1,727,750.00
1,731,250.00
r ,726,875 .00
1,729,500.00
2,304,12s.00
2,304,875.00
2,300,625.00
2,301,12s.00

110,120.14
109,062.50
105,437.50
106,618.75
108,331.25
1t0,443.75
107,650.00
105,025.00
107,025.00
106,000.00
144,875.00
142,225.00
141,175.00
141,775.00

110,058.28
r05,994.42
99,659.15
97,861.01
96,549.48
95,582.00
90,591.61
85,945.51
85,156.93
81,936.18

108,662.94
103,608.31
99,875.15
97,395.30

28,199,206.25 26,553,442.36 1,645,763.89 1,358,876.27

Savinqs Summarv

t'ry' of savings from cash flow
Plus: Refunding funds on hand

Net PV Savings 1,357,958.69

fl toovcwttxt

SAVINGS

PresentValue
to 08/0U2021

Savings @ 2.87632il%

t,847,647.50
t,842,3t2.s0
1,839,562.50
1,849,118.75
1,851,581.25
1,847,068.75
1,835,400.00
1,836,275.00
1,833,900.00
1,835,500.00
2,449,000.00
2,447 ,100 .OO

2,441,800.00
2,442,900.O0

I ,358,87 6.27
-917.58
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BOND DEBT SERVICE

Successor Agency to the RDA of County of Riverside
Refunding of 2014 Tax Allocation Refunding Bonds - Series D (Desert Communities PJA)

Period
Ending Principal Coupon Interest Debt Service

Annual Bond
DeDfService Balance

Total
Bond Value

1213012024
061301202s
t2/301202s
0613012026
L2/3012026
0613012027
12130/2027
06l30/2028
1213012028
0613012029
1213012029
o6/30/2030
12/3012030
06130/203r
t21301203t
06130/2032
1213012032
06/3012033
1213012033
06/3012034
t213012034
06/301203s
r21301203s
06t30t2036
r213012036
06/3012037
1213012037
06/30/2038

1,150,000

860,000

905,000

960,000

1,010,000

1,055,000

1,100,000

1,160,000

1,215,000

1,280,000

1,93s,000

2,035,000

2,13s,000

2,245,000

5.000o/o

5.000o/o

5,000o/o

5.000o/o

5.000o/o

5.000o/o

5.000o/o

5.000o/o

5.000o/o

5.000o/o

5.000o/o

5.000o/o

5.000%

5.0000/o

140,t92.36
447,375.00
447,375.00
425,875.00
42s,875.00
403,250.00
403,250,00
379,250.00
379,250,00
354,000.00
354,000,00
327,62s.00
327,625.00
300,12s.00
300,125.00
271,125.00
27t,125.00
240,750.00
240,750.00
208,7s0.00
208,750.00
160,375.00
160,375.00
109,500.00
109,500.00
56,125.00
56,125.00

r,290,192.36
447,375.00

1,307,375.00
42s,87s,00

1,330,875.00
403,250,00

1,363,250.00
379,250,00

1,389,250.00
3s4,000.00

1,409,000.00
327,625.00

1,427,625.00
300,125.00

r,460,125.00
27t,t25.00

1,486,125.00
240,750.00

1,520,750.00
208,750.00

2,143,750.00
160,375.00

2,195,375.00
109,500.00

2,244,500.00
55,125.00

2,301,125.00

t,737,567.36

1,733,250.00

L,734,125.00

1,742,500.00

1,743,250.00

1,736,625.00

1,727,750.00

1,731,250,00

t,726,875.00

1,729,s00.00

2,3M,125.00

2,304,875.00

2,300,625.00

2,301,125.00

17,895,000
17,895,000
17,035,000
17,03s,000
16,130,000
16,130,000
15,170,000
15,170,000
14,160,000
14,160,000
13,105,000
13,105,000
12,005,000
12,005,000
10,845,000
10,845,000
9,630,000
9,630,000
8,3s0,000
8,350,000
6,415,000
6,415,000
4,380,000
4,380,000
2,245,000
2,24s,000

17,895,000
17,895,000
17,035,000
17,035,000
16,130,000
r6,130,000
15,170,000
15,170,000
14,150,000
14,160,000
13,105,000
13,105,000
12,005,000
12,005,000
10,845,000
10,845,000
g,63o,ooo

9,630,000
g,35o,ooo

8,350,000
6,415,000
6,415,000
4,380,000
4,380,000
2,245,000
2,245,000

19,045,000 7,508,442.36 26,s53,442.36 26,553,442.36

W LooP cAPrrAL
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SUMMARY OF BONDS REFUNDED

Successor Agency to the RDA of Gounty of Riverside
Refunding ot 2014 Tax Allocation Refunding Bonds - Series D (Desert Communities PJA)

Prior Debt

Bond
Maturity

Date CUS'P
lnterest

Rate
CallCallPar

Amount Date Price

2014Tax Allocation Refunding Bonds -
1010t12024
L0l0u202s
t010u2026
r010112027
r010112028
r010t12029
10/01/2030
L0l0Ll2o3L
1010u2032

Series D (Desert Communities PJA), SER:
76913AAT0 5.000o/o 985,000.00
76913A U7 5.0000/o 1,030,000.00
76913AAV5 5.000o/o 1,080,000.00
76913AAW3 3.250o/o 1,135,000.00
76913AAX1 3.250o/o 1,175,000.00
76913AAY9 3.375o/o 1,210,000.00
76913AAZ6 5.000o/o 1,250,000.00
76913A840 5.000o/o 1,315,000.00
75913A888 5.000o/o 1,380,000.00

tu0612024
1110612024
rr10612024
r110612024
Lt10612024
Lt10612024
1110612024
r110612024

r110612024
LU0612024
tL10612024
tu0612024
tL10612024

100.000
100.000
100.000
100.000
100.000
100.000
100.000
100.000

100.000
100.000
100.000
100.000
100.000

10,560,000.00

2014 Tax Allocation Refunding Bonds - Series D (Desert Communities PJA), T1:
1010112033 76913A8C6 4.000o/o 1,445,000.00
1010L12034 75913ABC6 4.000o/o 2,130,000.00
10/0U2035 76913A8C6 4.000o/o 2,215,000.00
1010U2036 76913A8C6 4.000o/o 2,300,000.00
r010L12037 75913A8C6 4.0000/o 2,39s,000.00

10,485,000.00

21,045,000.00

W LooP cAPrrAL
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SAVINGS

Successor Agency to the RDA of County of Riverside
Refunding of 2014 Tax Allocation Refunding Bonds - Series E (!-215)

Date
Prior

Debt Servrce
Prior

Recelpts
Prior

Net Cash Flow
Refunding

Debt Service

Present Value
to 08/08/2024

Savrngs @ 2.8763250%

061301202s
0613012026
0613012027
0613012028
0613012029
06l30l2o3o
061301203t
0613012032
0613012033
0613012034
06/30/203s
0613012035
0613012037
0613012038

1,057,762.50
1,060,012.50
1,060,762.50
1,065,525.00
1,064,725.00
1,062,856.25
1,059,175.00
1,048,800.00
1,051,800.00
1,056,800.00
1,647,100.00
1,648,500.00
1,642,600.00
1,570,800.00

15,853.93
24,510.80
24,510.80
24,510.80
24,510.80
24,510.80
24,510.80
24,510.80
24,510.80
24,510.80
24,510.80
24,510.80
24,510.80

L,479,968.04

1,041,898.57
1,035,501.70
1,036,25r.70
1,041,014.20
1,040,214.20
1,038,345.45
1,034,664.20
1,024,289.20
1,027,289.20
L,032,289.20
L,622,589.20
L,623,989.20
1,518,089.20

90,831.96

947,t04.86
943,000.00
943,375.00
947,375.00
945,000.00
945,250.00
941,125.00
934,750.00
936,875.00
942,t25.00

L,476,750.00
1,480,000.00
1,474,875.00

82,000.00

94,793.71
92,501.70
92,876.70
93,639.20
95,214.20
92,095.45
93,539.20
89,539.20
90,414.20
90,164.20

145,839.20
143,989.20
143,2t4.20

8,831.96

94,362.45
89,518.47
87,382.49
85,578.58
84,524.95
79,410.64
78,409.96
72,964.01
7t,626.99
59,397.37

109,071.60
104,610.30
101,068.37

6,067.30

L7,097,218.75 L,789,96L.57 15,307,257.L8 13,940,604.85 1,356,652.32 L,L33,993.49

Savinqs Summarv

PV of savings from cash flow
Plus: Refunding funds on hand

Net PV Savings

1,133,993.49
2,255.08

L,L35,258.57

4 LooP cAPrrAL
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BOND DEBT SERVICE

Successor Agency to the RDA of County of Riverside
Refunding ot 2014 Tax Allocation Refunding Bonds - Series E (!-215)

Period
Ending Principal Coupon lnteresl DebtService

Annual
DeDf Servlce

Bond
Balance

Total
Bond Value

1213012024
061301202s
t2130/202s
06/30/2026
t213012026
06/30/2027
1213012027
06/3012028
L2/3012028
06/3012029
12/3012029
06/30/2030
t213012030
06/301203r
t21301203r
0613012032
1213012032
0613012033
1213012033
06/3012034
1213012034
06130/203s
121301203s
06/30/2036
1213012036
06130/2037
r2130/2037
06/30/2038

635,000

480,000

505,000

535,000

560,000

590,000

515,000

640,000

675,000

715,000

1,300,000

1,370,000

1,435,000

80,000

5.000o/o

5.000o/o

5.000%

5.000%

5.0000/o

5.0000/o

5.000%

5.000%

5.000o/o

5.000o/o

5.000o/o

5.000o/o

5.000%

5,000o/o

74,6M.86
237,500,00
237,500.00
225,500,00
225,500.00
212,875.00
212,87s.00
199,500.00
199,500.00
185,500.00
185,500.00
170,750,00
170,7s0.00
155,375.00
155,375.00
139,375.00
139,375.00
122,500.00
122,500.00
104,625.00
104,625.00
72,r25.00
72,r25.00
37,875,00
37,875.00
2,000.00
2,000,00

709,604.86
237,500.00
717,500.00
225,s00.00
730,500.00
212,875.00
747,875.00
199,500.00
759,500.00
185,500.00
775,500.00
r70,750.00
785,750.00
155,375.00
795,375.00
139,375.00
814,375.00
122,500.00
837,500.00
104,625.00

1,404,625.00
72,t25.00

L,42,125.00
37,875.00

t,472,875.00
2,000.00

82,000.00

947,t04.86

943,000.00

943,375.00

947,375.00

945,000.00

946,250.00

941,r25.00

934,750.00

936,875.00

942,125.00

t,476,750.00

1,480,000.00

t,474,875.00

82,000.00

9,500,000
g,50o,0oo

9,020,000
9,020,000
8,515,000
8,515,000
7,980,000
7,980,000
7,420,000
7,420,000
6,830,000
6,830,000
6,215,000
6,215,000
5,575,000
5,575,000
4,900,000
4,900,000
4,185,000
4,185,000
2,885,000
2,885,000
1,515,000
1,515,000

80,000
80,000

g,5oo,ooo
g,5oo,ooo
g,o2o,ooo

9,020,000
8,515,000
8,s15,000
7,980,000
7,990,000
7,420,000
7,420,000
6,830,000
6,830,000
6,215,000
6,21s,000
5,575,000
5,575,000
4,900,000
4,900,000
4,185,000
4,185,000
2,885,000
2,88s,000
1,515,000
1,515,000

80,000
80,000

10,135,000 3,805,604.86 13,940,604.86 13,940,604.86

4 LooP cAPrrAL
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SUMMARY OF BONDS REFUNDED

Successor Agency to the RDA of Gounty of Riverside
Refunding ot 2014 Tax Allocation Refunding Bonds - Series E (l-215)

Prior Debt

Maturi$
Date

lnterest
Rate

Par Call Call
Bond CUSIP Amount Date Price

2014 Tax Allocation Refunding Bonds - Series E (I-215), SER:

1010112024 76913ACH4 5.000o/o
1010U2025 75913ACJ0 5.000o/o
1010t12026 76913ACK7 5.000o/o
L010u2027 76913AC15 3.250o/o
t010112028 76913ACM3 3.250o/o
t010U2029 76913ACN1 3.375o/o
10/01/2030 76913ACP6 5.000o/o
L0l0Ll203L 76913ACQ4 5.000o/o
t010112032 76913ACR2 5.000o/o

540,000.00
570,000.00
600,000.00
630,000.00
550,000.00
670,000.00
595,000.00
720,000.00
7lqpqq-oq

r110612024
LU0612024
tLl06l2024
ru0612024
1110612024
Lt10612024
1110612024
LU0612024

100.000
100.000
100.000
100.000
100.000
100.000
100.000
100.000

5,835,000.00

2014 Tax Allocation Refunding Bonds - Series E (I-215), T1:
t010112033 76913ACS0 4.000o/o
1010L12034 76913ACS0 4.000o/o
10/0U2035 76913ACS0 4.000o/o
r010U2036 76913ACS0 4.000o/o
I010L12037 75913ACS0 4.000o/o

800,000.00
1,435,000.00
1,495,000.00
1,550,000.00
1,540,000.00

tu0612024
ru0612024
LU0612024
tr10612024
rt10612024

100.000
100.000
100.000
100.000
100.000

6,820,000.00

12,655,000.00

W LooP cAPrrAL
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SAVINGS

Successor Agency to the RDA of County of Riverside
Refunding of 2014 Tax Allocation Housing Refunding Bonds - Saries A (Housing)

Date
Priot

Debt Se.vrce
Refunding

Debt Seryice

Present Value
b 08/042021

Savrngs @ 2.8763250%

0613012o2s
0613012026
06130l2027
0613012028
0613012029
0613012030
0613012031
0613012032
06/30/2033
0613012034
061301203s
0613012036
06/3012037
0613012038

1,669,8s0.00
1,669,850.00
1,669,8s0.00
1,669,850.00
3,395,600.00
4 ,169 ,97 5 .00
4 ,163,97 5 .00
4,166,100.00
4,160,975.00
4,158,350.00
5,410,600.00
5,430,300.00
5,424,800.00
5,421,300.00

164,128.98
73,845.76
71,766.67
69,746.t2

301,714.27
361,639.74
348,529.63
339,240.26
329,410.90
319,101.46
406,9t5.17
395,L41.76
384,347.8L
372,544.3t

52,581,375.00 47,592,734.72 4,988,640.28 3,934,072.84

Savinqs Summarv

PV of savings from cash flow
Plus: Refunding funds on hand

3,938,072.84
-3,384.54

Net PV Savings 3,934,688.30

1,5M,484.72
1,593,000.00
1,593,000.00
1,s93,000.00
3,0ss,s00.00
3 ,7 50 ,7 50.00
3 ,7 48,37 5.00
3,7s0,000.00
3 ,7 45 ,375 .00
3 ,7 44 ,250 .00
4 ,867 ,375 .00
4,847 37s.00
4,881,250.00
4,879,000.00

165,365.28
76,850.00
76,850.00
76,850.00

340,100.00
419,225.00
415,600.00
416,100.00
415,600.00
414,100.00
543,225.00
542,925.00
543,550.00
542,300.00

fl tooe c*'r,xt
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Successor Agency to the RDA of County of Riverside
Refunding ol 2014 Tax Allocation Housing Refunding Bonds - Series A (Housing)

Peiod
Ending Pincipal Coupon lntercst Debt Service

Annual
Debl Sorvice

Bond
Ealance

fotel
Eond Value

t213012024
06130/202s
1213012025
06130/2026
1213012026
06/30/2027
1213012027
06/3012028
1213012028
06/3012029
1213012029
06/30/2030
t2l30l2o3o
0613012031
1213012031
06130/2032
t213012032
0613012033
1213012033
0613012034
1213012034
0613012035
12130/203s
0613012036
12130/2036
06/30/2031
1.213012031
06130/2038

470,000 5,000% 237,9A4.72
796,s00.00
796,500.00
796,500.00
796,500.00
796,500.00
796,500.00
796,500.00
796,500.00
759,000.00
759,000.00
701,750.00
701,750.00
641,625.00
ff1,625.00
578,375.00
578,375.00
512,000.00
512,000.00
442,250.00
442,250.00
340,125.00
340,125.00
232,250.00
232.250.00
119,000.00
119,000.00

707,984.72
796.500.00
796.500.00
796.500.00
796.500.00
796,500.00
796.500.00
796,500.00

2,296,500.00
759.000.00

3,049,000.00
701.750.00

3,106,750.00
641.625.00

3,171,625.00
578.375.00

3,233,375.00
512.000.00

3,302,000.00
442,250.00

4,527,250.00
340,125.00

4,655,125.00
232,250.00

4,762,250.00
119,000.00

4,879,000.00

t,5M,484.72

1,593,000.00

1,593,000.00

1,593,000.00

3,055,500.00

3,750,750.00

3,748,375.00

3,750,000.00

3,745,375.00

3,744,250.00

4,867,375.00

4,887,375.00

4,881,250.00

4,879,000.00

31,860,000
31,860,000
31,860,000
31,860,000
31,860,000
31,850,000
31,860,000
31,860,000
30,360,000
30,360,000
28,070,000
28,070,000
25,665,000
2s,66s,000
23,r35,000
23,135,000
20,480,000
20,480,000
17,690,000
17,690,000
13,605,000
13,605,000
9,290,000
9,290,000
4,760,000
4,760,000

1,500,000

2,290,000

2,405,000

2,530,000

2,655,000

2,790,000

4,085,000

4,315,000

4,530,000

4,760,000

5.000o/o

5.000o/o

5.0000/o

5.000o/o

5.000o/o

5.0000/o

5.0000/0

5.0000/o

5.0000/o

5.000o/o

32,330,000 t5,262,734.72 47,592,734.72 47,592,734.72

fl toovctYntt

BOND DEBT SERVICE

31,860,000
31,860,000
31,860,000
31.860,000
31,860,000
31,860,000
31,860,000
31.860,000
30,360,000
30.360,000
28,070,000
28,070,000
25,665,000
2s,565,000
23,135,000
23,135,000
20,480,000
20,480,000
17,690.000
17,690,000
13,605,000
13,605.000
9,290,000
9,290,000
4,760,000
4,760,000
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SUMMARY OF BONDS REFUNDED

Successor Agency to the RDA of County of Riverside
Refunding of 2014 Tax Allocation Housing Refunding Bonds - Series A (Housing)

Prior Debt

Maturity
Date CUS'P

lnterest
Rate

Per
Amount 0ate

CallCa

Eond Price

2014 Tax Allocation Housing Refunding Bonds - Series A, SER:

1010u2028 76913AAA1 5.000%
1010112029 769134A89 5.0000/o
10/01/2030 76913AAC7 5.000o/o
1010112031 76913AAD5 5.000o/o
1010112032 76913AA83 5.0000/o
1010112033 76913AAF0 5.0000/o
1010112034 76913AAG8 5.000o/o

2014 Tax Allocation Housing Refunding Bonds - Series A, T1:
1010112035 76913AAH6 4.0000/o
L010U2036 76913AAH6 4.0000/o
1010112037 76913AAH6 4.0000/o

1,770,000.00
2,655,000.00
2,785,000.00
2,930,000.00
3,075,000.00
3,230,000.00
4,680,000.00

ru0612024
lu0612024
tt10612024
|t10612024
tu0612024
tr10612024
1r10612024

1t10612024
tu0612024
1110612024

100.000
100.000
100.000
100.000
100.000
100.000
100.000

21,125,000.00

4,915,000.00
s,110,000.00
5,315,000.00

100.000
100-000
100.000

15,340,000.00

36,465,000.00

fl toovcnvnet
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To:

Date:

From:

Re:

Successor Agency to the Redevelopment Agency for the County of Riverside

March 19,2024

Columbia Capital Management, LLC, Municipal Advisor

Refunding of 2014 Project Area No. l, Desert Communities, Interstate 215

and Housing Bonds

Introduction
The Successor Agency to the Redevelopment Agency for the County of Riverside (the
"Successor Agency") is proposing to undertake the tbllowing actions:

Refund on a current tax-exempt basis, the following bonds issued by Successor Agency which
are outstanding in the following respective principal amounts (as ofJuly 1,2O24): $14,245,000
Redevelopment Project Area No. I 2014 Tax Allocation Refunding Bonds, Series A (the "2014
Series A (Project Area No. l) Bonds"); $21,045,000 Desert Communities Redevelopment
Project Area 2014 Tax Allocation Refunding Bonds, Series D (the "2014 Series D (Desert
Communities) Bonds"); $I2,655000 Interstate 2l5 Corridor Redevelopment Project Area 2014
Tax Allocation Refunding Bonds, Series E (the "2014 Series D (l-215) Bonds"); and

$36,465,000 2014 Tax Allocation Housing Refunding Bonds, Series A (the "2014 Series A
Housing Bonds") (together, the "20l4 Refunded Bonds") for debt service savings. Total net
present value savings are currently estimated at $7 .921 million or 9.384yo of the outstanding
principal amount ofthe 2014 Refunded Bonds.

INNOVATIVE SOLUTIONS, PROVEN RESULTS, COI.UMBIA CAPITAL MANAGEMENT, LLC

MENIORANDUM

The 2014 Refunded Bonds will be refunded with proceeds ofthe following bonds to be issued by the
Successor Agency: Redevelopment Project Area No. I 2024 Tax Allocation Refunding Bonds,
Series A, to refund all or a portion ofthe outstanding 2014 Series A (Project Area No. I ) Bonds;
Desert Communities Redevelopment Project Area 2024 Tax Allocation Refunding Bonds, Series
D, to refund all or a portion of the outstanding 2014 Series D (Desert Communities) Bonds;
lnterstate 215 Corridor Redevelopment Project Area 2024 Tax Allocation Refunding Bonds,
Series E, to refund all or a portion ofthe outstanding 2014 Series E (l-215) Bonds; and 2024 Tax
Allocation Housing Refunding Bonds, Series A (together, the "2024 Ref'unding Bonds"), to
refund all or a portion ofthe outstanding 2014 Series A Housing Bonds.
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The Successor Agency has determined to sell the 2024 Refunding Bonds to the Riverside County
Public Financing Authority (the "RCPFA"). The RCFPFA will, in turn issue its own series of
bonds that will be secured by the debt service payments received by the RCFPFA on the 2024
Refunding Bonds

PurDose of this Memorandum
Section 34177.5(h) ofthe Dissolution Act requires the Successor Agency to make diligent efforts
to ensure that the lowest long-term cost financing is obtained and requires the successor agency
to make use of an independent financial advisor in developing financing proposals and to make
the work products olthe financial advisor available to the Department of Finance at its request.
This report will be submitted to the Department of Finance as part of the Successor Agency's
request to undertake the actions listed above, the proposed refunding ofthe 2014 Refunded Bonds
with proceeds of the 2024 Refunding Bonds.

Section 34177.5 of the Health & Safety Code, which was added to the Dissolution Act by AB
1484, authorizes the Successor Agency to issue bonds for the purpose of refunding outstanding
tax allocation bonds of the former Redevelopment Agency for the County of Riverside or the
Successor Agency to provide debt service savings provided that (A) the total interest cost to
maturity on the refunding bonds plus the principal amount of the refunding bonds does not
exceed the total remaining interest cost to maturity on the bonds to be refunded plus the
remaining principal of the bonds to be refunded, and (B) the principal amount of the refunding
bonds does not exceed the amount required to defease the refunded bonds, to establish customary
debt service reseryes, and to pay related costs of issuance. If the foregoing conditions are

satisfied, the initial principal amount of the refunding bonds may be greater than the outstanding
principal amount ofthe bonds to be refunded.

Refundins of the 2014 Refunded Bonds
The Successor Agency has four bond issues currently outstanding that can be ref'unded on a
current tax-exempl basis for significant debt service savings (outstanding in the principal
amounts shown): $36.465.000 2014 Tax Allocation Housing Ref'unding Bonds. Series A;
$14,245,000 Redevelopment Project Area No. I 2014 Tax Allocation Refunding Bonds,
Series A (previously detlned as the "20l4 Series A (Project Area No. l) Bonds"); $21,045.000
Desert Communities Redevelopment Proiect Area 2014 Tax Allocation Refunding Bonds,
Series D the "20l4 Series D (Desert Communities) Bonds"); $I2,655.000 Interstate 2I5
Corridor Redevelopment Project Area 2014 Tax Allocation Refunding Bonds, Series E
Bonds (previously detined as lhe "2014 Series D (l-215) Bonds"), and $36,465,000 2014 Tax
Allocation Housing Refunding Bonds, Series A (the "20l4 Series A Housing Bonds") (together,
the "2014 Refunded Bonds").

2. $21,045,000 Desert Communities Project Area 2014 Tax Allocation Refunding Bonds,

INNOVATIVE SOTUTIONS, PROVEN RESULTS, COTUMBIA CAPITAI. MANAGEMENT, ILC

l. $14,245,000 Redevelopment Project Area No. I 2014 Tax Allocation Refunding
Bonds, Series A
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Series D

3. $12,655,000 Interstate 215 Corridor Project Area 2014 Tax Allocation Refunding
Bonds, Series E

4. $36,465,000 2014 Tax Allocation Housing Refunding Bonds, Series A

Amounts indicated above and in the second row ofthe table below represent the amount ofthe
2014 Refunded Bonds as ofJuly 1,2024. (2024 Refunding Bonds expected to be priced in late
July 2024.\

2014 Tax
Allocation
Refunding

Bonds
(Project Area
No. l) Ser. A

2014 Tax
Allocation

Refunding Bonds
(Desert

Communities
Project Area),

Ser. D

2014 Tax
Allocation

Refunding Bonds
(I-215 Corridor
Project Area),

Ser. E

2014 Ilousing
Refunding Bonds,

Ser. A Aqgreqate

Original Par $19,620,000 $28,130,000 $16,545,000 $36,465,000 $ 100,760,000

Par amount
oulstanding
(7/t/24)

$ 14,245,000 s21 ,045,000 $12,655,000 $36,465,000 $84,410,000

Par amount of
refunding
Bonds

$ 1 I ,635,000 $18,98s,000 $ I 0,1 05,000 $32,220,000 s72,945,000

Net Present
Value
Savinqs*

$ I ,252.41 5 $l,429,691 $1,171,901 $4,067,048 $7,921,055

Total
Savings*

$l,450,2r5 $ I ,732,205 $r,41r,123 $5,148,700 $9,742,241

7o Savings of
refunded
Bonds*

8.19to/o 6.793% 9.26004 I I .153% 9.38404

True Interest
Cost* 2.889o/o 3.01l% 3.010% 2.98404

Revcnuc
Pledge ( I )

All taxes that
are eligible
for allocation
with respect
to Project

All taxes that are

eligible for
allocation with
respect to the
Desert Communities

All taxes that are

eligible for
allocation with
respect to the
Interstrte 2I5

Tax revenues that
were, prior to the
Dissolution Act.
required to be

deposited in the

INNOVATIVE SOLUTIONS. PROVEN REsULTs, COLUMEIA CAPITAT MANAGEMENT, I,I.C

2.92604
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*Estimated, suhject to changc

( I ) In addition to the Revenue Pledge, all amounts deposited in the Redevelopment Property
Tax Trust Fund ("RPTTF") are available to pay debt service onthe 2024 Refunded Bonds
after all other debt service obligations and senior obligations are satisfied, as more fully
described in the respective indentures of trust for lhe 2024 Refunded Bonds.

The significant structuring issues are

Debt Scn'ice Reserve Funds. The respective reserve requirements for the 2014 Series
A Housing Bonds and the 2014 Series D (Desert Communities) Bonds were satisfied
with the delivery ofdebt service reserve policies. The 2014 Series A (Project Area No.
I ) Bonds and the 2014 Series E (l-215) Bonds have cash funded debt service reserve
funds. The Successor Agency will apply for bond insurance and reserve fund policies
to satisty the respective debt service requirements for each series of 2024 Refunding
Bonds. The reserve fund policies, if purchased, will reduce the bond issue size and
avoid the requirement for furure arbitrage rebate reports because lhere will not be any
tax-exempt bond proceeds held in the reserve funds.

Ares No. I
that are

deposited into
the RPTTF.

Project Area thal
are deposited into
the RPTTF.

Corridor Project
Area that are

deposited into the
RPTTF.

Former
Redevelopment
Agency's Low
and Moderate
Income Housing
Fund, essentially,
20o/" of tax
increment from
all of the Project
Areas, County-
wide.

34 177.5(a)( I )(A). The total interest cost plus the
principal amount to maturity on the refunding bonds
shall not exceed the total remaining interest cost and
principal to maturity on the bonds to be refunded.

The debt service for each series of 2014 Refunded
Bonds is greater than the anticipated debt service of
the applicable series of2024 Refunding Bonds.

Section 34177.5(a)( I )(B). The principal amount of
the refunding bonds shall not exceed the amount
required to defease the refunded bonds, to establish

The principal amount of the 2024 Refunding Bonds
will not exceed the amount required to delbase the
2014 Refunded Bonds, to establish customary debt

Refunding Requirement under Dissolution Act Compliance Discussion

INNOVATIVE SOLUTIONS. PROVEN RESUTTS, COI.UMEIA CAPITAI. MANAGEMENT, LI.C

2. Debt .tervice profile and savings. The debt service for the 2024 Refunding Bonds will
be proportional to the debt service of the 2014 Refunded Bonds.
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customary debt service reserves and to pay related
costs of issuance.

service reserves and to pay related

costs ofissuance. Costs will be For customary costs

ofissuance, premiums for bond insurance and
reserve fund policies or cash funded debt service
reserve funds.

Section 34177.5(h) requires the Successor Agency
to make diligent efforts to ensure that the lowest
long-term cost financing is obtained.

The Successor Agency, with the assistance of its
Municipal Advisor and the underwritem ofthe 2024

Authority Bonds, will make diligent efforts to ensure

that the lowest long-term cost financing is obtained.
The proposed 2024 Authority Bonds are anticipated
to qualify for bond insurance and possibly reserve
fund policies depending upon the bond insurer.

Section 34177.5(h) states that the financing shall
not provide for any bullets or spikes and shall not
use variable rates.

lnterest rates are fixed to their maturity dates and
debl service is structured proportional to debt service
on the 2014 Refunded Bonds

Section 34177.5(h) further requires the Successor
Agency to use an independent financial advisor in
developing financing proposals and make the work
products of the financial advisor available to the
Deparlment of Finance at its request.

The Successor Agency retained Columbia Capital
Management to serve as Municipal Advisor for the
2024 Refunding Bonds.

After analyzing several altemative structures with the lead underwriter for the 2024 Refunding
Bonds, Loop Capital Markets LLC, the recommended financing plan will pool the proposed four
series of underlying 2024 Refunding Bonds into a single bond issue. To accomplish the pooling,
the 2024 Refunding Bonds will be sold by the Successor Agency to the RCPFA. To provide
funds to purchase the 2024 Refunding Bonds, the RCPFA will issue its fuverside County Public
Financing Authority 2024 Series A Refunding Revenue Bonds (previously dehned as, the "2024
Authority Bonds"). Given that the underlying ratings for each series of the 2014 Refunded Bonds
are the same, currently "A" by Standard & Poor's, pooling the 2024 Refunding Bonds will
reduce the cost ofissuance. Institutional investors are familiar with the pooled structure for these
project areas and likely would not offer to buy the smaller, less liquid underlying 2024
Refunding Bonds directly from the Successor Agency at yields lower than the yield on the 2024
Refunding Bonds. This is the same bond structure utilized to refund the underlying pooled bonds
for RCPFA's Series 2004,2005, and 2006 A and B Bonds and RCPFA's bonds issued in 2015,
2016 and 2Ol7 and 2020 (in which the 201I Bonds were refunded with a RCPFA bond). With
the additional RPTTF pledge, it is expected that the 2024 Refunding Bonds will receive a raling
of "A", which is the same rating for each of the 2024 Refunding Bonds.

The 2024 Authority Bonds (to be issued by RCPFA to provide funds to purchase the 2024
Rei'unding Bonds from the Successor Agency) will be underwritten by Loop Capital Markets
LLC and Samuel A. Ramirez & Co. The underlying 2024 Refunding Bonds, as proposed, will

INNOVATIVE SOLUTIONS, PROVEN RESULTS, COLUMBIA CAPITAL MANAGEMENT, LI.C
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not be cross-collateralized, though the RPTTF residual back up pledge will apply to all four
underlying 2024 Refunding Bonds. This means that amounts available to pay debt service on a

series of 2024 Refunding Bonds will not be available to pay debt service on another series of
2024 Refunding Bonds, except to the extent of residual amounts remaining in the RPTTF, as

described above.

County policy is to achieve a minimum net present value savings of 3% ofthe principal bonds
refunded (Board Policy B-24).lf lhe savings are insufficient, the Successor Agency may forgo or
delay the refinancing.

The Successor Agency will include debt service on the 2024 Refunding Bonds, together with the
debt service on other existing obligations of the Successor Agency, on the annual ROPS for
approval by the Countywide Oversight Board and the Department ofFinance.

lmpact of Refunding Program on Annual Residual
The analysis below illustrates the expected impact on annual residual from the refunding
program. Below is a table identifying expected increases in annual propeny lax residuals:

Series A (Project
Area No. 1)

Series D
(D€sert

Communities
Project Area)

S€ries E
(lnterstate

215 Corridor
Project Area) HousingBonds Aggregate

FY Endino
6/30

6130/2s

6130/26

6130/27

6130128

6130129

6130130

6130l3t

6130132

6130l33

6/30134

6130l3s

6130l36

6130137

6/30/38

Refundino
Savinos

$t29,230
124,407

123,O32

124,057

t23,076

t27,379

124,188

123,563

t22,688

t27,063

t37,438

133,938

136,338

-206,181

Refundinq
Savinqs

$112,062

112,063

113,313

Lt4,244

115,706

112,694

109,900

112,150

113,900

112,625

151,250

148,350

151,925

t52,025

Refundinq
SerinsE

$9s,76s

94,002

94,377

95,139

96,714

93,59s

95,039

95,914

96,539

96,039

15t,4M

149,364

148,339

8,832

Refundinq
Savinqs

$u3,800
82,100

82,100

82,100

350,22s

429,tOO

430,100

430,100

429,100

427 ,t00
555,725

559,800

559,675

557,675

Residual to
Taxinq

Aqencies

$s10,8s6

412,571

412,821

415,540

68s,721

762,764

759,227

761,727

762,227

762,827

995,877

991,452

996,277

512,351

TOTAL ltAsot2t4 1L,732,2O6 it,4tt,L23
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E COLUMBIA CAPITAU292 Faladay Ave., Suite 100
MUNTCTPALADVTSoRS Carlsbad,Californiag2008

Michael Willialrs, Managing Director
818.385.4900

mwilliams@columbiacapital.com

Attachment A - Cash flows for the 2024 Tax Allocation Refunding Bonds, Series A, prepared
by Loop Capital.
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Stntdling Yoctu Carlson & Rauth
Drafr of3/19/21

SUCCESSOR AGENCY TO THE
REDEVELOPMENT AGENCY FOR THE COUNTY OF RIVERSIDf,

IPROJECT AREA NO. I 2024 TAX ALLOCA'I'ION REFUNDING BONDS, SERIES AI
IDESERT COMMUNITIES REDEVELOPMENT PROJECT AREA 2024 TAX

AI,LOCATION REFUNDING BONDS, SERIES DI
IINTERSTATE 2I5 CORRIDOR REDEVELOPMENT PROJECT AREA 2024 TAX

ALLOCATION REFUNDING BONDS, SERIES EI

ITAX AI,LOCATION HOUSING REFUNDING BONDS, SERIES AI

BOND PURCHASE AGREEMENT

$

_,2024

Successor Agency to the Redevelopment Agency
for the County of Riverside

c/o Riverside County Economic Development Agency
P.O.Boxll80
Riverside, Califomia 92502

Ladies and Gentlemen

Loop Capital Markets LLC (the "Representative") on behalf of itself and as representative of
Samuel A. Ramirez & Co., lnc. (collectively, the Underwriters"), offers to enter into this Bond
Purchase Agreement (this "Purchase Agreement") with the Successor Agency to the Redevelopment
Agency for the County of Riverside (the "Agency") which will be binding upon the Agency and the
Underwriters upon the acceptance hereof by the Agency. This offer is made subject to its acceptance
by the Agency by execution of this Purchase Agreement and its delivery to the Representative on or
before 5:00 p.m., Califomia time, on the date hereof. All terms used herein and not otherwise
defined shall have the respective meanings given to such tenns in the Indenture (as hereinafter
defined).

The Agency acknowledges and agrees that: (i) the purchase and sale of the Bonds pursuant
to this Purchase Agreement is an arm's length commercial transaction between the Agency and the
Underwriters; (ii) in connection with such transaction, the Underwriters are acting solely as a

pnncipal and nol as an agent or fiduciary of the Agency; (iii) the Underwriters have not assumed
(individually or collectively) a fiduciary responsibility in favor of the Agency with respecl to the
offering contemplated hereby or the discussions, underlakings and procedures leading thereto
(irrespective of whether the Underwriters have provided other services or are currently providing
olher services to tlie Agency on other matters); and (iv) the Agency has consulted with its own legal
and financial advisors to the extent it has deemed appropriate.

Purchase and Sale. Upon the terms and conditions and upon the basis of the
representations, warranties and agreements hereinafter set forth, the Underwriters hereby agree to
purchase from the Agency for offering to the public, and the Agency hereby agrees to sell to the
Underwriters fbr such purpose, all (but not less than all) of (i) the $ aggregate principal
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amount of the Agency's [Project Area No. I 2024 Tax Allocation Refunding Bonds, Series A]
[Desert Communities Redevelopment Project Area 2024 Tax Allocation Refunding Bonds, Series D]
Unterstate 215 Corridor Redevelopment Project Area 2024 Tax Allocation Refunding Bondsl [2024
Tax Allocation Housing Refunding Bonds, Series Al, at a purchase price equal to $_
(being the aggregate principal amount thereof, less an Underwriters' discount of $_ and

[plus]lessl original issue [premium][discount] of $_). [n addition, on behalf of the
Agency, the Underwriters shall (i) wire the amount of $_ to the lnsurer (defined below) to
pay the cost ofthe premium for the Policy (defined below).] The Bonds are to be purchased by the
Underwriters from the Agency. Such paymenl and delivery and the other actions contemplated
hereby to take place al the time of such payment and delivery are herein sometimes called the
"Closing."

2. l'he Bonds and Related Documents. The Bonds shall be substantiall v in the form
described in, and shall be issued and secured under the provisions of an Indenlure of Trust, dated as

of _,2024 (the "lndenture"), by and between the Agency and The Bank of New York Mellon
Trust Company, N.A., as trustee (the "Trustee"), pursuant to Part 1, Division 24 of the Califomra
Health and Safety Code (the "Law") and Article I I of Chapter 3 of Pan I of Division 2 of Title 5 of
the Califomia Government Code (the "Act") and a resolution of lhe Agency adopted _,2024
(the "Agency Resolution"). The issuance of the Bonds was approved by the Countylvide Oversight
Board for the County of Riverside (the "Oversight Board") by resolution on , 2024 (the
"Oversight Board Resolution"). The Bonds shall be as described in the lndenture and the Official
Statement dated the dale hereof relating to the Bonds (which, together with all exhibits and
appendices included therein or attached thereto and such amendments or supplements thereto which
shall be approved by the Underwriters, is hereinafter called the "Official Statement")

[The Bonds identified on Exhibit A as "lnsured Bonds" (the "lnsured Bonds") shall be
insured under a municipal bond insurance policy to be issued lbr the Bonds (the "Policy") from

_ (the "lnsurer").1

The Agency will undertake pursuant to the provisions of a Continuing Disclosure Certificate
for the Bonds, to be dated the date of the Closing (the ''Disclosure Certificate") and executed by the
Agency, to provide certain annual information and notices of the occurrence of cerlain events, if
material. A description of the undertakings is set forth in the Preliminary Official Statement (as

defined below) and will also be set forth in the Official Statement.

'l'he Indenture, the Disclosure Certiticate, the Escrow Agreement, dated as of _ I , 2024
by and between the Agency and The Bank of New York Mellon Trust Company, N.A. with respect
to the Refunded Bonds (the "Escrow Agreement") and this Purchase Agreement are sometimes
collectively referred to herein as the "Agency Legal Documents."

:1876'589-'l 726 I v 3/200220-(XX )l
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The net proceeds of the Bonds will be used to refund all or a portion of Agency's outstanding

[Project Area No. I 2014 Tax Allocation Bonds, Series A, issued in the original aggregate principal
amount of S19,620,000] [Desert Communities Redevelopment Project Area 2014 Tax Allocation
Bonds, Series D, issued in the original aggregate principal amounl of$28,130,000] flnterstate 215
Corridor Redevelopment Project Area 2014 Tax Allocation Bonds, Series E, issued in the original
aggregate principal amount of $16,545,0001 [and] [2014 'lax Allocation Housing Bonds, Series A,
issued in the original aggregate principal amount of$36,465,0001 (the "Refunded Bonds").



3. Public Offerins and Establishment of lssuance Price. It shall be a condition to the
Agency's obligations to sell and to deliver lhe Bonds to the Underwriters and to the Underwriters'
obligation to purchase, to accept delivery of and to pay for the Bonds that the entire $_
aggregate principal amount of the Bonds shall be issued, sold and delivered by the Agency and
purchased, accepted and paid for by the Underwriters at the Closing.

The Underwriters agree, subject to the terms and conditions hereof, to make a bona fde
public offering of all the Bonds initially at prices nol in excess of the initial public offering prices as

set florth in Exhibit A hereto. The Underwriters reserve the right to change the public offenng prices
as they deem necessary in connection with the marketing ofthe Bonds. The Underwriters may offer
and sell the Bonds to certain dealers (including dealers depositing the Bonds into investment trusts)
and others at prices lower than the public offering price set forth in Exhibit A hereto.

The Underwriters will provide, consistent with the requirements of MSRB, for the delivery of
a copy of the Official Statement to each customer who purchases a Bond during the underwriting
period. The Underwriters further agree that they will comply with applicable laws and regulations,
including without limitation Rule l5c2-12, in connection with the offering and sale ofthe Bonds.

The Underwriters agree to assist the Agency in establishing the issue price of the Bonds and
shall execute and deliver to the Agency at Closing an "issue price" or similar cediticate, together
with the supporting pricing wires or equivalent communicalions, substantially in the lorm attached
hereto as Exhibit C, with such modifications as may be appropriate or necessary, in the reasonable
judgment of the Underwriters, the sales price or prices to the public of the Bonds. All actions to be
taken by the Agency under this section to establish the issue price of the Bonds may be taken on
behalf of the Agency by the Agency's nrunicipal advisor identified herein and any notice or report to
be provided to the Agency may be provided to the Agency's municipal advisor.

The Agency will treat the first price at which l0% ofeach maturity ofthe Bonds (the "l0%
tesl") is sold to the public as the issue price of that maturily. At or promptly after the execution of
this Purchase Contract, the Underwriters shall report to the Agency the price or prices at which they
have sold to the public each maturity of Bonds. For purposes of this Section, if Bonds mature on the
same date but have different interest rates, each separate CUSIP number within that maturity will be
treated as a separate maturity of the Bonds.

The Underwriters confinn that

(i) any selling group agreement and any third-party distribution agreement relating to the
initial sale of the Bonds to the public, Iogether with the relaled pricing wires, contains or will contain
language obligating each dealer who is a member ofthe selling group and each broker-dealer that is a
party to such third-party distribution agreement, as applicable:

(A)(i) to report the prices at which it sells to the public lhe unsold Bonds of each
maturity allocated to it, whether or not the Closing Date has occurred, until either all Bonds of that
rnaturity allocated to it have been sold or it is notified by the Underwriters that the l07o tesl has been
satisfied as to the Bonds of that maturity, provided that, the reporting obligation afler the Closing
Date may be at reasonable periodic intervals or otherwise upon request of the Underwriters, and (ii)
to comply with the hold{he-offering-price rule, if applicable, if and for so long as directed by the
Underwriters,

l
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(B) to promptly nolify the Underwriters ofany sales of Bonds that, to its knowledge,
are made to a purchaser who is a related party to an underwriter participating in the initial sale of the
Bonds to the public (each such term being used as defined below), and

(C) to acknowledge that, unless otherwise advised by the dealer or broker-dealer, the
Underwriters shall assume that each order submitted by the dealer or broker-dealer is a sale to the
public.

(ii) any selling group agreement relating to the initial sale of the Bonds to the public,
together with the related pricing wires, contains or will contain language obligating each dealer that
is a party to a third-party distribution agreement to be employed in connection with the initial sale of
the Bonds to the public to require each broker-dealer that is a party to such third-party distribution
agreement to (A) report the prices at which it sells to the public the unsold Bonds of each maturity
allocated to it, whether or not the Closing Date has occurred, until either all Bonds of that maturity
allocated to il have been sold or it is notified by the Underwriters or the dealer that the 109/o test has

been satisfied as to the Bonds of that maturity, provided that, the reporting obligation after the
Closing Date may be at reasonable periodic intervals or otherwise upon request of the Underwriters
or the dealer, and (B) comply with the hold-the-offering-price rule, if applicable, if and for so long as

directed by the Underwriters or the dealer and as set forth in the related pricing wires.

The Agency acknowledges that, in making the representations set forth in this section, the
Underwriters will rely on (i) in the event a selling group has been created in connection with the
initial sale of the Bonds to the public, the agreement of each dealer who is a member of the selling
group to comply with the requirements for establishing issue price ofthe Bonds, including, but not
limited to, its agreement to comply with the hold-the-offering-price rule, if applicable to the Bonds,
as set forth in a selling group agreement and the related pricing wires, and (ii) in the event that a
third-party distribution agreement was employed in connection with the initial sale of the Bonds to
the public, the agreement of each broker-dealer that is a party to such agreement to comply with the
requirements for establishing issue price of the Bonds, including, but not limited to, its agreement to
comply with the hold-the-offering-price rule, if applicable to the Bonds, as set forth in the third-party
distribution agreemenl and the related pricing wires. The Agency further acknowledges lhat the
Underwriters shall not be liable for the failure ofany dealer who is a member ofa selling group, or of
any broker-dealer that is a party to a third-party distribution agreement, lo comply with ils
corresponding agreemenl to comply with the requirements for establishing issue price of the Bonds,
including, but not limited to, its agreement to comply with the hold-the-offering-price rule, if
applicable to the Bonds.

The Underwriters acknowledge that sales ofany Bonds to any person that is a related party to
an underwriler participating in the initial sale of the Bonds to the public (each such tenl being used
as defined below) shall not constitute sales to the public fbr purposes of this section. Further, for
purposes of this section:

(i) "public" nreans any person olher than an underwriter or a related party,

(ii) "underwriler" rneans (A) any person thal agrees pursuant lo a written cortract
with the Agency (or with the lead underwriter to lorm an underwriting syndicate) to participate in the
initial sale of the Bonds to the public and (B) any person that agrees pursuant to a written contract
directly or indirectly with a person descnbed in clause (A) to participate in the initial sale of the
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Bonds to the public (including a member of a selling group or a party to a third-party distribution
agreement participating in the initial sale ofthe Bonds to the public),

(iii) a purchaser of any of the Bonds is a "related party" to an underwriter if the
underwriter and the purchaser are subject, directly or indirectly, to (A) more than 50% common
ownership of the voting power or the total value of their stock, if both entities are corporations
(including direct ownership by one corporation of another), (B) more than 50% common ownership
of their capital interests or profits interests, if both entities are partnerships (including direct
ownership by one partnership of another), or (C) more than 50% common ownership ofthe value of
the outstanding stock of the corporation or the capital interests or profit interests of the partnership,
as applicable, if one entity is a corporation and the other entity is a partnership (including direct
ownership of the applicable stock or interesls by one entity of the other), and

(iv) "sale date" means the date of execution of this Purchase Contract by all

4. Use and Preparation ol Docunrents. The Agency has caused to be prepared and
delivered to the Underwriters prior to the execution of this Purchase Agreement copies of the
Preliminary Official Statement dated _, 2024, relating to the Bonds (the "Preliminary Official
Statement"), which was approved by a resolution ofthe Agency (the "Agency OS Resolution"). The
Agency ratifies, confirms and approves the use by the Underwriters prior to the date hereof of the
Preliminary Olficial Statement. The Agency has previously deemed the Preliminary Official
Statement to be final as of its date for purposes of Rule 15c2-12 promulgated under the Securities
Exchange Act of 1934 ("Rule l5c2-12"), except for information permitted to be omitted therefrom
by Rule l5c2-12. The Agency hereby agrees to deliver or cause to be delivered to the Underwriters,
within seven (7) business days of the date hereof, but not less than one (l) business day prior to
Closing a sufficient number ofcopies of the final Official Statement relating to the Bonds, dated the
date hereof, which includes all information permitted to be omitted by Rule l5c2-12 and any
arnendments or supplements to such Of'ficial Statement as have been approved by the Agency and the
Representative (he "Official Statement") to enable the Underwriters to distribute a single copy of
each Official Statement to any potential customer of the Underwriters requesting an Official
Statement during the time period beginning when the Official Statement becomes available and
ending 25 days after the End of the Underwriting Period (defined below). The Agency hereby
approves of the use and distribution (including the electronic distribution) by the Underwriters of the
Preliminary Official Statement and the Official Statement in connection with the offer and sale ofthe
Bonds. The Agency shall have executed and delivered to the Underwriters a certification Io such

effect in the form atlached hereto as Exhibit B The Underwriters agrees that it will not confirm the
sale of any Bonds unless the confinnation of sale is accompanied or preceded by the delivery of a

copy ofthe Official Statement.

5. Representations, Warranties and Agreements of the Aqeley The Agency hereby
represents, wanants and agrees as follows

(a) The Agency is a public entity existing under the laws of the State of
Califomia, including the Law.

(b) The Agency has full legal right, power and authority to enter into the Agency
Legal Documents and carry out and consummate the transactions contemplated by the Agency Legal
Documents.

5
4876-5891'7261 v-l/2(X)220-0001

parties.



(c) By all necessary official action ofthe Agency prior to or concurrently with
the acceptance hereof, the Agency has duly authorized and approved the preparation and use of the
Preliminary Official Statement and lhe Official Statement, the execution and delivery of the Official
Statement and the Agency Legal Documents, and the performance by the Agency of all transactions
contemplated by the Agency Legal Documents; and the Agency Legal Documents will constitute
legal, valid and binding obligations of the Agency, enforceable in accordance with their respective
terms, except as enforcement may be limited by bankruptcy, insolvency, reorganization, moratorium
or similar laws or equitable principles relating to or limiting creditors' rights generally.

(d) The Agency is not in any material respect in breach of or default under any
applicable constitutional provision, law or administralive regulation to which it is subject or any
applicable judgment or decree or any loan agreement, indenture, bond, note, resolution, agreement
(including, without Iimitation, the Indenture) or other instrument to which the Agency is a party or to
which the Agency or any of its property or assets is otherwise subject, and no event has occuned and
is continuing which with the passage of time or the giving ofnotice, or bolh, would constitute such a

default or event of default under any such instrument; and the execution and delivery ofthe Agency
Legal Documenls, and compliance with the provisions on the Agency's part contained therein or in
the Indenture, will not conflict with or constitute a material breach ofor a material default under any
constitutional provision, law, administrative regulation, judgment, decree, loan agreement, indenture,
bond, note, resolution, agreement or other instrument to which the Agency is a party or to which the
Agency or any of its prope(y or assets is olherwise subject, nor will any such execution, delivery,
adoption or compliance result in the creation or imposition of any lien, charge or other security
interest or encumbrance of any nature whatsoever upon any of the property or assets of the Agency
or under the terms of any such constitutional provision, law, regulation or instrument, except as
provided by the Indenture.

(e) Except as described in or contemplated by the Official Statement, all
authorizations, approvals, licenses, permits, consents and orders of any govemmental authority,
board, agency or commission having jurisdiction of the matter which are required for the due
authorization by, or which would constitute a condition precedent to or the absence of which would
materially adversely affect the due performance by, the Agency of its obligations under the Agency
Legal Documents and Indenture have been duly obtained.

(1) Between the date ofthis Purchase Agreement and the date ofthe Closing, the
Agency will not, without the prior written consent of the Representative, offer or issue any bonds,
notes or other obligations for borrowed money, or incur any matenal liabilities, direct or conlingent,
payable fiom Tax Revenues (as defined in the Indenture), nor will there be any adverse change of a

material nature in the financial position, results of operations or condition, llnancial or otherwise, of
the Agency.

(g) T'here is no action, suit, proceeding, inquiry or investigation, at law or in
equity before or by any court, govemment agency, public board or body, pending or, to the best

knowledge of the officer of the Agency executing this Purchase Agreement, after due inquiry, as of
the date hereof, threatened against the Agency, affecting the existence of the Agency or the titles of
its officers Io their respective offices, or affecting or seeking to prohibit, restrain or enjoin the
execution and delivery of the Indenture or the collection of the Tax Revenues or contesling or
affecting, as to lhe Agency, the validity or enforceability of the Agency Legal Documents or
contesting the exclusion from gross income of interest on the Bonds for federal income tax purposes,
or contesting the completeness or accuracy of the Preliminary Official Statement or the Official
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Stalement, or contesting the powers of the Agency, or in any way contesting or challenging the
consummation of the transactions contemplated hereby, or which might result in a material adverse

change in the financial condition of the Agency or which might materially adversely affect the Tax
Revenues of the Agency; nor, to the best knowledge of the Agency, is there any known basis for any
such action, suit, proceeding, inquiry or investigation, wherein an unfavorable decision, ruling or
finding would materially adversely affect the validity of the authorization, execution, delivery or
performance by the Agency of the Agency Legal Documents.

(h) As of the time of acceptance hereof and as of the date of the Closing, the
Agency does not and will not have outstanding any indebtedness which indebtedness is secured by a
lien on the Tax Revenues ofthe Agency superior to or on a parity with the lien provided for in the
Indenture on the Tax Revenues. other than as disclosed in the Official Stat€ment.

(i) As of the time of acceptance hereof and as of the date of the Closing, the
Agency has complied with the filing requirements of the Law, including, without limitation, the
filing ofall Recognized Obligation Payment Schedules, as required by the Law.

(j) As ofthe date thereof, the Preliminary Official Statement did not contain any
untrue statement of a material fact or omit to slate a material fact necessary to make the statements
therein in light of the circumslances under which they were made, not misleading (except that this
representation does not include information relating to The Depository TrusI Company or the book-
entry-only system).

(k) As of the date thereof and at all times subsequent therelo to and including the
date which is 25 days following the End of the Underwriting Period (as such term is hereinafter
defined) for the Bonds, the Official Statement did not and will not contain any untrue statement ofa
material fact or omit to state a material fact required to be stated therein or necessary to make the
statements therein, in light ofthe circumstances under which they were made not misleading (except

that this representation does not include information relating to The Depository Trust Company, the
book-entry-only system, the Insurer or the Policy).

(l) If between the date hereofand the date which is 25 days after the End ofthe
Underwriting Period for the Bonds, an event occurs which would cause the infomation contained in
the Official Statement, as then supplemented or amended, to contain an untrue statement of a

material fact or to omit 10 state a material fact required to be stated therein or necessary to make such
infbrmation therein, in the light of the circumstances under which it was presented, not misleading,
the Agency will notify the Underwriters, and, if in the opinion ofthe Representative or the Agency,
or respective counsel, such event requires the preparation and publication of a supplement or
amendment to the Official Statement, the Agency will cooperate in the preparation ofan amendment
or supplement to the Official Statement in a form and manner approved by the Representative, and
shall pay all expenses thereby incurred. For the purposes of this subsection, between the date hereof
and the date which is 25 days ofthe End ofthe Underwriting Period for the Bonds, the Agency will
furnish such information with respect to itself as the Underwriters may from time to time reasonably
request. As used herein, the term *End of the Underwriting Period" means the later of such time as:
(i) the Agency delivers the Bonds to the Underwriters; or (ii) the Underwriters does not retain,
directly or as a member of an underwriting syndicate, an unsold balance of the Bonds for sale to the
public. Notwithstanding the foregoing, unless the Representative gives notice to the contrary, the
"End ofthe Underwriting Period" shall be the date ofClosing.

7
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(m) If the information contained in the Official Statement is amended or
supplemented pursuant to paragraph (l) hereof, at the time ofeach supplement or amendment thereto
and (unless subsequently again supplemented or amended pursuant to such subparagraph) at all times
subsequent thereto up to and including the date which is 25 days after the End ofthe Underwriting
Period for the Bonds, the portions of the Official Statement so supplemented or amended (including
any financial and statistical data contained therein) will not contain any unlrue statement of a

material fact required to be stated therein or necessary to make such information therein in the light
of the circumstances under which it was presented, not misleading (except that this representation
does not include information relating to The Depository Trust Company, the book-entry-only system,
the lnsurer or the Policy).

(n) After the Closing, the Agency will not participate in the issuance of any
amendment of or supplement to the Official Statement to which, after being furnished with a copy,
the Represenlative shall reasonably object in writing or which shall be disapproved by counsel for the
Underwriters.

(o) Any certificate signed by any officer of the Agency and delivered to the
Underwriters shall be deemed a representation by the Agency to the Underwriters as to the
statements made therein.

(p) The Agency will apply the proceeds from the sale of the Bonds for the
purposes specified in the Official Statement.

(r) The Agency will fumish such informalion, execute such instruments and take
such other action in cooperation with the Underwriters, at the expense of the Underwriters, as they
may reasonably request in order to qualify the Bonds for offer and sale under the "blue sky" or other
securities laws and regulations of such states and other jurisdictions of the United States of America
as the Underwriters may designate; provided, however, that the Agency will not be required to
execute a special or general consent to service of process or qualify as a foreign corporation in
connection with any such qualification in any jurisdiction.

(, The Agency will refrain from taking any action with regard to which the
Agency may exercise control that results in the inclusion in gross income for State of California
income tax pur?oses ofthe interest on the Bonds.

(t) Except as disclosed in the Official Statement, the Agency has not defaulted in
any material respect under any prior continuing disclosure undertaking within the previous five
years.

It
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(q) The Agency has not been notified of any listing or proposed listing by the
Internal Revenue Service to the effect that the Agency is nol a bond issuer whose arbitrage
certifications may not be relied upon.

(u) The Oversight Board has duly adopted the Oversight Board Resolution
approving the issuance of the Bonds and no further Oversight Board approval or consent is required
lor the issuing of the Bonds or lhe consummation of the transactions described in the Preliminary
Official Statement.



(v) The Department of Finance of the Slate (Ihe "Department of Finance") has
issued a letter, dated _, 2024, approving the issuance of the Bonds. No further Department of
Finance approval or consent is required for the issuance of the Bonds or the consummation of the
transactions described in the Preliminary Official Statement. Except as disclosed in the Preliminary
Official Statement, the Agency is not aware of the Department of Finance directing or having any
basis to direct the County Auditor-Controller to deduct unpaid unencumbered funds from future
allocations ofproperty tax to the Agency pursuant to Section 34183 ofthe Dissolution Act.

6. Closine. At 8:00 A.M., California time, on _, 2024, or on such other date as

may be mutually agreed upon by the Agency and the Underwriters, the Agency will, subject to the
terms and conditions hereof, sell and deliver the Bonds to the Underwnters, duly executed and
authenticated, together with the other documents hereinafter mentioned, and, subject to the terms and
conditions hereof, the Underwriters will accept such delivery and pay the purchase price of the
Bonds as set forth in Section I hereof in federal funds. Sale, delivery and payrnent as aforesaid shall
be made at the offices of Anzel Galvan LLP, San Francisco, California ("Bond Counsel"), or such
other place as shall have been mutually agreed upon by the Agency and the Underwriters, except that
the Bonds (with one certificate for each maturity and otherwise in a form suitable for the book-entry
system) shall be delivered to the Underwriters in New York, New York, through the book-entry
system of The Depository Trust Company C'DTC"). Unless the DTC Fast Automated Securities
Transfer ("FAST") is utilized, the Bonds will be made available for inspection by DTC at least one
business day prior to the Closing.

7. Closing Conditions. The Underwriters have entered into this Purchase Agreement in
reliance upon the representations and warranties of the Agency contained herein, and in reliance
upon lhe representations and warranties to be contained in the documents and instruments to be
delivered at the Closing and upon the performance by the Agency of its obligations hereunder, both
as of the date hereof and as of the date of the Closing. Accordingly, the Underwriters' obligations
under this Purchase Agreement to purchase, to accept delivery of and to pay for the Bonds shall be
conditioned upon the performance by the Agency of its obligations to be performed hereunder and
under such documenls and instruments at or prior to the Closing, and shall also be subject to the
following additional conditions:

(a) The Underwriters shall receive, within seven (7) business days of the date
hereoi, but in no event less than I day prior to Closing, copies olthe Official Statement (including all
infonnation previously pemritted to have been omitted from the Preliminary Official Statement by
Rule I 5c2- l2 and any amendments or supplements as have been approved by the Representative), in
such reasonable quantity as the Underwriters shall have requested;

(b) The representations and warranties of the Agency contained herein shall be
true, complete and correct on the date hereof and on and as of the date of the Closing, as if rnade on
the date of the Closing and the statements of the officers and other officials of the Agency and the
Trustee made in any certificate or other document fumished pursuant to the provisions hereof are
accurate;

(c) At the time of the Closing, the Agency Legal Documents shall have been duly
authorized, execuled and delivered by the respective parties thereto, and the Official Statement shall
have been duly authorized, executed and delivered by the Agency, all in substantially the forms
herelofore submitted to the Underwriters, with only such changes as shall have been agreed to in
writing by the Representative, and shall be in full force and effect; and there shall be in full force and
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effect such resolution or resolutions of the goveming body of the Agency as, in the opinion of Bond
Counsel, shall be necessary or appropriate in connection with the transactions contemplated hereby;

(d) At the time of the Closing, all necessary official action ofthe Agency relating
10 the Official Statement, the Agency Legal Documents shall have been taken and shall be in full
force and effect and shall not have been amended, modified or supplemented in any material respect;

(e) At or prior to the Closing, the Underwriters shall have received copies ofeach
of the following documents:

(l) Bond Counsel Opinions. The approving opinions of Bond Counsel to
the Agency, dated the date ofthe Closing and substantially in the forms included as [Appendix F] to
the Official Statement;

(2) Supplemental Opinion ofBond Counsel. A supplernental opinion or
opinions of Bond Counsel addressed to the Representative, in form and substance acceptable to the
Representative, and dated the date of the Closing, stating that the Underwriters may rely on the
opinions of Bond Counsel described in paragraph ( 1) above as if such opinion were addressed to the
Representative and to the following effect:

(iD the statements contained in the Official Statement under the
captions ["THE BONDS," "SECURITY FOR THE BONDS," "OTHER INFORMATION-Tax
Matters,"] and in Appendices [D] and [F] insofar as such statements expressly summarize certain
provisions ofthe Indenture or the opinions of Bond Counsel, are accurate in all material respects;

(iii) the Bonds are not subject to the registralion requirements of
the Securities Act of 1933, as amended, and the Indenture is exempt from qualification pursuant to
the Trusl Indenture Act of 1939, as amended;

(3) Municipal Advisor Certitlcate A certificate, dated the date of
Closing, signed by a duly authorized official of Columbia Capital Management LLC, the Agency's
Municipal Advisor (the "Municipal Advisor") addressed to the Representative and the Agency to the
effect, that, in connection its participation in the preparation of the Official Statement and without
undertaking any independent investigation and without having undertaken to determine
independently the faimess, accuracy or completeness of the statements contained in the Official
Statement, nothing has come to the attention of the Municipal Advisor that would lead it to believe
that the statements and information contained in the Ofticial Statement as of the date thereof and the
date of the Closing, contains an untrue statement of a material fact or omit to state a material fact

4It76-5893-726 I vl/2(D220-0001
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(i) the Purchase Agreement has been duly executed and delivered
by the Agency and (assuming due authorization, execution and delivery by and validity against the
Underwriters) constitutes the valid and binding agreement of the Agency, except as enforcement
thereof may be limited by bankruptcy, insolvency or other laws affecting enforcement of creditors'
rights and by the application ofequitable principles;

(iv) the Agency has taken all actions required to del'ease the
Refunded Bonds and such Refunded Bonds are no longer outstanding under the terms of the
Indenture of Trust, dated as of [October] [August] I , l21l4) 12004, as amendedl, by and between the
Trustee and the Agency, pursuant to which they were issued.



required to be stated therein or necessary to make the statements therein, in light of the circumstances
in which they were made, not misleading;

(4) Aqencv Counsel Opinion. An opinion of Counsel to lhe Agency,
dated the date of the Closing and addressed to the Representative, in form and substance acceptable
to the Representative to the following effect:

(i) the Agency is a public body, corporate and politic, duly
organized and existing under the Constitution and laws of the State, with full right, power and
authority to execute, deliver and perform its obligations under the Agency Legal Documents;

(ii) the Agency Resolution and the Agency OS Resolution were
duly adopted at meetings of the Agency, called and held pursuant to law, with all public notice
required by law and at which quorums were present and acting throughout; and the Agency
Resolution and the Agency OS Resolution are in full force and effect and has not been modified
amended or rescinded since their respective adoption date; and

(iii) The Agency Legal Documents and the Official Statement
have been duly authorized, executed and delivered by the Agency and, assuming due authorization,
execution and delivery by the other parties thereto, the Agency Legal Documents constitute the valid,
legal and binding obligations of the Agency enforceable in accordance with their respective terms,
except as enforcement thereof may be limited by bankruptcy, insolvency or other laws affecting
enforcement of creditors rights and by the application of equitable principles if equitable remedies
are sought;

(i") The execution and delivery of the Agency Legal Documents
and the Official Statement and compliance with the provisions of the Agency Legal Documents,
under the circumstances contemplated thereby, ( I ) do not and will not in any material respect conflict
with or constitute on the parl of the Agency a breach of or delault under any agreement or other
instrument to which the Agency is a party or by which it is bound, and (2) do not and will not in any
material respect constitute on the part of the Agency a violalion, breach of or default under any
existing law, r€gulation, court order or consent decree to which the Agency is subject;

(v) to the best of sLrch counsel's knowledge, except as otherwise
drsclosed in the Ofllcral Statement, there is no litigation or proceeding, pending and served, or
threatened, challenging the creation, organization or existence of the Agency, or the validity of the
Bonds, the Agency Legal Documents or seeking to restrain or enjoin any of the transactions referred
to therein or contemplated thereby, or under which a delermination adverse to the Agency would
have a material adverse effect upon the financial condition or the revenues of the Agency, or which,
in any manner, questions the right of the Agency to issue, sell and deliver the Bonds, to enter into the
Indenture or to use the Tax Revenues for repayment of the Bonds or affects in any manner the right
or ability ofthe Agency to collecl or pledge the Tax Revenues.

(5) Trustee Counsel Ooinion. The opinion of counsel to the Trustee,
dated the date ofthe Closing, addressed to the Representative, to the effect that:

(i) The Trustee is a national banking association, duly organized
and validly exisling under the laws ofthe United States of America, having full power to enter into,
accept and adminisler the trust created under the Indenture and the Escrow Agreement.
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(ii) The Indenture and the Escrow Agreement have been duly
authorized, executed and delivered by the Trustee and the Indenture and the Escrow Agreement
constitute legal, valid and binding obligations of the Trustee, enforceable in accordance with its
terms, except as enforcement thereof may be limited by bankruptcy, insolvency or other laws
al'f'ecting the enfbrcement of creditors' rights generally and by the application of equitable principles.
if equitable remedies are sought.

(iii) Excepl as may be required under Blue Sky or other securities
laws of any state, no consent, approval, authorization or other action by any governmental or
regulatory authority having jurisdiction over the Trustee that has not been obtained is or will be
required for the execution and delivery of the Indenture or the Escrow Agreement, or th€
consummation ofthe transactions contemplated by the Indenture and the Escrow Agreement.

(6)
Closing, signed on behalf
that:

Aqency Certificate. A certificate ofthe Agency, dated the date oflhe
of the Agency by a duly authorized officer of the Agency, to the effect

(i) the representations and warranties of the Agency contained
herein are true and correct in all material respects on and as of the date of the Closing as if made on
the date of the Closing;

(ii) no event affecting the Agency has occurred since the date of
the Official Statement which has not been disclosed therein or in any supplement or amendment
thereto which event should be disclosed in the Official Statement in order to make the statements
therein, in the light ofthe circumstances under which they were made, not misleading; and

(iii) No further consent is required Io be obtained for the inclusion
of the Agency's audited financial stalenrenls, including tlre accompanying accountant's letter. for
Fiscal Year [20 ] 8/19] in the Official Statemenl.

(7) Trustee's Certificate. A Certificate, dated the date of Closing, to the
eff'ect tlrat:

(i) the Trustee is a national banking association duly organized
and validly existing under the laws ofthe United States of America;

(ii) the Trustee has full power, authority and legal right to cornply
with the terms of the Indenture and the Escrow Agreement and to perform its obligations stated
therein; and

(iii) the lndenlure and the Escrow Agreement have been duly
authorized, executed and delivered by the Trustee and (assuming due authorization, execution and
delivery by the Agency) constitute legal, valid and binding obligations of the Trustee in accordance
with their respective tenrs. excepl as the enforcement thereof rnay be limited by bankruptcy,
insolvency, reorganization, moratorium or sirnilar laws or equitable princrples relating to or limiting
creditors' rights generally.

(u) Legal Docurnents Executed copies of this Purchase Agreement and
the other Agency Legal Documents
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(e) Ratins Letter. A letter lrom S&P Global Ratings, a Standard &
Poor's Financial Services LLC Business ("S&P") to the effect that the Insured Bonds have been
assigned a rating of "_" and the Bonds have been assigned a rating of "_," which ratings shall be in
effect as of the Delivery Date.

( l0) Disclosure Letter. A letler of Best Best & Krieger LLP ("Disclosure
Counsel"), dated the date of the Closing, addressed to the Representative, to the ef'fect that, based
upon its participation in the preparation of the Preliminary Official Statement and the Official
Statement and without having undertaken to determine independently the faimess, accuracy or
completeness of the statements contained in the Preliminary official Statement or the Official
Statement, such counsel has no reason to believe that, as of its date, the Preliminary Official
Statement (excluding therefrom the reports, financial and statistical data and forecasts therein, the
information included in the Appendices thereto, information relating to DTC and its book-entry
system, and any information relaling to any bond insurer, as to which no opinion need be expressed)
and, as of its date and the date of the Closing, the Official Statement (excluding therefrom the
reports, financial and statistical data and forecasts therein and the information included in the
Appendices thereto, excluding infonnation relating to DTC, as to which no advice need be
expressed) contains any untrue statement of a material fact or omits to state a material fact required
to be stated therein or necessary to make the statements therein, in the light of the circumstances
under which they were made, not misleading;

(1 l) Fiscal Consultant Certificate. A certificate of Urban Analflics, dated
the date of the Closing, addressed to the Agency and the Representative, in form and substance
acceptable to the Representative, certifying as to the accuracy ofthe information in [APPENDIX B-
''REPORT OF FISCAL CONSUL'IANT" and APPENDIX A-*GENERAL INFORMATION
ABOUT EACH PROJECT AREA" and the information in the Official Statement under the captions
*SUCCESSOR AGENCY TO THE REDEVELOPMENT AGENCY FOR THE COUNTY OF
RMRSIDE," 'THE PROJECT AREAS" and "PROJECTED COVERAGE ON THE BONDS"I
consenting to the inclusion of such finn's Fiscal Consultant Report in the Official Statement, and
statir)g that to lhe best of such firm's knorvledge. but withoul having conducted any investigation
wilh respect therelo. nothing has come to such limr's attention between lhe date of such report and
the date hereofwhich would materially alter any ofthe conclusions set forth in such reporl;

(12) 0versight Board Resolution A copy of the Oversiglrt Board
Resolution

(t3) Oversight Board Certificate. A certificate of the Clerk of tlie
Oversight Board to the effect that the Oversight Board Resolution was validly adopted, rernains in
full fbrce and effbct, and has not been amended, rescinded or otherwise modilled since its date of
adoption.

( l4) [)arity Certiflcate A copy of the executed certiflcate(s) of the Agency
required to be delivered to the Trustee as a condition of the issuance of the Bonds as *Parity Debt"
within the meaning ofthe Indenture.

(ls) Verification Report. A report, dated the date of the Closing, of
Causey Demgen & Moore P.C., independenl cerlified public accountants (the "Verification Agent"),
to the effect that it has verified the accuracy ofthe mathematical computations ofthe adequacy ofthe
deposits in the redemption fund for the Refunded Bonds for the full and timely payment of all
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principal (including premium, if any) and interest due wilh respect to the portion of the Agency
obligations to be defeased with the funds held pursuant to the Escrow Agreement, as are then
outstanding on the dates specified in the Official Statement al the then applicable redemption price.

( l6) Bond lnsurance Poli 'l'he executed Policy of the Insurer insuring
the scheduled payrnent of principal of and interest on the lnsured Bonds, substantially in the form
attached as [Appendix K] to the Offrcial Statement.l

(17) lnsurer Counsel Ooinion. An opinion ofcounsel to the Insurer, dated
as of the date of Closing, addressed to the Underwriters and the Agency in form and substance
acceptable to the Underwriters, substantially to the effect that: (i) the Insurer has been duly
incorporated and is validly existing and in good standing under the laws of the State of its
incorporation; and (ii) the Policy constitute the legal, valid and binding obligations of the lnsurer
enforceable in accordance with its terms, subject, as to enforcemenl, to bankruptcy, insolvency,
reorganization, rehabilitation and other similar laws of general applicability relating Io or affecting
creditors' and/or claimants' rights against insurance companies and to general equity principles.]

( I 8) finsurer Disclosure Certificate. A certificate of the insurer dated as of
the date of Closing in form and substance acceptable to the Underwriters, substantially to the effect
that) the information contained in the Official Statement under the caption I"BOND INSURANCE"]
is true and accurate in all material respects.]

(1e) Additional Documents Such additional certificates, instruments and
other documents as Bond Counsel, the Agency or the Representative may reasonably deem
necessary.

All the opinions, letters, certificates, instruments and other documents mentioned above or
elsewhere in this Purchase Agreement shall be deemed to be in compliance with the provisions
hereof if, but only if, they are in form and substance satisfactory to the Representative.

If the Agency or the Trustee shall be unable to satisfy the conditions to the obligations of lhe
Underwriters to purchase, to accept delivery of and to pay for the Bonds contained in this Purchase
Agreement, if the Agency shall determine in good faith (and provide written notice to the
Underwriters) that legislation has been introduced or proposals made by the Govemor of the State
which if enacted and effective would impose additional limitations or burdens on the Agency or the
County by reason of the issuance of the Bonds or which purport to prohibit the issuance of the
Bonds, or if the obligations of the Underwriters to purchase, to accept delivery of and to pay for the
Bonds shall be terminated for any reason permitted by this Purchase Agreement, this Purchase
Agreement shall terminate and the Underwnters shall be under no further obligation hereunder.

8. Termination. The Underwriters shall have the right to terminate this Purchase
Agreement, without liability thereflor, by notificalion to the Agency if at any time between the date
hereofand prior 10 the Closing:

14
4li?6-5tt93'726 I r'l/200220-0001

(a) any event shall occur which causes any statement contained in the Official
Statement to be materially misleading or results in a failure of the Ofllcial Statement to state a
material facl necessary lo make the statements in the Official Statement, in the light of the
circumstances under which they were made, not misleading; or



(b) the marketability of the Bonds or the market price thereof, in the opinion of
the Representative, has been materially adversely affected by an amendment to the Constitution of
the United States or by any legislation in or by the Congress of the United States or by the State, or
the amendment of legislation pending as of the date of this Purchase Agreement in the Congress of
the United States, or the recommendation to Congress or endorsement for passage (by press release,
other form of notice or otherwise) of legislation by the President of the United States, the Treasury
Department ofthe United States, the Intemal Revenue Service or the Chairman or ranking minority
member of the Committee on Finance of the United States Senate or the Committee on Ways and
Means of the United States House of Representatives, or the proposal for consideration of legislation
by either such Committee or by any member thereof, or the presentment of legislation for
consideration as an option by either such Committee, or by the staff of the Joinl Committee on
Taxation of the Congress of the United States, or the favorable reporting for passage of legislation to
either House of the Congress of the United States by a Committee of such House to which such
legislation has been referred for consideration, or any decision of any Federal or State court or any
ruling or regulation (final, temporary or proposed) or oi'ficial statement on behalf of the United States
Treasury Department, the Internal Revenue Service or other federal or State authority materially
adversely affecting the federal or State tax status of the Agency, or the interest on bonds or notes or
obligations ofthe general character ofthe Bonds; or

(c) any legislation, ordinance, rule or regulation shall be introduced in, or be
enacted by any govemmenlal body, department or agency of the State, or a decision by any court of
competent jurisdiction within the Stale or any court of the United States shall be rendered which, in
the reasonable opinion of the Representative, materially adversely affects the market price of the
Bonds; or

(d) legislation shall be enacted by the Congress ofthe United States, or a decision
by a court of the United States shall be rendered, or a stop order, ruling, regulation or official
statement by, or on behalf ol the Securities and Exchange Commission or any other governmental
agency having jurisdiction of'the subject matter shall be issued or made to the effect that the
issuance, ofTering or sale of obligations of the general character of the Bonds, or the issuance,
offering or sale of the Bonds, including all underlying obligations, as contemplated hereby or by the
Official Statement, is in violation or would be in violation of, or that obligations of the general

character of the Bonds, or the Bonds, are not exempt from registration under, any provision of the
l'ederal securities laws, including the Securities Act of 1933, as amended and as then in effect, or that
the lndenture needs to be qualified under the Trust Indenture Act of 1939, as amended and as then in
effect; or

(e) additional material restrictions not in force as of the date hereof shall have
been imposed upon trading in securities generally by any governrnental authority or by any national
securilies exchange which restrictions materially adversely al1ect the Underwriters' ability to trade
the Bonds; or

authorities; or

(g) the United States has become engaged in hostilities which have resulted in a

declaration of war or a national emergency or there has occurred any other outbreak of hostilities or a
national or intemational calamity or crisis, or there has occurred any escalation of existing hostilities,
calamity or crisis, financial or otherwise, the effect of which on the financial markets of the United
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(0 a general banking moratorium shall have been established by t'ederal or State



States being such as, in the reasonable opinion of the Representative, would affect materially and

adversely the ability ofthe Underwriters to market the Bonds; or

(h) any rating ofthe Bonds shall have been downgraded, suspended or withdrawn
by a national rating service, which, in the Representative's reasonable opinion, materially adversely
affects the marketability or market price of the Bonds; or

(i) the commencement ofany action, suit or proceeding described in Section 5(g)
hereof which, in the judgment of the Representative, materially adversely affects the market price of
the Bonds; or

C) there shall be in force a general suspension oftrading on the New York Stock
Exchange

9. Expenses. The Agency will pay or cause to be paid the approved expenses incident
to Ihe perfonrance of its obligations hereunder and certain expenses relating to the sale ofthe Bonds,
including, but not limited to, (a) the cost of the preparation and printing or other reproduction of the
Agency Legal Documents (other than this Purchase Agreement); (b) the fees and disbursements of
Bond Counsel, Disclosure Counsel, the Municipal Advisor, Fiscal Consultanl and any other experts
or other consultants retained by the Agency; (c) the costs and fees of the credit rating agencies; (d)
the cost of preparing and delivering the definitive Bonds; (e) the cost of providing immediately
available funds on the Closing Date; (f) the cost of the printing or other reproduction of the
Preliniinary Official Statement and Official Statement and any amendment or supplement thereto,
including a reasonable number ofcertified or conformed copies thereof; (g) the Underwriters' out-of-
pocket expenses incurred with the financing; (h) the f'ees for a continuing disclosure undertaking
compliance review, if any; and (i) expenses (included in the expense component of the spread)

incurred on behalf of the County's or the Agency's employees which are incidental to implementing
this Purchase Agreement. The Underwriters will pay the expenses ofthe preparation ofthis Purchase

Agreement and all other expenses incurred by the Undelwriters in connection with the public
offering and distribution ofthe Bonds, and the fee and disbursements of Underwriters' Counsel. The
Underwriters is required to pay the fees of the Califomia Debt and Investment Advisory Commission
in connection with the offering of the Bonds. The Agency acknowledges that it has had an

opportunity, in consultation with such advisors as it may deem appropriate, if any, to evaluate and

consider such fees. Notwithstanding tl.rat such fees are solely the legal obligation of the
Underwriters, the Agency agrees to reimburse the Underwriters for such fees.

The Underwriters shall pay, and the Agency shall be under no obligation to pay, all expenses

incurred by the Underwriters in connection with the public of'fenng and distribution ofthe Bonds.

10. Notices. Any notice or other communication to be given to the Agency under this
Purchase Agreement may be given by delivering the same in writing at the Agency's address set

forth above; Attenlion: Executive Director, and to the Underwriters under this Purchase Agreement
may be given by delivering the same in writing to Loop Capital Markets LLC,580 Califomia Street,
l6rh Floor, San Francisco, Califomia 94104, Attention: Robert J. Larkins, Managing Director.

I I . Parties in lnterest. This Purchase Agreement is made solely for the benefit of the
Agency and the Underwriters and no other person shall acquire or have any right hereunder or by
vi(ue hereof. All of the representations, warranties and agreements of the Agency contained in this
Purchase Agreement shall remain operative and in full force and effect, regardless of: (i) any
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investigations made by or on behalf of the Underwriters; (ii) delivery ofand payment for the Bonds
pursuant to this Purchase Agreement; and (iii) any termination of this Purchase Agreement.

12. Ef]'ectiveness and Countemart Sicnatures. Thrs Purchase Agreement shall become
et'fective upon the execution of the acceptance by an authorized officer of the Agency and shall be
valid and enforceable at the time ofsuch acceptance and approval. This Purchase Agreement may be
executed by the parties hereto by facsimile transmission and in separate counterparts, each of which
when so executed and delivered (including delivery by facsimile transmission) shall be an original,
but all such counterparts shall together constitute bul one and the same instrument.

13. Headines. The headings of the sections of this Purchase Agreement are inserted for
convenience only and shall not be deemed to be a part hereof.

48 76- 5 893 ' 726 I \'l /200220-0003
17



14. Goveminq Law. This Purchase Agreement shall be construed in accordance
with the laws of the State of Califomia.

Very truly yours,

LOOP CAPITAL MARKETS LLC

By:
Its: Aulhorized Officer

Accepted:

SUCCESSOR AGENCY TO THE
REDEVELOPMENT AGENCY FOR THE
COUNTY OF RIVERSIDE

Bv
Countv Executive Officer

Countv of Riverside

4li76-5891-7261 v3i20022G0003
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EXHIBIT A

SUCCESSOR AGENCY TO THE
REDEVELOPMENT AGENCY FOR TIIE COUNTY OF RIVERSIDE

IPROJECT AREA NO. I 2024 TAX ALLOCATION REFUNDING BONDS, SERIES AI
IDESERT COMMUNITIES REDEVELOPMENT PROJECT AREA 2024 TAX

ALLOCATION REFUNDING BONDS, SERIES DI
UNTERSTATE 2I5 CORRIDOR REDEVELOPMENT PROJECT AREA 2024 TAX

ALI,OCATION REFUNDING BONDS, SERIES EI
ITAX ALI,OCATION HOUSING REFUNDING BONDS, SERIES AI

MoturiO,
Datc

(October l)
Principal
Amounl

Intctcst
Rate Yicld Pricc

l0% Test
Met

l0'% Test
Not Met

Hold the
Olfering

Price
Rulc
Used

I
('

Term Bond.

Priccd to the finil optional rcdemption dale of l, 20 at
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EXTIIBIT B

RULE l5c2-12 CERTII.-ICATE

'l'he undersigned hereby certilies and represents to Loop Capital Markets LLC and Samuel A.
Ramirez & Co., Inc. (collectively, the "Underrvrilers") that [he/she] is a duly appointed and acting
officer of the Successor Agency to the Redevelopmenl Agency for the County of Riverside (the
"Agency"), and as such is to execute and deliver this Certificate and f'urther hereby certify and
reconfirm on behalfofthe Agency to the Underwriters as follows:

(l) This Certificate is delivered to enable the Underwriters to comply with Securities and
Exchange Commission Rule l5c2-12 under the Securities Exchange Act of 1934 (the "Rule") in
connection with the offering and sale ofthe Successor Agency to the Redevelopment Agency for the
County of Riverside [Project Area No. I 2024 Tax Allocation Refunding Bonds, Series A] [Desert
Communities Redevelopment Project Area 2024 Tax Allocation Refunding Bonds, Series D]
Unterstate 215 Corridor Redevelopment Project Area 2024 Tax Allocation Refunding Bondsl [2024
Tax Allocation Housing Refunding Bonds, Series Al (the -Bonds'').

(2) In connection with the offering and sale of the Bonds, there has been prepared a
Preliminary Official Statement, dated as of _, 2024, setting forth information conceming the
Bonds and the Agency, as issuer of the Bonds, and the Agency (the "Preliminary Official
Statement").

(3) As used herein, *Pennitted Omissions" shall mean the oflering price(s), interest
rate(s), selling compensation, aggregate principal amount, principal amount per maturity, delivery
dates, ratings and other lerms of the Bonds depending on such matters and the identity of the
Underwriters(s), all with respect to the Bonds.

(4) The Preliminary Official Statement is, except for the Permitted Omissions, deemed
final within the meaning of the Rule and has been, and the infonnation lherein is accurate and
complete in all material respects except for the Permitted Omissions.

(5) If, at any time prior to the execution of the final contract of purchase, any event
occurs as a result of which the Preliminary Of}icial Statement might include an untrue stalement ofa
material fact or omil to state any material fact necessary to make the statements therein, in light of
the circumstances under which they were made, not misleading, the Agency shall promptly notify the
Underwriters thereof.

lN WITNESS WHEREOF, I have hereunto set my hand as of the 'h day of
20

SUCCESSOR AGENCY TO THE
REDEVELOPMENT AGENCY FOR THE COUNTY
OF RIVERSIDE

By

48 76-5 8 93 '7 26 I vl /200220-0001
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EXHIBI'I'C

SUCCESSOR AGENCY TO THE
REDEVELOPMENT AGENCY FOR THE COUNTY OF RIVERSIDE

IPROJECT AREA NO. T 2024 TAX ALLOCATION REFUNDING BONDS, SERIES AI
IDESERT COMMUNITIES REDEVELOPMENT PROJECT AREA 2024TAX

ALLOCATION REFUNDING BONDS, SERIES DI
IINTERSTATE 215 CORRIDOR REDEVELOPMENT PROJECT AREA 2024 TAX

ALLOCATION REFUNDING BONDS, SERIES EI

ITAX ALLOCATION HOUSING REFUNDING BONDS, SERIES AI

FORM O}' ISSUE PRICE CERTIFICATE

The undersigned, Loop Capital Markets LLC on behalf of itsell and as representative (the
"Representative") ofSamuel A. Ramirez & Co., Inc., hereby certifies as set lbrth below with respect
to the sale and issuance ofthe above-captioned obligations (the "Bonds") ofthe Successor Agency to
the Redevelopment Agency for the County of Riverside (the "lssuef').

1. Sale of the Bonds. As of the date of this certificate, for each Maturity of the Bonds,
the first pnce at which at least l0%o ofsuch Maturity of the Bonds was sold to the Public is the
respective price listed in Schedule A.

(a) Meturity means Bonds with the same credit and payment terms. Bonds with different
maturity dates, or Bonds with tlie same maturity date but different stated interest rates, are treated as

separate maturities.

(b) Puhlic means any person (including an individual, trust, estate, partnership,
association, company, or corporation) other lhan an Underwriter or a related party to an Underwriter.
The ternr "related party" for purposes of Ihis cerlificale generally means any two or more persons
who have greater lhan 50 percent common ownership, directly or indirectly.

(c) Untlenviter means (i) any person that agrees pursuant to a written contract with the
Issuer (or with the lead underwriter to form an underwriting syndicate) to participate in the initial
sale of the Bonds to the Public, and (ii) any person that agrees pursuant to a written contract directly
or indirectly wilh a person described in clause (i) of this paragraph to participate in the initial sale of
the Bonds to the Public (including a member of a selling group or a party to a retail distribution
agreement participating in the initial sale of the Bonds to the Public).

'Ihe representations set forth in this certihcate are limited to factual matters only. Nothing irr
this certificale represenls the Representative's interpretation of any laws, including specifically
Sections 103 and 148 of the Intemal Revenue Code of 1986, as amended, and the Treasury
Regulations thereunder. The undersigned understands that the foregoing information will be relied
upon by the Issuer wilh respect to certain of the representations set forth in the Certificate as to
Arbitrage and the Use of Proceeds Certificate, each dated as of the date hereof, with respect to the
Bonds and with respect to compliance with the federal income tax rules affecting the Bonds, and by
Anzel Galvan LLP, in connection with rendering its opinion thal the interest on the Bonds is

c-1
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excluded from gross income for federal income tax purposes, the preparation of the Internal Revenue
Service Form 8038-G, and other federal income tax advice that it may give to the Issuer from time to
time relating to the Bonds.

IN WITNESS WHEREOF, the undersigned has executed this certificate on this day of
_,2024.

LOOP CAPITAL MARKETS LLC, as Representative

By:

Name:

,{876-5891-726 I \'3i20022(100{)'l
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SCTIEDULE A
SALE PRICES OF THE GENERAL RUI,E MATURITIES

(Attuchal)
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Strudling Yocca Carlson & Rauth
Drali of 3/19/24

$
RIVERSIDE COUNTY PUBLIC I'INANCING AUTHORITY

2024 SERIES A TAX ALLOCATION REVENUE BONDS
(REDEVELOPMENT PROJECT ARf,A NO. 1, DESERT COMMUNITIES
REDEVELOPMENT PROJECT AREA, INTERSTATf, 215 CORRIDOR

REDEVELOPMENT PROJECT AREA, AND FORMER HOUSING SET-ASIDf,)

PURCHASE CONTRACT

2024

Riverside County Public Financing Authonty
c/o Riverside County Economic Development Agency
P.O. Box 1 180
Riverside, Califomia 92502

Successor Agency to the Redevelopment Agency
for the County of Riverside

c/o Riverside County Economic Development Agency
P.O. Box I 180
Riverside. Califomia 92502

Ladies and Gentlemen:

The undersigned, Loop Capital Markets LLC (the "Representative") on behalf of itself and as

representative of Samuel A. Ramirez & Co., Inc. (collectively, the Underwriters"), offers to enter
into the following agreement with the Riverside County Public Financing Authority (the
"Authority") which, upon the Authority's execution of this agreement and the execution of this
agreement by the Successor Agency to the Redevelopment Agency for the County of Riverside (the
"Agency"), will be binding upon lhe Authority, the Agency, and upon the Underwriters. This offer is
made subject to the Authority's written acceplance and the Agency's written approval hereof on or
before 5:00 P.M., Califomia time, on the date hereof and, if not so accepted, will be subject to
wilhdrawal by the Underwriters upon written notice (by facsimile or otherwise) delivered to the
Authority at any time prior to the acceptance hereofby the Authority. All terms used herein and not
otherwise defined shall have the respeclive meanings given lo such terms in the Indenture (as

hereinafter defined).

The Authority and the Agency acknowledge and agree that: (i) the purchase and sale of the
Bonds pursuant to this Purchase Contract is an arm's length commercial transaction among the
Authority, the Agency and the Underwriters; (ii) in connection with such transaction, the
Underwriters are acting solely as principals and not as agents or fiduciaries of the Authority or the
Agency; (iii) the Underwriters have not assumed (individually or collectively) a fiduciary
responsibility in favor of the Aulhority or the Agency with respect to the offering contemplated
hereby or the discussions, undertakings and procedures leadrng thereto (irrespective of whether the
Underwriters have provided other services or are currently providing other services to the Authority
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or the Agency on other matters)j and (iv) each ofthe Authority and the Agency has consulted with its
own legal and financial advisors to the extent it has deemed appropriate.

pon the terms and conditions and upon the basis of thel. Purchase and Sale. U
representations, warranties and agreements set forth herein, the Underwriters hereby agree to
purchase from the Authority, jointly and severally, and the Authority hereby agrees to sell and
deliver to the Underwriters. $ aggregate principal amount of its Riverside County Public
Financing Authority 2024 Series A Tax Allocation Revenue Bonds (Redevelopment Project Area
No. l, Desert Communities Redevelopment Project Area, Interstate 215 Corridor Redevelopment
Project Area, and Former Housing Set-Aside) (the "Bonds"). The Bonds shall be dated the date of
delivery of the Bonds and shall have the maturities and bear interest at the rates per annum shown on
Exhibit A hereto. The purchase price for the Bonds shall be $ (representing
S aggregate principal amount of the Bonds, [plus/less] [net] $_ of original
issue [premium/discount], and less $_ of Underwriters' discounl. Such paymenl and
delivery and the other actions contemplated hereby to take place at the time of such payment and
delivery are herein sometimes called the "Closing."

2. The Bonds and Related Documents. The Bonds shall be described in, and shall be
issued and secured pursuant to Article 4 ofthe Act (as defined below) (Ihe "Marks-Roos Local Bond
Pooling Act of 1985") and the lndenture of Trust, dated as of _1, 2024 (the "lndenture"),
between the Authority and The Bank of New York Mellon Trust Company, N.A., as trustee (the
"Trustee"). The Bonds shall be payable and shall be subject to redemption as provided in the
lndenture and shall be as described in an Official Statement relating to the Bonds (as described
below), dated the date hereofand hereinafter defined. The Bonds are secured solely by the Revenues
which consist primarily of payments to be made by the Agency pursuant to four separate issues of
Agency tax allocation refunding bonds, as more particularly descnbed in the Indenture and the
Official Statemenl (the "Agency Bonds"). Three series of the Agency Bonds are being issued
pursuant to lhree separate Indentures of Trust, each dated as of _ l, 2024, and the fourth series
of Agency Bonds is berng issued pursuant to an Indenture of Trust, dated as of December | , 2024, as

supplemented and amended from time to time, including as amended and supplemented by a Ninth
Supplement to Indenture of Trust, dated as of _ l, 2024, each by and between the Agency and
The Bank of New York Mellon Trust Company, as trustee (the "Agency Bonds lndentures"). The
Authority hereby agrees to purchase and the Agency agrees to sell the Agency Bonds to the
Authority. The Agency Bonds shall have the maturities and bear interest at the rates per annum
shown on Exhibit C hereto-

[The scheduled payment of pnncipal of and interest on the Bonds shall be insured by
(the "lnsurer") by the issuance ofa bond insurance policy (the "Policy"). Additionally,

the Insurer shall issue debt service reserve fund policies securing each of the Agency Bonds
(collectively, the "Reserve Policy").1

The proceeds of the Bonds are being used by the Authority to purchase the Agency Bonds in
order to provide funds to the Agency to refinance certain capital improvements which constitute
redevelopment activities of the Agency, all as described in the Official Statement. A portion of the
net proceeds of the Agency Bonds shall be used to refund and defease certain outstanding bonds (the
"Prior Bonds") ofthe Agency.

The Aulhority was created as a joint exercise of powers authority pursuant to Chapter 5 of
Division 7 of Title I of the Government Code of the State of Califomia (the "Act") and a Joint
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The Agency will undertake pursuant to the provisions ofa Continuing Disclosure Certificate,
to be dated the date of the Closing (the "Disclosure Certificate"), and executed by the Agency, to
provide certain annual information and notices of the occurrence of certain events, if material. A
description of the undertaking is set forth in the Preliminary Official Statement (as defined below)
and will also be set forth in the Official Statement.

The Indenture, and this Purchase Contract are sometimes collectively referred to herein as the
"Authorit-v Legal Documents." The Agency Bonds Indentures, the Continuing Disclosure
Certificate, the four separate Escrow Agreements, each dated as of _1,2024 and by and
between the Agency and The Bank of New York Mellon Trust Company, N.A. (collectively, the

Escrow Agreements") wifi respect to each series of the Prior Bonds (together. the "Escrow
Agreements") and this Purchase Contracl are sometimes collectively referred to herein as lhe
"Agency Legal Docunrents."

The resolution of the Agency adopted on _, 2024, approving the Agency Legal
Documents, the issuance of the Agency Bonds and related matters is referred to herein as the
"Agency Resolution." The resolution of the Agency approving the Preliminary Official Statement
(defined below) and the Official Statement (defined below) is referred to herein as the "Agency OS
Resolution." The resolution of the Authority adopled _, 2024, approving the Authority Legal
Documents, the issuance of the Bonds and related matters is herein referred to as the "Authority
Resolution." The resolution of the Authority approving the Preliminary Oflicial Statement and the
Olficial Statement is referred to as the "Authori[ OS Resolution." The resolution ofthe County"rvide
Oversight Board for the County of Riverside (the "Oversight Board") adopted _, 2024,
approving the issuance of the Agency Bonds is herein referred to as the "Oversight Board
Resolution."

3. Public Offerins and Establishlrent of fssualce Pliec. It shall be a condition to the
Aulhority's obligations to sell and to deliver the Bonds to the Underwriters and to the Underwriters'
obligation to purchase, to accept delivery of and to pay for the Bonds that the entire $_
aggregate principal amount of the Bonds shall be issued, sold and delivered by the Authority and
purchased, accepted and paid for by the Underwriters at the Closing.

The Underwriters agree, subject to the terms and conditions hereot, to make a hona.fide
public offering of all the Bonds initially at prices not in excess of the initial public offering prices as

set tbrth in Exhibit A hereto. The Underwriters reserve the right to change the public offering pnces
as they deem necessary in connection with the marketing ofthe Bonds. The Underwriters may offer
and sell the Bonds lo cerlain dealers (including dealers depositing the Bonds into investment trusts)
and others at prices lower than the public offering price set forth in Exhibit A hereto.

The Underwriters will provide, consistent with the requirements of MSRB, for the delivery of
a copy of the Official Statement to each customer who purchases a Bond during the underwriting
period. The Underwriters further agree that they will comply with applicable laws and regulations,
including without limitation Rule l5c2-12, in connection with the offering and sale ofthe Bonds.

The Underwriters agree to assist the Authority in establishing the issue price of the Bonds
and shall execute and deliver to the Authority at Closing an "issue price" or similar certificate,
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together with the supporting pricing wires or equivalenl communications, substantially in the form
attached hereto as Exhibit D, with such modifications as may be appropriate or necessary, in the
reasonable judgment of the Underwriters, the sales price or prices to the public of the Bonds. All
actions Io be taken by the Authority under this section to establish the issue price of the Bonds may
be taken on behalf of the Authority by the Authonty's nrunicipal advisor identified herein and any
notice or report to be provided to the Authority may be provided to the Authority's municipal
advisor.

The Authonty will treat the first price at which l0% ofeach maturity ofthe Bonds (he *10%

test") is sold to the public as the issue price ofthat maturity. At or promptly after the execution of
this Purchase Contract, the Underwriters shall report to the Authority the price or prices at which
they have sold to the public each maturity of Bonds. For purposes of this Section, if Bonds mature
on the same date but have different interest rates, each separate CUSIP number within that maturity
will be treated as a separate maturity ofthe Bonds.

The Underwriters confinn that:

(i) any selling group agreement and any third-party distribution agreement relating to the
initial sale ofthe Bonds to the public, together with the related pricing wires, contains or will contain
language obligating each dealer who is a member ofthe selling group and each broker-dealer that is a
party 10 such third-party distribution agreement, as applicable:

(AXi) to report the prices at which it sells to the public the unsold Bonds of each
maturity allocated to it, whether or not the Closing Date has occurred, until either all Bonds of thal
maturity allocated to it have been sold or it is notified by the Underwriters that the l07o test has been
satisfied as to the Bonds of that maturity, provided that, the reporting obligation after the Closing
Date may be at reasonable periodic intervals or otherwise upon request of the Underwriters, and (ii)
to comply with the hold{he-offering-price rule, if applicable, if and for so long as directed by the
Underwriters,

(B) to promptly notify the Underwriters ofany sales of Bonds that, to its knowledge,
are made to a purchaser who is a related party to an underwriter participating in the initial sale of the
Bonds to the public (each such term being used as defined below), and

(C) to acknowledge that, unless otherwise advised by the dealer or broker-dealer, the
Underwriters shall assume that each order submitted by the dealer or broker-dealer is a sale to the
public.

(ii) any selling group agreement relating to the initial sale of the Bonds to the public,
together with the related pricing wires, contains or will contain language obligating each dealer that
is a party to a third-party distribution agreement to be employed in connection with the initial sale of
the Bonds to the public to require each broker-dealer that is a party to such third-party distribution
agreement to (A) report the prices at which it sells to the public the unsold Bonds of each maturity
allocated to it, whether or not the Closing Date has occurred, until either all Bonds of that maturity
allocated to it have been sold or it is notified by the Underwriters or the dealer that the 100/o test has

been satisfied as to the Bonds of that maturity, provided that, the reporting obligation after the
Closing Date may be al reasonable periodic intervals or otherwise upon request of the Underwriters
or the dealer, and (B) comply with the hold-the-offering-price rule, ifapplicable, ifand for so long as

directed by the Underwriters or the dealer and as set forth in the related pricing wires.
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The Authority acknowledges that, in making the representations set forth in this section, the
Underwriters will rely on (i) in the event a selling group has been created in connection with the
initial sale of the Bonds to the public, the agreement of each dealer who is a member of the selling
group to comply with the requirements for establishing issue price of the Bonds, including, but not
Iimited to, its agreement to comply with the hold-the-offering-price rule, if applicable to the Bonds,
as set forth in a selling group agreement and the related pricing wires, and (ii) in the event that a

third-party distribution agreement was employed in connection with the initial sale of the Bonds to
the public, the agreement of each broker-dealer that is a party Io such agreement to comply with the
requirements for establishing issue price of the Bonds, including, but not limited to, its agreement to
comply with the hold-the-offering-price rule, if applicable to the Bonds, as set forth in the third-party
distribution agreement and the related pricing wires. The Authority further acknowledges that the
Underwriters shall not be liable for the failure ofany dealer who is a member of a selling group, or of
any broker-dealer that is a party to a third-party distribution agreement, to comply with its
corresponding agreement to comply with the requirements for establishing issue price of the Bonds,
including, but not llmited to, its agreement to comply with the hold-the-offering-price rule, if
applicable to the Bonds.

The Underwriters acknowledge that sales of any Bonds to any person thal is a related party to
an underwriter participating in the initial sale of the Bonds to the public (each such term being used

as defined below) shall not constitute sales to the public for purposes of this section. Further, flor
purposes of this section:

(i) "public" means any person other than an underwriter or a related party,

(ii) "underwriter" nleans (A) any person lhat agrees pursuant to a written contract
with the Authority (or with the lead underwriter to form an underwriting syndicate) to participate in
the initial sale ofthe Bonds to the public and (B) any person that agrees pursuant to a written contract
directly or indirectly with a person described in clause (A) to participate in the initial sale of the
Bonds to the public (including a member of a selling group or a party to a third-party distnbution
agreement participating in the initial sale ofthe Bonds to the public).

(iii) a purchaser of any of tlie Bonds is a "related party" to an underwriter if the
underwriter and the purchaser are subject, directly or indirectly, to (A) more than 50% common
ownership of the voting power or the total value of their stock, if both entities are corporations
(including direct ownership by one corporation of another), (B) more than 50% common ownership
of their capital interests or profits interests, if both entities are partnerships (including direct
ownership by one partnership of another), or (C) niore than 50% common ownership ofthe value of
the outstanding stock of the corporation or the capital interests or profit interests of the partnership,
as applicable, if one entity is a corporation and the other entily is a partnership (including direct
ownership of the applicable stock or interests by one entity of the other), and

(iv) "sale date" means the date of execution of this Purchase Contract by all

.1. Use ancl Preparation o1' Documents. The Authority has caused to be prepared and

delivered to the Underwriters prior Io lhe execution of this Purchase Contract, copies of the
Preliminary Official Statement dated _, 2024. relating to the Bonds (the "Preliminary Official
Statenrent"). The Authority ratifies, confimrs and approves the use by the Underwriters prior to the

date hereof of the Preliminary Official Statement. The Authority has previously deemed the
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Preliminary Of'ficial Statement to be final as of its date for purposes of Rule l5c2-12 promulgated
under the Securities Exchange Act of 1934 ("Rule 15c2- 12"), except for intbmration permitted to be

omitted therefrom by Rule 15c2-12. The Authority hereby agrees to deliver or cause to be delivered
to the Underwriters, within seven (7) business days of the date hereof, a sufficient number of copies
of the final Official Statement relating to the Bonds, dated the date hereof, which includes all
information permitted to be omitted by Rule l5c2-12 and any amendments or supplements to such

Official Statement as have been approved by the Agency, the Aulhority and the Representative (the

"Official Statement") Io enable the Underwriters to distribute a single copy of each Official
Statement to any potential customer of the Underwriters requesting an Official Statement dunng the
time period beginning when the Official Statement becomes available and ending on the End ofthe
Underwriting Period (defined below). The Agency and the Authority hereby approve of the use and
distribution (including the electronic distribution) by the Underwriters of the Preliminary Official
Stalemenl and the Ofiicial Statement in connection with the offer and sale of the Bonds. The
Underwriters agree that they will not confirm the sale of any Bonds unless the confirmation of sale rs

accompanied or preceded by lhe delivery of a copy of the Official Statement. The Authority shall
have executed and delivered to the Underwriters a certification to such effecl in the form attached

hereto as Appendix B.

nti n t1 f Authorit The Authority hereby5.R rcscn

represents, warrants and agrees as follows:

(a) The Authority has been duly and validly created as a joint exercise of powers
authority pursuant to the Act and the Joint Powers Agreement, and is a duly and validly existing
public entity under the laws of the State of Califomia;

(b) The Authority has full legal right, power and authority to (i) enter into the
Authority Legal Documents, (ii) sell, issue and deliver the Bonds to the Underwriters under the
Marks-Roos Local Bond Pooling Act of 1985, as provided herein; (iii) to adopt the Authority
Resolution authorizing the issuance of the Bonds and entry into this Purchase Contract and the
Indenture and to take all other actions on the part of the Authority relating thereto; (iv) to purchase

the Agency Bonds; and (v) carry out and consummate the transactions contemplated by the Authority
Legal Documents;

(c) By all necessary official action ofthe Authority prior to or concurrently with
the acceptance hereof, the Authority has duly authorized and approved the preparation and use of the
Preliminary Official Statement and the Official Statement, the execution and delivery ofthe Official
Statement and the Authority Legal Documents, and the performance by the Authority of the
obligations in conneclion with the issuance of the Bonds on its part contained in the Bonds and the
Authority Legal Documents, and the consummation by it of all other transactions contemplated by
the Authority Legal Documents in connection with the issuance of the Bonds; the Authority has

complied, or will at the Closing be in compliance in all material respects, with the terms of the Act
and with the obligations in connection with the issuance of the Bonds on its part contained in the
Bonds and the Authority Legal Documents; and the Bonds, when issued and delivered to the

Underwriters in accordance with the Authority Legal Documents, and the Authority Legal
Documents will constitute legal, valid and binding obligations of the Authority, enforceable in
accordance with their respective terms, except as enforcement may be limited by bankruptcy,
insolvency, reorganization, moratorium or similar laws or equitable principles relating to or limiting
creditors' rights generally;
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(d) The Authority is not in any material respect in breach of or default under any
applicable constitutional provision, law or administrative regulation to which it is subject or any
applicable judgment or decree or any loan agreement, indenture, bond, note, resolution, agreement
(including, without limitation, the Indenture) or olher instrument to which the Authority is a party or
to which the Authority or any of its property or assets is otherwise subject, and no event has occurred
and is continuing which with the passage of time or the giving of notice, or both, would constitute
such a default or event of default under any such instrument; and the execution and delivery of the
Bonds and the Authority Legal Documents, and compliance with the provisions on the Authority's
part contained therein, will not conflict with or constitute a material breach of or a material default
under any constitutional provision, law, administrative regulation, judgment, decree, loan agreement,
indenture, bond, note, resolution, agreement or other instrument to which the Authority is a party or
to which the Authority or any of its property or assels is otherwise subject, nor will any such
execution, delivery, adoption or compliance result in the crealion or imposition ofany lien, charge or
other security interest or encumbrance ofany nature whatsoever upon any ofthe property or assets of
the Authority or under the terms of any such constitutional provision, law, regulation or instrument,
except as provided by the Bonds or the lndenture;

(e) All authorizations, approvals, licenses, permits, consents and orders of any
govemmental authority, Iegislative body, board, agency or commission having jurisdiction of the
matter which are required for the due authorization by, or which would constitute a condition
precedent to or the absence of which would materially adversely affect the due performance by, the
Authority of its obligations in connection with the issuance of the Bonds under the lndenture have
been duly obtained, except for such approvals, consents and orders as may be required under the
Blue Sky or securities laws of any state in connection with the offering and sale of lhe Bonds; and,
except as described in or contemplated by the Official Statement, all authorizations, approvals,
Iicenses, permits, consents and orders of any govemmental authority, board, agency or commission
having jurisdiction of the matter which are required for the due authorization by, or which would
constitute a condition precedent to or the absence of which would materially adversely affect the due
performance by, the Authority of its obligations under the Authority Legal Documents have been
duly obtained;

(0 To the best knowledge ofthe officer of the Authority executing this Purchase
Contract, after due inquiry, as of the date hereof, there is no action, suit, proceeding, inquiry or
investigation, at law or in equity before or by any court, govemment agency, public board or body,
pending or threatened against the Authority, affecting the existence of the Authority or the titles of its
officers to their respective offices, or affecting or seeking to prohibit, restrain or enjoin the sale,
issuance or delivery of the Bonds or the collection of the Revenues of the Authority pledged or to be
pledged to pay the principal of and interest on the Bonds, or the pledge of and lien on the Revenues
and the funds and accounts established pursuant to the Indenture (other than the Rebate Fund, as

defined in the Indenture) or contesting or affecting, as to the Authority, the validity or enforceability
of the Act, the Bonds or the Authority Legal Documenls or contesting the exclusion from gross
income of interest on the Bonds for federal income tax purposes, or contesting the completeness or
accuracy ofthe Preliminary Official Statement or the Official Statement, or contesting the powers of
the Authority or any authority for the issuance of the Bonds, or in any way contesting or challenging
the consummation of the transactions contemplated hereby, or which might result in a material
adverse change in the financial condition of the Authority or which might materially adversely affect
the Revenues ofthe Authority; nor, to the best knowledge ofthe Authority, is there any known basis
for any such action, suit, proceeding, inquiry or investigation, wherein an unfavorable decision,
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ruling or finding would materially adversely affect the validity of the Act or the authorization,
execution, delivery or performance by the Authority ofthe Bonds;

(g) The Authority will furnish such information, execute such instruments and

take such other action in cooperation with the Underwriters as the Underwriters may reasonably
request in order (i) to qualify the Bonds for ofler and sale under the Blue Sky or other securities laws
and regulations of such states and other jurisdictions of the United States as the Underwriters may
designate, and (ii) to determine the eligibility of the Bonds for investment under the laws of such

states and other jurisdictions, and will use its best efforts to conlinue such qualifications in effect so

long as required for the distribution of the Bonds; provided, however, that the Authority shall not be

required to qualifu to do business in connection with any such qualification or determination in any
jurisdiction or take any other action which is inconsistent with or violates the Joinl Powers
Agreement;

(h) As of the date thereol, the Preliminary Offrcial Statement did not, except as

revised by the Official Statemenl, contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements lherein in light ofthe circumstances under which they
were made, not misleading in any material respect;

(i) As ofthe date thereofand at all times subsequent thereto to and including the
date which is 25 days following the End of the Underwriting Period (as such term is hereinafter
defined) for the Bonds, the Official Statement did not and will not contain any untrue statement ofa
material fact or omit to state a material fact required to be stated therein or necessary to make the
statemenls therein, in light ofthe circumstances under which they were made not misleading;

U) Ifbetween the dale hereof and the date which is 25 days after the End ofthe
Underwriting Period for the Bonds, an event occurs which would cause the information contained in
the Official Statement, as then supplemented or amended, to contain an untrue statement of a

material fact or to omit to state a material fact required to be stated therein or necessary to make such
information herein, in the light of the circumstances under which it was presented, not misleading,
the Authority will noti! the Underwriters and the Agency, and, if, in the opinion of the
Representative or the Agency, or respective counsel, such event requires the preparation and
publication ofa supplement or amendment to the Official Statement, the Authority will cooperate in
the preparation of an amendment or supplement to the Official Statement in a fonn and manner
approved by the Representative, and shall pay all expenses thereby incurred. For the purposes ofthis
subsection, between the date hereof and the date which is 25 days of the End of the Underwriting
Period for the Bonds, the Authority will tirmish such information with respect to itself as the
Underwriters may from time to time reasonably request;

(k) If the information contained in the Ofllcial Statement is amended or
supplemented pursuant to paragraph () hereof, at the time ofeach supplement or amendment thereto
and (unless subsequently again supplemented or amended pursuant to such subparagraph) at all times
subsequent thereto up to and including the date which is 25 days after the End of the Underwriting
Period for the Bonds, the Official Statement as so supplemented or amended (including any financial
and statistical data contained therein) will not contain any untrue statem€nl ofa material fact required
to be stated therein or necessary to make such information therein in the light of the circumstances
under which it was presented, not misleading;
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(m) After the Closing, the Authority will not participate in the issuance of any
amendment of or supplement to the Official Statement to which, after being fumished with a copy,
the Representative shall reasonably object in writing or which shall be disapproved by counsel for the
Underwritersl

(n) As used herein and for the purposes of the fbregoing, the term "End of the
Underwriling Period" for the Bonds shall mean the earlier of (i) the date of the Closing unless the
Authority shall have been notified in writing to the contrary by the Representative on or prior to the
date of the Closing, (ii) the date on which the End of the Underwriting Period for the Bonds has

occurred under Rule l5c2-12 provided, however, that the Authority may treat as the End of the
Underwriting Period for the Bonds the date specified as such in a notice from the Representative
stating the date which is the End of the Underwriting Period;

(o) Except as disclosed in the Official Statement, the Authority has not failed to
comply in any material respect under any prior continuing disclosure undertaking within the previous
five years;

(p) Any certificate signed by any officer of the Authority and delivered to the
Underwriters shall be deemed a representation by the Authonty to the Underwriters as to the
statements made therein; and

(q) The Authority has not been notified of any listing or proposed listing by the
lnternal Revenue Service to the effect that the Authority, the Agency or the County is a bond issuer
whose arbitrage certifications may not be relied upon.

(r) The Authority will apply the proceeds from the sale of the Bonds for the
purposes specified in the Official Statement.

ments of the The Agency hereby6 n nt CS

represents, warrants and agrees as follows

(a) The Agency is a public body, corporate and politic, organized and existing
under the Constitution and laws of the State of Califomia, including the Community Redevelopment
Law ofthe State, constituting Part I of Division 24 ofthe Health and Safety Code (the "Law"):

(b) The Agency has full legal right, power and authority to enter into the Agency
Legal Documents and carry out and consummate the transactions contemplated by the Agency Legal
Documents:
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(l) The Authority Legal Documents conform as to form and tenor to the
descriptions thereof contained in the Official Statement. The Authority represents that the Bonds,
when issued, executed and delivered in accordance with the Indenture and sold to the Underwriters
as provided herein, will be validly issued and outstanding obligations ofthe Authority, entitled to the
benefits of ihe Indenture pursuant to which such Bonds were issued. The Indenture creates a valid
pledge of the moneys in certain funds and accounts established pursuant to such Indenture, subject in
all cases to the provisions of the Indenture permitting the application thereof for the purposes and on
the terms and conditions set forth therein.



(c) By all necessary official action of the Agency prior to or concurrenlly with
the acceptance hereof, the Agency has duly authorized and approved the preparation and use of the
Preliminary Official Statement and the Official Statement, the execution and delivery of the Official
Statement and the Agency Legal Documents, and the performance by the Agency ofall transactions
contemplated by the Agency Legal Documenls; and the Agency Legal Documents will constitute
legal, valid and binding obligations of the Agency, enforceable in accordance with their respective
terms, except as enforcement may be limited by banlruptcy, insolvency, reorganization, moratorium
or similar laws or equitable principles relating to or limiting creditors' rights generally;

(d) The Agency is not in any material respect in breach of or default under any
applicable constitutional provision, law or administrative regulation to which it is subject or any
applicable judgment or decree or any loan agreement, indenture, bond, note, resolution, agreement
(including, without limitation, the Agency Bonds lndentures) or other instrument to which the
Agency is a party or to which the Agency or any of its property or assets is otherwise subject, and no
evenl has occurred and is continuing which with the passage of time or the giving ofnotice, or both,
would constitute such a default or event of default under any such instrument; and the execution and
delivery ofthe Agency Legal Documents, and compliance with the provisions on the Agency's part
contained therein, will not conflict with or constitute a material breach of or a material default under
any constitutional provision, law, administrative regulation, judgment, decree, loan agreement,
indenture, bond, note, resolution, agreement or other instrument to which the Agency is a party or to
which the Agency or any of its property or assets is otherwise subject, nor will any such execution,
delivery, adoption or compliance result in the creation or imposition of any lien, charge or other
security interest or encumbrance of any nature whatsoever upon any of the property or assets of the
Agency or under the terms of any such constitutional provision, law, regulalion or instrument, except
as provided by the Agency Bonds Indentures;

(e) Excepl as described in or contemplated by the Official Statement, all
authorizations, approvals, licenses, permits, consents and orders of any govemmental authority,
board, agency or commission having jurisdiction of the mater which are required for the due
authorization by, or which would constitute a condition precedent to or the absence of which would
materially adversely afl'ect the due performance by, the Agency of its obligations under the Agency
Legal Documents have been duly obtained;

(0 The Agency Bonds Indentures conlbrm to the descriptions thereof contained
on the cover and in the Official Statement under the captions ["INTRODUCTION," "SECURITY
FOR THE BONDS." "SECURITY FOR THE AGENCY BONDS' and APPENDIX D -
'.SUMMARY OF CERTAIN PROVISIONS OF THE LECAL DOCUMENTS:..]

(g) Between the date of this Purchase Contract and the date of the Closing, the
Agency will not, without the prior written consent ol the Representative, offer or issue any bonds,
notes or other obligations lbr borrowed money, or incur any material liabilities, direct or contingent,
payable from Tax Revenues (as defined in the Agency Bonds Indentures), nor will there be any
adverse change of a material nature in the financial position, results of operations or condition,
financial or otherwise, ofthe Agency;

(h) To the best knowledge of the oflicer of the Agency executing this Purchase
Contract, after due inquiry, as of the date hereof, there is no action, suit, proceeding, inquiry or
investigation, aI law or in equity before or by any court, govemment agency, public board or body,
pending or threatened against the Agency, affecting the existence of the Agency or the titles of its
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officers to their respective offices, or affecting or seeking to prohibit, restrain or enjoin lhe execution
and delivery ofthe Agency Bonds Indentures or the collection of the Tax Revenues or contesting or
affecting, as to the Agency, the validity or enforceability of the Agency Legal Documents or
contesting the exclusion from gross income of interest on the Bonds for federal income tax purposes,

or contesting the completeness or accuracy of the Preliminary Official Statement or the Official
Slatement, or contesting the powers of the Agency, or in any way contesting or challenging the
consummation of the transactions contemplated hereby, or which might result in a material adverse
change in the financial condition ofthe Agency or which might materially adversely affect the Tax
Revenues of the Agency; nor, to the best knowledge of the Agency, is there any known basis for any
such action, suit, proceeding, inquiry or investigation, wherein an unfavorable decision, ruling or
finding would materially adversely affect the validity of the authorization, execution, delivery or
performance by the Agency ofthe Agency Legal Documents;

(i) As of the time of acceptance hereof and as of the date of the Closing, the
Agency does not and will not have oulstanding any indebtedness which indebtedness is secured by a

lien on the Tax Revenues of the Agency superior to or on a parity with the lien provided for in the
Agency Bonds Indentures on the Tax Revenues, other than as disclosed in the Official Statement. As
ofthe time of acceptance hereofand as ofthe date ofthe Closing, the Agency does not and will not
have outstanding any indebtedness which indebtedness is payable prior to the Agency Bonds from
Tax Revenues;

0) As of the time of acceptance hereof and as of the date of the Closing, the
Agency has complied with the filing requirements of the Law, including, without limitation, the
liling ofall Recognized Obligation Payment Schedules, as required by the Law.

(k) The Oversight Board has duly adopted the Oversight Board Resolution
approving the issuance ofthe Agency Bonds and no fu(her Oversight Board approval or consent is
required for the issuing of the Agency Bonds or the consummation of the transactions described in
the Preliminary Official Statement;

(l) The Department of Finance of the State (the "Department of Finance") has

issued a letter, dated _, 2024, approving the issuance of the Agency. No further Department of
Finance approval or consent is required for the issuance of the Agency Bonds or the consummation
of lhe transactions described in the Preliminary Official Statement. Except as disclosed in the
Preliminary Official Staternent, the Agency is not aware of the Department of Finance directing or
having any basis to direct the County Auditor-Controller to deduct unpaid unencumbered funds from
future allocations of property tax to the Agency pursuant to Section 341 83 of the Dissolution Act;

(m) As of the date thereof, the Preliminary Official Statement did not, except as
revised by the Official Statement, contain any untrue statement of a material facl or omit to state a

material fact necessary to make the statements therein in light of the circumstances under which they
were made, not misleading in any material respect (except that this representation does not include
infonnation relating to The Depository Trust Company or the book-entry-only system);

(n) As ofthe date thereofand at all times subsequent ther€to to and including the
date which is 25 days following the End of the Underwriting Period (as such lerm is hereinafter
detlned) for the Bonds, the Official Statement did not and will not contain any untrue stalernenl of a
material fact or omit to state a material fact required to be stated therein or necessary to make the
statements therein, in light of the circumstances under which they were made not misleading (except
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that this representation does not include information relating to The Depository Trusl Company, the
book-entry-only system, the Insurer, the Policy and the Reserve Policy);

(o) Ifbetween the date hereof and the date which is 25 days after the End ofthe
Underwriting Period for the Bonds, an event occurs which would cause the information contained in
the Official Statement, as then supplemented or amended, to contain an untrue statement of a

material fact or to omil to state a material fact required to be stated therein or necessary to make such
infonnation herein, in the light of the circumstances under which it was presented, not misleading.
the Agency will notify the Underwriters, and, if, in the opinion ofthe Representative or the Agency,
or respective counsel, such event requires the preparation and publication of a supplement or
amendment to the Official Statement, the Agency will cooperate in the preparation ofan amendment
or supplement to the Official Statement in a fonn and manner approved by the Representative, and
shall pay all expenses thereby incurred. For the purposes of this subsection, between the date hereof
and the date which is 25 days ofthe End ofthe Underwriting Period for the Bonds, the Agency will
furnish such information with respect to itself as the Underwriters may from time to time reasonably
request;

(p) lf the information contained in the Official Statement is amended or
supplemented pursuant to paragraph (o) hereof, at the time ofeach supplement or amendment thereto
and (unless subsequently again supplemented or amended pursuant to such subparagraph) at all times
subsequent thereto up to and including the date which is 25 days after the End ofthe Underwriting
Period for the Bonds, the portions ofthe Official Statement so supplemented or amended (including
any financial and statistical data contained therein) will not contain any untrue statemenl of a

material fact required to be stated therein or necessary to make such information therein in the light
of the circumstances under which it was presented, not misleading (except that this representation
does not include information relating to The Depository Trust Company, the book-entry-only system,
the lnsurer, the Policy and the Reserve Policy);

(q) Except as disclosed in the Official Statement, the Agency has not lailed to
cornply in any material respect under any prior continuing disclosure undertaking within the previous
five years;

(0 After the Closing, the Agency will not participate in the issuance of any
amendment of or supplement to the Official Statement to which, after being fumished with a copy,
the Representative shall reasonably object in writing or which shall be disapproved by counsel for the
Underwriters;

(s) Any certificate signed by any officer of the Agency and delivered to the
Underwriters shall be deerred a representation by the Agency to the Underwriters as to the
statemenls made therein;

(t) The Agency will apply the proceeds from the sale of the Bonds for the
purposes specified in the Official Statement;

(u) The Agency has not been notifled of any listing or proposed listing by the
lnternal Revenue Service to the eflect that neither the Agency nor the Authority is a bond issuer
whose arbitrage certifications may not be relied upon.
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7. Closinq. At 8:00 A.M., Califomia time, on _, 2024, or on such other date as

may be mutually agreed upon by the Authority and the Underwriters, the Authority will, subject to
the terms and conditions hereof, sell and deliver the Bonds to the Underwriters, duly executed and
authenticated, together with the other documents hereinafter mentioned, and, subject to the terms and
conditions hereof, the Underwriters will accept such delivery and pay the purchase price of the
Bonds as set forth in Section I hereof in federal funds, Uess $_ representing the premium
on the Policy and $_ representing the premium on the Reserve Policy, which the
Underwriters as an accommodation to the Authority shall wire directly to the Insurer.] Sale, delivery
and paymenl as aforesaid shall be made at the offices of Anzel Galvan LLP, San Francisco,
California ("Bond Counsel"), or such other place as shall have been mutually agreed upon by the
Authority and the Underwriters, except that the Bonds (with one certificate for each maturity and
otherwise in a form suitable for the book-entry system) shall be delivered to the Underwriters in New
York, New York, through the book-entry system of The Depository Trust Company ("DTC-).
Unless the DTC Fast Automated Securilies Transfer ("FAST") is utilized, the Bonds will be made
available for inspection by DTC at least one business day prior to the Closing.

8. Closinq Conditrons. The Underwriters have entered into this Purchase Contract in
reliance upon the representations and warranties of the Authority and the Agency contained herein,
and in reliance upon the representations and warranties to be contained in the documents and
instruments to be delivered at the Closing and upon the pertbrmance by the Authority and the
Agency of their respective obligations hereunder, both as of the date hereof and as of the date of the
Closing. Accordingly, the Underwriters' obligations under this Purchase Contract to purchase, to
accept delivery of and to pay for the Bonds shall be conditioned upon the performance by the
Authority and the Agency of their respective obligations to be performed hereunder and under such
documents and instruments at or prior to the Closing, and shall also be subject to the following
additional conditions:

(a) The Underwriters shall receive, within seven (7) business days of the date
hereof, copies ofthe Official Statement (including all information previously permitted to have been
omitted from the Preliminary Official Statement by Rule l5c2-12 and any amendmenls or
supplements as have been approved by the Representative), in such reasonable quantity as the
Underwriters shall have requested;

(b) The representations and warranties of the Authority and the Agency
contained herein shall be true, complete and correct on the date hereof and on and as of the date of
the Closing, as if made on lhe date of the Closing and the statements of the officers and other
officials of the Authority, the Agency and the Trustee made in any certificate or other document
furnished pursuant to the provisions hereof are accurate;

(c) At the time of the Closing, the Authority Legal Documents and the Agency
Legal Documents shall have been duly authorized, executed and delivered by the respective parties
thereto, and the Official Statement shall have been duly authorized, executed and delivered by the
Agency and the Authorily, all in substantially the forms heretofore submitted to the Underwriters,
with only such changes as shall have been agreed to in writing by the Representative, and shall be in
full force and elfect: and there shall be in full force and effect such resolution or resolutions of the
goveming bodies of the Authority, the Oversight Board and the Agency as, in the opinion of Bond
Counsel, shall be necessary or appropriate in connection with the transactions contemplated hereby;
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(d) At the time of the Closing, all necessary official aclion of the Authority and
the Agency relating to the Official Statement, the Authority Legal Documents and the Agency Legal
Documents shall have been taken and shall be in full force and elfect and shall not have been

amended, modified or supplemented in any material respect;

(e) At or prior to the Closing, the Underwrilers shall have received copies ofeach
of the following documents:

(l) Bond Counsel Opinions. The approving opinion of Bond Counsel to
the Authority, dated the date ofthe Closing and substantially in the form included as Appendix [F] to
the Official Statement, logether with the approving opinion ofBond Counsel with respect to each of
the Agency Bonds, dated the date ofthe Closing and in customary form (excluding any tax opinions).

(2) Supplemental Opinion of Bond Counsel. A supplemental opinion or
opinions of Bond Counsel addressed to the Representative, in form and substance acceptable to the
Representative, and dated the date of the Closing, stating that the Underwnters may rely on the
opinions of Bond Counsel described in paragraph ( I ) above as if such opinion were addressed to the
Representative and to the following effect:

(i) the Purchase Contract has been duly executed and delivered
by the Authority and the Agency and (assurning due authorization, execution and delivery by and
validity against the Underwriters) constitutes the valid and binding agreement of the Authority and
the Agency, except as enforcement thereof may be limited by bankruptcy, insolvency or other laws
affecting enforcement ofcreditors' rights and by the application ofequitable principles;

(iii) the Bonds are not subjecl to the registration requirements of
the Securities Act of 1933, as amended, and the Indenture and the Agency Bonds lndentures are
exempt from qualification pursuant to the Trust Indenture Act of 1939, as amended; and

(iv) the Prior Bonds have been legally defeased in accordance
with their tenns

(3) Municipal Advisor Certificate. A certificate, dated the date of
Closing, signed by a duly authorized official ofthe Municipal Advisor addressed to the Underwriters
and the Agency to the effect, that, in connection with the preparation of the Official Statement,
nothing has come to the attention of the Municipal Advisor that would lead it to believe that the
slatements and information contained in the Official Statement as of the dale thereof and the date of
the Closing, contains an untrue slatement of a material fact or omit to state a material fact required to
be stated therein or necessary to make the statements therein, in light of the circumstances in which
lhey were made, not misleading;
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(ii) the statements contained rn the Oficial Statement under the
captions ["THE BONDS," -SECI-]RITY FOR THE BONDS,- "SECURITY FOR THE AGENCY
BONDS," 'OTHER INFORMATION-Tax Matters" and in Appendices D and Fl insolhr as such

statements expressly summarize certain provisions of the Indenture, the Agency Bonds Indentures or
the opinion of Bond Counsel, are accurate in all material respects;



(4) Asency Counsel Opinion. An opinion of Counsel to the Agency,
dated the date of the Closing and addressed to the Representative, in form and substance acceptable
to lhe Representative to the following effect:

(i) the Agency is a public body, corporate and politic, duly
organized and existing under the Constitution and laws of the State, including the Law, with ful1

right, power and authority to execute, deliver and perform its obligations under the Agency Legal
Documents;

(ii) the Agency Resolution and the Agency OS Resolution were
duly adopted at meetings of the Agency, called and held pursuant to law, with all public notice
required by law and at which quorums were present and acting throughout; and the Agency
Resolution and the Agency OS Resolution are in full force and effect and have not been modified
amended or rescinded since their respective adoption date;

(iii) the Agency Legal Documents have been duly authorized,
executed and delivered by the Agency and, assuming due authorization, execution and delivery by
the other parties thereto, constitute the valid, legal and binding obligations of the Agency enforceable
in accordance with their respective terms, except as enforcemenl thereof may be limited by
bankruptcy, insolvency or other laws affecting enforcement ofcreditors' rights and by the application
ofequitable principles ifequitable remedies are sought;

(iv) the execution and delivery of the Agency Legal Docunrents
and the Official Statement and compliance with the provisions of the Agency Legal Documents,
under the circumstances contemplated thereby, ( I ) do not and will not in any material respect conflict
with or constilute on the part of the Agency a breach of or default under any agreement or other
instrument to which the Agency is a party or by which it is bound, and (2) do not and will not in any
material respect constitute on the part of the Agency a violation, breach of or default under any
existing law, regulation, court order or consent decree to which the Agency is subject;

(v) to the best of such counsel's knorvledge, €xcept as otherwise
disclosed in the Ofllcial Statement, there is no litigation or proceeding, pending and served, or
threatened, challenging the creation, organization or existence of the Agency, or the validity of the
Agency Legal Documents or seeking to restrain or enjoin any of the transactions referred to therein
or contemplated thereby, or under which a determination adverse to the Agency would have a

material adverse effect upon the financial condition or the revenues of the Agency, or which, in any
manner, questions the right of the Agency to enter into the Agency Bonds Indentures or to use the
Tax Revenues fbr repayment ol the Agency Bonds or alfects in any manner the right or ability of the
Agency to collect or pledge the Tax Revenues; and

(vi) no information has come to such counsel's attention lcr lead
them to believe that the information contained in the Offlcial Statement relating to the Agency, the
Revenues and the Project Areas (excluding any financial or stalistical data with respect thereto, or
information relating to the municipal bond insurer and the reserve policy, as to which no opinion is
expressed) is true and correct in all material respects, and the Official Statement contains no
misstatement ofany material fact and does not omit any statement necessary to make the statements
contained therein with respect to, in the light of the circumslances in which such statements were
made, not misleading.
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(s) Authority Counsel Opinion. An opinion of counsel to the Authority,
dated the date of Closing and in form and substance satisfactory to the Underwriters, to the effect
that:

(i) the Authority is a joint exercise of powers authority, duly
organized and validly existing under the Act and the Joint Powers Agreement;

(ii) the Authonty Resolution and Authority OS Resolution were
duly adopted at regular meetings of the Authority, called and held pursuant to law, with all public
notice required by law and at which quorurns were present and acting throughout; and the Authority
Resolution and Authonty OS Resolution are in full force and effect and have not been modified
amended or rescinded since their respective adoption date;

(iii) the Authority Legal Documents have been duly aulhorized,
executed and delivered by the Authority and constitute the valid, legal and binding obligation ofthe
Authority enforceable in accordance with their respective terms, except as enlorcement thereof may
be limited by bankruptcy, insolvency or other laws affecting enforcement ofcreditors' rights and by
the application ofequitable principles ifequitable remedies are sought;

(iv) no infbmration has come to such counsel's altention to lead
them to believe that the information contained in the Official Statement relating to lhe Authority
(excluding any financial or statistical data with respect thereto, or information relating to the
municipal bond insurer and the reserve policy, as to which no opinion is expressed) is true and

correct in all malerial respecls, and the Official Statemenl contains no misstatement of any material
fact and does not omit any statement necessary to make the statements contained therein with respect
to, in the light ofthe circumstances in which such statements were made, not misleading; and

(v) to the besl of such counsel's knowledge, except as otherwise
disclosed in the Official Statement, there is no litigation or proceeding, pending and served, or
threatened, challenging the creation, organization or existence of the Authority, or the validity of the
Authority Legal Documents or seeking to restrain or enjoin any of the transactions referred to therein
or contemplated thereby, or under which a determination adverse to the Authority would have a

material adverse effect upon the right or ability ofthe Authority to collect or pledge the Revenues.

(6) Trustee Counsel Opinion. The opinion of counsel to the Trustee,
dated the date of the Closing, addressed 1o the Representative, to the effect that

(i) The Trustee is a national banking association, duly organized
and validly existing under the laws of the United States of America, having full power to enter into,
accept and administer the trusts created under the Indenture and the Agency Bonds Indentures;

(ii) The lndenture, the Agency Bonds Indentures and the Escrow
Agreements have been duly authorized, executed and delivered by the Trustee and the Indenture, the
Agency Bonds lndentures and the Escrow Agreements constitute the legal, valid and binding
obligations of the Trustee, enforceable in accordance with its terms, except as enforcement thereof
may be limited by bankruptcy, insolvency or other laws aff'ecting the enfbrcement ofcreditors' rights
generally and by the application ofequitable principles, ifequitable remedies are sought; and
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(iii) Except as may be required under Blue Sky or other securities
laws of any state, no consent, approval, authorization or other action by any governmental or
regulatory authority having jurisdiction over the Trustee that has not been obtained is or will be
required for the execution and delivery ofthe Indenture, the Agency Bonds Indenlures, or the Escrow
Agreements or the consummation of the transactions contemplated by the Indenlure, the Agency
Bond Indentures and the Escrow Agreements.

(7) Agency Certificate. A certificate ofthe Agency, dated the date ofthe
Closing, signed on behalf of the Agency by a duly authorized officer of the Agency, to the effect
that:

(i) the representations and warranties of the Agency contained
herein are true and correcl in all material respects on and as of the date of the Closing as if made on
the date ofthe Closing;

(iD no event affecting the Agency has occurred since the date of
the Official Statement which has not been disclosed therein or in any supplement or amendment
thereto which event should be disclosed in the Official Statement in order to make the statements
therein, in the light ofthe circumstances under which they were made, not misleading; and

(iii) no further consent is required to be obtained for the inclusion
of the Agencl''s audited financial statements, including the acconpanfing accountanl's letter. for
Fiscal Year 2015/ l6 in the Official Statement.

(8) Authority Certiflcate. A certihcate ofthe Authority, dated the date of
the Closing, signed on behalf of the Authority by a duly authorized officer of the Authority, to the
effect that:

(i) the representalions and warranties ofthe Authonty contained
herein are true and correct in all material respects on and as of the date of the Closing as if made on
the date ofthe Closing; and

(iD no event affecting the Authority has occurred since the date of
the Official Statement which has not been disclosed therein or in any supplement or amendment
thereto which event should be disclosed in the Official Statement in order to make the statements
therein, in the light ofthe circumstances under which they were made, not misleading.

(e) Trustee's Certitlcate. A Certificate , dated the date of Closing, to the
cflecl that

(i) lhe Trustee is a national banking association duly organized
and validly existing under the laws ofthe United States of America;

(ii) the Trustee has full power, authority and legal nght to comply
with the terms of the Indenture, the Agency Bonds Indentures and the Escrow Agreements and to
perform ils obligations stated therein; and

(iii) the Indenture, the Agency Bonds Indentures and the Escrow
Agreements have been duly authorized, executed and delivered by the Trustee and (assuming due

authorization, execution and delivery by the other parties thereto) constilute legal, valid and binding
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obligations of the Trustee in accordance with their respective terms, excepl as the enforcement
thereof may be limited by bankruptcy, insolvency, reorganization, moratorium or similar laws or
equitable principles relating to or limiting creditors'rights generally.

( 10) Legal Documents. Executed copies of the Authority Legal
Documents and the Agency Legal Documents

(ll) Oversiglrt Board Resolution A copy of the Oversight Board
Resolut ion

(12) Oversiqht Board Certificate. A certificate of the Clerk of the
Oversight Board to the effect that the Oversight Board Resolution was validly adopled, remains in
full force and effect, and has not been amended, rescinded or otherwise modified since its date of
adoption.

(13) Municipal Bond Insurance Policv and Reserve Policy. Copies of the
Policy and Reserve Policy, as duly executed and delivered by the Insurer, together with an opinion of
counsel to the Insurer as to the due authorization, execution, dehvery and enforceability of the Policy
and Reserve Policy and a certificate of the Insurer as to the accuracy of the information in the
Official Statement relating to the lnsurer, the Policy and the Reserve Policy.

(14) Ratinq Letter. A letter from S&P Global Ratings, a Standard &
Poor's Financial Services LLC Business ("S&P") to the effect that the Bonds have been assigned a

rating of "_" based on the issuance of the Policy and the Bonds have been assigned an underlying
rating of "_," which ratings shall be in effect as of the Delivery Date.

( ls) Disclosure Letter. A letter of Best Best & Krieger LLP ("Disclosure
Counsel"), dated the date of the Closing, addressed to the Representative, to the effect that, based
upon its participation in the preparation of the Preliminary Offrcial Statement and the Official
Statement and wilhoul having undertaken to determine independently the faimess, accuracy or
completeness of the statements contained in the Preliminary official Statement or the Official
Statement, such counsel has no reason to believe that, as of its date, the Preliminary Official
Statement (excluding therefrom the reports, financial and statistical data and forecasts therein, the
information included in the Appendices thereto, information relating to DTC and its book-entry
system, and any information relating to any bond insurer, as to which no opinion need be expressed)
and, as of its date and the date of the Closing, the Official Statement (excluding therefrom the
reports, financial and statistical data and forecasts therein and the information included in the
Appendices thereto, excluding information relating to DTC, as to which no advice need be
expressed) contains any untrue statement of a material fact or omits to state a material fact required
to be stated therein or necessary to make the statements therein, in the light of the circumstances
under which they were made, not misleading.

( l6) Fiscal Consultant Certificate. A certillcate of Urban Anal ytics, dated
the date of the Closing, addressed to the Agency and the Representative, in form and substance
acceptable to the Representative, certifoing as to the accuracy of the infonnation in

[APPENDIX A-"REPORT OF FISCAI- CONSULTANT" and the infomration in the Official
Statenrent under the captions "SUCCESSOR AGENCY TO THE REDEVELOPMENT AGENCY."
"DESERT COMMUNITIES REDEVELOPMENT PROJECT AREA" and "INTERSTATE 215
CORRIDOR REDEVELOPMENT PROJECT AREA"I and consenting to the inclusion of such
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firm's Fiscal Consultant Report in the Of'ficial Statement. and stating that to the best of such fimr's
knowledge, but without having conducted any investigation with respect thereto, nothing has come to
such finn's attention between the date of such report and the dale hereof which would materially
alter any of the conclusions set forth in such report.

Verification Report. A repofi, dated the date of the Closing, of
Causey Demgen & Moore P.C., independent certified public accountants (the "Verification Agent"),
to the effect that it has verified the accuracy ofthe mathematical computations ofthe adequacy ofthe
deposits in the redemption fund for the Prior Bonds for the full and timely payment of all principal
(including premium, ifany) and interest due with respect to the Prior Bonds to be defeased with the
funds held pursuant to the Escrow Agreements, as are lhen outstanding on the dates specified in the
Official Statement at the then applicable redemption price.

(18) Additional Documents. Such additional certificates, instruments and

(17)

other documents as

necessary.
Bond Counsel, the Agency or the Representative may reasonably deem

All the opinions, letters, certificates, instruments and other documents mentioned above or
elsewhere in this Purchase Contract shall be deemed to be in compliance with the provisions hereof
if, but only if, they are in form and substance satisfactory to the Representative.

lf the Authority, the Agency or the Trustee shall be unable to satisfy the conditions to the
obligations ofthe Underwriters to purchase, lo accept delivery ofand to pay for the Bonds contained
in this Purchase Contract, if the Authority or Agency shall determine in good faith (and provide
written notice to the Und€rwriters) that legislation has been introduced or proposals made by the
Govemor ofthe State which ifenacted and effective would impose additional limitations or burdens
on the Authority, the Agency or the County by reason ofthe issuance ofthe Bonds or which purport
to prohibit the issuance of the Bonds, or if the obligations of the Underwriters to purchase, to accept
delivery of and to pay for the Bonds shall be terminaled for any reason permitted by this Purchase
Contract, this Purchase Contract shall terminate and the Underwriters shall be under no further
obligation hereunder.

9. Temlination. The Underwriters shall have the right to terminate this Purchase
Contract, without liability therefor, by notification to the Authority if at any time between the date
hereofand prior to the Closing:

(a) any event shall occur which causes any statement contained in the Official
Statement to be materially misleading or results in a failure of the Official Statement to state a

material facl necessary to rnake the statements in the Official Statement, in the light of the
circumstances under which they were made, not misleading and, in either such event, (a) the
Authority refuses to permit the Official Statement to be supplemented to supply such statement or
information in a manner satisfactory to the Representative or (b) the ef]'ect ofthe Oflicial Statement
as so supplemented is, in the judgment of the Representative, to materially adversely affect the
market price or marketability of the Bonds or the ability of the Underwriters to enforce contracts lbr
the sale, at the contemplated oflering prices (or yields), of the Bonds; or

(b) the marketability of the Bonds or the market price thereof or the ability of the
Underwriters Io enforce contracts for the sale, at the contemplated offering prices (or yields) of the
Bonds, in the opinion ofthe Representative, has been materially adversely affected by an amendment
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(c) any legislation, ordinance, rule or regulation shall be introduced in, or be
enacted by any govemmental body, department or agency ofthe State, or a decision by any court of
competent jurisdiction within the State or any court of the United States shall be rendered which, in
the reasonable opinion of the Representative, materially adversely affects the marketability or the
market price of the Bonds or the ability ofl the Underwriters to enfbrce contracts for the sale, at the
conternplated off'ering prices (or yields) ofthe Bonds; or

(d) legislation shall be enacted by the Congress ofthe United States, or a decisron
by a court of the United States shall be rendered, or a stop order, ruling, regulation or official
statement by, or on behalf ol, the Securities and Exchange Commission or any other governmental
agency having jurisdiction of the subject matter shall be issued or made to the effect that the
issuance, offering or sale of obligations of the general characler of the Bonds, or the issuance,
offering or sale of the Bonds, including all underlying obligations, as contemplated hereby or by the
Official Statement, is in violation or would be in violation of, or that obligations of the general

character of the Bonds, or the Bonds, are not exempt lrom registration under, any provision of the
federal securities laws, including the Securities Act of 1933, as arnended and as then in effect, or that
the Indenture needs to be qualified under the Trusl Indenture Act of 1939, as amended and as then in
eflect; or

(e) additional material restriclions not in force as of the date hereof shall have
been irnposed upon trading in securities generally by any govemmental authority or by any national
securities exchange which restrictions materially adversely affect the marketability or the market
price of the Bonds or the ability of the Underwriters to enforce contracts for the sale, at the
contemplated offering prices (or yields) ofthe Bonds; or

authorities: or

(g) the United States has become engaged in hostilities which have resulted in a

declaration of war or a national emergency or there has occurred any other outbreak of hostilities or a

national or intemational calamity or crisis, or there has occumed any escalalion of existing hostilities,
calarnity or crisis, financial or otherwise or there has occurred a downgrade of the sovereign debt
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to the Constitution of the United States or by any legislation in or by the Congress of the United
States or by the State, or the amendment of legislation pending as of the date of this Purchase
Contract in the Congress of the United States, or the recommendation to Congress or endorsement
for passage (by press release, other form of notice or otherwise) of legislation by the President of the
United States, the Treasury Department of the United States, the Intemal Revenue Service or the
Chairman or ranking minority member of the Committee on Finance of the United States Senate or
the Committee on Ways and Means of the United States House of Representalives, or the proposal
lor consideration of legislation by either such Committee or by any member thereof, or the
presentment of legislation for consideration as an option by either such Committee, or by the staff of
the Joint Commitee on Taxation ofthe Congress ofthe United States, or the favorable reporting for
passage of legislation to either House of the Congress of the United States by a Committee of such
House to which such legislation has been referred for consideration, or any decision of any Federal or
State court or any ruling or regulation (final, temporary or proposed) or official statement on behalf
of the United States Treasury Departm€nt, the Intemal Revenue Service or other federal or State
authority materially adversely affecting the federal or State tax status of the Agency, or the interest
on bonds or notes or obligations ofthe general character ofthe Bonds; or

(0 a general banking rnoratorium shall have been established by federal or State



rating of the United States by any major credit rating agency or payment default on United States
Treasury obligations', the effect of which on the financial markets ofthe United States being such as,

in the reasonable opinion ofthe Representative, would affect materially adversely the marketability
or market price ofthe Bonds or the ability ofthe Underwriters to enforce contracts for the sale, at the
contemplated offering prices (or yields) ofthe Bonds; or

(h) any rating ofthe Bonds shall have been downgraded, suspended or withdrawn
by a national rating service, which, in the Underwriter's reasonable opinion, materially adversely
affects the marketability or market price of the Bonds or the ability of the Underwriters to enforce
contracts for the sale, at the contemplated off'ering prices (or yields) ofthe Bonds; or

(i) the commencement ofany action, suit or proceeding described in Section 5(f)
or 6(h) hereof which, in the judgment of the Representative, materially adversely affects the market
price of the Bonds or the ability of the Underwriters to enforce contracts for the sale, at the
contemplated offering prices (or yields) of the Bonds; or

U) there shall be in fbrce a general suspension of trading on the New York Stock
Exchange

10. Expenses. The Authority (or the Agency on behalf of the Authority) will pay or
cause to be paid the approved expenses incident to the perlbrmance of its obligations hereunder and
certain expenses relating to the sale of the Bonds, including, but not limited to, (a) the cost of the
preparation and printing or other reproduction of the Authority Legal Documents and the Agency
Legal Documents (other than this Purchase Contract); (b) the fees and disbursements of Bond
Counsel, Disclosure Counsel, the Municipal Advisor, Fiscal Consultant and any other experts or
other consultants retained by the Agency; (c) the costs and fees of the credit rating agencies; (d) the
cost ofpreparing and delivering the definitive Bonds; (e) the cost ofproviding immediately available
funds on the Closing Date; (0 the cost of the printing or other reproduction of the Preliminary
Official Statement and Official Statement and any amendment or supplement thereto, including a

reasonable number of certified or conformed copies thereof; (g) the Underwriters' out-of-pocket
expenses incurred with the iinancing; (h) the fees for a continuing disclosure undertaking compliance
review, if any; and (i) expenses (included in the expense component of the spread) incurred by the
Underwriters on behalf of the Authority's. the County's or the Agency's enrployees which are
incidental to implementing this Purchase Contract. The Underwriters will pay (from the expense
component of the spread) the expenses of the preparation of this Purchase Contract and all other
expenses incurred by the Underwriters in connection with the public offering and distribution of the
Bonds, and the fee and disbursements ofcounsel Io the Underwriters. The Underwriters are required
to pay the fees of the Califomia Debt and Investment Advisory Commission in connection with the
off'ering of the Bonds. The Authority and the Agency acknowledge that they have had an
opportunity, in consultation wilh such advisors as it may deem appropriate, if any, to evaluale and
consider such fees. Notwithstanding that such fees are solely the legal obligation of the
Underwriters, the Authority (or the Agency on behalf of the Authority) agrees to reimburse the
Underwriters for such fees.

ll. Notices. Any nolice or other communication to be given to the Authority under this
Purchase Contract may be given by delivering the same in writing at the Authority's address set forth
above, to the Agency under this Purchase Contract may be given by delivering the same in writing to
the same address Attention: Executive Director, and to the Underwriters under this Purchase
Contract may be given by delivering the same in writing to Loop Capital Markets LLC, 580

4l{91 '71 I I -3389v1t200220-0001
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Califomia Street, l6rh Floor, San Francisco, California 94104, Attention: Robert J. Larkins,
Managing Director.

13. Effectiveness and Countemart Sisnatures. This Purchase Contract shall become
effective upon the execution of the acceptance by an authorized officer ofthe Authority and approval
by an authorized officer of the Agency and shall be valid and enforceable at the time of such
acceptance and approval. This Purchase Contract may be executed by the parties hereto by facsimile
transmission and in separate counterparts, each of which when so executed and delivered (including
delivery by lacsimile transmission) shall be an original, but all such counterparts shall together
constitule but one and the same instrument.

14. Headines. The headings of the sections of this Purchase Contract are inserted for
convenience only and shall not be deemed to be a part hereof.
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12. Parties in Interest. This Purchase Contract is made solely for the benefit of the
Authority, the Agency and the Underwriters and no other person shall acquire or have any right
hereunder or by virtue hereof. All of the representations, warranties and agreements of the Agency
and the Authority contained in this Purchase Contract shall remain operative and in full force and
eff'ect, regardless of: (i) any investigations made by or on behalf of the Underwriters; (ii) delivery of
and paym€nl for the Bonds pursuant to this Purchase Contract; and (iii)any termination of this
Purchase Contract.



15. Goveminq Law
laws of the State of Califomia.

This Purchase Contract shall be construed in accordance with the

Very truly yours,

LOOP CAPITAL MARKETS LLC

By:
Authorized Officer

The foregoing is hereby accepted and agreed to as of the date first written above at _:_ a.m./p.m.:

Accepted:

RIVERSIDE COLINTY PUBLIC
FINANCING AUTHORITY

By:
Executive Director

Agreed

SUCCESSOR AGENCY TO THE
REDEVELOPMENT AGENCY FOR THE
COUNTY OF RIVERSIDE

By:
Countv Executive C)ffi cer
County of Riverside
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EXIIIBIT A

RIVERSIDE COUNTY PUBLIC FINANCING AUTHORITY
2024 SERIES A TAX ALLOCATION REVENUE BONDS

(REDEVELOPMENT PROJECT AREA NO. T, DESERT COMMUNITIES
REDEVELOPMENT PROJECT AREA, INTERSTATE 2I5 CORRIDOR

REDEVELOPMENT PROJECT AREA, AND FORMER HOUSING SET-ASIDE)

MATT]RTTY SCIIEDTII,E

Moturib'
Dale

(October 1)

Principal
Antount

Interest
Rate

l0% Test
Met

l0'% Test
Not Met

Hold the
Offering

Price
Rule
Used

('

Yicltl Pricc

Temr Bond.

Priced to lhe firsl optional redemplion dale of _ I,20_ al

Oplional Redemplion. The Bonds maturing on or before October 1,20 ,are not subiect to
optional redernption prior to maturity. The Bonds maturing on and after October I , 20-, are subject to
redemption, at the option of the Authority (which may be at the direction of the Agency) on any date on
or after October l, 20_, as a whole or in part, by such maturities as shall be determined by the Authority
(based on the maturities of the Agency Bonds being redeemed), and by lot within a maturity, from any
available source of funds, at a redemption price equal to the principal amount of the Bonds to be

redeemed, together with accrued interest thereon to the date fixed for redemption, without premium.

Mandatory Sinking Fund Redemptiotr. The Bonds maturing on October l, 20- are
subject to mandatory sinking fund redemption in part by lot at a redemption price equal lo the
principal amounl thereof to be redeemed, plus accrued interest thereon to the date of redemption,
without premium, in the aggregate principal amounts and on October l, in the years as set forth in the
following table:

4lt9l -71 I I -ll89v3/2002200001
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Sinking Arcount
Redenlption Date

(QslsDsd)

Principal Amount
To be Redeemed

or Purchlsed

(maturity)

The Bonds maturing on October l, 20_ are subject to mandatory sinking fund redemption
in part by lot at a redemption price equal to the principal amount thereof to be redeemed, plus
accrued interest thereon to the date of redemplion, without premium, in the aggregate principal
amounts and on October l, in the years as set forth in the following table:

Sinking Account
Redemption Date

(Qelobcr 1)

(maturity)

Principal Amount
To bc Redeemed

or Purchased

4891 -71 I I '33t39v3/20022G0001
A.-2
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APPENDIX B

RULE I 5c2-12 CERTIFICATE

The undersigned hereby certifies and represents to Loop Capital Markets LLC and Samuel
A. Ramirez & Co., Inc. (collectively, the "Underwriters") that [he/she] is a duly appointed and acting
officer of the Riverside County Public Financing Authority (the "Authoriry-") and of the Successor
Agency to the Redevelopment Agency for the County of Riverside (the "Agency"), and as such is to
execute and deliver this Certificate and further hereby certify and reconfirm on behalf of the
Authority and the Agency to the Underwriters as follows:

(l) This Certificate is delivered Io enable the Underwriters to comply with
Securities and Exchange Commission Rule l5c2-12 under the Securities Exchange Act of
1934 (the "Rule") in connection with the off'ering and sale of the 2024 Series A Tax
Allocation Revenue Bonds (Redevelopment Project Area No. l, Desert Communities
Redevelopment Project Area, Interstate 215 Corridor Redevelopment Project Area, and
Former Housing Set-Aside) (the "Bonds").

(2) In connection with the ofl'ering and sale ofthe Bonds, there has been prepared
a Preliminary Official Statement, dated as of _, 2024, setting forth information
concerning the Bonds and the Authority, as issuer of the Bonds, and the Agency (the
"Preliminary Offi cial Statement").

(3) As used herein, "Permitted Ornissions" shall mean the offering price(s),
interest rate(s), selling compensation, aggregate principal amount, principal amount per
maturity, delivery dates, ratings and other terms of the Bonds depending on such matters and
the idenlity ofthe Underwriters, all with respect to the Bonds.

(4) The Preliminary Official Statemenl is, except for the Permitted Omissions,
deemed final within the meaning of the Rule and has been, and the information therein is
accurate and complete in all material respects except for the Permitted Omissions.

(5) If, at any time prior to the execution of the final contract of purchase, any
event occurs as a result of which the Preliminary Official Statement might include an untrue
statement of a material thct or omit to state any material fact necessary to make the
statements ther€in, in light ofthe circumstances under which they were made, not misleading,
the Authority or the Agency shall promptly notify the Underwriters thereof.

IN WITNESS WHEREOF, we have hereunto sel our hands as of the 'h day of
20

RIVERSIDE COUNTY PUBLIC FINANCING
AUTHORITY

Ilv
Authorized Officer

SUCCESSOR AGENCY TO THE
REDEVELOPMENT AGENCY FOR THE COUNTY
OF RIVERSIDE

B-l
4891'71 | I llli9v3/200220-0(X)-l



By
Authorized Olficer
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E,XHIBIT C

RIVERSIDE COUNTY PUBI,IC FINANCING AUTHORITY
2024 SERIES A TAX ALLOCATION REVENUE BONDS

(REDEVf,LOPMENT PROJECT AREA NO. I, DESERT COMMUNITIES
REDEVf,LOPMENT PROJECT AREA, INTERSTATE 2I5 CORRIDOR

REDEVELOPMENT PROJf,CT AREA, AND FORMER HOUSING SET-ASIDf,)

SUCCESSOR AGENCY TO THE
REDEVEI,OPMENT AGENCY FOR THE COUNTY OF RIVERSIDE

PROJECT AREA NO. I
2024 TAX ALLOCATION REFUNDING BONDS. SERIES A

Maluri6' Date
(October l)

Principal
Arnounl Interest Rote Yield Pricc

I Temr Bond.
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SUCCESSOR AGENCY TO THE
REDEVELOPMENT AGENCY FOR THE COUNTY OF RIVERSIDE

DESERT COMMUNITIES REDEVEI,OPMENT PROJECT AREA
2024 TAX ALLOCATION REFUNDING BONDS, SERIES D

Maturity Date
(Octobcr l)

Term Bond.

Maturitt' Date
(October l)

Irrtcrcst Ralc

Intcrcst Rale

SUCCESSOR AGENCY 'I'O TIIE
REDEVELOPMENT AGENCY FOR THE COUNTY OF RIVERSIDE

INTERSTATE 2I5 CORRIDOR REDEVELOPMENT PROJECT AREA
2024 TAX AI,LOCATION REFUNDING BONDS, SERIES E

Pincipal
Amount

Principal
Anouttt

Yiald

Yicltl

Price

Price
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SUCCESSOR AGENCY TO TIIE
REDEVELOPMENT AGENCY FOR THE COUNTY OF RIVf,RSIDE

TAX ALLOCATION HOUSING REFUNDING BONDS, SERIES A

Matuit! Date Pincipal
(October l) Amount Interest Ratc Yield Price

Tcnr) Bond
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EXHIBIT I)

RIVERSIDE COUNTY PUBLIC I-INANCING AUTHORITY
2024 SERIES A TAX ALLOCATION REVENUE BONDS

(REDEVELOPMENT PROJECT AREA NO. I, DESERT COMMUNITIES
REDEVELOPMENT PROJECT AREA. INTERSTATE 2I5 CORRIDOR

REDf,VELOPMENT PROJECT AREA, AND FORMER HOUSING SET.ASIDf,)

The undersigned, Loop Capital Markets LLC on behalf of itself and as representative (the
"Representative'') ofSamuel A. Ramirez & Co., lnc., hereby certifies as set forth below with respect

to the sale and issuance of the above-captioned obligations (the "Bonds") of the Riverside Counlv
Public Financing Aulhority (the "Issuer").

l. Sale of the Bonds. As of the date of this certificate, for each Maturity of the Bonds,
the first price at which at least l0%o of such Maturity of the Bonds was sold to the Public is the
respective price listed in Schedule A.

2. DeJined Terms.

(a) Maturily means Bonds with the same credit and paynent terms. Bonds with different
maturity dates, or Bonds with the same maturity date but different stated interest rates, are treated as

separate maturities.

(b) Public means any person (including an individual, trust, estate, partnership,
association, company, or corporation) other than an Underwriter or a related party to an Underwriter.
The term "related party" for purposes of this certificate generally means any two or more persons

who have greater than 50 percent common ownership, directly or indirectly.

(c) Undenyriter nreans (i) any person that agrees pursuant to a written contract with the

Issuer (or with the lead underwriter to form an underwriting syndicate) to participate in the initial
sale of the Bonds to the Public, and (ii) any person that agrees pursuant to a written contract directly
or indirectly with a person described in clause (i) of this paragraph to participate in the initial sale of
the Bonds to the Public (including a member of a selling group or a party to a retail dislribution
agreement participating in the inrtial sale of the Bonds to the Public).

The representations set forth in this certificate are lirnited to factual matters only. Nothing in
this certificale represents the Representative's interpretation of any laws, including specifically
Sections 103 and 148 of the Intemal Revenue Code of 1986, as amended, and the Treasury
Regulations thereunder. The undersigned understands that the foregoing inlbrmation will be relied
upon by the Issuer with respect to certain of lhe representations set lbrth in the Certificate as to
Arbitrage and the Use of Proceeds Certificate, each dated as of the date hereof, wilh respect to the
Bonds and with respect to compliance with the federal income tax rules aft'ecting the Bonds, and by
Anzel Galvan LLP, in connection with rendering its opinion that the interest on the Bonds is

excluded from gross income for federal income tax purposes, the preparation ofthe Intemal Revenue
Service Form 8038-G, and other federal income tax advice that it may give to the Issuer from time to
time relating to the Bonds.

4891 -7 I I I -3lll9r'l/2(x)220-0003
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lN WITNESS WHEREOF, the undersigned has executed this certificate on this _ day of
1i)a

LOOP CAPITAL MARKETS LLC, as Representative

By:

Name:

4891-? I I I -3389v1/200220'0001
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SCHEDULE A
SALE PRICES OF THE GENERAL RULE MATURITIES

(Attachcd)
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Agenda Draft

ESCROW AGREEMENT
(2014 Series A Housing Bonds)

Dated as of [Augustl l, 2024

By and Between

SUCCESSOR AGENCY TO THE
REDEVELOPMENT AGENCY FOR THE COUNTY OF RIVERSIDE

and

THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.,
as Escrow Agent and Trustee

Relating to

Successor Agency to the
Redevelopment Agency for the County of Riverside

2014 Tax Allocation Housing Refunding Bonds, Series A
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ESCROW AGREEMENT
(2014 Series A Housing Bonds)

THIS ESCROW AGREEMENT, dated as of [Augu st) 1,2024 (this "Escrow Agreement"), by
and belween the SUCCESSOR AGENCY TO THE REDEVELOPMENT AGENCY FOR THE
COUNTY OF RIVERSIDE, a public entity duly created and existing under the laws of the State of
California (the "Successor Agency"), and THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A., a national banking association organized and existing under the laws of the United
States of America, as escrow agent (the "Escrow Agent"), and as trustee under the hereinafter deltned
Indenture (lhe "Trustee").

WITNESSETH:

WHEREAS, the Redevelopment Agency for the County of Riverside (the "Former Agency")
was a public body, corporate and politic, duly established and authorized to transact business and

exercise powers under and pursuanl to the provisions ofthe Community Redevelopment Law ofthe
State of Califomia (the "State"), conslituting Part I of Division 24 of lhe Health and Safety Code of
the State, and the acts amendatory thereofand supplemental;

WHEREAS, pursuant to Section 341 72(a) of the Health and Safety Code of the State (unless

otherwise noted, Section references hereinafler being to such Code), the Former Agency has been
dissolved and no longer exists as a public body, corporate and politic, and pursuant to Section 34173,
and the Successor Agency has become the successor entity to the Former Agency;

WHEREAS, the Successor Agency previously issued its Successor Agency to the
Redevelopment Agency lor the County ofRiverside 2014 Tax Allocation Housing Refunding Bonds,
Series A (the "20l4 Bonds") in the original aggregate principal amount of$36,465,000, pursuant to an
Indenture ofTrust dated as of December l, 2004, by and between the Successor Agency, as successor

to the Former Agency, and the Trustee (as supplemented and amended from time to time prior to the
date hereof, the "Original Indenture");

WHEREAS, the Successor Agency has determined that it is in the best llnancial interests of
the Successor Agency Io defease and refund, at this time, [all/a portion] ofthe outstanding 2014 Bonds
described in Schedule A hereto (collectively, the "Defeased Bonds");

WHEREAS, the Successor Agency anticipates issuing its Successor Agency to the
Redevelopment Agency for the County of Riversi de 2024 Tax Allocation Housing Refunding Bonds,
Series A (the "2024 Refunding Bonds") and applying a portion ofthe proceeds thereof, logether wilh
certain other moneys, to defease and refund the Def'eased Bonds in accordance with this Escrow
Agreement;

WHEREAS, the 2024 Refunding Bonds will be issued pursuant to the Original Indenture as

further supplemented and amended by the Ninth Supplement to Indenture ofTrust, dated as of[August]
1, 2024, by the Successor Agency and the Trustee (as so supplemented and amended, the "lndenture");

WHEREAS, tlle Successor Agency has determined to deposit moneys and investments, the
principal of and interesl on which when paid will provide an amount sufficient for the payrnent of



principal of and interest on the Defeased Bonds when due in accordance with Section 9.03 of the
Indenture; and

SECTION l. Creation of Escrow Fund. There is hereby created and established with the
Escrow Agent a special and irrevocable escrorv fund designated the "Escrow Fund" (the "Escrow
Fund"). The Escrow Fund shall be held in the name of the Escrow Agent and in the custody of the
Escrow Agent in accordance with the Indenture under this Escrow Agreement for the benefit ofthe
owners ofthe Defeased Bonds. Except Io the extent ofany excess that is to be released as provided in
Section l1 hereof, none of the Successor Agency, the Escrow Agenl, or the Trustee shall have any
interest in the funds or investments held in the Escrow Fund. The moneys and securities held in the
Escrow Fund are irrevocably set aside for the payment of the Defeased Bonds as provided in Section
5 hereof.

SECTION 2. Deposit to the Escrow Fund. On or before August _, 2024 (the "Closing
Date"), the Successor Agency shall transfer, or caused to be transferred, to the Escrow Agent for
deposit into the Escrow Fund (i) the amount of $_ in immedialely available funds to be derived
from a portion ofthe proceeds ofthe sale ofthe 2024 Refunding Bonds, and (ii) the amount of$_
from funds on hand ofthe Successor Agency.

The Successor Agency hereby directs the Trustee to transfer from the _ established
and held by the Trustee under the Indenture the amount of $_ to the Escrow Fund on or before the
Closing Date.

After the foregoing deposits into the Escrow Fund, the amount of $ shall remain on
deposit in the Escrow Fund on the Closing Date.

SECTION 3. Investment of Escrow Account.

(a) General. On the Closing Date, the Escrow Agent shall use $_ of the amounts
deposited in the Escrow Fund to purchase certain securities and investments described on Schedule B
attached hereto and made a part hereof maturing on the dates and in the amounts necessary to make
the transfer described in Section 5, and hold the remaining $_ deposited therein in cash,
uninvested. The securities and investments described on Schedule B attached herelo and made a part
hereof are hereinafter referred to, collectively. as the "Escrowed Securilies" and are Defeasance
Securities within the meaning ofthe Indenture.

The Escrow Agent will purchase the Escrowed Securities in the name ofthe Escrow Agent as

provided above and will hold such Escrowed Securities, and any eamings received thereon and any
reinvestment thereof in the Escrow Account and disburse such amounts as provided herein. The
Escrow Agenl shall collect amounts due and shall sell or otherwise liquidate investments in the Escrow
Fund as needed to make the payments and transfers required by this Escrow Agreement and rnay sell,
liquidate or otherwise dispose ofthe Escrowed Securities in accordance with Section 7, may substitute,
upon the written direction ofthe Successor Agency, Defeasance Securities (as defined in the Indenture)
subject to the temrs and limitations in the Indenture and of Section 7, and shall make certain required
reinvestments pursuant to subsection (b) of this Section 3, but otherwise shall have no power or duty
to sell, transf'er or otherwise dispose ofthe Escrowed Securities.

NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants
hereinafter set forth, the parties hereto agree as follows:

)



(b) Additional Actions. In the event that at any time the Successor Agency is ofthe opinion
that for purposes of Section l2 it is necessary to take certain additional action relating to amounts held
in the Escrow Fund, the Successor Agency shall so instruct the Escrow Agent in writing, and the
Escrow Agent shall take such action as may be directed in accordance with such instructions. The
Escrow Agent shall rely fully on any such request and shall not be required to make any investigalion
in connection therewith.

(c) SLGS Window Closure. Il the Escrow Agent leams that the Department of the
Treasury or the Bureau of Fiscal Service will not, for any reason, accept a subscription of state and
local government series securities ("SLGS") thal is to be submified pursuant to this Escrow Agreement,
the Escrow Agent shall promptly request altemative written investment instructions from the Successor
Agency with respect to funds which were to be invested in SLGS. The Escrow Agent shall follow such
instructions and, upon the maturity ofany such alternative investment, the Escrow Agent shall hold
such escrowed funds uninvested and without liability for interest until receipt of further written
instructions from the Successor Agency. In the absence of investment instructions from the Successor
Agency, the Escrow Agent shall not be responsible for the investment ofsuch funds or interest thereon.
The Escrow Agent may conclusively rely upon the Successor Agency's selection of an altemative
inveslment as a determination ofthe altemative investment's legality and suitability and shall not be
liable for any losses related to the altemative investments or for compliance wilh any yield restriclion
applicable thereto.

SECTION 5. Use of Escrow Fund. Not later than 9:00 a.m. on the Payment Dates identified
in Schedule C, the Escrow Agent is hereby instructed to withdraw from the Escrow Fund and transfer
to the Trustee the amounts required to pay the principal ofand interest on, including the redemption
price of, the Defeased Bonds as described on Schedule C hereto and in accordance therewilh.

The Successor Agency hereby irrevocably elects to redeem the Defeased Bonds maturing after
October I , 2024 on the dates and at the prices set forth in Schedule C, and hereby directs the Escrow
Agent to redeem such Defeased Bonds as provided in this Escrow Agreement.

SECTION 6. Redemption and Defeasance Notices. The Trustee is hereby instructed to mail
and llle

(a) a notice ofredemption fbr the Defeased Bonds maturing after October l, 2024 with the
Municipal Securilies Rulemaking Board's EMMA S1'stem, in substantially the form set forth on
Schedule D, by no later than 30 days prior to loctober l]. 2024 (the "Redemption Date") and to the
recipients set forth in, and otherwise pursuant to the requirements of, the Indenture; and

(b) a notice of defeasance for the Defeased Bonds with the Municipal Securities
Rulemaking Board's EMMA System, in substantially the form set forth on Schedule E, within three

l

SECTION 4. Creation ofLien on Escrow Fund, The Escrow Fund shall be irrevocable. and
the Escrow Agent is hereby appointed to act for the benefit ofthe owners ofthe Defeased Bonds. The
owners of the Defeased Bonds are hereby granted an express lien on the Escrow Account and all
moneys and investments from time to time held therein for the payment of amounts described in
Section 5 below. The Escrow Agent shall hold such moneys and investments in the Escrow Fund
separate and apart from, and not commingled with, any other moneys or investments.



(3) business days of receipt of the amounts set forth in Section 2 above. The Trustee shall also send

such notice of defeasance to the owners ofthe Defeased Bonds.

The sole remedy for failure to post notices on the EMMA system as described in this Section
6 shall be an action by the holders of the Defeased Bonds in mandamus for specific performance or
similar remedy to compel performance.

SECTION 7. Reinvestment; Substitution; Liquidation. Interest income and other amounts
received by the Escrow Agent as pa).rnents on the Escrowed Securities shall be held as part of the
Escrow Account to be used for the purposes set forth in Section 5 ofthis Escrow Agreement and shall
be invested by the Escrow Agent in Defeasance Securities but only al the written direction of the
Successor Agency, provided that (a) such Defeasance Securities are permitted under Section 26.10(f)
ofthe lndenture, (b) investments in the Escrow Fund shall have maturities which do not extend beyond
the date on which the moneys so invested will be needed to make the transfers required by Section 5

ofthis Escrow Agreement and (c) the investments in the Escrow Fund shall not have a yield in excess
of the yield on the Defeased Bonds.

If the Successor Agency, at any time, delivers to the Escrow Agent written instructions
instructing the Escrow Agent to liquidate, sell or otherwise dispose of any or all securities or
investments in any ofthe Escrow Fund, purchase or otherwise acquire securities or investments, and/or
to release any moneys or securities therein to the Successor Agency, and further delivers to the Escrow
Agent, each ofthe following:

(a) a revised Schedule C;

(b) a report of a nationally recognized firm of independent certified public
accountants (or other independent firm acceptable to the Successor Agency) verifying that the
securities or investments described on such Schedule C will provide moneys, available in both
time and aaount, to enable timely payment ofall amounts for the Defeased Bonds required in
accordance with Section 5; and

(c) an opinion of nationally recognized bond counsel to the effect that the
liquidation, sale or other dispositlon of securities or investments in the Escrow Fund, the
purchase or other acquisition of securities or investments and the deposit thereof in the Escrow
Fund, or the release of amounts from lhe Escrow Fund as described in this Section 7 will not
result in the loss ofthe exclusion from gross income for federal income tax purposes of interest
on the Defeased Bonds or the 2024 Refunding Bonds, or lhe exemption of interest on the
Defeased Bonds or the 2024 Refunding Bonds from State of Califomia personal income taxes;

then the Escrow Agent shall liquidate, sell or otherwise dispose of the securities in lhe Escrow
Account for the Defeased Bonds, shall purchase (or retain) the securities or investments described in
such revised Schedule C and transfer to lhe amounls to the Trustee, free and clear of the lien of this
Escrow Agreement, any and all amounts in the Escrow Account not required for the purchase ofthe
investments described on such Schedule C, for deposit into the Interest Account established under the
Indenture to be used solely for the purpose of paying interest on the 2024 Refunding Bonds, all in
accordance with such instructions lrom the Successor Agency referred to above. The Escrow Agent
has no duty to confirm the cornpliance of such direction with the foregoing conditions.

.1



SEC'I'lON 8. l,iability of Escrow Agent.

(a) The Escrow Agent shall not be liable for any loss resulting from any investment made
pursuant to this Escrow Agreemen( in compliance with the provisions hereof. The Escrow Agent shall
have no lien whatsoever on the Escrow Fund or moneys on deposit therein for the payment offees and

expenses for services rendered by the Escrow Agent under this Escrow Agreement or otherwise.

(b) The Escrow Agent shall not be liable for the accuracy of the calculations as lo the
sufficiency of any moneys deposited into the Escrow Fund or Escrowed Securities purchased at the
direction of the Successor Agency to pay lhe principal and premium, if any, of, and interest on, the
Defeased Bonds.

(c) ln the event of the Escrow Agent's failure to account for any of the Escrow Fund or
moneys received by it, the Escrow Fund or said moneys shall, nevertheless, be and remain in trust for
the holders of the Defeased Bonds, as herein provided.

(d) The Escrow Agent undertakes to perform such duties and only such duties as are

specifically set forth in this Escrow Agreement, and no implied covenants or obligations shall be read

into this Escrow Agreement against the Escrow Agent. Neither the Escrow Agent nor any of its
officers, directors, employees or agents shall be liable for any action taken or omitted under this Escrow
Agreement or in connection herewith except to the extent caused by the Escrow Agent's negligence or
willful misconduct, as determined by the finaljudgment ofa court ofcompetent jurisdiction, no longer
subject to appeal or review. Anything in this Escrow Agreement to lhe contrary notwithstanding, in no
event shall the Escrow Agent be liable for special, indirect, punitive or consequential loss or damage
ofany kind whatsoever (including but not limited to lost profits), even ifthe Escrow Agent has been
advised ofthe likelihood ofsuch loss or damage and regardless ofthe form ofaction.

(e) The Escrow Agent may execute any ofthe trusts or powers hereunder or perform any
duties hereunder either directly or by or through agents, attorneys, custodians or nominees appointed
with due care, and shall nol be responsible for any willful misconduct or negligence on the part of any
agenI, attomey, custodian or nominee so appointed.

(0 The Escrow Agent shall not have any liability hereunder except to the exlent ofits own
negligence or willful misconduct. In no event shall the Escrow Agent be liable for any special indirect
or consequential damages.

(g) The Escrow Agent may consult with counsel of its own choice, and the advice or any
opinion ofcounsel shall be full and complete authorization and protection in respect to any action taken
or omitted hereunder in good faith and in accordance with such advice or opinion ofcounsel.

(i) The Escrow Agent shall have the right to accept and act upon instructions, including
funds transfer instructions ("lnstructions") given pursuant to this Escrow Agreement and delivered

5

(h) The Successor Agency acknowledges that to the extent regulations ofthe Comptroller
of the Currency or other applicable regulatory entity grant the Successor Agency the right to receive
brokerage confinnations of security transactions as they occur, the Successor Agency specifically
waives receipt ofsuch confirmations to the extent permitted by law. The Escrow Agent, upon written
request Io the Escrow Agent, will furnish the Successor Agency periodic cash transaction statements
which include detail forall investment transactions made by the Escrow Agent hereunder.



using Electronic Means ("Electronic Means" shall mean the following communications methods: e-
mail, secure electronic transmission containing applicable authorization codes, passwords and/or
authentication keys issued by the Escrow Agent, or another method or system specified by the Escrow
Agent as available for use in connection with its services hereunder); provided, however, that the
Successor Agency shall provide to the Escrow Agent an incumbency certificate listing officers with
the authority to provide such Instructions ("Authorized Officers") and containing specimen signatures
ofsuch Authorized Officers, which incumbency certificate shall be amended by the Successor Agency
whenever a person is to be added or deleted from the listing. Ifthe Successor Agency elects to give the

Escrow Agent Instructions using Electronic Means and the Escrow Agent in its discretion elects to act

upon such Instruclions. the Escrow Agent's understanding of such Instructions shall be deemed
controlling. The Successor Agency understands and agrees that the Escrow Agent cannot determine
the identity of the actual sender of such Instructions and that the Escrow Agent shall conclusively
presume that directions that purport to have been senl by an Authorized Officer listed on the
incumbency certificate provided to the Escrow Agent have been sent by such Authorized Officer. The
Successor Agency shall be responsible for ensuring that only Authorized Officers transmit such
Instructions to the Escrow Agent and that the Successor Agency and all Authorized Oflicers are solely
responsible to safeguard the use and confidentiality of applicable user and authorization codes,
passwords and/or authentication keys upon receipt by the Successor Agency. The Escrow Agent shall
not be liable for any losses, costs or expenses arising directly or indirectly from the Escrow Agent's
reliance upon and compliance with such Instructions notwithstanding such directions conflict or are

inconsistent with a subsequent written instruction. The Successor Agency agrees: (i) to assume all risks
arising out of the use of Electronic Means to submit Instructions to the Escrow Agenl, including
without limitation the risk ofthe Escrow Agent acting on unauthorized lnstructions, and the risk of
interception and misuse by third parties; (ii) that it is fully informed of the protections and risks
associated with the various methods of transmitting Instructions to lhe Escrow Agent and that there
may be more secure methods of transmitting Instructions than the method(s) selected by the Successor
Agency; (iii) that the security procedures (ifany) to be followed in connection with its transmission of
Instructions provide to it a commercially reasonable degree ofprotection in light of its particular needs

and circumstances; and (iv) to notify the Escrow Agent immediately upon leaming ofany compromise
or unauthorized use ofthe security procedures.

(j) No provision of this Escrow Agreement shall require the Escrow Agent to expend or
risk its own funds or otherwise incur any financial liability in the performance or exercise ofany of its
duties hereunder, or in the exercise of its rights or powers.

SECTION 9. Sulliciency of Escrow. The Successor Agency agrees that if for any reason the
investments and moneys and other funds in the Escrow Fund are insufficient or otherwise unavailable
to pay timely principal of, and interest on, the Defeased Bonds, the Successor Agency shall continue
to be liable for such bonds.

SECTION 10. Successor Escrow Agent. Any bank, corporation or association into which the
Escrow Agent may be merged or with which it may be consolidated, or any corporation resulting from
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(k) The Successor Agency, to the extent permitled by law, covenants lo indemnify and

hold harmless the Escrow Agenl against any loss, liability or expense, including legal fees, incurred in
connection with the perfonnance of any of its duties hereunder, except the Escrow Agent shall not be

indemnified against any loss, liability or expense resulting fiom its negligence or willful misconduct.
The indemnity contained herein shall survive the termination of this Escrow Agreement or the
resignation or removal ofthe Escrow Agent.



any merger, conversion, consolidation or reorganization to which the Escrow Agent shall be a party,
or any bank, corporation or association succeeding to all or substantially all of the corporate trust
business of the Escrow Agent, shall, if satisfactory to the Successor Agency, be the successor Escrow
Agent under this Escrow Agreement without the execution or filing ofany paper with any party hereto
or any further act on the part oflhe parties hereto except where an instrument oftransfer or assignment
is required by law to effect such succession, an).thing herein to the contrary notwithstanding.

SECTION 11. Transfer of Remaining Fundsl Termination. After the payment and

redemption ofall ofthe Defeased Bonds pursuant to Seclion 5, the Escrow Agent shall withdraw any
amounts remaining on deposit in the Escrow Fund and transfer such amounts to the Trustee for deposit
into the lnterest Account established under the Indenture to be used solely for the purpose of paying
interest on the 2024 Refunding Bonds.

SECTION 12. Tax-Exempt Nature of Interest on 2014 Bonds. The Successor Agency
covenants and agrees for the benefit of the owners of the Defeased Bonds that it will not perform or
permit to be performed anything or act in such manner as would cause interest on the Defeased Bonds
to be included in the gross income of the recipients thereof for federal income tax purposes under the
Internal Revenue Code of 1986. as amended.

SECTION 13. Severability. Ifany one or more ofthe covenanls and agreements provided in
this Escrow Agreement on the part ofthe Successor Agency or the Escrow Agent should be determined
by a court of competent jurisdiction to be contrary to law, such covenant or agreement shall be deemed

and construed to be severable from the remaining covenants and agreements herein contained and shall
in no way affect the validity ofthe remaining provisions of this Escrow Agreement.

SECTION 14. Successors and Assigns. All of the covenants and agreements in this Escrow
Agreement contained by or on behalfofthe Successor Agency and the Escrow Agent shall bind and
inure to the benefit of their respective successors and assigns, whether so expressed or not.

SECTION 15, Compensation of Escrow Agent For acting under this Escrow Agreement,
the Escrow Agent shall be entitled to payment of fees for its services and reimbursemenl ofadvances,
counsel fees and other expenses reasonably and necessarily made or incurred by the Escrow Agent in
connection with its services under this Escrow Agreement; however, such amount shall never be
payable from or become a lien upon the Escrow Fund, which fund shall be held solely lor the purposes

and subject to the lien set forth in Section 4 of this Escrow Agreement.

SECTION 16. Governing Law. This Escrow Agreement shall be governed by the applicable
Iaws of the State of Califomia, without regard to conflicts of laws principles thereof.

SECTION 17. Heading. Any headings preceding the text ofthe several Sections hereof, and
any table of contents appended to copies hereof, shall be solely for convenience of reference and shall
not constitute a part ofthis Escrow Agreemenl, nor shall they affect its meaning, construction or efl'ect.
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This Escrow Agreement shall terminate when (i) all transfers and paymenls required to be
made by the Escrow Agent under the provisions of Section 5 hereof shall have been made, (ii) any
moneys remaining in the Escrow Fund shall have been transfened to the Trustee as described in the
preceding paragraph, and (iii) the Escrow Agent has provided a final statement with respect to the
Escrow Fund to the Successor Agency.



SECTION 18. Counterparts. This Escrow Agreement may be signed in several counterparts,
each of which will constitute an original, but all of which shall constitute one and the same instrument.

SECTION 19. Application of Certain Terms ofthe Indenture. In acting as Escrow Agent
hereunder, the Escrow Agent shall be entitled to the provisions of the lndenture relating to the
indemnifications, limitations lrom liability and protections afforded the Trustee, and the provisions for
resignation ofthe Trustee shall be followed in connection with the resignation of the Escrow Agent
hereunder. The foregoing provisions are incorporated in this Escrow Agreement as if set forth herein.

ISignature Page Follows]
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lN WITNESS WHEREOF, the Successor Agency to the Redevelopment Agency for the
County of Riverside and The Bank of New York Mellon Trust Company, N.A., as Escrow Agent, and
Trustee, have caused this Escrow Agreement to be acknowledged, by their duly authorized officers as

ofthe date first above written.

SUCCESSOR AGENCY TO THE
REDEVELOPMENT AGENCY FOR THE
COUNTY OF RIVERSIDE

By: County of Riverside

By:
Executive Officer

THE BANK OF NEW YORK MELLON
TRUST COMPANY, NA.,
as Escrow Agent and Trustee

By
Authorized OfTicer

ISignature Page to Escrow Agreement (2014 Series A Housing Bonds)]



Maturity Date
(October l)

SCHEDULE A

DET'EASED 20I4 BONDS

Principal
Amount

lnterest
Rate

CUSIP
(Base:76913A)

2028
2029
2030
2031
2032
2033
2034
2037

5.000%
5.000
5.000
5.000
5.000
5.000
5.000
4.000

AAI
AB9
AC7
AD5
AE3
AFO
AG8
AH6

sl,770,000
2,655,000
2,785,000
2,930,000
3,075,000
3,230,000
4,680,000

15,340,000

A-l



SCHEDULE B

ESCROWED SECURITTES

B-t



SCII EDULE C

PAYMENT AND REDEMPTION SCHEDULE

Payment
Date Intcrcst

Maturing
Principal

Principal
Redeemed Premium

Total
Payment

c-t



SCHEDULE D

FORM OF NOTICE OF OPTIONAL REDEMPTION

Successor Agency to the
Redevelopment Agency for the County of Riverside

2014 Trx Allocation Ilousing Refunding Bonds, Series A

Maturity Date Principal
(October l) Amount

Interest
Rate

cUstP
(Base:76913A)*

2028
2029
2030
2031
2032
2033
2034
2037

The Bank olNew York Mellon
Clobal CorFx)ratc Trust
P.O. Box 396
East Syracuse, New York I3057

Erpress Deliveav Onlv
The Bank of New York Melkrn
Glrbal Coqxrrate Trust
I I I Stnders Creek Parkway
Easl Syracusc. New York 1J057

AAI
AB9
AC7
AD5
AE3
AFO
AG8
AH6

Bv Hllld Orlv
The Bank ofNew York Mellon
Chbal CorF)rate Trusr
Corporale Trusl Window
l0l Barclay Street Ist Floor East
New York- New York 10286

$ r ,770,000
2,655,000
2,785,000
2,930,000
3,075,000
3,230,000
4,680,000

15,340,000

5.000%
5.000
s.000
5.000
5.000
5.000
5.000
4.000

On the Redemption Date, the Redemption Price shall become due and payable on each ofthe
Bonds, and from and afier the Redemption Date, interest on the Bonds will cease to accrue. The Bonds
are being called for redemption on the Redemption Date pursuant to the provisions of the Indenture.

Holders ofthe Bonds are requested Io present their Bonds, at the following addresses:

First ('lass/Resistcrcd/(-crtificd

Successor Agency to the Redevelopment Agency for the County of Riverside
By: The Bank of New York Mellon Trust Company, N.A.

as Tntstec or Agent
Bondholder Communications: 800-254-2826

Dated: ,2024

D-1

NOTICE IS HEREBY GIVEN pursuant to the terms of the Indenture of Trust dated as of
December l,2004 , by and between the Successor Agency to the Redevelopment Agency for the
County of Riverside (lhe "Successor Agency"), as successor to the former Redevelopment Agency for
the County of Riverside, and The Bank of New York Mellon Trust Company, N.A., as successor trustee
(the "Trustee") (as supplemented and amended from time to time, the "lndenture") that the bonds
listed below (the "Bonds") have been selected for redemption on lOctober l, 2024] (the "Redemption
Date") at a redemption price (the "Redemption Price") equal to the principal amount of such Bonds,
together with interest accrued to the Redemption Date, without premium.



t[IPOR I ANI t A\ NO ( u

Withholding of 24% of gross redemption proceeds of any payment made within the United States may be

required by the Tax Cuts and Jobs Act of 201 7 (the *Acf'). unless the Trustee has the correct taxpayer identification
number (social security or employer identification number) or exemption certificate ofthe payee. Plesse furnish I
properly conlpleted Form W-9 or exemption certificate or equivalent nhen presenting your securities,

'Note: The Successor Age cy and Truslee shallnot be responsiblefol the seleclion oruse oflhe CUSIP numbers selectetl,

nor is a j rcpresentdtion made as to their correctness indicated in the notice or as printed on any Bonds. They are includetl mlely
.for the convenience oflhe holders.

D-2



SCHEDULE E

FORM OF NOTICE OF DEFEASANCE

Successor Agency to the
Redevelopment Agency for the County of Riverside

2014 Tax Allocation Housing Refunding Bonds, Series A

NOTICE IS HEREBY GIVEN, pursuant to the Continuing Disclosure Certiticate dated
October 1, 2014, executed and delivered by the Successor Agency Io the Redevelopment Agency for
the Countv of Riverside (the "Successor Agency") in connection with the issuance and delivery ofthe
above-captioned bonds (the "Bonds"). and an Escrow Agreement (2014 Series A Housing Bonds)
dated as of IAugust] I , 2024, by and between the Successor Agency and The Bank ofNew York Mellon
Trust Company, N.A., as Escrow Agent and as trustee for the bonds descnbed therein (the "Trustee").
the Bonds in the principal anrounts set forth in the table below (the "Defeased Bonds") have been
defeased and discharged under and within the meaning ofthe Indenture ofTrust dated as ofDecember
l, 2004 , by and belween the Successor Agency, as successor to the former Redevelopment Agency
for the County ofRiverside, and the Trustee. The Defeased Bonds consist ofthe following maturities
and amounts:

Maturity Date
(October l)

Principal
Amount

Interest
Rate

CUSIP
(Base:76913A)

2028
2029
2030
2031
2032
2033
2034
2037

$ l ,770,000
2,655,000
2,785,000
2,930,000
3,075,000
3,230,000
4,680,000

15,340,000

5.000%
5.000
5.000
5.000
5.000
5.000
5.000
4.000

AAI
AB9
AC7
AD5
AE3
AFO
AG8
AH6

Funds for the payment (i) on October \, 2024, of the scheduled debt service on the Defeased
Bonds maturing on fOctober 1, 2024], and (ii) on [October l. 2024], ol the redemption price of the
Defeased Bonds maturing after October l,2024,have been deposited with the Escrow Agent. The
sufficiency of the funds and investments for such purposes has been verified by Causey Demgen &
Moore P.C.

The Successor Agency has irrevocably elected to redeem the Defeased Bonds maturing afler
October 1, 2024 on [October | , 2024), al a redemption price equal to the par amount thereof, together
with accrued interest thereon to the redemption date, without premium.

The Bank of New York Mellon Trust
Company, N.A., as Trustee

'Nolc: The Succe:isor Agency ancl Truslee shall nol lra re\po,$iblelbr lht telcctio,l or usr o/ thc CUSIP nunbers seleled,

.ktr the convenience ofthe holders.

It- i

Dated: _,2024



Agenda Draft

ESCROW AGREEMENT
(2014 Series E Bonds)

Dated as of lAugustl l,2024

Bv and Between

SUCCESSOR AGENCY TO THE
REDEVELOPMENT AGENCY FOR THE COUNTY OF RIVERSIDE

and

THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.,
as Escrow Agent, 2014 Trustee and 2024 Trustee

Relating to

Successor Agency to the
Redevelopment Agency For the County of Riverside
Interstate 215 Corridor Redevelopment Project Area

2014 Tax Allocation Refunding Bonds, Series E
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ESCROW AGREEMENT
(2014 Series E Bonds)

THIS ESCROW AGREEMENT, dated as of IAugust] l, 2024 (this *Escrow Agreement"), by
and between the SUCCESSOR AGENCY TO THE REDEVELOPMENT AGENCY FOR THE
COLINTY OF RIVERSIDE, a public entity duly created and existing under the laws of the State of
California (the "Successor Agency"), and THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A., a national banking association organized and existing under the laws of the United
States of America, as escrow agent (the "Escrow Agent"), as trustee of the hereinafter defined 2014
Bonds (the "2014 Trustee") and as trustee ofthe hereinafter defined 2024 Refunding Bonds (in such
capacity, the "2024 Trustee").

WITNESSETTI:

WHEREAS, the Redevelopment Agency for the County of Riverside (the "Former Agency")
was a public body, corporate and politic, duly established and authorized to transact business and
exercise powers under and pursuant to the provisions ofthe Community Redevelopment Law ofthe
State of California (the "State"), constituting Part I of Division 24 ofthe Health and Safety Code of
the State, and the acts amendatory thereof and supplemental;

WHEREAS, pursuant to Section 34172(a) ofthe Health and Safety Code ofthe State (unless

otherwise noted, Section references hereinafter being to such Code), the Former Agency has been
dissolved and no longer exists as a public body, corporate and politic, and pursuant to Section 34173,
and the Successor Agency has become the successor entity Io the Former Agency;

WHEREAS, the Successor Agency previously rssued its Successor Agency to the
Redevelopment Agency For the County of Riverside lnterstate 215 Corridor Redevelopment Project
Area 2014 Tax Allocation Refunding Bonds, Series E (the "2014 Bonds") in the original aggregate
principal amount of$16,545,000, pursuant to an lndenture of Trust dated as of October l, 2014 (the
"2014 Indenture"), by and between the Successor Agency and the 2014 Trustee;

WHEREAS, the Successor Agency has detemined thal it is in the best financial interests of
the Successor Agency to def'ease and refund, at this time, fall/a portion] ofthe outstanding 2014 Bonds
described in Schedule A hereto (collectivelv, the "Defeased Bonds"):

WHEREAS, the Successor Agency anticipates issuing its Successor Agency to the
Redevelopment Agency lor the County of Riverside lnterstate 2l 5 Corridor Redevelopment Project
Atea 2024 Tax Allocation Refunding Bonds, Series E (the "2024 Refunding Bonds") and applying a

portion ofthe proceeds thereof, together with certain other moneys, to de1'ease and refund the Defeased
Bonds in accordance with this Escrow Agreement;

WHEREAS, the 2024 Refunding Bonds will be issued pursuant to an Indenture of Trustee
dated as of [August ] 1,2024 (the ''202,1 Indenture"), between the Successor Agency and the 2024
Trustee:

WHEREAS, the Successor Agency has detennined to deposit moneys and investments, the
principal of and interest on which when paid will provide an amount sufficient for the payment of



principal ofand interest on the Defeased Bonds when due in accordance with Section 9.03 ofthe 2014
Indenture: and

NOW, THEREFORE, rn consideration of the foregoing and of the mutual covenants
hereinafter set forth, the parties hereto agree as follows:

SECTION l. Creation of Escrow Fund. There is hereby created and established with the
Escrow Agent a special and irrevocable escrorv f'und designated the "Escrow Fund" (the "Escrow
Fund"). The Escrow Fund shall be held in the name ofthe Escrow Agent and in the custody ofthe
Escrow Agent in accordance with the 2014 Indenture under this Escrow Agreement for the benefit of
the owners ofthe Defeased Bonds. Except to the extent ofany excess that is to be released as provided
in Section I I hereof, none ofthe Successor Agency, the Escrow Agent, or the 2014 Trustee shall have
any interest in the funds or investmenls held in the Escrow Fund. The moneys and securities held in
the Escrow Fund are irrevocably set aside for the payment of the Defeased Bonds as provided in
Section 5 hereof.

SECTION 2. Deposit to the Escrow Fund. On or before August _. 2024 (he "Closing
Drte"), the Successor Agency shall transfer, or caused to be transferred, to the Escrow Agent for
deposit into the Escrow Fund (i) the amount of $_ in immediately available funds to be derived
from a portion ofthe proceeds ofthe sale ofthe 2024 Refunding Bonds, and (ii) the amount of$_
from funds on hand of the Successor Agency.

The Successor Agency hereby directs the 2014 Trustee to transfer from the
established and held by the 2014 Trustee under the 2014 Indenture the amount of$ to the Escrow
Fund on or before the Closing Date.

After the foregoing deposits into the Escrow Fund, the amount of $ shall remain on
deposit in the Escrow Fund on the Closing Date.

SECl'ION 3. lnvestnrent of llscrow Account.

(a) General. On the Closing Date, the Escrolv Agent shall use $_ of the amounts
deposited in the Escrow Fund to purchase certain securities and investmenls described on Schedule B
attached hereto and made a part hereof maturing on the dates and in the amounts necessary to make
the transfer described in Section 5, and hold the remaining $_ deposited therein in cash,
uninvested. The securities and investments described on Schedule B attached hereto and made a pan
hereof are hereinafter referred to, collectively, as lhe "Escrowed Securilies" and are Defeasance
Obligations within the meaning ofthe 2014 Indenture.

The Escrow Agent will purchase the Escrowed Securities in the name ofthe Escrow Agent as

provided above and will hold such Escrowed Securities, and any eamings received thereon and any
reinvestment thereof in the Escrow Account and disburse such amounts as provided herein. The
Escrow Agent shall collect amounts due and shall sell or otherwise liquidate investments in the Escrow
Fund as needed to make the payments and transfers required by this Escrow Agreemenl and may sell,
liquidate or otherwise dispose ofthe Escrowed Securities in accordance with Section 7, may substitute,
upon the written direction ofthe Successor Agency, Defeasance Obligations (as defined in the 2014
Indenture) subject to the terms and limitations in the 2014 lndenture and of Section 7, and shall make
certain required reinvestments pursuanl to subsection (b) ofthis Section 3, but otherwise shall have no
power or duty to sell, transfer or otherwise dispose of the Escrowed Securities.



(b) Additional Actions. ln lhe event that al any time the Successor Agency is ofthe opinion
that for purposes of Section l2 it is necessary to take certain additional action relating to amounts held
in the Escrow Fund, the Successor Agency shall so instruct the Escrow Agent in writing, and the
Escrow Agent shall take such action as may be directed in accordance with such instructions. The
Escrow Agent shall rely fully on any such request and shall not be required to make any investigation
in connection therewith.

(c) SLGS Window Closure. If the Escrow Agent leams thal lhe Department of the
Treasury or the Bureau of Fiscal Service will not, for any reason, accept a subscription of state and
local govemment series securities ("SLGS") that is to be submitted pursuant to this Escrow Agreement,
the Escrow Agent shall promptly request altemative written investment instructions from the Successor
Agency with respect to escrowed funds which were to be invested in SLGS. The Escrow Agent shall
follow such instructions and, upon the maturity ofany such altemative investment, the Escrow Agent
shall hold such funds uninvesled and without liability for interest until receipt of further written
instructions from the Successor Agency. In the absence of investment instructions from the Successor
Agency, the Escrow Agent shall not be responsible for the investment ofsuch funds or interest thereon.
The Escrow Agent may conclusively rely upon the Successor Agency's selection of an altemative
investment as a determination of the altemative inveslment's legality and suitability and shall not be
liable for any losses related to the altemative investments or for compliance with any yield restriction
applicable thereto.

SECTION 4. Creation of Lien on Escrow Fund. The Escrow Fund shall be irrevocable, and
the Escrow Agent is hereby appointed to act for the benefil ofthe owners ofthe Defeased Bonds. The
owners of the Defeased Bonds are hereby granted an express lien on the Escrow Account and all
moneys and investments from time to time held therein for the payment of amounts described in
Section 5 below. The Escrow Agent shall hold such moneys and investments in the Escrow Fund
separate and apart from, and not commingled with, any other moneys or investments.

SECTION 5. Use of Escrow Fund. Not later than 9:00 a.m. on the Pa)qnent Dates identified
in Schedule C, the Escrow Agent is hereby instructed to withdraw from the Escrow Fund and transfer
to lhe 2014 Trustee the amounts required to pay the principal of and interest on, including the
redemption price of, the Defeased Bonds as described on Schedule C hereto and in accordance
therewith.

The Successor Agency hereby irrevocably elects to redeem the Defeased Bonds maturing after
October l, 2024 on the dales and at the prices set forth in Schedule C, and hereby directs the Escrow
Agent to redeem such Defeased Bonds as provided in this Escrow Agreement.

SECTION 6. Redemption and Defeasance Notices. The 2014 Trustee is hereby instructed to
mail and file:

(a) a notice ofredemption for the Defeased Bonds maturing afier October l, 2024 wilh the
Municipal Securilies Rulenraking Board's EMMA S1'stem, in substantially the lbrm set forth on
Schedule D, by no later than 30 days prior to [October I ]. 2024 (the "Redernption DaIe") and to the
recipients set forth in, and otherwise pursuant to the requirements oi the 2014 lndenture; and

(b) a notice of def'easance for the Defeased Bonds with the Municipal Securities
Rulemaking Board's EMMA System, in substantially the form set forth on Schedule E, within three
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(3) business days of receipt ofthe arnounts set forth in Section 2 above. The 2014 Trustee shall also
send such notice ofdefeasance to the owners ofthe Defeased Bonds.

The sole remedy for failure to post notices on the EMMA system as described in this Section
6 shall be an action by the holders of the Defeased Bonds in mandamus for specific performance or
similar remedy to compel performance.

SECTION 7. Reinvestment; Substitution; Liquidation. Interest income and other amounts
received by the Escrow Agent as payments on the Escrowed Securities shall be held as part of the
Escrow Account to be used for the purposes set forth in Section 5 ofthis Escrow Agreement and shall
be invested by the Escrow Agent in Defeasance Obligations but only at the written direction of the
Successor Agency, provided that (a) such Defeasance Obligations are permitted under Section 4.05(h)
of the 2014 Indenture, (b) investments in the Escrow Fund shall have maturities which do not extend
beyond the date on which lhe moneys so invested will be needed to make the transfers required by
Section 5 ofthis Escrow Agreement and (c) the investments in the Escrow Fund shall not have a yield
in excess ofthe yield on the Defeased Bonds.

If the Successor Agency, at any time, delivers to the Escrow Agent written instructions
instructing the Escrow Agent to liquidate, sell or otherwise dispose of any or all securities or
investments in any ofthe Escrow Fund, purchase or otherwise acquire securities or investments, and/or
to release any moneys or securities therein to the Successor Agency, and further delivers to the Escrow
Agent, each ofthe following:

(a) a revised Schedule C;

(b) a report of a nationally recognized firm of independent certified public
accountants (or other independent firm acceptable to the Successor Agency) venfying that the
securities or investments described on such Schedule C will provide moneys, available in both
time and amount, to enable timely payment ofall amounts for the Defeased Bonds required in
accordance with Section 5: and

(c) an opinion of nationally recognized bond counsel to the effect that the
liquidation, sale or other disposition of securities or investments in lhe Escrow Fund, the
purchase or other acquisition ofsecurities or investments and the deposit thereof in the Escrow
Fund. or the release of amounts from the Escrow Fund as described in this Section 7 will not
result in the loss ofthe exclusion from gross income for federal income tax purposes of interest
on the Defeased Bonds or the 2024 Refunding Bonds, or the exemption of interesl on the
Defeased Bonds or the 2024 Refunding Bonds from State ofCalifomia personal income taxes;

then the Escrow Agent shall liquidate, sell or otherwise dispose ofthe securities in the Escrow
Accounl for the Defeased Bonds, shall purchase (or retain) the securities or investments described in
such revised Schedule C and transl'er to the amounts to the 2024 Trustee. lree and clear of the lien of
this Escrow Agreement, any and all amounts in the Escrow Account not required for the purchase of
the investments described on such Schedule C, for deposit into the Interest Account established under
lhe 2024 Indenture to be used solely for the purpose of paying interest on the 2024 Ref'unding Bonds,
all in accordance with such inslructions from the Successor Agency referred to above. The Escrow
Agent has no duty to confirm the compliance ofsuch direction with the foregoing conditions.
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SECTION 8. Liability of Escrow Agent.

(a) The Escrow Agent shall not be liable for any loss resulting from any investment made
pursuant to this Escrow Agreemenl in compliance with the provisions hereof. The Escrow Agent shall
have no lien whatsoever on the Escrow Fund or moneys on deposit therein for the payment offees and

expenses for services rendered by the Escrow Agent under this Escrow Agreement or otherwise.

(b) The Escrow Agent shall not be liable for the accuracy of the calculations as to the
sufficiency of any moneys deposited into the Escrow Fund or Escrowed Securities purchased at the
direction of the Successor Agency to pay the principal and premium, if any, of, and interest on, the
Defeased Bonds.

(c) ln the event of the Escrow Agent's failure to account for any of the Escrow Fund or
moneys received by it, the Escrow Fund or said moneys shall, nevertheless, be and remain in trust for
the holders of the Defeased Bonds, as herein provided.

(d) 'l'he Escrow Agent undertakes to perform such duties and only such duties as are
specifically set forth in this Escrow Agreement, and no implied covenants or obligations shall be read
into this Escrow Agreement against the Escrow Agent. Neither the Escrow Agent nor any of its
officers, directors, employees or agents shall be liable for any action taken or omitted under this Escrow
Agreement or in connection herewith except to the extent caused by the Escrow Agent's negligence or
willful misconduct, as determined by the finaljudgment ofa court ofcompetent jurisdiction, no longer
subject to appeal or review. Any,thing in this Escrow Agreement to the contrary notwithstanding, in no
event shall the Escrow Agent be liable for special, indirect, punitive or consequential loss or damage
ofany kind whatsoever (including but not limited to lost profits), even if the Escrow Agenl has been

advised ofthe likelihood of such loss or damage and regardless ofthe form of action.

(e) The Escrow Agent may execute any ofthe trusts or powers hereunder or perform any
duties hereunder either directly or by or lhrough agents, altomeys, custodians or nominees appointed
wilh due care, and shall not be responsible for any willful misconduct or negligence on the part ofany
agent, attomey, custodian or nominee so appointed.

(0 The Escrow Agent shall not have any liability hereunder except to the extent ofits own
negligence or willl'ul misconduct. ln no event shall the Escrow Agent be liable for any special indirect
or consequential damages.

(g) The Escrow Agent may consult with counsel of ils own choice, and the advice or any
opinion ofcounsel shall be full and complete authorization and protection in respecl to any action taken
or omitted hereunder in good faith and in accordance with such advice or opinion.

(h) The Successor Agency acknowledges that to the extent regulations ofthe Comptroller
of the Currency or other applicable regulatory entity grant the Successor Agency the right to receive
brokerage confirmations of security transactions as they occur, the Successor Agency specifically
waives receipt ofsuch confirmations to the extent permitted by law. The Escrow Agent, upon written
request to the Escrow Agent, will fumish the Successor Agency periodic cash transaction statements
which include detail forall investment transactions made by the Escrow Agent hereunder.

(i) The Escrow Agent shall have the right to accept and act upon instruclions, including
fLrnds transfer instructions ("lnstruclions") given pursuanl to this Escrow Agreement and delivered
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using Electronic Means ("Electronic Means" shall mean the following communications methods: e-
mail, secure electronic transmission containing applicable authorization codes, passwords and/or
authentication keys issued by the Escrow Agent, or another method or system specified by the Escrow
Agent as available for use in connection with its services hereunder); provided, however, that the
Successor Agency shall provide to the Escrow Agent an incumbency certificate listing officers with
the authority to provide such Instructions ("Authorized Of'ficers") and containing specimen signatures
ofsuch Authorized Officers, which incumbency certificate shall be amended by the Successor Agency
whenever a person is to be added or deleted from the listing. Ifthe Successor Agency elects to give the
Escrow Agent Instructions using Electronic Means and lhe Escrow Agent in its discretion elects to act
upon such lnstructions. the Escrow Agent's understanding of such lnstructions shall be deemed
controlling. The Successor Agency understands and agrees that the Escrow Agent cannot determine
the identity of the actual sender of such Instructions and that the Escrow Agent shall conclusively
presume that directions that purport to have been sent by an Authorized Officer listed on the
incumbency certificate provided to the Escrow Agent have been sent by such Authorized Officer. The
Successor Agency shall be responsible for ensuring that only Authorized Officers transmit such
Instructions to the Escrow Agent and that the Successor Agency and all Authorized Ofhcers are solely
responsible to safeguard the use and confidentiality of applicable user and authorization codes,
passwords and./or authentication keys upon receipt by the Successor Agency. The Escrow Agent shall
not be liable for any losses, costs or expenses arising directly or indirectly from the Escrow Agent's
reliance upon and compliance with such lnstructions notwithstanding such directions conflict or are
inconsistenl with a subsequent written instruction. The Successor Agency agrees: (i) to assume all risks
arising out of the use of Electronic Means to submit lnstructions to the Escrow Agent, including
without limitation the risk ofthe Escrow Agent acting on unauthorized Instructions, and the risk of
interception and misuse by third parties; (ii) that it is fully informed of the protections and risks
associated with the various methods of transmitting Instructions to the Escrow Agent and that there
may be more secure methods oftransmitting Instructions than the method(s) selected by the Successor
Agency; (iii) that the security procedures (ifany) to be followed in connection wilh its transmission of
Instructions provide to it a commercially reasonable degree of protection in light of its parlicular needs

and circumstances; and (iv) to notify the Escrow Agent immediately upon learning ofany compromise
or unauthorized use of the security procedures.

U) No provision ofthis Escrow Agreement shall require the Escrow Agent to expend or
risk its own funds or otherwise incur any financial liability in the performance or exercise ofany of its
duties hereunder, or in the exercise of its rights or powers.

(k) The Successor Agency, to tlle extenl permitted by law, covenants to indemnify and
hold harmless the Escrow Agent against any loss, liability or expense, including legal fees, incurred in
connection with the performance ofany of its duties hereunder, except the Escrow Agent shall not be
indemnified against any loss, liability or expense resulting from its negligence or willful misconduct.
The indemnrty contained herein shall survive the termination of this Escrow Agreement or the
resignation or removal of the Escrow Agent.

SECTION 9. Sufficiency of Escrow. The Successor Agency agrees that iffor any reason the
investments and moneys and other funds in the Escrow Fund are insufficient or otherwise unavailable
to pay timely principal ol, and interest on, the f)efeased Bonds, the Successor Agency shall continue
to be liable for such bonds.

SECTION 10. Successor Escrow Agent. Any bank, corporation or association into which the
Escrow Agent may be merged or with which it may be consolidated, or any corporation resulting from



any merger, conversion, consolidation or reorganization to which the Escrow Agent shall be a party,
or any bank, corporation or association succeeding to all ofthe corporate trust business of the Escrow
Agent, shall, ifsatisfactory to the Successor Agency, be the successor Escrow Agent under this Escrow
Agreement without the execution or filing ofany paper with any party hereto or any further act on the
part of the parties hereto except where an instrument of transfer or assignment is required by law to
effect such succession, an)4hing herein to the contrary notwithstanding, without regard to conflicts of
laws principles thereof.

SECTION 11. Transfer of Remaining Fundsl Termination, After the payment and
redemption ofall ofthe Defeased Bonds pursuant to Section 5, the Escrow Agent shall withdraw any
amounts remaining on deposit in the Escrow Fund and transf'er such amounts to the 2024 Trustee for
deposit into the Interest Account established under the 2024 lndenture to be used solely for the purpose
ofpaying interest on the 2024 Refunding Bonds.

This Escrow Agreement shall terminate when (i) all transfers and payments required to be
made by the Escrow Agent under the provisions of Section 5 hereof shall have been made, (ii) any
moneys remaining in the Escrow Fund shall have been transferred to the 2024 Trustee as described in
the preceding paragraph, and (iii) the Escrow Agent has provided a final statement with respect to the
Escrow Fund to the Successor Agency.

SECTION 12. Tax-Exempt Nature of Interest on 2014 Bonds. The Successor Agency
covenants and agrees for the benefit of the owners of the Defeased Bonds that it will not perform or
permit to be performed anything or act in such manner as would cause interest on the Defeased Bonds
to be included in the gross income ofthe recipients thereof for federal income tax purposes under the
Intemal Revenue Code of 1986, as amended.

SECTION 13. Severability. Ifany one or more ofthe covenants and agreements provided in
this Escrow Agreement on the parl ofthe Successor Agency or the Escrow Agent should be determined
by a court of competent jurisdiction to be contrary to law, such covenant or agreement shall be deemed
and construed to be severable from the remaining covenants and agreernents herein contained and shall
in no way affecl the validity ofthe remaining provisions ofthis Escrow Agreement.

SECTION 14. Successors and Assigns. All ofthe covenants and agreements in this Escrow
Agreement contained by or on behalfofthe Successor Agency and the Escrow Agent shall bind and
inure to the benefit of their respective successors and assigns, whether so expressed or not.

SECTION 15. Compensation of Escrow Agent. For acting under this Escrow Agreement,
the Escrow Agent shall be entitled to payment of fees for its services and reimbursement ofadvances,
counsel fees and other expenses reasonably and necessarily made or incurred by the Escrow Agent in
connection with its services under this Escrow Agreement; however, such amount shall never be
payable from or become a lien upon the Escrow Fund, which f'und shall be held solely for the purposes
and subject to the lien set forth in Section 4 ofthis Escrow Agreement.

SECTION 16. Governing Law. This Escrow Agreement shall be govemed by the applicable
laws ofthe State of Califlornia.

SECTION 17, Heading. Any headings preceding the text ofthe several Sections hereof, and
any table of contents appended to copies hereof, shall be solely for convenience of reference and shall
not constitute a part ofthis Escrow Agreement, nor shall they affect its meaning, construction or eff'ect.
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SECTION 18. Counterparts. This Escrow Agreemenl may be signed in several counterparts,
each ofwhich will constitute an original, but all of which shall constitute one and the same instrument.

SECTION 19. Application of Certain Terms ofthe Indenture. In acting as Escrow Agent
hereunder, the Escrow Agent shall be entitled to the provisions of the 2014 Indenture relating to the
indemnifications, limitations from liability and protections afforded the 2014 Trustee, and the
provisions for resignation ofthe 2014 Trustee shall be fbllowed in connection with the resignation of
the Escrow Agent hereunder. The foregoing provisions are incorporated in this Escrow Agreement as

if set forth herein.

ISignature Page Follows]
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lN WITNESS WHEREOF, the Successor Agency to the Redevelopment Agency for the
County ofRiverside and The Bank ofNew York Mellon Trust Company, N.A., as Escrow Agent, 2014
Trustee, and 2024 Trustee, have caused this Escrow Agreement to be acknowledged, by their duly
authorized officers as of the date first above written.

SUCCESSOR AGENCY TO THE
REDEVELOPMENT AGENCY FOR THE
COUNTY OF RIVERSIDE

By: County of Riverside

By:
Executive Officer

THE BANK OF NEW YORK MELLON
TRUST COMPANY. NA.,
as Escrow Agent, 2014 Trustee and 2024
Trustee

Bv
Authorized Officer

ISignature Page to Escrow Agreement (2014 Series E Bonds)]



SCHEDULE A

DEFEASED 2014 BONDS

Mrturity Date
(October l)

Principal
Amount

Interest
Rate

CUSI P
(Base:76913A)

2024
2025
2026
202',7

2028
2029
2030
2031

2032
2017

$540,000
570,000
600,000
630,000
6s0,000
670,000
695.000
720,000
760.000

6.820,000

5.000%
5.000
s.000
3.250
3.250
3.375
5.000
5.000
5.000
4.000

CH4
CJO

CK7
CL5

CM3
CNI
CP6
CQ4
CR2
cs0

A-l



SCHEDUT,E B

B-l

ESCROWED SECURITIES



SCH I'DTILE C

PAYMENT AND REDEMP'I'ION SCHEDULE

Payment
Date lnterest

Maturing
Principal

Principal
Redeemed Premium

Total
Payment

('- l



SCHEDULE D

FORM OF NOTICE OF OPTIONAL REDEMPTION

NOTICE IS HEREBY GIVEN pursuant to the terms of the Indenture of Trust dated as of
October l,2014 (the "lndenture"), by and belween the Successor Agency to the Redevelopment
Agency For the County of Riverside (the -Successor Agency") and The Banl< of New York Mellon
Trust Companl', N.A., as trustee (the "Trustee"), that the bonds Iisted below (the "Bonds") have been
selected for redemption on [October l, 2024] (the "Redemption Date") at a redemption price (the
"Redemption Price") equal to the pnncipal amount of such Bonds, together with interest accrued to
the Redemption Dale. withoul premium.

Maturity Date
(October I )

Principal
Amount

Interest
Rate

CUSIP
(Base:76913A)*

2025
2026
2027
2028
2029
2030
203t
2032
2037

$570,000
600,000
630,000
650,000
670,000
695,000
720,000
760,000

6,820,000

5.000%
5.000
3.250
3.250
3.37 5

5.000
5.000
5.000
4.000

CJO

CK7
CL5

CM3
CNI
CP6
CQ4
CR2
CSO

On the Redemption Date, the Redemption Price shall become due and payable on each ofthe
Bonds, and from and after the Redemption Date, interest on the Bonds will cease to accrue. The Bonds
are being called for redemption on the Redemption Date pursuant to the provisions ofthe Indenture.

Holders of the Bonds are requested to present their Bonds, at the following addresses

Iirst ( lnss/R t.rc.l/( crtifi.'.1 Exprcss Dcliverr Onlv
The Biurk of New York Mellon
Clobal Corporate Trust
I I I Sandcrs Creek Parkway
Easl Syracuse, New York 13057

By Hand Onlv
The Bank ofNew York Melbn
Global Corporalc Trusl
Corporatc Trust Windo\r'
I0l Barclay Strcel lsl Fkx)r East
New York. New York I0286

Thc Bank ofNew York Mellon
Global Corfrorate Trust
P.O. Box 396
East Syracusc, New York 13057

Daled ,2024

D-t

Successor Agency to the
Redevelopment Agency For the County of Riverside
Interstate 215 Corridor Redevelopment Project Area

2014 Tax Allocation Refunding Bonds, Series E

Successor Agency to the Redevelopment Agency for the County of Riverside
By: The Bank of New York Mellon Trust Comp&ry, N.A.

as Trusle e or Agent
Bondholder Communications: 800-254-2826



IIIIPORTANT TAX NOTICE

Withholding of 24% of gross redemption proceeds of any payment made within the United States may be

required by the Tax Cuts and Jobs Act of 20 | 7 (the "Act"), unless the Trustee has the correct taxpayer identification
number (social security or employer identification number) or exemption certificate ofthe payee. Please furnish s
properly completed Form W-9 or exemption certificate or equivrlent when presenting your securities,

aNole: The Successor Agency ancl Truslee shallnot be responsiblefbl the seleclio oruseofthe CUSIP numbers selected,

nor is any representation made as to their correcopss i clicated in the notice or as printed on any Bonds. They are included solely

for the co whience of the holdert

D-2



SCHEDULE E

FORM OF NOTICE OF DEFEASANCE

Successor Agency to the
Redevelopment Agency For the County of Riverside
Interstate 215 Corridor Redevelopment Proj€ct Area

2014 Tax Allocation Refunding Bonds, Series E

NOTICE IS HEREBY GIVEN, pursuant to the Conlinuing Disclosure Certificate dated
October 1, 2014, executed and delivered by the Successor Agency to the Redevelopment Agency for
the County of Riverside (the "Successor Agency") in connection with the issuance and delivery ofthe
above-captioned bonds (the "Bonds"), and an Escrow Agreement (2014 Series E Bonds) dated as of
[August] I, 2024, by and between the Successor Agency and The Bank of New York Mellon Trust
Company, N.A., as Escrow Agent, as trustee lbr the bonds described therein (the "Trustee") and 2024
'I'rustee, the Bonds in the principal amounts set fbrth in the table below (the "Defbased Bonds") have
been defeased and discharged under and within the meaning of the lndenture of Trust dated as of
October 1,2014 (the "lndenture"), by and between the Successor Agency and the Tnrstee. The
Defeased Bonds consist of the lbllowing maturities and amounts:

Maturity Datc
(October l)

Principal
Amount

lnterest
Rat€

CUSIP
(Bas€:76913A)*

2024
2025
2026
2027
2028
2029
2030
203 r

2032
203',]

s540,000
570,000
600,000
630,000
650,000
670,000
695,000
720,000
760,000

6,820,000

5.000%
5.000
5.000
3.250
3.250
3.37 5

5.000
5.000
5.000
4.000

CH4
CJO

CK7
CL5

CM3
CNI
CP6
CQ4
CR2
CSO

Funds for the payment (i) on October I, 2024, of the scheduled debt service on the Defeased
Bonds maturing on [October I, 2024], and (ii) on [October l, 2024], of the redemption price of the
Defeased Bonds maturing after October l, 2024, have been deposited with the Escrow Agent. The
sufficiency of the funds and investments for such purposes has been verified by Causey Demgen &
Moore P.C.

Dated: _,2024 The Bank of New York Mellon Trust
Company, N.A., as Trustee

*Note: The Successor Agency avl Trustee shallnot be responsiblelor the selection or use ofthe CUSII'numbers selected.
nor is an! representalion made as to their correclness indicated in the nolice ot as printed on any Bonds. They ote included solely
fol the co ve ience of the holders-

E-I

The Successor Agency has irrevocably elected to redeem the Def'eased Bonds maturing after
October I , 2024 on [October 1,2024), at a redemption price equal to the par amount thereof, together
with accrued interest thereon to the redemption date, without premium.



Agenda Draft

ESCROW AGREEMENT
(2014 Series D Bonds)

Dated as of lAugustl l, 2024

By and Between

SUCCESSOR AGENCY TO THE
REDEVELOPMENT AGENCY FOR THE COUNTY OF RIVERSIDE

and

THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.,
as Escrow Agent, 2014 Trustee and 2024 Trustce

Relating to

Successor Agency to the
Redevelopment Agency For the County of Riverside

Desert Communities Redevelopment Project Area
2014 Tax Allocation Refunding Bonds, Series D
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ESCROW AGREEMENT
(2014 Series D Bonds)

THIS ESCROW AGREEMENT, dated as of [August] l, 2024 (this "Escrow Agreement"), by
and between the SUCCESSOR AGENCY TO THE REDEVELOPMENT AGENCY FOR THE
COUNTY OF RIVERSIDE, a public entity duly created and existing under the laws of the State of
Califomia (the "Successor Agency"), and THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A., a national banking association organized and existing under the laws of the United
States of America, as escrow agent (the "Escrow Agent"), as trustee of the hereinafter defined 2014
Bonds (the "20l4 Trustee") and as trustee ofthe hereinafter defined 2024 Refunding Bonds (in such
capacity. the "2024 Trustee").

WITNESSE'I'II:

WHEREAS, the Redevelopment Agency for the County of Riverside (the "Former Agency")
was a public body, corporate and politic, duly established and authorized to transact business and

exercise powers under and pursuant to the provisions ofthe Community Redevelopment Law ofthe
State of California (the "Stale"), constituting Part I of Division 24 ofthe Health and Safety Code of
the State, and the acts amendatory thereofand supplemental;

WHEREAS, pursuant to Section 34172(a) ofthe Health and Safety Code ofthe State (unless
otherwise noted, Section references hereinafter being to such Code), the Former Agency has been

dissolved and no longer exists as a public body, corporate and politic, and pursuant to Section 34173,
and the Successor Agency has become the successor entity to the Former Agency;

WHEREAS, lhe Successor Agency previously issued its Successor Agency to the
Redevelopment Agency For the County of Riverside Desert Communities Redevelopment Project
Area 2014 Tax Allocation Refunding Bonds, Series D (the *2014 Bonds") in the original aggregate
principal amount of$28,130,000, pursuant to an Indenture ofTrust dated as of October l,2014 (the
"2014 Indenture"), by and between the Successor Agency and lhe 2014 Trustee;

WHEREAS, the Successor Agency has determined that it is in the best financial interests of
the Successor Agency to defease and refund, at this time, [all/a portion] ofthe outstanding 2014 Bonds
described in Schedule A hereto (collectively, the "Defeased Bonds");

WHEREAS, the Successor Agency anticipates issuing its Successor Agency to the
Redevelopment Agency forthe County ofRiverside Desert Communities Redevelopment Project Area
2024 Tax Allocation Refunding Bonds, Series D (the "2024 Refunding Bonds") and applying a portion
o1'the proceeds thereof, together with certain other moneys, to defease and refund the Defeased Bonds
in accordance with this Escrow Agreement;

WHEREAS. tbe 2024 Refunding Bonds will be issued pursuant to an lndenture of Trustee
dated as of [August ] l, 2024 (the "2024 Indenture"), between the Successor Agency and rhe 2024
Trustee;

WHEREAS, the Successor Agency has determined to deposit moneys and investments, the
principal of and interest on which when paid will provide an amount sufficient for the payment of



principal ofand interest on the Defeased Bonds when due in accordance with Section 9.03 ofthe 2014
Indenture; and

NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants
hereinafter set forth, the parties hereto agree as follows:

SECTION l. Creation of Escrow Fund. There is hereby created and established with the
Escrow Agent a special and irrevocable escrolv f'und designated the "Escrorv Fund" (the "Escrow
Fund"). The Escrow Fund shall be held in the name of the Escrow Agent and in the custody of the
Escrow Agent in accordance with the 2014 lndenture under this Escrow Agreement for the benefit of
the owners ofthe Defeased Bonds. Except to the extenl ofany excess that is to be released as provided
in Section I I hereof, none ofthe Successor Agency, the Escrow Agent, or the 2014 Trustee shall have
any interest in the funds or investments held in the Escrow Fund. The moneys and securities held in
the Escrow Fund are irrevocably set aside for the payment of the Defeased Bonds as provided in
Section 5 hereof.

SECTION 2. Deposit to the Escrow Fund. On or before August _. 2024 (the "Closing
Date"), the Successor Agency shall transfer" or caused to be transferred, to the Escrow Agent for
deposit into the Escrow Fund (i) the amount of$_ in immediately available funds to be derived
from a portion ofthe proceeds ofthe sale ofthe 2024 Refunding Bonds, and (ii) the amount of$_
from funds on hand ofthe Successor Agency.

The Successor Agency hereby directs the 2014 Trustee to transfer lrom the
established and held by the 2014 Trustee under the 2014 Indenture the amount of$ to the Escrow
Fund on or before the Closing Date.

After the foregoing deposits into the Escrow Fund, the amount of $ shall remain on
deposit in the Escrow Fund on the Closing Date.

SECTION 3. lnvcstmcnt of Escrow Account.

(a) General. On the Closing Date, the Escrow Agent shall use $_ of the amounts
deposited in the Escrow Fund to purchase certain securities and investments described on Schedule B
attached hereto and made a part hereofmaturing on the dates and in the amounts necessary to make
the transfer described in Section 5, and hold the remaining $_ deposited therein in cash,
uninvested. The securities and investments described on Schedule B attached hereto and made a paft
hereof are hereinafter referred to, collectively, as the "Escrowed Securities" and are Defeasance
Obligations within the meaning ofthe 20l4Indenture.

The Escrow Agent will purchase the Escrowed Securities in the name ofthe Escrow Agent as
provided above and will hold such Escrowed Securities, and any earnings received thereon and any
reinvestment thereof in the Escrow Account and disburse such amounls as provided herein. The
Escrow Agent shall collect amounts due and shall sell or otherwise liquidate investments in the Escrow
Fund as needed to make the payments and transfers required by this Escrow Agreement and may sell,
liquidate or otherwise dispose ofthe Escrowed Securilies in accordance with Section 7, may substitute,
upon the written direction ofthe Successor Agency, Defeasance Obligations (as defined in the 2014
Indenture) subject to the terms and limitations in the 2014 Indenture and ofSection 7, and shall make
certain required reinvestments pursuant to subsection (b) ofthis Section 3, but otherwise shall have no
power or duty to sell, transfer or otherwise dispose ofthe Escrowed Securities.



(b) Additional Actions. In the event that at any time the Successor Agency is ofthe opinion
that for purposes of Section l2 it is necessary to take certain additional action relating to amounts held
in the Escrow Fund, the Successor Agency shall so instrucl the Escrow Agent in writing, and the
Escrow Agent shall take such action as may be directed in accordance with such instructions. The
Escrow Agent shall rely fully on any such request and shall not be required to make any investigation
in connection therewilh.

(c) SLGS Window Closure. If the Escrow Agent leams that the Department of the
Treasury or the Bureau of Fiscal Service will nol, for any reason, accept a subscription of state and
local govemment series securities ("SLGS") that is to be submitted pursuant to this Escrow Agreement,
the Escrow Agent shall promptly request alternative written investment instructions from the Successor
Agency with respect to lunds which were to be invested in SLGS. The Escrow Agent shall follow such

instructions and, upon the maturity ofany such altemative investment, the Escrow Agent shall hold
such escrowed funds uninvested and without liability for interest until receipt of further written
instructions from the Successor Agency. In the absence of investment instructions from the Successor
Agency, the Escrow Agent shall not be responsible forthe investment ofsuch funds or interest thereon.
The Escrow Agent may conclusively rely upon the Successor Agency's selection of an altemative
investment as a determination ofthe altemative investment's legality and suitability and shall not be
liable for any losses related to the altemative investments or for compliance with any yield restriction
applicable thereto.

SECTION 4. Creation of Lien on Escrow Fund. The Escrow Fund shall be irrevocable, and
the Escrow Agent is hereby appointed to act for the benefit ofthe owners ofthe Defeased Bonds. The
owners of the Defeased Bonds are hereby granted an express lien on the Escrow Account and all
moneys and investments from time to time held therein for th€ payment of amounts described in
Section 5 below. The Escrow Agent shall hold such moneys and investments in the Escrow Fund
separate and apart from, and not commingled with, any other moneys or investments.

SECTION 5. Use of Escrow Fund. Not later than 9:00 a.m. on the Payment Dates identified
in Schedule C, the Escrow Agent is hereby instructed to withdraw from the Escrow Fund and transfer
to the 2014 Trustee the amounts required to pay the principal of and interest on, including the
redemption price o1, the Def'eased Bonds as described on Schedule C hereto and in accordance
therewith.

The Successor Agency hereby irrevocably elects to redeem the Defeased Bonds maturing after
October l, 2024 on the dates and at the prices set fofih in Schedule C, and hereby directs the Escrow
Agent to redeem such Defeased Bonds as provided in this Escrow Agreement.

SECTION 6. Redemption and Defeasance Notices. The 2014 Trustee is hereby instructed to
mail and file:

(a) a notice ofredenption for the Defeased Bonds maturing after October l, 2024 with the
Municipal Securities Rulenraking Board's EMMA System, in substantially the form set forth on
Schedule D, by no later than 30 days prior to [October l], 2024 (the "Redemption Date") and to the
recipients set forth in, and otherwise pursuant to the requirements of, the 2014 Lrdenture; and
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(b) a notice of defeasance for the Defeased Bonds with the Municipal Securities
Rulemaking Board's EMMA System, in substantially the form set forth on Schedule E, wrthin three



(3) business days of receipt of the amounts set forth in Section 2 above. The 2014 Trustee shall also
send such notice ofdefeasance to the owners ofthe Defeased Bonds.

The sole remedy for failure to post notices on the EMMA system as described in this Section
6 shall be an action by the holders of the Defeased Bonds in mandamus for specific performance or
similar remedy to compel performance.

SECTION 7. Reinvestment; Substitution; Liquidation. Interest income and other amounts
received by the Escrow Agent as payments on the Escrowed Securities shall be held as part of the
Escrow Account to be used for the purposes set forth in Section 5 ofthis Escrow Agreement and shall
be invested by the Escrow Agent in Defeasance Obligations but only at the written direction of the
Successor Agency, provided that (a) such Defeasance Obligations are permitted under Section 4.05(h)
ofthe 2014 Indenture, (b) investments in the Escrow Fund shall have maturities which do not extend
beyond the date on which the moneys so invested will be needed to make the transfers required by
Section 5 of this Escrow Agreement and (c) the investments in the Escrow Fund shall not have a yield
in excess of the yield on the Defeased Bonds.

If the Successor Agency, at any time, delivers to the Escrow Agent written instructions
inslructing the Escrow Agent to liquidate, sell or otherwise dispose of any or all securities or
investments in any ofthe Escrow Fund, purchase or otherwise acquire securities or investments, and/or
to release any moneys or securities therein to the Successor Agency, and further delivers to the Escrow
Agent, each ofthe following:

(a) a revised Schedule C;

(b) a reporl of a nationally recognized firm of independent certified public
accountants (or other independent firm acceptable to the Successor Agency) verifying that the
securities or investments described on such Schedule C will provide moneys, available in both
time and amount, to enable timely payment ofall amounts for the Defeased Bonds required in
accordance with Section 5; and

(c) an opinion of nationally recognized bond counsel to the effect that the
liquidation" sale or other disposition of securities or investments in the Escrow Fund, the
purchase or other acquisition ofsecurities or investments and the deposit thereof in the Escrow
Fund, or the release ofamounts liom the Escrow Fund as described in this Section 7 will not
result in the loss ofthe exclusion from gross income for federal income tax purposes ofinterest
on the Defeased Bonds or the 2024 Refunding Bonds, or the exemption of interest on the
Defeased Bonds or the 2024 Refunding Bonds from State of California personal income taxes;

then the Escrow Agent shall liquidate, sell or otherwise dispose ofthe securities in the Escrow
Account for the Defeased Bonds, shall purchase (or retain) the securities or investments described in
such revised Schedule C and transfer to the amounts to the 2024 Trustee, free and clear of the lien of
this Escrow Agreement, any and all amounts in the Escrow Account not required for the purchase of
the investments described on such Schedule C, for deposit into the Interest Account established under
the 2024lndenture to be used solely for the purpose of paying interest on the 2024 Refunding Bonds,
all in accordance with such instructions from the Successor Agency referred to above. The Escrow
Agent has no duty to confirm the compliance ofsuch direction with the foregoing conditions.

.1



(a) The Escrow Agent shall not be liable for any loss resulting from any investment made
pursuant to this Escrow Agreement in compliance with the provisions hereof. The Escrow Agent shall
have no lien whatsoever on the Escrow Fund or moneys on deposit therein for the pa)rnent of fees and
expenses for services rendered by the Escrow Agent under this Escrow Agreem€nt or otherwise.

(b) The Escrow Agent shall not be liable for the accuracy of the calculations as to the
sufficiency of any moneys deposited into the Escrow Fund or Escrowed Securities purchased at the
direction of the Successor Agency to pay the principal and premium, if any, of. and interest on, the
Defeased Bonds.

(c) ln the event of the Escrow Agent's failure to account for any of the Escrow Fund or
moneys received by it, the Escrow Fund or said moneys shall, nevertheless, be and remain in trust for
the holders ofthe Defeased Bonds, as herein provided.

(e) The Escrow Agent may execute any ofthe trusts or powers hereunder or perform any
duties hereunder either directly or by or through agents, attorneys, custodians or nominees appointed
with due care, and shall not be responsible for any willful misconduct or negligence on the part ofany
agent, attomey, custodian or nominee so appointed.

(1) The Escrow Agent shall not have any liability hereunder except to the exlent of its own
negligence or willful misconduct. [n no event shall the Escrow Agent be liable for any special indirect
or consequential damages.

(g) The Escrow Agent may consult with counsel of its own choice, and the advice or any
opinion ofcounsel shall be full and complete authorization and protection in respect to any action taken
or omitted hereunder in good faith and in accordance with such advice or opinion.

(h) The Successor Agency acknowledges that to th€ extent regulations ofthe Comptroller
of the Currency or other applicable regulatory entity grant the Successor Agency the right to receive
brokerage confirmations of security transactions as they occur, the Successor Agency specifically
waives receipt ofsuch confirmations to the extent permitted by law. The Escrow Agent, upon written
request to the Escrow Agent, will fumish the Successor Agency periodic cash transaction statements
which include detail for all investment transactions made by the Escrow Agent hereunder.

(i) The Escrow Agent shall have the right to accept and act upon instructions, including
funds transi'er instructions ("lnstructions") given pursuant to this Escrow Agreement and delivered

SECTION 8. t,iability of Ilscrow Agent.

(d) The Escrow Agent undertakes to perform such duties and only such duties as are
specifically set forth in this Escrow Agreement, and no implied covenants or obligations shall be read
into this Escrow Agreement against the Escrow Agent. Neither the Escrow Agent nor any of its
officers, directors, employees or agents shall be liable for any action taken or omitted under this Escrow
Agreement or in connection herervith except to the extent caused by the Escrow Agent's negligence or
willful misconduct, as determined by the finaljudgment ofa court of competent jurisdiction, no longer
subject to appeal or review. Anything in this Escrow Agre€ment to the contrary notwithstanding, in no
event shall the Escrow Agent be liable for special, indirecl, punitive or consequential loss or damage
ofany kind whatsoever (including but not limited to lost profits), even ifthe Escrow Agent has been
advised ofthe likelihood ofsuch loss or damage and regardless ofthe form ofaction.
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using Electronic Means ("Electronic Means" shall mean the following communications methods: e-
mail, secure electronic transmission containing applicable authorizalion codes, passwords and/or
authentication keys issued by the Escrow Agent, or another method or system specified by the Escrow
Agent as available for use in connection with its services hereunder); provided, however, that the
Successor Agency shall provide to the Escrow Agent an incumbency certificate listing officers with
the authority to provide such Instructions ("Authorized Officers") and containing specimen signatures
ofsuch Authorized Officers, which incumbency certificate shall be amended by the Successor Agency
whenever a person is to be added or deleted from the listing. Ifthe Successor Agency elects to give the
Escrow Agent Instructions using Electronic Means and the Escrow Agent in its discretion elects to act

upon such Instnlctions. the Escrow Agent's understanding of such Instructions shall be deemed

controlling. The Successor Agency understands and agrees that the Escrow Agent cannot determine
the identity of the aclual sender of such lnstructions and that the Escrow Agent shall conclusively
presume that directions that purport to have been sent by an Authorized Officer listed on the
incumbency certificate provided to the Escrow Agent have been sent by such Authorized Officer. The
Successor Agency shall be responsible for ensuring that only Authorized Officers transmit such

lnstructions to the Escrow Agent and that the Successor Agency and all Authorized Officers are solely
responsible to safeguard the use and confidentiality of applicable user and authorization codes,
passwords and/or authentication keys upon receipt by the Successor Agency. The Escrow Agent shall
not be liable tbr any losses, cosls or expenses arising directly or indirectly from the Escrow Agent's
reliance upon and compliance with such Instructions notwithstanding such directions conflict or are

inconsist€nt with a subsequent written instruction. The Successor Agency agrees: (i) to assume all risks
arising out of the use of Electronic Means to submit Instructions to the Escrow Agent, including
withoul limitation the risk ofthe Escrow Agent acting on unauthorized lnstructions, and the risk of
interception and misuse by third parties; (ii) that it is fully informed of the protections and risks
associated with the various methods of transmitting Instructions to the Escrow Agent and that there
may be more secure methods of transmitting Instructions than the method(s) selected by the Successor

Agency; (iii) that the security procedures (ifany) to be followed in connection with its transmission of
Instructions provide Io it a commercially reasonable degree ofprotection in light of its particular needs

and circumstances; and (iv) to notifo the Escrow Agent immediately upon leaming of any compromise
or unauthorized use ofthe security procedures.

(k) The Successor Agency, to the extent pemritted by law, covenants to indemnify and

hold harmless the Escrow Agent against any loss, liability or expense, including legal fees, incurred in
connection with the performance of any of its duties hereunder, except the Escrow Agent shall not be

indemnified against any loss, liability or expense resulting from its negligence or willful misconduct.
'Ihe indemnity contained herein shall survive the termination of this Escrow Agreement or the
resignation or removal ofthe Escrow Agent.

SECTION 9, Sufficiency of Escrow. The Successor Agency agrees that if for any reason the
investments and moneys and other funds in the Escrow Fund are insuf'ficient or olherwise unavailable
to pay timely principal crl, and interest on, the Defeased Bonds, the Successor Agency shall continue
to be liable for such bonds.

SECTION 10, Successor Escrow Ag€nt. Any bank, corporation or association into which the
Escrow Agent may be merged or with which it may be consolidated, or any corporation resulting from

U) No provision of this Escrow Agreement shall require the Escrow Agenl to expend or
risk its own funds or otherwise incur any financial liability in the performance or exercise ofany of its
duties hereunder, or in the exercise of its rights or powers.



any merger, conversion, consolidation or reorganization to which the Escrow Agent shall be a party,
or any bank, corporation or association succeeding to all or substantially all of the corporate trust
business ofthe Escrow Agent, shall, if satisfactory to the Successor Agency, be the successor Escrow
Agent under this Escrow Agreement without the execution or filing ofany paper with any party hereto
or any further act on the part ofthe parties hereto except where an instrument oftransfer or assignment
is required by law to effect such succession, any,thing herein to the contrary notwithstanding.

SECTION 11. Transfer of Remaining Funds; Termination. After the payment and
redemption ofall ofthe Defeased Bonds pursuant to Section 5, the Escrow Agent shall withdraw any
amounts remaining on deposit in the Escrow Fund and transfer such amounls to the 2024 Trustee for
deposit into the Interest Account established under the 2024 Indenture to be used solely for the purpose
of paying interest on the 2024 Refunding Bonds.

This Escrow Agreement shall terminate when (i) all transfers and payments required to be
made by the Escrow Agent under the provisions of Section 5 hereof shall have been made, (ii) any
moneys remaining in the Escrow Fund shall have been transferred to lhe 2024 Trustee as described in
the preceding paragraph, and (iii) the Escrow Agent has provided a final statement with respect to the
Escrow Fund to the Successor Agency.

SECTION 12, Tax-Exempt Nrture of Interest on 2014 Bonds. The Successor Agency
covenants and agrees for the benefit of the owners of the Defeased Bonds that it will not perform or
pennit to be performed anything or act in such mamer as would cause interest on the Defeased Bonds
to be included in the gross income of the recipients thereof for federal income tax purposes under the
Intemal Revenue Code of 1986, as amended.

SECTION 13. Severability. lf any one or more ofthe covenants and agreements provided in
Ihis Escrow Agreement on the part ofthe Successor Agency or the Escrow Agent should be determined
by a court ofcompetent jurisdiction to be contrary to law, such covenant or agreement shall be deemed
and construed to be severable from the remaining covenants and agreements herein contained and shall
in no way affect the validity ofthe remaining provisions ofthis Escrow Agreemenl.

SECTION 14. Successors and Assigns. All ofthe covenants and agreements in this Escrow
Agreement contained by or on behalf of the Successor Agency and the Escrow Agent shall bind and
inure to the benefit of their respective successors and assigns, whether so expressed or not.

SECTION 16. Governing Law. This Escrow Agreement shall be governed by the applicable
laws ofthe State ofCalifornia, without regard to conflicts o1'laws principles thereoi

SECTION 17. Heading. Any headings preceding the text of the several Sections hereof, and
any table ofcontents appended to copies hereof, shall be solely for convenience ofreference and shall
not constitute a part ofthis Escrow Agreement, nor shall they affect its meaning, construction or effect.
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SECTION 15. Compensation of Escrow Agent. For acting under this Escrow Agreement,
the Escrow Agent shall be entitled to payment of fees for its services and reimbursement of advances,
counsel fees and other expenses reasonably and necessarily made or incuned by the Escrow Agent in
connection with its services under this Escrow Agreement; however, such amount shall never be
payable from or become a lien upon the Escrow Fund, which fund shall be held solely for the purposes
and subject to the lien set forth in Section 4 ofthis Escrow Agreement.



SECTION 18. Counterparts. This Escrow Agreement may be signed in several counterparts,
each of which will constitute an original, but all of which shall constitute one and the same instrument.

SECTION 19. Application of Certain Terms of the lndenture. ln acting as Escrow Agent
hereunder, the Escrow Agent shall be entitled to the provisions of the 201 4 Indenture relating to the
indenrnifications, limitations from liability and protections afibrded the 2014 Trustee, and the
provisions for resignation ofthe 2014 Trustee shall be followed in connection with the resignation of
the Escrow Agent hereunder. The foregoing provisions are incorporated in this Escrow Agreement as

if set fbrth herein.

ISignature Page Follows]
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IN WITNESS WHEREOF, the Successor Agency to the Redevelopment Agency for the
County of Riverside and The Bank of New York Mellon Trust Company, N.A., as Escrow Agent,2014
Trustee, and 2024 Trustee, have caused this Escrow Agreement to be acknowledged, by their duly
authorized officers as ofthe date first above written.

SUCCESSOR AGENCY TO THE
REDEVELOPMENT AGENCY FOR THE
COUNTY OF RIVERSIDE

By: County of Riverside

By:
Executive Officer

THE BANK OF NEW YORK MELLON
TRUST COMPANY, NA.,
as Escrow Agent,20l4 Trustee and 2024
Trustee

By:
Authorized C)fficer

ISignature Page to Escrow Agreement (2014 Series D Bonds)]



SCHEDULE A

DEFEASED 20I4 BONDS

Maturity Date
(October l)

Principal
Amount

Interest
Rate

CUSIP
(Base:76913A)

2024
2025
2026
2027
2028
2025
2030
203 r

2032
2037

s985,000
l,030,000
1,080,000
I ,l 35,000
I ,l 75,000
l ,21 0,000
I,250,000
l ,3 r 5,000
1,380,000

10,485,000

5.000%
s.000
5.000
3.250
3.250
3.375
5.000
5.000
5.000
4.000

ATO
AU7
AV5
AW3
AXI
AY9
A26
BAO
BB8
BC6

A.I



SCHEDULE B

ESCROWED SECURITIES

B-l



SCHEDL]LE C

PAYMENT AND REDEMPTION SCHEDULE

Payment
Date Interest

Maturing
Principal

Principal
Redeemed Premium

Total
Payment

c-t



FORM OF NOTICE OF OPTIONAL REDEMPTION

Successor Agency to the
Redevelopment Agency For the County ofRiverside

Desert Communities Redevelopment Project Area
2014 Tax Allocation Refunding Bonds, Series D

NOTICE IS HEREBY GIVEN pursuant to the terms of the Indenture of Trust dated as of
October l, 2014 (the "lndenture"), by and between the Successor Agency to the Redevelopment
Agency for the County of Riverside (the "Successor Agency") and The Bank ofNew York Mellon
Trust Company, N.A., as trustee (the "Trustee"), that the bonds listed below (the "Bonds") have been
selected for redemption on [October l,202\ (the "Redemption Date") at a redemption price (the
"Redemption Price") equal to the principal amount of such Bonds, together with interest accrued to
the Redemption Date. without premium.

Maturify Date
(October l)

Principal
Amount

Interest
Rate

CUSIP
(Base:76913A)*

2025
2026
202',1

2028
2029
2030
2031
2032
203',]

$ 1,030,000
1,080,000
1,135,000
l,175,000
1,210,000
1,250,000
1,3 15,000
l,380,000

10,485,000

s.000%
5.000
3.250
3.2s0
3.37 5

5.000
5.000
5.000
4.000

AU7
AV5
AW3
AXI
AY9
A26
BAO
B88
BC6

On the Redemption Date, the Redemption Price shall become due and payable on each ofthe
Bonds, and from and afterlhe Redemption Date, interest on the Bonds will cease to accrue. The Bonds
are being called for redemption on the Rederrption Date pursuant to the provisions ofthe Indenture.

Iirst ( lass/Reqi $crrd/( criilied Bv Hrnd Onlv
Thc Bank ofNew York Mclbn
Global CorFx)rale Trust
Corporatc Trust Window
l0l Barclay Slrcct lsl Fkmr East
Ncw York. Ncw York 10286

Thc Bank of New York Mcll(]'r
Clobal CorFxJrate Trusl
P.O. Box 196
East Syracuse, New York I3057

Successor Agency to the Redevelopment Agency for the County of Riverside
By; The Bank of New York Mellon Trust Company, N.A.

as Truslae or Age t
Bondholder Communications: 800-254-2826

[)ated: )irt

D-t

SCHEDULE D

Express Deliverv Onlv
Thc Bank ofNew York Mcllon
Global Corporalc Trusl
I I I Sandcrs Crcek Parkway
East Syracusc. New York | 3057

Holders ofthe Bonds are requested to present their Bonds, at the following addresses:



INIPORTANT TAX NO'I'ICE

Withholding of 24% of gross redemption proceeds of any payment made within the United States may be
required by the Tax Cuts and Jobs Act of 2017 (the "Act ), unless the Trustee has the correct taxpayer identification
number (social security or employer identification number) or exemption certificate of the payee. Please furnish a
properly completed Form W-9 or exemption certificste or equivalent when presenting your securities.

*Note: The Successor Agency and Trustee shallnot be responsibleftt the selection or use ofthe CUSIP numbers selected,
nor is any reprcsentalion nade as to lheir corre.lness indicaled in lhe notice or as prinled on any Bonds. They are ihchrled solely
fot the convenience ofthe hoklers.
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SCHtsDULE E

FORM O!- NOTICE OF DEFEASANCE

Successor Agency to the
Redevelopment Agency For the County of Riverside

Desert Communities Redevelopment Project Area
2014 Tax Allocation Refunding Bonds, Series D

NOTICE IS HEREBY GIVEN, pursuant to the Continuing Disclosure Certificate dated
October l, 2014, executed and delivered by the Successor Agency to the Redevelopment Agency for
the County of Riverside (the "Successor Agency") in connection with the issuance and delivery ofthe
above-captioned bonds (the "Bonds"), and an Escrow Agreement (2014 Series D Bonds) dated as of
[August] l, 2024, l:y and between the Successor Agency and The Bank of New York Mellon Trust
Company, N.A., as Escrow Agent, as trustee for the bonds described therein (the "Trustee") and 2024
Trustee, the Bonds in the principal amounts set forth in the table below (the "Defeased Bonds") have
been defeased and discharged under and within the meaning of the Indenture of Trust dated as of
October 1,2014 (the "lndenture"), by and between the Successor Agency and the Trustee. The
Defeased Bonds consist ofthe following maturities and amounts:

Maturity Date
(October l)

Principal
Anrount

Interest
Rate

CUSIP
(Base:76913A)*

2024
2025
2026
2027
2028
2029
2030
2031
2032
2037

$985,000
1,030,000
1,080,000
I ,l 35,000
l ,l 75,000
1,210,000
l,250,000
I ,3 15,000
1,380,000

10,485,000

5.000%
5.000
5.000
3.250
3.25 0

3 .37 5

5.000
5.000
5.000
4.000

ATO
AU7
AV5
AW3
AXI
AY9
AZ6
BAO
BB8
BC6

Funds for the payment (i) on October l, 2024, of the scheduled debl service on the Defeased
Bonds maturing on [October l. 2024), and (ii) on [October I, 2024), of the redemption price of the
Defeased Bonds maturing after October 1,2024, have been deposited with the Escrow Agent. The
sufficiency ofthe funds and investments for such purposes has been verified by Causey Demgen &
Moore P-C-

The Successor Agency has irrevocably elected to redeem the Defeased Bonds maturing after
October I , 2024 on [October 1,2024], al a redemption price equal to the par amount thereof, together
with accrued interest thereon to the redemption date, without premium.

Dated 2024 The Bank of New York Mellon Trust
Company, N.A., as Trustee

*Note: The Successor Age q, atkl Truslee shallnot be responsiblelor lhe selection orusc oJlhe CUSIP timbers selecled.

nor is anJ represcfitatioh nade as to their correct ess indicated in the notice ol as printed on any Bonds. They are included solely
fu the contenience ofthe holders.

E-l



Agenda Draft

ESCROW AGREEMENT
(2014 Series A Bonds)

Dated as of lAugustl l, 2024

By and Between

SUCCESSOR AGENCY TO THE
Rf,DEVELOPMNNT AGIiNCY FOR THT] COUNTY OF RIVERSIDE

and

THE BANK OF NEW YORK MELLON TRUST COMPANY, N.4.,
as Escrow Agent, 2014 'I'rustee and 2024 Trustee

Relating to

Successor Agency to the
Redevelopment Agency For the County of Riverside

Redevelopment Project Area No. I
2014 'l'ax Allocation Refundinq Bonds, Series A
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ESCROW AGREEMENT
(2014 Series A Bonds)

THIS ESCROW ACREEMENT, dated as of [Augustl | ,2024 (this "Escrow Agreement"), by
and between the SUCCESSOR AGENCY TO THE REDEVELOPMENT AGENCY FOR THE
COUNTY OF RIVERSIDE, a public entity duly created and existing under the laws of the State of
Califomia (the "Successor Agency"), and THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A., a national banking association organized and existing under the laws of the United
States of America, as escrow agent (the "Escrow Agent"), as trustee of the hereinafter defined 2014
Bonds (the "2014 Trustee") and as truslee of the hereinafter defined 2024 Refunding Bonds (in such
capacit-v. the "2024 Trustee").

WITNESSETH:

WHEREAS, the Redevelopment Agency for the County of Riverside (the "Former Agency")
was a public body, corporate and politic, duly established and authorized to transacl business and
exercise powers under and pursuant to the provisions ofthe Community Redevelopment Law ofthe
State of California (he "State"), constituting Part 1 of Division 24 of the Health and Safety Code of
the State, and the acts amendatory thereofand supplemental;

WHEREAS, the Successor Agency previously issued its Successor Agency to the
Redevelopment Agency For the County of Riverside Redevelopment Project Area No. I 2014 Tax
Allocation Rel'unding Bonds. Series A (the "20l4 Bonds") in the original aggregate principal amount
of$19,620,000, pursuant to an lndenture of Trust dated as ofOctober l, 2014 (the "20l4 Indenture"),
by and between the Successor Agency and the 2014 Trustee;

WHEREAS, the Successor Agency has determined that it is in the best hnancial interests of
the Successor Agency to defease and refund, at this time, [all/a portion] ofthe outstanding 2014 Bonds
described in Schedule A hereto (collectivell. the "Defeased Bonds")l

WHEREAS, the Successor Agency anticipates issuing its Successor Agency to the
Redevelopment Agency for the County of Riverside Redevelopment Project Area No. I 2024 Tax
Allocation Ref'unding Bonds, Series A (the "2024 Refunding Bonds") and applying a portion of the
proceeds thereof, together with certain other moneys, to defease and refund the Defeased Bonds in
accordance with this Escrow Agreement;

WHEREAS, the 2024 Refunding Bonds will be issued pursuant to an Indenture of Trustee
dated as of lAugust ] l, 2024 (the "2024 Indenture"), between the Successor Agency and the 2024
Trustee;

WHEREAS, the Successor Agency has determined to deposit moneys and investments, the
principal of and interest on which when paid will provide an amount sufficient for the payment of
principal ofand interest on the Defeased Bonds when due in accordance with Section 9.03 ofthe 2014
Indenture; and

WHEREAS, pursuant to Section 34172(a) ofthe Health and Safety Code ofthe State (unless
otherwise noted, Section references hereinafter being to such Code), the Former Agency has been
dissolved and no longer exists as a public body, corporate and politic, and pursuant to Section 341 73,
and the Successor Agency has becorne the successor entity to the Former Agency;



NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants
hereinafter set forth, the parties hereto agree as follows:

SECTION 1 Creation of Escrow Fund. There is hereby created and established with the
Escrow Agent a special and irrevocable escrow fund designated the "Escrow Fund" (the "Escrow
Fund"). The Escrow Fund shall be held in the name of the Escrow Agent and in the custody of the
Escrow Agent in accordance with the 2014 Indenture under this Escrow Agreement for the benefit of
the owners ofthe Defeased Bonds. Except to the extent ofany excess that is to be released as provided
in Section 1 I hereof, none ofthe Successor Agency, the Escrow Agent, or the 2014 Trustee shall have
any interest in the funds or investments held in the Escrow Fund. The moneys and securities held in
the Escrow Fund are inevocably set aside for the pa;,rnent of the Defeased Bonds as provided in
Section 5 hereof.

SECTION 2. Deposit to the Escrow Fund. On or before August _, 2024 (the "Closing
Date"), the Successor Agency shall transfer, or caused to be transferred, to the Escrow Agent for
deposit into the Escrow Fund (i) the amount of $_ in immediately available funds to be derived
from a portion ofthe proceeds ofthe sale ofthe 2024 Refunding Bonds, and (ii) the amount of$_
from funds on hand of the Successor Agency.

After the foregoing deposits into the Escrow Fund, the amount of $ shall remain on
deposit in the Escrow Fund on the Closing Date.

SECTION 3. Investmcnt of Escrow Account.

(a) General. On the Closing Date, the Escrow Agent shall use $_ of the amounts
deposited in the Escrow Fund to purchase certain securities and investments described on Schedule B
attached hereto and made a part hereof maturing on the dates and in the amounts necessary to make
the transfer described in Section 5, and hold the remaining $_ deposited therein in cash,
uninvested. The securities and investments described on Schedule B attached hereto and made a part
hereof are hereinafter referred to, collectively, as the "Escrorved Securities" and are Defeasance

Obligations within the meaning ofthe 20l4lndenture.

The Escrow Agent will purchase the Escrowed Securilies in the name ofthe Escrow Agent as
provided above and will hold such Escrowed Securities, and any eamings received thereon and any
reinvestment thereof in the Escrow Account and disburse such amounts as provided herein. The
Escrow Agent shall collect amounts due and shall sell or otherwise liquidate investments in the Escrow
Fund as needed to make the payments and transfers required by this Escrow Agreement and may sell,
liquidate or otherwise dispose ofthe Escrowed Securities in accordance with Section 7, may substitute,
upon the written direction ofthe Successor Agency, Defeasance Obligations (as defined in the 2014
lndenture) subject to the terms and limitations in the 201 4 Indenture and of Section 7, and shall make
certain required reinvestments pursuant to subsection (b) ofthis Section 3, but otherwise shall have no
power or duty to sell, transfer or otherwise dispose ofthe Escrowed Securities.

(b)
that for purp

Additional Actions. In the event that at any time the Successor Agency is ofthe opinion
oses of Section I 2 it is necessary to take certain additional action relating to amounts held

l

The Successor Agency hereby directs the 2014 Trustee to transfer from the
established and held by the 2014 Trustee under the 2014 lndenture the amount of$ to the Escrow
Fund on or belore the Closing Date.



in the Escrow Fund, the Successor Agency shall so instruct the Escrow Agent in writing, and the
Escrow Agent shall take such action as may be directed in accordance with such instructions. The
Escrow Agent shall rely fully on any such request and shall not be required to make any investigation
in connection therewith.

(c) SLGS Window Closure. If the Escrow Agent leams that the Department of the
Treasury or the Bureau of Fiscal Service will not, for any reason, accept a subscription of state and
local governnrent series securities ("SLGS") that is to be submitted pursuant to this Escrorv Agreement,
the Escrow Agenl shall prornptly requesl altemative written investment instructions from the Successor

Agency with respect to escrowed funds which were to be invested in SLGS. The Escrow Agent shall
lollow such instructions and, upon the maturity ofany such altemative investmenl, the Escrow Agenl
shall hold such funds uninvested and without liability for interest until receipt of further written
instructions from the Successor Agency. In the absence of investment instructions from the Successor
Agency, the Escrow Agent shall not be responsible lor the investment ofsuch funds or interest thereon.
The Escrow Agent nray conclusively rely upon the Successor Agency's selection ofan altemative
investment as a determination ofthe altemative investment's legality and suitability and shall not be
liable for any losses related to the altemative investments or for compliance with any yield restriction
applicable thereto.

SECTION 4. Creltion of Lien on Escrow Fund. The Escrow Fund shall be inevocable, and
the Escrow Agent is hereby appointed to act for the benefit ofthe owners ofthe Defeased Bonds. The
owners of the Defeased Bonds are hereby granted an express lien on the Escrow Account and all
moneys and investments from time to time held therein for the payment of amounls described in
Section 5 below. The Escrow Agent shall hold such moneys and investments in the Escrow Fund
separate and apart from, and not commingled with, any other moneys or investments.

SECTION 5. Use of Escrow Fund. Not later than 9:00 a.m. on the Payment Dates identified
in Schedule C, the Escrow Agent is hereby instructed to withdraw from the Escrow Fund and transfer
to the 2014 Trustee the amounts required to pay the principal of and interest on, including the
redemption price of, the Defeased Bonds as described on Schedule C herelo and in accordance
therewith.

The Successor Agency hereby irrevocably elects to redeem the Defeased Bonds maturing after
October I , 2024 on the dates and at the prices set fbrth in Schedule C, and hereby directs the Escrow
Agent to redeem such Defeased Bonds as provided in this Escrow Agreement.

SECTION 6. Redemption and Defeassnce Notices. The 2014 Trustee is hereby instrxcted to
mail and file:

(a) a notice of redemption lor the Defeased Bonds maturing after October I , 2024 with the
Municipal Securities Rulenraking Board's EMMA S) stem. in substantially lhe fornr set fbrth on

Schedule D, by no later than 30 days prior to fOctober l]. 2024 (the "Redemption Dale") and to the
recipients set fonh in, and otherwise pursuant to the requirements of, the 2014 Indenture; and

(b) a notice of defbasance fbr the Def'eased Bonds with the Municipal Securities
Rulemaking Board's EMMA System, in substantially the form set forth on Schedule E, within three
(3) business days of receipt ofthe amounts set forth in Section 2 above. The 2014 Trustee shall also
send such notice ofdefeasance to the owners ofthe Defeased Bonds.

I



The sole remedy for failure to post notices on the EMMA system as described in this Section
6 shall be an action by the holders of the Defeased Bonds in mandamus for specific performance or
similar remedy to compel performance.

SECTION 7. Reinvestment; Substitution; Liquidation. Interest income and other amounts
received by the Escrow Agent as payments on the Escrowed Securities shall be held as part of the
Escrow Account to be used for the purposes set forth in Section 5 ofthis Escrow Agreement and shall
be invested by the Escrow Agent in Defeasance Obligations but only at the written direction of the
Successor Agency, provided that (a) such Defeasance Obligations are permitted under Section 4.05(h)
ofthe 2014 Indenture, (b) investments in the Escrow Fund shall have maturities which do not extend
beyond the date on which the moneys so invested will be needed to make the transfers required by
Section 5 ofthis Escrow Agreement and (c) the investments in the Escrow Fund shall not have a yield
in excess ofthe yield on the Defeased Bonds.

lf the Successor Agency, at any time, delivers to the Escrow Agent written instructions
instructing the Escrow Agent to liquidate, sell or otherwise dispose of any or all securities or
investments in any ofthe Escrow Fund, purchase or otherwise acquire securities or investmenls, and/or
to release any moneys or securities therein to the Successor Agency, and fur1her delivers to the Escrow
Agent, each of the following:

(a) a revised Schedule C;

(b) a report of a nationally recognized firm of independent certified public
accountants (or other independent firm acceptable to the Successor Agency) vertfying that the
securilies or investments described on such Schedule C will provide moneys, available in both
time and amount, to enable timely payment ofall amounts for the Defeased Bonds required in
accordance with Section 5: and

(c) an opinion of nationally recognized bond counsel to the effecl that the
liquidation, sale or other disposition of securities or investments in the Escrow Fund, the
purchase or other acquisition of securities or investments and the deposit thereof in the Escrow
Fund, or the release of amounts from the Escrow Fund as descnbed in this Section 7 will not
result in the loss ofthe exclusion from gross income for federal income tax purposes of interest
on the Defeased Bonds or the 2024 Refunding Bonds, or the exemption of interesl on the
Def'eased Bonds or the 2024 Refunding Bonds from State of Califomia personal income taxes;

then the Escrow Agent shall liquidate, sell or otherwise dispose ofthe securities in lhe Escrow
Account for the Defeased Bonds, shall purchase (or retain) the securities or investments described in
such revised Schedule C and transfer to the amounts to the 2024 Trustee, free and clear ofthe lien of
this Escrow Agreement, any and all amounts in lhe Escrow Account not required for the purchase of
the investments described on such Schedule C, lor deposit inlo the Interest Account established under
the 2024 lndenture to be used solely for the purpose of paying interest on lhe 2024 Refunding Bonds,
all in accordance with such instructions from the Successor Agency referred to above. The Escrow
Agenl has no duty to confirm the compliance ofsuch direction with the foregoing conditions.

SECTION 8. Liability of Escrow Agent.

(a) The Escrow Agent shall not be liable fbr any loss resulting from any investment made
pursuant to this Escrow Agreement in compliance with the provisions hereof. The Escrow Agent shall

-t



have no lien whatsoever on the Escrow Fund or moneys on deposit therein for the payment of fees and
expenses for services rendered by the Escrow Agent under this Escrow Agreement or otherwise.

(b) The Escrow Agent shall not be liable for the accuracy of the calculations as to the
sufficiency of any moneys deposited into the Escrow Fund or Escrowed Securities purchased at the
direction of the Successor Agency to pay the principal and premium, if any, ol and interest on, the
Defeased Bonds.

(c) ln the event of the Escrow Agent's failure to account lor any of the Escrow Fund or
moneys received by it, the Escrow Fund or said moneys shall, nevertheless, be and remain in trust for
the holders ofthe Defeased Bonds, as herein provided.

(d) The Escrow Agent undertakes to perfbrm such duties and only such duties as are
specifically set forth in this Escrow Agreement, and no implied covenants or obligations shall be read
into this Escrow Agreement against the Escrow Agent. Neither the Escrow Agent nor any of its
officers, direclors, employees or agents shall be liable for any action taken or omitted under lhis Escrow
Agreement or in connection herewith except to 1he extent caused by the Escrow Agent's negligence or
willful misconduct, as determined by the finaljudgment ofa court of competent jurisdiction, no longer
subject to appeal or review. Anything in this Escrow Agreement to the contrary notwithstanding, in no
event shall the Escrow Agent be liable for special, indirect, punitive or consequential loss or damage
ofany kind whatsoever (including but nol limited to lost profits), even ifthe Escrow Agent has been
advised ofthe likelihood of such loss or damage and regardless of the form of action.

(e) The Escrow Agent may execute any of the trusts or powers hereunder or perform any
duties hereunder either directly or by or through agents, attomeys, custodians or nominees appointed
with due care, and shall not be responsible for any willful misconduct or negligence on the part ofany
agent, attomey, cuslodian or nominee so appointed.

(f) The Escrow Agent shall not have any liability hereund€r except to the extent of its own
negligence or willful misconduct. ln no event shall the Escrow Agent be liable fbr any special indirect
or consequenlial damages.

(g) The Escrow Agent may consult with counsel of its own choice, and the advice or any
opinion ofcounsel shall be full and complete authorization and proteclion in respect to any action taken
or omitted hereunder in good faith and in accordance with such advice or opinion ofcounsel.

(h) The Successor Agency acknowledges that to the extent regulations ofthe Comptroller
of the Currency or other applicable regulatory entity grant the Successor Agency the right to receive
brokerage confirmations of security transactions as they occur, the Successor Agency specifically
waives receipt of such confinnations to the extent permitted by law. The Escrow Agent will, upon
written request to the Escrow Agent, fumish the Successor Agency periodic cash transaction statements
which include detail for all investment transactions made bv the Escrow Agent hereunder.

(i) The Escrow Agent shall have the right to accept and act upon instructions, including
iunds transfer instructions ("lnstructions") given pursuant to this Escrow Agreemenl and delivered
using Electronic Means ("Electronic Means'' shall mean the following communications methods: e-
mail, secure electronic transmission containing applicable authorization codes, passwords and/or
authentication keys issued by the Escrow Agent, or another method or system specified by the Escrow
Agent as available for use in connection with its services hereunder); provided, however, that the
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Successor Agency shall provide to the Escrow Agent an incumbency ceflificate listing officers with
the authority to provide such lnstructions ("Authorized Of'ficers") and containing specimen signatures
ofsuch Authorized Officers, which incumbency certificate shall be amended by the Successor Agency
whenever a person is to be added or deleted from the listing. Ifthe Successor Agency elects to give the
Escrow Agent Instructions using Electronic Means and lhe Escrow Agent in its discretion elects to act
upon such Instructions, the Escrow Agent's understanding of such Instructions shall be deemed
controlling. The Successor Agency understands and agrees that the Escrow Agent cannot determine
the identity of the actual sender of such Instructions and that the Escrow Agent shall conclusively
presume that directions that purport to have been senl by an Authorized Officer listed on the
incumbency certificate provided to the Escrow Agent have been sent by such Authonzed Officer. The
Successor Agency shall be responsible for ensuring that only Authorized Officers transmit such
lnstructions to the Escrow Agent and that the Successor Agency and all Authorized Officers are solely
responsible to safeguard the use and confidentiality of applicable user and authorization codes,
passwords and/or authentication keys upon receipt by the Successor Agency. The Escrow Agent shall
not be liable for any losses. costs or expenses arising directly or indirectly fronr the Escrow Agent's
reliance upon and compliance with such lnstructions notwithstanding such directions conflict or are
inconsistent wilh a subsequent written instruction. The Successor Agency agrees: (i) to assume all risks
arising out of the use of Electronic Means to submit Instructions to the Escrow Agent, including
without limitation the risk ofthe Escrow Agent acting on unauthorized Instructions, and the risk of
interception and misuse by third parties; (ii) that it is fully informed of the protections and risks
associated with the various methods of transmitting Instructions to the Escrow Agent and that there
may be more secure methods oftransmitting Instructions than the melhod(s) selected by the Successor
Agency; (iii) that the security procedures (if any) to be followed in connection with its transmission of
lnstructions provide to it a commercially reasonable degree ofprotection in light of its particular needs
and circumstances; and (iv) to notify the Escrow Agent immediately upon leaming of any compromise
or unauthorized use ofthe security procedures.

C) No provision of this Escrow Agreement shall require the Escrow Agent to expend or
risk its own funds or otherwise incur any financial liability in the performance or exercise ofany of its
duties hereunder, or in the exercise of its rights or powers.

(k) The Successor Agency, to the extenl permitted by law, covenants to indemnify and
hold harmless the Escrow Agent against any loss, liability or expense, including legal fees, incurred in
connection with the perfomrance of any of its dutles hereunder, except the Escrow Agent shall not be
indemnified against any loss, liability or expense resulting from its negligence or willful misconduct.
The indemnity contained herein shall survive the termination of this Escrow Agreement or the
resignation or removal ofthe Escrow Agent.

SECTION 9, Sufficiency of Escrow. The Successor Agency agrees that iffor any reason the
investments and moneys and other funds in the Escrow Fund are insufficient or otherwise unavailable
to pay tinrely principal of, and interest on, the Defeased Bonds, the Successor Agency shall continue
to be liable for such bonds.

Sf,CTION 10. Successor Escrow Agent. Any bank, corporation or association into which the
Escrow Agent may be merged or with which it rnay be consolidated, or any corporation resulting from
any merger, conversion, consolidation or reorganizalion to which the Escrow Agent shall be a party,
or any bank, corporation or association succeeding to all or substantially all of the corporate trust
business ofthe Escrow Agent, shall, if satisfactory to the Successor Agency, be the successor Escrow
Agent under this Escrow Agreement without the execution or filing ofany paper with any party hereto



or any further act on the part of any of the parties hereto except where an instrument of transfer or
assignment is required by law to effect such succession, an)'thing herein to the contrary
notwithstanding.

SECTION I l. Transfer of Remaining Fundsl Termination. After the paymenl and
redemption ofall ofthe Defeased Bonds pursuant to Section 5, the Escrow Agent shall withdraw any
amounts remaining on deposit in the Escrow Fund and transfer such amounts to the 2024 Trustee for
deposit into the lnterest Account established under the 2024 Indenture to be used solely for the purpose
ofpaying interest on the 2024 Refunding Bonds.

This Escrow Agreement shall terminate when (i) all transfers and payments required to be

made by the Escrow Agent under the provisions of Section 5 hereof shall have been made, (ii) any
moneys remaining in the Escrow Fund shall have been transfened to the 2024 Trustee as described in
the preceding paragraph, and (iii) the Escrow Agent has provided a final statement with respect to the
Escrow Fund to the Successor Agency.

SECTION 12. Tax-Exempt Nature of Interest on 2014 Bonds. The Successor Agency
covenants and agrees for the benefit of the owners of the Defeased Bonds that it will not perform or
permit to be performed anl,thing or act in such manner as would cause interest on the Defeased Bonds
to be included in the gross income of the recipients thereof for federal income tax purposes under the
Intemal Revenue Code of 1986, as amended.

SECTION 13. Severability. Ifany one or more ofthe covenanls and agreements provided in
this Escrow Agreement on the part ofthe Successor Agency or the Escrow Agent should be determined
by a court of competent jurisdiction to be contrary to law, such covenant or agr€ement shall be deemed
and conslrued to be severable from the remaining covenants and agreements herein contained and shall
in no way affecl the validity ofthe remaining provisions of this Escrow Agreement.

SECTION 14. Successors and Assigns. All ofthe covenants and agreemenls in this Escrow
Agreement contained by or on behalfofthe Successor Agency and the Escrow Agent shall bind and
inure to the benefit of their respeclive successors and assigns, whether so expressed or nol.

SECTION 15. Compensation of Escrow Agent. For acting under this Escrow Agreement,
the Escrow Agent shall be entitled to payment of fees for its services and reimbursement of advances,
counsel fees and other expenses reasonably and necessarily made or incurred by the Escrow Agent in
connection with its services under this Escrow Agreement; however, such amount shall never be
payable from or become a lien upon the Escrow Fund, which fund shall be held solely for the purposes
and subject to the lien set forth in Section 4 ofthis Escrow Agreement.

SECTION 16. Governing Law. This Escrow Agreement shall be govemed by the applicable
laws of the State of California, without regard to conflicts of laws principles thereoi

SECTION 17. Heading. Any headings preceding the text of the several Sections hereof, and
any table ofcontents appended to copies hereofl, shall be solely for convenience ofreference and shall
not constitute a part ofthis Escrow Agreement, nor shall they alfect its meaning, construction or ef1'ect,
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SECTION 18. Counterparts. This Escrow Agreement may be signed in several counterparts,
each of which will constitute an original, but all of which shall constitute one and the same instrument.



SECTION 19. Application of Certain Terms of the Indenture. In acting as Escrow Agenl
hereunder, the Escrow Agent shall be entitled to the provisions of the 20l4Indenture relating to the
indemnifications, limitations from liability and protections afforded the 2014 Trustee, and the
provisions for resignation ofthe 2014 Trustee shall be followed in connection with the resignation of
the Escrow Agent hereunder. The foregoing provisions are incorporated in this Escrow Agreement as

if set forth herein.

ISignature Page Follows]
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IN WITNESS WHEREOF, the Successor Agency to the Redevelopment Agency for the
County of Riverside and The Bank of New York Mellon Trust Company, N.A., as Escrow Agent, 2014
Trustee, and 2024 Trustee, have caused this Escrow Agreement to be acknowledged, by their duly
authorized officers as of the date first above written.

SUCCESSOR AGENCY TO TI"IE
REDEVELOPMENT AGENCY FOR THE
COUNTY OF RIVERSIDE

By: County of Riverside

Bv:
Executive Officer

THE BANK OF NEW YORK MELLON
TRUST COMPANY, NA.,
as Escrow Agent, 2014 Trustee and 2024
Trustee

By:
Authorizcd OI llce r

ISignature Page to Escrow Agreement (2014 Series A Bonds)]



SCIIEDULE A

DEFEASED 20I4 BONDS

Maturity Date
(October I )

Principal
Amount

Interest
Rate

CUSIP
(Base:76913A)

2024
202s
2026
2027
2028
2029
2030
2031
2032
2037

$740,000
780,000
820,000
860,000
88s,000
915,000
955,000

1,000,000
1,045,000
6,245,000

5.000%
5.000
5.000
3.250
3.250
3.37s
5.000
5.000
5.000
4.000

BN2
BP7
BQ5
BR3
BSI
BT9
BU6
BV4
BX0
BW2

A-l



SCHEDULE B

ESCROWED SECURITIES

B-l



SCHEDUI,E C

PAYMENT AND REDf,MPTION SCHEDULE

Payment
Date Interest

Maturing
Principal

Principal
Redeemed Premium

'fotal
Payment

c-1



SCHEDULE D

FORM OF NOTICE OF OPTIONAL REDEMPTION

Successor Agency to the
Redevelopment Agency For the County of Riverside

Redevelopment Project Area No, I
2014 Tax Allocation Refunding Bonds, Series A

NOTICE IS HEREBY GIVEN pursuant to the terms of the Indenture of Trust daled as of
October l, 2014 (the "lndenture"), by and between the Successor Agency to the Redevelopment
Agency For the County of Riverside (the "Successor Agency") and The Bank of New York Mellon
Trust Company, N.A.. as trustee (the "Trustee"), that the bonds listed below (the "Bonds") have been

selected for redemption on [October 1,2024) (the "Redemption Date") at a redemption price (the
"Redenrption Price") equal to the principal amount of such Bonds, together with interest accrued to
the Redemption Date. without premium.

Nlaturit! Datc
(Octobor I )

Principal
Amount

lnter€st
Rate

CUSIP

Ls3!9iZ!2114)*

First Class/Resistered/Certifi ed
The Bank of New York Mellon
Global Corporate Trust
P.O. Box 396
East Syracuse, New York 13057

Express Delivery Onlv
The Bank of New York Mellon
Global Corporate Trust
ll I Sanders Creek Parkway
East Syracuse, New York 13057

Bv tland Onlv
The Bank of New York
Mellon
Global Corporate Trust
Corporate Trust Window
l0l Barclay Street lst Floor
East
New York, New York 10286

2025
2026
2027
2028
2029
2030
2031
2032
2037

$780,000
820,000
860,000
885,000
915,000
955,000

1,000,000
1,045,000
6,245,000

BP7
BQ5
BR3
BSI
BTS
BU6
BV4
BX0
BW2

On the Redemption Date, the Redemption Price shall become due and payable on each ofthe
Bonds, and from and after the Redemption Dale, interest on lhe Bonds will cease to accrue. The Bonds
are being called for redemption on the Redemption Date pursuant to the provisions ofthe lndenture.

Holders ofthe Bonds are requested to present their Bonds, at the following addresses

Successor Agency to the Redevelopnrent Agency lbr the County of Riverside
By: The Bank of New York Mellon Trust Company, N.A.

as Trustcc or Agent
Bondholder Communications: 800-25 4 -2826

D-l

5.000%
5.000
3.250
3.2s0
3.37 5

5.000
5.000
5.000
4.000



Daled: _,2024

IMPORTANT TAX NOTICE

Withholding of 24%o of gross redemption proceeds of any payment made within the United
States may be required by the Tax Cuts and Jobs Act of 2017 (lhe "Act"). unless the Trustee has the
correct taxpayer identification number (social security or ernployer identification number) or
exemption certificate ofthe payee. Please furnish a properly completed Form W-9 or exemption
certificate or equivalent when presenting your securities.

*Note: The Successrtr Agency urul Trustee shall not be responsible./br thc selectiort or use of
tha CUSIP numbers selectad, nor is uny rcpresentalion made as lo their correctness indicated in the
notice or as printcd on any Bonds. They are included solely.for the convenience ol'the holders.
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SCHEDUI,E E

FORM OF NOTICE OF DEFEASANCE

Successor Agency to the
Redevelopment Agency For the County of Riverside

Redevelopment Project Area No. I
2014 Tax Allocation Refunding Bonds, Series A

NOTICE IS HEREBY GIVEN, pursuant to the Continuing Disclosure Certificate dated
October l, 2014, executed and delivered by the Successor Agency to the Redevelopmenl Agency for
the County ofRiverside (the "Successor Agency") in connection with the issuance and delivery ofthe
above-captioned bonds (the "Bonds"), and an Escrow Agreenrent (2014 Series A Bonds) dated as of
fAugust] l, 2024, by and between the Successor Agency and The Bank ofNew York Mellon Trust
Company, N.A., as Escrow Agenl, as lruslee fbr the bonds described therein (the "Trustee") and 2024
Trustee, the Bonds in the pnncipal amounts sel forth in the table below (the "Defeased Bonds") have
been defeased and discharged under and within the meaning of the Indenture of Trust dated as of
October 1.2014 (the "lndenlure"). by and between the Successor Agency and the Trustee. The
Defeased Bonds consist ofthe following maturities and amounts:

Maturity Date
(October l)

Principal
Amount

Interest
Rate

CUSI P
(Base:

76913A)*
2024
2025
2026
2027
2028
2029
2030
2031
2032
2037

$740,000
780,000
820,000
860,000
885,000
915,000
955,000

1,000,000
1,045,000
6,245,000

5.000%
5.000
5.000
3.250
3.250
3.375
5.000
5.000
5.000
4.000

BN2
BP'7

BQ5
BR3
BS1

BT9
BU6
BV4
BX0
BW2

Funds for the payment (i) on October l, 2024, ofthe scheduled debt service on the Defeased
Bonds maturing on [October l, 2024), and (ii) on [October l, 2024], of the redemption price of the
Defeased Bonds maturing after October 1,2024, have been deposited with lhe Escrow Agent. The
suf'ficiency of the funds and investments for such purposes has been verified by Causey Demgen &
Moore P.C.

The Successor Agency has irrevocably elected to redeem the Defeased Bonds nraturing after
October l, 2024 on [October 1,2024], al a redemption price equal to the par amount thereof, together
with accrued interest thereon to the redemption dale, without premium.

The Bank of New York Mellon Trust
Company, N.A., as Trustee

Dated: ,2024

E-l



*Note: The Successor Agency and Trustee shall not be responsible./or the selection or use of
tha CUSIP numbcrs selected, nor is uny representation made as to their correctuess indicated in the
notice or as prinled on any Bonds. They are included solely ./br the cont enience of the holders.
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AScndr Drali

NIN'I'H SUPPI,EMENT TO INDENTURE OF TRUST

Dated as of lAugustl 1,2024

by and bet$ ecn the

SUCCESSOR AGENCY TO 'IHE
REDEVELOPMENT AGENCY FOR THE COUNTY OI- RIVERSIDE

and

Relating to

slPARl
Successor Agency to the

Redevelopment Agency for the County of Riverside
2024 Tax Allocation Housing Refunding Bonds, Series A

THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.
as'I'rustee
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NINTH SUPPLEMENT TO INDENTURE OF TRUST

This Ninth Supplement to lndenture ofTrust (his "Ninth Supplement"), dated as of [August]
|, 2024, is by and belween the SUCCESSOR AGENCY TO THE REDEVELOPMENT AGENCY
FOR THE COUNTY OF RIVERSIDE, a public entity duly created and existing under the laws of the
State of California (the "Successor Agency"), as successor to the Redevelopment Agency for the
County of Riverside (the "Former Agency"), and THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A., a national banking association organized and existing under the laws of the United
States of America, as trustee under the hereinafter defined 2004 Series A lndenture (the "Trustee");

WHEREAS, the Former Agency was a public body, corporate and politic, duly established
and authorized to transact business and exercise powers under and pursuanl to the provisions of the
Community Redevelopment Law of the State of Califomia, constituting Part I of Division 24 of the
Health and Safety Code ofthe State of Califomia (the "Redevelopment Law"), including the power to
issue bonds for any of its corporate purposes; and

WHEREAS, under the Redevelopment Law, twenty percent (20%) of the tax increment
revenues payable to the Former Agency pursuant to the Redevelopment Plan was required to be set

aside in a Low and Moderate lncome Housing Fund for use in increasing the supply of low- and
moderate-income housing in the County ofRiverside (the "County"); and

WHEREAS, for the purpose of financing low- and moderate-income housing in the County,
the Former Agency issued its $37,000,000 aggregate principal amount of Redevelopment Agency for
the County of Riverside 2004 Taxable Tax Allocation Housing Bonds, Series A-T (the "2004 Series
A-T Bonds") for the purpose of financing low- and moderate-income housing in lhe County, pursuant
to an Indenture of Trust, dated as of December 1, 2004 (the "2004 Series A-T lndenture"), by and
between the Successor Agency, as successor to the Former Agency, and The Bank ofNew York Trust
Company, N.A., as successor trustee; and

WHEREAS, for the purpose of financing low- and moderate-income housing in the County,
the Former Agency issued its $38,225,000 aggregate principal amount ofRedevelopment Agency for
the County of Riverside 2004 Tax Allocation Housing Bonds, Series A (the "2004 Series A Bonds"
and, together with the 2004 Series A-T Bonds, the "2004 Bonds"), pursuant to an Indenture ofTrust,
dated as ofDecember l, 2004 (he -2004 Series A lndenture" and, together with the 2004 Senes A-T
Indenture, the "2004 Indentures"), by and between the Successor Agency, as successor to the Fonner
Agency, and The Bank ofNew York Trust Company, N.A., as successor trustee; and

WHEREAS, the 2004 Series A Bonds were subsequently refunded in full as more fully
described below: and

WHEREAS, the 2004 Series A Bonds were, and the 2004 Series A-T Bonds are, secured by
and payable from the Housing Tax Revenues (as defined in the 2004 Series A Indenture); and

WITNESSETH:

WHEREAS, the Redevelopment Plan (as defined in the 2004 Series A Indenture) for the
Fonner Agency's Redevelopment Project (as defined in the 2004 Series A Indenture) has been adopted
under the Redevelopment Law pursuant to all applicable requirements ofthe Redevelopment Law; and



WHEREAS, Section 3.05 of each of the 2004 Indentures permits the issuance of Parity Debt
(within the meaning ofthe 2004 Indentures) payable from Housing Tax Revenues on a parity with the
2004 Bonds, subject to certain terms and conditions; and

WHEREAS, for the purpose of refinancing certain obligations which had been previously
issued to finance low- and moderate-income housing in the County, the Former Agency issued its
Redevelopment Agency for the County ofRiverside $18,245,000 aggregate principal amount of2005
Tax Allocation Housing Refunding Bonds, Series A (the "2005 Bonds"), pursuant to the 2004 Series

A Indenture and the First Supplement to Indenture of Trust dated as of April I , 2005 (he "2005 Series
A First Supplerrent"), by and between the Successor Agency, as successor Io the Former Agency, and

the Trustee; and

WHEREAS, the 2005 Bonds were subsequently refunded in full as more fully described
below; and

WHEREAS, the 2005 Bonds were issued in accordance with the requirements of Section 3.05
ofthe 2004 Indentures, and were equally secured by and payable from the Housing Tax Revenues on
a parity with the 2004 Series A-T Bonds, the 2010 Bonds (as defined below), the 201I Bonds (as

defined below) and the 2014 Series A Bonds (as defined below); and

WHEREAS, fbr the purpose of financing additional low- and moderate-income housing in the
County, the Former Agency issued its $50,860,000 aggregate principal amount of Redevelopment
Agency for the County of Riverside 2010 Taxable Tax Allocation Housing Bonds, Series A-T (the
"2010 Series A-T Bonds") pursuant to the 2004 Series A-T lndenture as supplemented by the First
Supplernent to lndenture ofTrust dated as of May 1,2010 (the "20l0 Series A-T First Supplement"),
by and between the Former Agency and the Trustee; and

WHEREAS, for the purpose of financing additional low- and moderate-income housing in the
County, the Former Agency issued its $15,885,000 aggregate principal amount of Redevelopment
Agency for the County ofRiverside 2010 Tax Allocation Housing Bonds, Series A (the "20l0 Series
A Bonds" and, together with the 2010 Series A-T Bonds, the "'2010 Bonds") pursuant to the 2004
Series A Indenture, the 2005 Series A First Supplement and the Second Supplement to Indenture of
Trust dated as ofMay 1,2010 (the "2010 Series A Second Supplement"), by and between the Successor
Agency, as successor to the Former Agency, and the Trustee; and

WHEREAS, the 2010 Bonds were issued in accordance with the requirements of Section 3.05
ofthe 2004 Indentures, and equally secured by and payable fiom the Housing Tax Revenues on a parity
with the 2004 Series A-T Bonds, the 201I Bonds, the 2014 Series A Bonds and the 2015 Series A
Bonds; and

WIIEREAS, for the purpose of financing additional low- and moderate-income housing in the
County, the Former Agency issued its $14,095,000 aggregate principal amount of Redevelopment
Agency for the County of Riverside 201I Taxable Tax Allocation Housing Bonds, Series A-T (the
"2011 Series A-T Bonds") pursuant to the 2004 Series A-T Indenture supplemented from time to time
up to and including the Second Supplement to lndenture ofTrust dated as of March I , 201 I (the "201 I
Series A-T Second Supplement"), by and between the Successor Agency, as successor to the Former
Agency, and the Trustee,



WHEREAS, for the purpose of financing additional low- and moderate-income housing in the
County, the Former Agency issued its $14,093,027.60 aggregate principal amount of Redevelopment
Agency for the County of Riverside 201 I Tax Allocation Housing Bonds, Series A (the "201 l Series
A Bonds" and, together wilh the 201 I Series A-T Bonds, the "201 1 Bonds) pursuant to the 2004 Series
A Indenture as supplemented and amend from time to time up to and including the Third Supplement
to Indenture of Trust dated as of March l, 201I (the "2011 Series A Third Supplement"), by and
between Ihe Successor Agency, as successor to the Former Agency, and the Trustee; and

WHEREAS, the 201 I Bonds were issued in accordance with the requirements of Section 3.05
ofthe 2004 Indentures, and are equally secured by and payable from the Housing Tax Revenues on a

parity with the 2004 Series A-T Bonds, the 2010 Bonds, the 2014 Series A Bonds (described below)
and the 2015 Series A Bonds (described below); and

WHEREAS, by implementation of Califomia Assembly Bill Xl 26, which amended
provisions of the Redevelopment Law, and the Califomia Supreme Court's decision in Caldornia
Redevelopment Associution v Malosantos, the Former Agency was dissolved on February 1,2012 in
accordance with Catifomia Assembly Bill Xl 26 approved by the Governor of the State of Califomia
on June 28, 201 1 (as amended, the "Dissolution Act"), and on February I , 2012, the Successor Agency,
in accordance with and pursuant to the Dissolution Act, assumed the duties and obligations of the
Former Agency as provided in the Dissolution Act, including, without limitation, the obligations ofthe
Former Agency under the 2004 Indentures, as amended and supplemented from time to time, and other
agr€ements to which the Former Agency was a party; and

WHEREAS, Section 34177.5(a)(l) of the Califomia Health and Safety Code authorizes the
Successor Agency to undertake proceedings for the refunding of outstanding bonds and other
obligations of the Former Agency, subject to the conditions precedent contained in said Section
34177 .5: and

WHER-EAS, said Section 34177 .5 also authorizes the Successor Agency to issue bonds
pursuant to Article I I (commencing with Section 53580) ofChapter 3 ofPart I of Division 2 of Title
5 ofthe Government Code (the "Refunding Law") for the purpose ofachieving debt service savings
within the parameters set forth in said Section 34177.5; and

WHEREAS, for the purpose of providing funds to refund the 2004 Senes A Bonds in full, the
Successor Agency issued its Successor Agency to the Redevelopment Agency for the County of
Riverside Redevelopment 2014 Tax Allocation Housing Refunding Bonds, Senes A, in an aggregate
principal amount of$36,465,000 (the "20l4 Series A Bonds") pursuant to the 2004 Series A lndenture
as supplemented and amend from time to time up to and including the Fifth Supplement to Indenture
of Trust, dated as ofOctober I , 2014, by and between the Successor Agency and the Trustee; and

WHEREAS, fbr the purpose of providing funds to refund the 2005 Series A Bonds in full, the
Successor Agency issued its Successor Agency to the Redevelopment Agency for the County of
Riverside Redevelopment 2015 Tax Allocation Housing Refunding Bonds, Series A, in an aggregate
principal amount of$13,545,000 (the "20l5 Series A Bonds"), pursuant to the 2004 Series A lndenture
as supplemented and amend from time to time up to and including the Sixth Supplemenl to lndenture
ofTrust, dated as ofOctober l, 2015, by and between the Successor Agency and the Trustee; and

WHEREAS, for the purpose of providing funds to refund, on an advance basis, all of the then
outstanding 2010 Series A Bonds in fuIl, the Successor Agency issued its Successor Agency to the

l



Redevelopment Agency for the County of Riverside Redevelopment 2017 Tax Allocation Housing
Refunding Bonds, Series A, in an aggregate principal amount of $18,135,000 (the "2017 Series A
Bonds"), pursuant to the 2004 Senes A Indenlure as supplemented and amend from time to time up to
and including the Seventh Supplement to Indenture ofTrust, dated as of May l,2017, by and between
the Successor Agency and the Trustee; and

WHEREAS, for the purpose of providing funds refund, on an advance basis, all of the then
outstanding 201I Series A Bonds, the Successor Agency issued its Successor Agency to the
Redevelopment Agency for the County of Riverside Redevelopment 2011 Tax Allocation Housing
Refunding Bonds, Series B, in the aggregate principal amount of $26,546,807 (he "2017 Series B
Bonds"), pursuant to the 2004 Series A Indenture as supplemented and amend from time to time up to
and including the Seventh Supplemenl to Indenture ofTrust, dated as of May I, 2017, by and between
the Successor Agency and the Trustee; and

WHEREAS, for the purpose of providing funds refund, on an advance basis, all of the then
outstanding 2010 Series A-T Bonds, the Successor Agency issued its Successor Agency to the
Redevelopment Agency for the County of Riverside Redevelopment 2017 Taxable Tax Allocation
Housing Refunding Bonds, Series A-T (he -2017 Series A-T Bonds") pursuant to the 2004 Series A-
T lndenture as supplemented and amend from time to time up to and including the Third Supplement
to lndenture of Trust dated as of December |, 2017, by and between the Successor Agency and The
Bank of New York Trust Company, N.A., as trustee;

WHEREAS, the 201 I Series A-T Bonds matured in full on October I , 2021 , and none remarn
Outstanding within the meaning ofthe 2004 Series A-T Indenture as ofthe date hereof; and

WHEREAS, the Successor Agency has determined that it will achieve debt service savings
within the parameters set forth in said Section 34177.5 by the issuance pursuant to the Redevelopment
Law, the Dissolution Act and the Refunding Law of its $[PAR] aggregate principal amount of
Successor Agency to the Redevelopmenl Agency for the County of Riverside Redevelopment 2024
Tax Allocation Housing Refunding Bonds, Series A (the "2024 Series A Bonds") in order to refund,
on a current basis, [all/a portion] ofthe outstanding 2014 Series A Bonds;r and

WHEREAS, debt service on the 2024 Series A Bonds will be payable on a parity basis with
the debt service on the 2004 Series A-T Bonds, the 2015 Series A Bonds, the 2017 Series A Bonds,
the 2017 Series A-T Bonds and the 2017 Series B Bonds: and

WHEREAS, the Successor Agency has certified that all acts and proceedings required by law
necessary to make the 2024 Series B Bonds, when executed by the Successor Agency, authenticated
and delivered by the Trustee, and duly issued, the valid, binding and legal special obligations of the
Successor Agency, and to constitute this Ninth Supplement a valid and binding agreement for the uses

and purposes herein set forth in accordance with its terms, have been done and taken, and the execution
and delivery of this Ninth Supplement have been in all respects duly authorized.

NOW THEREI,'ORE, in consideralion of the premises and the mutual agreements herein
contained, the parlies hereto do hereby agree as follows:

I NTD: This draft assumes all of the outstanding 2014 Bonds are refunded

.l



ARTICLE XXXIX

ADDITIONAL DEFINITIONS REI,ATING
TO 'I'HE 2024 SERIES A BONDS

Section 39.01. Definitions. Unless the context otherwise requires, the terms defined in this
Section 39.01 shall, for all purposes of this Ninth Supplement, have the respective meanings specified
in this Section 39.01. All terms defined in Section 1.02 and not otherwise defined in Section I 1.01 of
the 2005 Senes A First Supplement, Section 15.01 ofth€ 2010 Series A Second Supplement, Section
19.01 ofthe 201I Series A Second Supplement, 23.01 ofthe Fifth Supplement, Section 27.01 ofthe
Sixth Supplement, Section 31.01 ofthe Seventh Supplement, Section 35.01 ofthe Eight Supplement
or this Section 39.01 shall, when used in this Ninth Supplement, have the respective meanings given
to such terms in Section 1 .02 of the 2004 Series A Indenture.

"Asencv" means either the Successor Agency or the Former Agency, as the context may
requlre.

"Aqreement" means that certain Joinl Exercise of Powers Agreement, dated as of March 20,
1990, relating to the formation ofthe Authority, by and between the County and the Successor Agency,
as successor to the Former Agency, together with any amendments thereofand supplements thereto.

"Authoritv" means the Riverside County Public Financing Authority, ajoint powers authority
duly organized and existing under the Agreement and the laws ofthe State.

"Authoritv Bonds" means the Riverside County Public Financing Authority 2024 Series A Tax
Allocation Revenue Bonds (Redevelopment Project Area No. I , Desert Communities Redevelopment
Project Area, and Interstate 215 Corridor Redevelopment Project Area, and Former Housing Set-
Aside), issued in the initial aggregate principal amount of$[PAR Authority Bonds].

"Authoritv Bonds Indenture" means the Indenture ofTrust, dated as of [[August] 1,2024], by
and between the Authority and The Bank of New York Mellon Trust Company, N.A., as trustee lbr
the Authority Bonds, providing for the issuance ofthe Authority Bonds.

"Authority Bonds Insurance Policv" means the municipal bond insurance policy issued by the
2024 Series A lnsurer guaranteeing the scheduled payment of the principal of and interest on the
Insured Bonds (as such term is defined in the Authority Bonds Indenture) when due, as provided in the
Authority Bonds Indenture.

"Bond Year" means, wilh respect to the 2024 Series A Bonds, the one-year period beginning
on October 2 in any year and ending on the next succeeding October l, both dates inclusive; except
that the firsl Bond Year with respect to the 2024 Series A Bonds shall begin on the Closing Date and
end on October 1,2024.

"Bonds" means the 2004 Series A-T Bonds, the 201 5 Series A Bonds, the 201 7 Series A Bonds,
the 2017 Series A-T Bonds, the 2017 Series B Bonds, the 2024 Series A Bonds and any Parity Debt
issued as bonds pursuant to a Supplemental Indenlure.

"Closine Date" means, with respect to the 2024 Series A Bonds, the date on which the 2024
Series A Bonds are dehvered to the original purchasers thereof.
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"Continuinq Disclosure Certificate" means, with respect to the 2024 Series A Bonds, that
certain Continuing Disclosure Certificate relating to the 2024 Series A Bonds executed by the
Successor Agency and dated the date ofissuance and delivery ofthe 2024 Series A Bonds, as originally
executed and as it may be amended from time to time in accordance with the terms thereof.

"Dissolution Act" means the provisions of Assembly Bill X I 26, signed by the Governor June
28, 201 l, and filed with the Secretary of State Jun e 29,201I , consisting of Part I .8 (commencing with
Section 34161) and Part I .85 (corrmencing with Section 34170) of Division 24 of the Califomia Health
and Safety Code, as amended by Assembly Bill 1484, signed by the Govemor on June 27,2012, and
filed with the Secretary of State on ltne 27,2012 and as further amended by Senate Bill 107, signed
by the Govemor on September 22, 2015, and filed with the Secretary ofState on September 22, 2015,
and as further amended by Senate Bill 107, signed by the Govemor on September 22, 2015, and filed
with the Secretary of State on September 22, 2015.

"Eiqhth Suoolement" means the Eighth Supplement to Indenture ofTrust dated as ofDecember
l, 2017, between the Successor Agency and the Trustee.

"Escrow Aqreement" means the Escrow Agreement (2024 Series A Housing Bonds) dated as

of [August] 1,2024,by and between the Successor Agency and The Bank ofNew York Mellon Trust
Company, N.A., as Escrow Agreement, Prior Trustee and Trustee.

"Former Asencv" means the Redevelopment Agency fbr the County of Riverside

"Fifth Suoolement" means the Fifth Supplement to lndenture ofTrust dated as of October l,
2014, between the Successor Agency and the Trustee.

"Housins Tax Revenues" is defined in Section 1.01 to mean thal poftion of Tax Revenues
required by Section 33334.3 of the Redevelopment Law to be deposited in the Agency's Low and

Moderale Income Housing Fund. Since, pursuant to the Dissolution Act, Housing Tax Revenues are
no longer required to be deposited in the Low and Moderate lncome Housing Fund, but pursuant to
the Dissolution Act are deposited in the Redevelopment Property Tax Trusl Fund, Housing Tax
Revenues shall include amounts deposited in the Redevelopment Property Tax Trust Fund that, but for
the Dissolution Act, would have been deposited in the Low and Moderate Income Housing Fund.

"lndenture" means the 2004 Series A Indenture, as heretofore supplemented and amended by
the 2005 Series A First Supplement, the 2010 Series A Second Supplement, the 201I Series A Third
Supplement, the Fourth Supplement, the Fifth Supplement, the Sixth Supplement, the Seventh
Supplement, the Supplement and this Ninth Supplement, and as it may be further supplemented or
amended by any Supplemental lndenture entered into pursuant to lhe provisions thereof.

"Ninth Supplement" means the Ninth Supplement to lndenture ol Trust dated as of [August]
I , 2024, between the Successor Agency and the Trustee.

"Redevelooment Propertv Tax Trust Fund" means the fund by that name established pursuant
to Califomia Health and Safety Code Sections 34170.5(a) and 34172(c) and administered by the
County auditor-controller.

"Retirement Fund" rneans the Redeveloprnent Obligation Retirenrent Fund established and

held by the Successor Agency pursuant to Section 34170.5(a) ofthe Califomia Health and Safety Code.



"Seventh Supplement" means the Seventh Supplement to lndenture ofTrust dated as of May
I , 201 7, between the Successor Agency and the Trustee.

"Sixth Supplement" nleans the Sixth Supplement to lndenture of Trust dated as of October I ,

2015, between the Successor Agency and the Trustee

"Successor Aqency" means the County of Riverside acting as successor entity to the Former
Agency pursuant to the provisions of the Dissolution Act.

"2004 Senes A Indenture" means the Indenture ofTrust dated as of December I , 2004, by and
between the Former Agency and The Bank ofNew York Trust Company, N.A., as trustee, as succeeded

by the Trustee, as supplemented and amended.

"2004 Series A-T lndenture" means the Indenture ofTrust dated as of December l, 2004, by
and between the Former Agency and The Bank of New York Mellon Trust Company, N.A., as trustee,

formerly known as the Bank of New York Trust Company, N.A.

"2005 Series A Bonds" or "2.Q01-B.q!d!" means the Former Agency's 2005 Tax Allocation
Housing Refunding Bonds, Series A initially issued in the principal amount of$18,245,000 pursuant

to the provisions ofthe 2004 Series A Indenture, as supplemented and amended by the 2005 Series A
First Supplement.

"2005 Series A First Supolement" means the First Supplement to Indenture ofTrust dated as

of April 1, 2005, by and between the Former Agency and The Bank of New York Trusl Company,
N.A., as trustee, as succeeded by the Trustee.

"2010 Series A Bonds" means the Former Agency's 2010 Tax Allocation Housing Bonds,
Series A initially issued in the principal amount of$15,885,000 pursuant to the provisions ofthe 2004
Series A Indenture, as supplemented and amended by the 2005 Series A First Supplement and the 2010
Series A Second Supplement.

"2010 Series A Second Supplement" means the Second Supplement to Indenture ofTrust dated
as of May l, 2010, by and between the Former Agency and The Banl ofNew York Trust Company,
N.A., as trustee, as succeeded by the Trustee.

''2010 Series A-T Bonds" means the Former Agency's 2010 Taxable Tax Allocation Housing
Bonds, Series A-T initially issued in the principal amount of $50,860,000 pursuant to the provisions
ofthe 2004 Series A-T lndenture and the 2010 Series A-T First Supplemenl.

"2010 Series A-T First Supolement" means the First Supplement to Indenlure of Trust dated
as of May 1, 2010, by and between the Fonner Agency and The Bank ofNew York Trust Company,
N.A.. as trustee.
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"Resolution" means the resolution adopted by the Successor Agency on _, 2024,
approving the issuance ofthe 2024 Series A Bonds.



"201I Series A-T Second Supplement" means the Second Supplement to lndenture of Trust
dated as of March I , 201 I , by and between the Former Agency and The Bank of New York Trust
Company, N.A., as trustee.

"2014 Series A Bonds" or "20l4 Bonds" means the Successor Agency's 2014 Tax Allocation
Housing Bonds, Series A issued in the initial principal amount of $36,465,000 issued in accordance
with the provisions ofthe 2004 Series A Indenture, as supplemented and amended by the 2005 Series
A Supplement, the 2010 Series A Supplement, the 201I Series A Supplement, the Fourth Supplement
and the Fifth Supplement.

"2015 Senes A Bonds" or "20l5 Bonds" means the Successor Agency's 2015 Tax Allocation
Housing Bonds, Series A issued in the initial pnncipal amount of $ 13,545,000 issued in accordance
with the provisions of the 2004 Series A Indenture, as supplemented and amended by the 2005 Series
A Supplement, the 2010 Series A Supplement, the 2011 Series A Supplement, the Fourth Supplement,
the Fifth Supplement and the Sixth Supplement.

"2017 Series A Bonds" means the Successor Agency's 2017 Tax Allocation Housing Bonds,
Series A issued in the initial principal amount of $ I 8,135,000 issued in accordance with the provisions
ofthe 2004 Series A Indenture, as supplemented and amended by the 2005 Series A Supplement, the
2010 Series A Supplement, the 20ll Series A Supplement, the Fourth Supplement, the Fifth
Supplernent, the Sixth Supplement and the Seventh Supplement.

"2017 Series A-T Bonds" means the Successor Agency's 2017 Taxable Tax Allocation
Housing Bonds, Series A-T initially issued in the principal amount of $53,360,000.00 pursuant to the
provisions ofthe 2004 Series A-T Indenture, 2010 Series A-T First Supplement, the 2011 Series A-T
Second Supplement and the 2017 Series A-T Third Supplement.

"2017 Series B Bonds" means the Successor Agency's 2017 Tax Allocation Housing Bonds,
Series B in the initial principal amount of $[PAR] issued in accordance with the provisions ofthe 2004
Senes A lndenture, as supplemented and amended by the 2005 Series A Supplement, the 20l0 Series
A Supplement, the 201I Series A Supplement, the Fourth Supplement, the Fifth Supplement, the Sixth
Supplement, the Seventh Supplement and the Eight Supplement in the form of (i) Current Interest
Bonds, which are authorized and issued in an initial aggregate principal amount of $8,610,000.00, and
(ii) Convertible Capital Appreciation Bonds, which are authorized and issued in an initial aggregate
principal amount of $ I 7,936,807.00 and a total aggregate Conversion Value of $21 ,595,000.00.

"2024 Series A Bonds" mean the Successor Agency to the Redevelopment Agency for the
County of Riverside 2024 Tax Allocation Housing Bonds, Series A in the initial principal amount of
$[PAR] issued in accordance with the provisions ofthe 2004 Series A Indenture, as supplemenled and
amended from time to time to up and including this Ninth Supplement.

"2024 Serres A Insurer" means its successors and assigns, as issuer of the
Authority Bonds Insurance Policy [and as issuer of the Reserve Insurance Policy]2, or any successor
thereto or assignee thereof.

"2024 Series A Subaccount" means the subaccount by that nan'le established pursuant to
Section 4l .04.

: NTD: Draft assumes reserve requirement is satisfied with cash

It



"2024 Series A Refundin,r Fund" means the fund by that name established pursuant to Section
41.03.

AR'l'lcLE XXXX

AUTHORIZATION OF 2024 SERIES A BONDS

Section 40.01. Authorization of2024 Series A Bonds. The 2024 Series A Bonds have been
aulhorized to be issued by the Successor Agency pursuant to the Resolution. The 2024 Series A Bonds
are being issued as Parity Debt in the aggregate principal amount of Dollars
(StPARl), under and subject to the terms of the Indenture, the Resolution, the Dissolution Act, the
Refunding Law and the Redevelopment Law, for the purpose ofproviding funds to refund, on a current
basis, [all] ofthe outstanding 2014 Series A Bonds in full.

The Indenture, including this Ninth Supplement, constitutes a continuing agreement with the
Owners ofall ofthe 2024 Series A Bonds issued hereunder and at any time Outstanding to secure the
full and final payrnent of principal ofand premium, ifany, and interest on all 2024 Series A Bonds
which may from time to time be executed and delivered hereunder, subject to the covenants,
agreements, provisions and conditions herein contained. The 2024 Series A Bonds shall be designated
the "Successor Agency to the Redevelopment Agency for the County ofRiverside 2024 Tax Allocation
Housing Refunding Bonds, Series A."

Section 40.02. Terms of 2024 Series A Bonds. The 2024 Series A Bonds slmll be dated as

oftheir Closing Date. The 2024 Series A Bonds shall be issued in fully registered form without coupons
in denominations of$5,000, or any integral multiple thereof. The 2024 Series A Bonds shall be issued
in Book-Entry Form as provided in Section 2.04 of the 2004 Series A Indenture.

The 2024 Series A Bonds shall mature on October I in each of the years and in the respective
principal amounts, and shall bear interest (calculated on the basis of a 360-day year of twelve 30-day
months), payable on each lnteresl Payment Date commencing October l, 2024, at the rates per annum,
as set forth below.

Maturity Schedule

Maturily
(Octobcr 1)

Principal
Amount

lnterest
Rate

The 2024 Senes A Bonds maturing on October I , 20 are hereby designated as Term Bonds

The 2024 Series A Bonds shall bear interest fiom the Interest Payment Date next preceding the
date of authentication thereof, unless (a) it is authenticated after a Record Date and on or before the
following Interest Payment Date, in which event it shall bear interest fronr such Interest Payment Date;
or (b) it is authenticated on or before March 15,2015, in which event it shall bear interest from its
Closing Date; provided, however, that if, as ofthe date of authentication of any 2024 Series A Bond,
interest thereon is in default, such 2024 Series A Bond shall bear interest from the Interest Payment
Date to which interest has previously been paid or made available for palanent thereon.
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Interest on the 2024 Series A Bonds (including the final interest payment upon maturity or
redemption) is payable when due by check or draft of the Trustee mailed on the applicable lnterest
Payment Date to the Owner thereofat such Owner's address as it appears on the Registration Books at

the close ofbusiness on the preceding Record Date; provided that at the written request ofthe Owner
ofat least $1,000,000 aggregate principal amount of 2024 Series A Bonds, which written request is on
file with the Trustee as ofany Record Date, interest on such 2024 Series A Bonds shall be paid on the
succeeding lnterest Paynent Date to such account in the United States as shall be specified in such
written request. The principal of the 2024 Series A Bonds and any premium upon redemption, are
payable in lawful money ofthe United States of America upon presentation and surrender thereof at
the Office ofthe Trustee.

Notwithstanding anything in this Ninth Supplement and the 2004 Series A Indenture to
the contrary, so long as The Bank of New York Mellon Trust Company, N.A., as truste€ under
the Authority Bonds Indenture, or any successor trustee thereunder, is the registered owner of
all of the 2024 Series A Bonds and the Authority is the beneficial owner of all of the 2024 Series
A Bonds, the aggregate principal amount ofthe 2024 Series A Bonds shall be represented by a
single form of 2024 Series A Bond and payments of principal of and interest on the 2024 Series
A Bonds shall be made to the Trustee in accordance with Schedule A attached hereto os part of
Exhibit A, and hereby made a part hereof.

Section 40.03. Redemption. The 2024 Series A Bonds shall be subject to redemption as
provided in this Section 40.03.

(a) Optional Reden.rption. 'Ihe 2024 Series A Bonds nraturin g on and after October l,
20_, are subject to redemption, at the option ofthe Successor Agency on any date on or after October
1, 20_, as a whole or in part, by such maturities as shall be determined by the Successor Agency, and
by lot within a maturity, from any available source offunds, at a redemption price equal to the principal
amount ofthe 2024 Series A Bonds to be redeemed, together with accrued interest thereon to the date
fixed for redemption. without premium.

The Successor Agency shall be required to give the Trustee writlen notice of its intention to
redeem 2024 Series A Bonds under this subsection (a) and ofthe maturities selected for redemption at
least forty-five (45) days prior to the date fixed for redemption (or such later date as shall be acceptable
to the Trustee).

(b) Mandatorv Sinkine Fund Redemotion . The 2024 Series A Bonds maturing on October
l, 20 and October 1,20_ shall be subject to mandatory redemption in part by lot on October I of
each year as set forth below, from Sinking Account payments made by the Successor Agency pursuant
to Section 4.03(c) at a redemption price equal to the principal amount thereofto be redeemed together
with accrued interest thereon to the redemption date, without premium, or in lieu thereof shall be
purchased in whole or in part pursuant to the last paragraph of this subsection (b), in the aggregate
principal amounts and on the dates as set forth in the following tables; p rovided, hov,ever, that if some
but not all such 2024 Series A Bonds has been redeemed pursuant to subsection (a) above, the total
amount ofall future applcable Sinking Account payments shall be reduced by the aggregate principal
amount ol such 2024 Series A Bonds so redeemed, to be allocated among the Sinking Account
payments as are thereafter payable on a pro rata basis in integral multiples of $5,000 as determined by
the Successor Agency (notice of which detennination shall be given by the Successor Agency to the
Trustee and which shall include a revised sinking fund schedule).
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2024 Series A Bonds Maturing October l, 20

Principal Amtlunl To Be
Redeemed or Purchased

Principal Amount 'l'o Be
Redeemed or Purchased

(matunty)

2024 Series A Bonds Maturing October l, 20_

(maturity)

In lieu of redemption of the 2024 Series A Bond maturing on October I , 20_ and October I ,

20___pursuant to this subsection (b), amounts on deposit as Sinling Accounl payments may also be
used and withdrawn by the Trustee, at the written direction of the Successor Agency, at any time for
lhe purchase ofsuch 2024 Series A Bond otherwise required to be redeemed on the following October
I at public or private sale as and when and at such prices (including brokerage and other charges and
including accmed inlerest) as the Successor Agency may in its discretion determine. The par amount
of such 2024 Series A Bond so purchased by the Successor Agency and surrendered to the Trustee for
cancellation in any twelve-month period ending on August I in any year shall be credited towards and
shall reduce the par amount ofthe Term Bonds otherwise required to be redeemed on the following
October I pursuant to this subsection (b).

(c) Redemotion Procedures. Except as provided in this Section 40.03 to the contrary,
Section 2.03(c) through (g) of the 2004 Series A Indenture shall also apply to the redemption of the
2024 Series A Bonds, and references in said Sections to the "2004 Series A Bonds" shall be deemed
to be references to "Bonds." Additionally, the references in Section 4.02(c) to "Section 2.03(b)" shall
now be deemed to be references to "Sections 2.03(b), I I .03(b), 16.03(b), 20.03(b), 24.03(b), 28.03(b),
32.03(b), 36.03(b) and 40.03(b),- and the references in Section 4.02(e) to "Section 2.03(a)" shall now
be deemed to be references to "Sections 2.03(a), 11.03(a), 16.03(a), 20.03(a), 24.03(a), 28.03(a),
32.03(a), 36.03(a) and 40.03(a)." The references in the 2004 Series A lndenture to "Term Bonds" shall
be deemed to include the 2024 Series A Bond maturing on October 1,20 and October 1,20

Section 40.04. Forms and Execution of 2024 Series A Bonds, CUSIP Numbers. The 2024
Series A Bonds, the form of Trustee's Certificate of Authentication, and the form of Assignment to
appear thereon, shall be substantially in the respective forms set forth in Exhibit A attached hereto and
by this ref'erence incorporated herein, with necessary or appropriate variations, omissions and
insertions, as permitted or required by the Indenture.

The 2024 Series A Bonds shall be executed as provided in Section 2.05 of the 2004 Series A
Indenture, and shall be otherwise subject to said Section 2.05, Section 2.04 and Sections 2.06 tlrrough
2.l0 of the 2004 Series A Indenture. References to the "2004 Series A Bonds" in said Sections shall
be deemed to be references to "Bonds."

ll

Sinking Account
Redemption Dale

(October I )

Sinking Account
Redemption Date

(October I )



ARTICLE XXXXI

DEPOSIT AND APPLICATION OF PROCEEDS OF 2024 SERIES A BONDS

Section 41.01. Issuance of 2024 Series A Bonds; Applicotion of Proceeds of Sale. (a)

Upon the execution and delivery of this Ninth Supplement, the Successor Agency shall execute and

deliver 2024 Series A Bonds in the aggregate principal amount of $ [PAR] to the Trustee and the
Trustee shall authenticate and deliver lhe 2024 Series A Bonds to the Authority upon receipt of a

Requesl ofthe Successor Agency therefor.

(b) On the Closing Date, the Authority shall purchase the 2024 Series A Bonds for a purchase
price of $_ (being the initial aggregate principal amount of lhe 2024 Series A Bonds
($tPARl), (i) less the underwriter's discounl on the Authority Bonds in the amount of $_
allocable to the 2024 Series A Bonds, (ii) plus the net original issue premium on the Authority Bonds
in the arnount of S allocable to the 2024 Series A Bonds, (iii) Iess the premium on the
Authonty Bonds Insurance Policy in the amount of $_ allocable to the 2024 Series A Bonds,
and (iv) less the Costs of Issuance allocable to the 2024 Series A Bonds in the amount of $_
(which shall be deposited in the Costs of Issuance Fund established under the Authority Indenture)).
Promptly upon receipl, the Trustee shall deposit the purchase price of the 2024 Series A Bonds in the
2024 Series A Refunding Fund.

(c) Additionally, on the Closing Date, the Trustee shall deposit in the amount of $_
into lhe 2024 Series A Subaccount of the Reserve Account created as set forth in Section 41.04, in
order to satisfy the Reserve Requirement with respect to the 2024 Series A Bonds.

The Trustee may, at its discretion, establish a temporary fund or account in its books or records
to facilitate such transfers.

Section 41.02. Costs of Issuance Fund. The Costs of Issuance Fund is established and held
by the Trustee for the Authority Bonds pursuant to Section 3.04 ofthe Authority Indenture.

Section 41,03. 2024 Series A Refunding Fund. l'here is hereby created the 2024 Series A
Refunding Fund held by the Trustee in trust for the benefit of the Successor Agency. The moneys in
the Ref'unding Fund shall be maintained separate and apafl from other moneys of the Successor
Agency.

The Truslee shall transfer all moneys on deposit in the Refunding Fund to The Bank ofNew
York Mellon Trust Company, N.A., as Escrow Agent, for deposit and application under and pursuant
to the Escrow Agreement. Upon making such transfer, Trustee shall close the Refunding Fund.

Section 41.04. 2024 Series A Subaccount ofthe Reserve Account. Pursuant to this Section
4l .04 and Section 4.03 of the 2004 Series A lndenture, the Trustee shall establish, maintain and hold
in trust, a separate subaccount within the Reserve Account designated as the "2024 Series A
Subaccount." Amounts on deposit in lhe 2024 Series A Subaccount shall be available to pay debt
service only on the 2024 Series A Bonds and, subject to the prior written consenl of the 2024 Series A
Insurer, any other Parity Debt hereafter issued that the Successor Agency elects to be secured by the
2024 Series A Subaccount. In the evenl that the Successor Agency elects to secure additional Parity
Debt with the 2024 Series A Subaccount, the Successor Agency shall establish additional subaccounts
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as needed. Amounts on deposit in the 2024 Series A Subaccount are not available to pay debt service
on any Bonds other than the 2024 Series A Bonds, and are nol pledged to the payment of such other
Bonds. Similarly, the 2024 Series A Bonds are not payable fiom or secured by any other reserve

account or subaccount other than the 2024 Series A Subaccount. Additionally, the calculation of the
Reserve Requirement for the 2024 Series A Bonds shall be made on a standalone basis, and shall
hereafter be made, without regard to the 2004 Series A-T Bonds, the 2015 Series A Bonds, the 2017
Series A Bonds. the 2017 Series A-T Bonds and the 2017 Series B Bonds.

Pursuant to Section 4.03(d) ofthe lndenture, in the event ofa draw on amounts on deposit in
the 2024 Series A Subaccount to pay debt service on the 2024 Series A Bonds, such draw shall be
replenished from Housing Tax Revenues on a proportionate basis with the draws on other subaccounts
within the Reserve Account based on the respective Reserve Requirements with respect to each such
subaccount without regard to whether a particular subaccount contained cash or a Qualified Reserve

Account Credit Instrument that was drawn upon.

ARTICLE XXXXII

MISCEL[,ANEOUS; RIGII'IS Ol"l'HE SIIRIES 20244 INSURER

Section 42.01, Security for 2024 Series A Bonds. The 2024 Series A Bonds shall be Parity
Debt within the meaning ofsuch term in Section 1.01 and shall be secured in the manner and to the
extent set forth in Article IV. As provided in Section 4.01 and Section 4.02 ofthe Indenture, the 2024
Series A Bonds shall be secured on a parity with all other Bonds issued under the Indenture, including
the 2004 Series A-T Bonds, the 2015 Series A Bonds, the 2017 Series A Bonds, the 2017 Series A-T
Bonds and the 2017 Series B Bonds, by a first pledge ofand lien on all ofthe Housing Tax Revenues
in the Special Fund and all moneys inthe 2024 Series A Subaccount and any other Parity Debt hereafter
issued that the Successor Agency elects to be secured by the 2024 Series A Subaccount. The 2024
Series A Bonds shall be also equally secured by the pledge and lien created with respect to the 2024
Series A Bonds by Section 34177.5(g) ofthe Califomia Health and Safety Code on moneys deposited
from time to time in the Redevelopment Property Tax Trust Fund, provided, however, thal such pledge
and lien shall only be with respect to the amounts on deposit in the Redevelopment Property Tax Trust
Fund after amounts on deposit therein have been set aside and reserved, in the manner required in the
applicable indentures or other relevant documents, to pay (i) debt service on the other bonds of the
Former Agency and the Successor Agency, including bonds issued for the benefit ofother project areas

ofthe Former Agency and bonds secured by the amounts required, prior to the Dissolution Act, to be

deposited in the former low and moderate income housing fund ofthe Former Agency and (ii) amounts
due pursuant to tax sharing agreements, owner participation agreements, development agreements and
other similar agreements that are senior to the payment ofthe debt service on the 2024 Series A Bonds
and the bonds described in (i) above. For the avoidance ofdoubt, the 2024 Series A Bonds are secured
by the pledge and lien created with respect to the 2024 Series A Bonds by Section 341 77.5(9) of the
California Health and Safety Code on moneys deposited fiom time to time in the Redevelopment
Property Tax Trust Fund to the extent set forth in the foregoing sentence on a parity basis with all
refunding bonds issued by the Successor Agency, unless otherwise specified in connection with lhe
issuance of such rel'unding bonds.

The Successor Agency acknowledges that, due to the passage of Dissolution Act, it will need
to take certain actions to ensure that it collects sufficient Housing Tax Revenues to make the deposits
as and when required to be made into the Special Fund pursuant to Section 4.02 ofthe Indenture, and
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in order to insure the payment ofdebt service on the Bonds, including the 2024 Series A Bonds, on a

timely basis. The Successor Agency covenants that it will take all such actions as required to make
the deposits as and when required to be made into the Special Fund pursuant to Section 4.02 of the
Indenture, and to make the timely payment of debt service on the Bonds. The Successor Agency
further acknowledges that the provisions ofthe Dissolution Act require that it establish the Retirement
Fund, into which all Tax Revenues are required to be deposited. The Successor Agency has herelofore
established the Retirement Fund as required by Section 34170.5(a) of the Redevelopment Law, and
covenants that it shall continue to hold and maintain the Retirement Fund so long as any ofthe Bonds
are Outstanding. The Successor Agency hereby agrees that it will hold the Special Fund as an account
within the Retirement Fund and will continue to deposit all Housing Tax Revenues, as and when
received, into the Special Fund in order to ensur€ that all Housing Tax Revenues are available for the
payrnent of debt service on the Bonds on a timely basis [and all amounts due the [2024 Series A
Reserve lnsurerl].

The Successor Agency further covenants and agrees that it will duly and punctually pay or
cause to be paid the principal ofand interest on each ofthe Bonds, including the 2024 Senes A Bonds,
on the date, at the place and in the manner provided in the Bonds. The Successor Agency shall comply
with all of the requirements of the Redevelopment Law and the Dissolution Act. Without limiting the
generality ofthe foregoing, the Successor Agency covenants and agrees to file all required statements
and hold all public hearings required 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 on the 2024 Series A Bonds and any Parity Debt, all amounts
required to be deposited in the Special Fund pursuant to and in accordance with Section 4.02 of the
Indenture, as well as any amount required to replenish the Reserve Account and subaccounts
thereunder established under the Indenture, [all Insurer Reimbursement Amounts (as defined in Section
42.08(k) hereof) and all other amounts due lhe 2024 Series A Reserve Insurer hereunder], in
Recognized Obligation Payment Schedules for each twelve-month period so as to enable the Riverside
County Auditor-Controller to distribute fiom the Redevelopment Property Tax Trust Fund on eaclr
January 2 and June I all amounts required to be deposited in the Special Fund (pursuant to and
accordance with Section 4.02 the Indenture), which amounts wrll to be used to pay debt service on the
Bonds, including the 2024 Series A Bonds, Iall Insurer Reimbursement Amounts and all other amounts
due the 2024 Series A Insurer]. These actions will include, without limitation, placing on the periodic
Recognized Obligation Payment Schedule lor approval by the Oversight Board and Califomia
Department of Finance the amounts to be held by the Successor Agency in the Special Fund, as

conlemplated by paragraph (l)(A) ofsubdivision (d) of Section 34171 ofthe Califomia Health and
Sat'ety Code, that are necessary to comply with the Indenture.

In furtherance of the foregoing, by no later than each December I , commencing December I ,
2024, the Trustee shall send a reminder to the Successor Agency ofthe deadline to submit for approval
by the Oversight Board and DOF the Recognized Obligation Pa),nlent Schedule for the fbllowing fiscal
year by no later lhan the lollowing February l. The Trustee shall have no obligation to confirm that
the Successor Agency has so submitled any ROPS, nor shall the Trustee be liable in the evenl the
Successor Agency fails to do so.

The Successor Agency also covenants to calculate the amount ofTax Revenues received during
each twelve-month period, as described above, to ensure that Housing Tax Revenues are properly
credited to and deposited in the Special Fund, as required by Section 4.02 ofthe lndenture.
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In the event the provisions set forth in the Dissolution Act as of the Closing Date o{ the 2024
Series A Bonds that relate to the filing ofRecognized Obligation Payment Schedules are amended or
modified in any manner, the Successor Agency agrees to take all such actions as are necessary to
comply with such amended or modified provisions so as to ensure the timely payment ofdebt service
on the Bonds and, if the timing of distributions of the Redevelopment Property Tax Trust Fund is
changed, the receipt of (i) not less than one half of debt service due during each Bond Year on all
Outstanding Bonds prior to April I ofsuch Bond Year, and (ii) the remainder ofdebt service due during
such Bond Year on all Outstanding Bonds prior to the next succeeding October l.

Notwithstanding anything contained in the 2004 lndentures, as supplemented and amended
lrom time to time, the Successor Agency shall not issue or incur additional Parity Debt other than
Parity Debt issued or incurred solely for the purpose of refunding the 2024 Series A Bonds or any
Parity Debt.

Section 42.02. Continuing Disclosure. The Successor Agency hereby covenants and agrees
that it will comply with and carry out all of the provisions of the Continuing Disclosure Certificate.
Notwithstanding any other provision ofthe lndenture, failure ofthe Successor Agency to comply with
the Continuing Disclosure Certificate shall not be considered an Event of Default; however, any
Participating Underwriter (as such term is defined in such Continuing Disclosure Certificate) or any
owner or beneficial owner ofthe 2024 Series A Bonds may take such actions as may be necessary and
appropriate, including seeking specific performance by courl order, to cause the Successor Agency to
comply with its obligations under this Section 42.02. Notwithstanding the preceding two sentences,
the Successor Agency shall have no obligation to enter into a Continuing Disclosure Certificate so long
as the Trustee owns the 2024 Series A Bonds and the Authority Bonds remain outstanding (or bonds
refunding the Authority Bonds remain outstanding), and the Authority (or other issuer of refunding
bonds) has entered inlo a continuing disclosure undertaking with respect to the 2024 Series A Bonds.

Section 42.03. Tax Covcnants Relating to the Authority Bonds.

(a) No Arbitrase. The Successor Agency will not take, or permit or suffer to be taken by
the Trustee or otherwise, any action with respect to the proceeds oflhe 2024 Series A Bonds which, if
such action had been reasonably expected to have been taken, or had been deliberately and intentionally
taken, on the date of issuance of the 2024 Series A Bonds would have caused the Authority Bonds to
be "arbitrage bonds" within the meaning ofsection 148 of the Code.

(b) Rebate Requirement. 'Ihe Successor Agency will take any and all actions necessary to
assure compliance with section 148(0 ofthe Code, relating to the rebate ofexcess investment earnings,
ifany, to the federal govemment, to the extent that such section is applicable to the Authority Bonds.

(c)
of the 2024
business test
Code.

Private Activity Bond Limitation. The Successor Agency will assure that the proceeds

Series A Bonds are not so used as to cause the Authority Bonds to satisry the private
s of section l4l (b) of the Code or the private loan financing test of section l4l (c) of the

(d) Federal Guarantee Prohibition. The Successor Agency will not take any action or
permit or suffer any action to be taken if the result ofsuch action would be to cause any ofthe Authority
Bonds to be "federally guaranteed" within the meaning ofsection 149(b) ofthe Code.
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(0 Record Retention. The Successor Agency will retain its records ofall accounting and
monitoring it carries out with respect to lhe 2024 Series A Bonds for at least 3 years afler the 2024
Series A Bonds mature or are redeemed (whichever is earlier); however, if the 2024 Series A Bonds
are redeemed and refunded, the Successor Agency will retain its records ofaccounting and monitoring
at least 3 years afier the earlier of the maturity or redemption of the obligations Ihat refunded lhe 2024
Series A Bonds.

The Trustee shall have no duty to monitor the compliance by the Successor Agency with any
oflhe covenants contained in this Section 42.03

Section 42.04. Benefits Limited to Parties. Nothing in this Ninth Supplement, expressed or
implied, is intended to give to any person other than the Successor Agency, the Trustee, the 2024 Senes
A Insurer and the Owners of the 2024 Series A Bonds, any right, remedy, claim under or by reason of
this Ninth Supplement. Any covenants, stipulations, promises or agreements in this Ninth Supplement
contained by and on behalf of the Successor Agency shall be for the sole and exclusive benefit of the
Trustee, the 2024 Series A lnsurer and the Owners ofthe 2024 Series A Bonds.

Section 42.05. Effect of this Ninth Supplement. Except as in this Ninth Supplement
expressly provided or except to the extent inconsistent with any provision of this Ninth Supplement,
the 2024 Series A Bonds shall be deemed to be Bonds under and within the meaning thereof as set

forth in Section 1.02 of the 2004 Series A Indenture.

Section 42.07. Reliance on Facsimiles. The Trustee shall have the righl to accept and act
upon instructions, including funds transfer inslructions ("lnstructions") given pursuant to the lndenture
and delivered using Electronic Means ("Eleclronic Means" shall mean the following communications
methods: e-mail, facsimile transmission, secure electronic transmission containing applicable
authorization codes, passwords and/or authentication keys issued by the Trustee, or another method or
system specified by the Trustee as available for use in connection with its services hereunder);
provided, however, that the Successor Agency shall provide to the Trustee an incumbency certificate
listing officers with the authority to provide such Instructions ("Authorized Officers") and containing
specimen signatures of such Authorized Officers, which incumbency certificate shall be amended by
the Successor Agency whenever a person is to be added or deleted from the listing. Ifthe Successor
Agency elects to give the Trustee Instructions using Electronic Means and the Trustee in its discretion

l6

(e) Maintenance of Tax-Exemotion. The Successor Agency will take all actions necessary
to assure the exclusion ofinterest on the Authority Bonds from the gross income ofthe Owners ofthe
Authority Bonds to the same extenl as such interest is permitted to be excluded from gross income
under the Code as in effect on the date of issuance ofthe Authority Bonds.

(g) Compliance with Tax Certificate. 'fhe Successor Agency will comply with the
provisions of the Tax Certificate and the Use of Proceeds Certificate with respect to the Authority
Bonds, which are incorporated herein as if fully set forth herein. The covenants of this Section will
survive payment in full or defeasance ofthe 2024 Series A Bonds.

Section 42.06. Further Assurances. The Successor Agency will adopt, make, execute and
deliver any and all such further resolutions, instruments and assurances as may be reasonably necessary
or proper to carry out the intention or to facilitate the performance ofthe Indenture, and lor the better
assuring and confirming unto the Owners of the 2024 Series A Bonds and the rights and benefits
provided in the Indenlure.



elects to act upon such Instructions, the Trustee's understanding of such Instructions shall be deemed
controlling. The Successor Agency understands and agrees that the Trustee cannot determine the
identity of the actual sender of such Instructions and that the Trustee shall conclusively presume that
directions that purport to have been sent by an Authorized Officer listed on the incumbency certificate
provided to the Trustee have been sent by such Authorized Officer. The Successor Agency shall be

responsible for ensuring that only Authorized Officers transmit such Instructions to the Trustee and

that the Successor Agency and all Authorized Officers are solely responsible to safeguard the use and
confidentiality ofapplicable user and authorization codes, passwords and/or authentication keys upon
receipt by the Successor Agency. The Trustee shall not be liable for any losses, costs or expenses

arising directly or indirectly from the Trustee's reliance upon and compliance with such Instructions
notwithstanding such directions conflict or are inconsistent with a subsequent written instruction. The
Successor Agency agrees: (i) to assume all risks ansing out of the use of Electronic Means to submit
Instructions to the Trustee, including without limitation the risk ofthe Truslee acting on unauthorized
lnstructions, and the risk ofinterception and misuse by third parties; (ii) that it is fully informed ofthe
protections and risks associated with the various methods of transmitting Inslructions to the Trustee
and that there may be rrore secure methods of transmilting lnstructions than the method(s) selected by
the Successor Agency; (iii) that the security procedures (if any) to be followed in connection with its
transmission oflnstructions provide to it a commercially reasonable degree ofprotection in light of its
particular needs and circumstances; and (iv) to notify the Trustee immedialely upon leaming of any
compromise or unauthorized use of the security procedures.

Section 42.08. Rights ofthe 2024 Series A Insurer. So long as the Authority Bonds lnsurance
Policy remains in force and effect or any amounts are owed in connection therewith, the following
provisions of this Section 42.08 shall govem, notwithstanding anyhing to the contrary contained in
the Indenture:l

(a) Books and Records - Trustee. The Successor Agency and the Trustee shall keep, or
cause to be kept, proper books of record and account in which complete and correct entries shall be

made of its transaclions and all funds and accounts by or maintained pursuant to the Security
Documents, which shall at all times during normal business hours and upon reasonable notice be
subject Io inspection by the 2024 Series A Insurer or its agents or representatives who have been duly
authorized in writing.

The Successor Agency agrees, consents and will cooperate in good f'aith to provide information
reasonably requested by the 2024 Series A Insurer and will further provide appropriately designated
individuals and officers to discuss the affairs, finances and accounts of the Successor Agency or any
other matter as the 2024 Series A Insurer may reasonably requesl.

(b) Mecl rrnrl ('on lt ROPS Denral The Successor Agency shall provide the 2024 Series
A lnsurer wilh copies ofall Recognized Obligation Payment Schedules ("ROPS") submitted and any
and all correspondence received from the Department of Finance of the State ol California ("DOF")
upon receipt. Documents posted by DOF under their existing procedures on the DOF website shall
meet this requirement. In the event that the Successor Agency is a party to a meet and confer with the
DOF that relates to the payment of security for the 2024 Series A Bonds, the Successor Agency shall
notify the 2024 Series A lnsurer and, if the subject of the meet and confer could impact the payment
ofor security for the 2024 Series A Bonds, the 2024 Series A Insurer shall have the right to participate
in the meet and confer process either by appearance with the Successor Agency at the meet and confer

I To be updated after insurer is selected
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or through written submission as the 2024 Series A Insurer determines in its discretion. ln the event
the Successor Agency receives a ROPS denial, whether relating to lhe 2024 Series A Bonds or not,
and such denial could delay the receipt of tax revenues necessary to pay debt service or the Insurer
Reimbursement Amounts (as defined below) relating lo the 2024 Series A Bonds, the Successor
Agency agrees to cooperate in good faith with the 2024 Series A Insurer and the 2024 Series A Insurer
shall receive prompt notice ofany such event and shall be permitted to attend any meetings with the
Successor Agency and the DOF and to discuss such matlers with the DOF directly.

(c) IhqSeries 20244 Insurer as Third Partv Beneficiarv. The 2024 Series A Insurer ts

recognized as and shall be deemed to be an irrevocable third party beneficiary of the Security
Documents and may enforce the provisions of the Security Documents as if it were a party thereto.

(d) Additional Debt. The Successor Agency shall not issue or incur any bonds, debt or
other obligations that are payable from or secured by any property tax or tax increment revenues
pledged to the 2024 Series A Bonds on a basis senior or superior to the 2024 Series A Bonds. The
Successor Agency shall not issue or incur any bonds, indebtedness or other obligations payable or
secured on a parity basis with the 2024 Series A Bonds excepl for refunding bonds issued to refund
the 2024 Series A Bonds or other outstanding parity bonds, provided that such refunding bonds
generate debt service savings. Any additional subordinate debt shall be payable on the same dales as

the 2024 Series A Bonds and shall be in all respects, including security and paltnent, subordinate and
junior to the 2024 Series A Bonds and the replenishment ofthe debt service reserve fund for the 2024
Series A Bonds.

(c) Recognized Obligation Payment Schedules. 'l he Successor Agency shall take all
actions required under the Dissolution Act to include scheduled debt service on the 2024 Series A
Bonds (including, without limitation, any mandatory redemption payments), as well as any amount
required under the Security Documents to replenish the Reserve Account and to reimburse the 2024
Series A Insurer in connection with the Authority Bonds Insurance Policy, in its Recognized Obligation
Payment Schedules so as to enable the County Auditor-Controller to distribute from the
Redevelopment Properly Tax Trust Fund to the Successor Agency's Redevelopment Obligation
Retirement Fund, amounts required for the Successor Agency to pay principal of, and interest on, the
2024 Series A Bonds and to meet its other obligations, including all amounts due and payable to the
2024 Series A Insurer. These actions will include, without limitation, placing on each periodic
Recognized Obligation Payment Schedule for approval by the Oversight Board and the DOF, the
amounls to be held by the Successor Agency as a reserve until the next Recognized Obligation Payment
Schedule period, as contemplated by paragraph (l)(A) of subdivision (d) of Section 34171 of the
Dissolution Act, that are necessary to provide for the payment of principal and interest under the
lndenture when the next property tax allocation is projected to be insufficient to pay all obligations due
under the Indenture lbr the next paymenl due in the Recognized Obligation Payment Schedule period.

In the event the Successor Agency lhils to provide the Oversight Board for approval, or provide
the DOF with an Oversight Board approved Recognized Obligation Payment Schedule, by the statutory
deadlines relating to the 2024 Series A Bonds for any period, the Successor Agency designates the
2024 Series A Insurer as its attorney in fact with the power to make such a request relating to the 2024
Series A Bonds.

The Successor Agency will not submit to the Oversight Board or the DOF a request for the
final amendment permitted for its Last and Final Recognized Obligation Payment Schedule pursuant
to Section 34191.6 ofthe Health and Safety Code without the prior written consent ofthe 2024 Series
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A Insurer, unless all amounts that could become due and payable to the 2024 Series A lnsurer under
the lndenture would be included as a line item on the Last and Final Recognized Obligation Payment
Schedule following approval ofthe requested amendment.

(0 Deposit of Redeveloprnent Obhga tion Retirement Fund Pavments. The Successor
Agency agrees to deposit, immediately upon the receipt thereof, all amounts distributed from the
Redevelopment Property Tax Trust Fund by the County Auditor-Controller to the Successor Agency's
Redevelopment Obligation Retiremenl Fund into a separate fund or account within the County of
Riverside Treasurer's Pooled Investment Fund. However, ifthe Successor Agency no longer maintains
a separate fund or account within the County ofRiverside Treasurer's Pooled Investment Fund, or the
rating of the County's General Fund obligations falls below the "A" category (without regard to
modifier) of Moody's and S&P, the Successor Agency agrees to deposit all amounts distributed from
the Redevelopment Property Tax Trust Fund by the County Auditor-Controller to the Successor
Agency's Redevelopment Obligation Retirement Fund within 5 business days of receipt with the
Trustee for the Bonds to pay debt service on the Bonds. The Successor Agency may take into account
any funds on deposit with the Trustee for the payment of the 2024 Series A Bonds in the Recognized
Obligation Payment Schedules period covered by the deposit. The Successor Agency agrees that to
the extent there exists an Event of Default under the Indenture or the Counly or lhe Successor Agency
declares a fiscal emergency, it shall take all steps necessary to cause an amount on deposit in the
RPTTF available to pay debt service on the 2024 Series A Bonds equal to the amount requested on the
Recognized Obligatron Payment Schedules for such period to be deposited directly from the County
to the Trustee, to the extent that the County agrees to comply with such procedure.

(c) Notice and Other lnlomration to be given lo lhe 2024 Series A lnsurer. 'l'he Successor
Agency will identify the 2024 Series A Insurer as a "notice party" and, except to the extent such
information is filed with the MSRB's EMMA system, shall further provide the 2024 Series A Insurer
with all notices and other information it is obligated to provide (i) under its Continuing Disclosure
Certificate and (ii) to the holders of2024 Series A Bonds or the Trustee under the Security Documents.
The Insurer shall receive copies of all notices and amendments relating to the 2024 Series A Bonds
and Successor Agency's housing bonds and subordinate bonds, if any.

The notice address ofthe 2024 Series A Insurer is: , Attention: Surveillance, Re:
. In each case in

which notice or other communication refers to an event ofdefault or a claim on the Authority Bonds
Insurance Policy [or the Reserve Insurance Policy], then a copy of such notice or other communication
shall also be sent to the attention of the General Counsel at the same address and at
or at Telecopier and shall be marked to indicate "URGENT MATERIAL ENCLOSED."

(h) Defeasance. The investments in the defeasance escrow relating to the 2024 Series A
Bonds shall be limited to non-callable, direct obligations ofthe United States of America and securities
fully and unconditionally guaranteed as to the timely payment ofprincipal and interest by the United
States of America, or as otherwise maybe authorized under State law and approved by the 2024 Series
A Insurer ("Defeasance Obhgations").

At least three (3) Business Days prior to any defeasance with respect to the 2024 Series A
Bonds, the Successor Agency shall deliver to the 2024 Series A Insurer draft copies of an escrow
agreement, an opinion of bond counsel regarding the validity and enforceability of the escrow
agreement and the defeasance of the 2024 Series A Bonds, a verification report (a "Verification
Report") prepared by a nationally recognized independent financial analyst or firm ofcertified public

Policy No. Telephone: Telecopier: _, Email
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accountants regarding the sufficiency ofthe escrow fund. Such opinion and Verification Report shall
be addressed to lhe 2024 Series A Insurer and shall be in form and substance satisfactory to lhe 2024
Series A lnsurer. ln addition, the escrow agreement shall provide that:

Any substitution of securities following the execution and delivery of the escrow agreement
shall require the delivery ofa Verification Report, an opinion ofbond counsel that such substitution
will not adversely affect the exclusion (ifinterest on the 2024 Series A Bonds is excludable) li"om gross

income ofthe holders ofthe 2024 Series A Bonds ofthe interest on the 2024 Series A Bonds for federal
income tax purposes and the prior written consent ofthe 2024 Series A Insurer, which consent will not
be unreasonably withheld.

The Successor Agency will not exercise any prior optional redemption of 2024 Series A Bonds
secured by the escrow agreement or any other redemption other than mandatory sinking fund
redemptions unless (i) the right to make any such redemption has been expressly reserved in the escrow
agreement and such reservation has been disclosed in detail in the official statement for the refunding
bonds, and (ii) as a condition to any such redemption there shall be provided to the 2024 Series A
Insurer a Verification Report as to the sufficiency ofescrow receipts without reinvestment to meet the
escrow requirements remaining following any such redemption.

The Successor Agency shall not amend the escrow agreement or enter into a forward purchase
agreement or other agreement with respect to rights in the escrow without written notice to and the
prior written consent oflhe 2024 Series A Insurer.

(D Trustee. The Series 20244 Insurer shall receive prior written notice of any name
change of the Trustee, lor the 2024 Series A Bonds or the resignation, removal or substitution of the
Trustee. Each Trustee must be (A) a national banking association that is supervised by the Office of
the Comptroller of lhe Currency and has al least $250 million of assets, (B) a stale-chartered
commercial bank that is a member of the Federal Reserve System and has at least $l billion ofassets,
or (C) otherwise approved by the 2024 Series A Insurer in writing.

No resignation, removal or substitution of the Trustee shall take effect until a successor,
acceptable to the 2024 Series A Insurer, shall be qualified and appointed. The Series 2024A Insurer
shall have the right to direct the replacement ofthe Trustee upon the occurrence ofan event ofa default
on the 2024 Series A Bonds and any event of default under any senior or subordinate obligations to
the extent the 2024 Series A Insurer determines in its sole discretion that there exists or could exist a
conflict of interest.

C) Amendments. Supplements and Consents. The Series 2024A Insurer's prior written
consent is required for all amendments and supplements to the Security Documents, with the
exceptions noted below. The Successor Agency shall send copies ofall amendments or supplements
to the 2024 Series A Insurer and the rating agencies that have assigned a rating to the 2024 Series A
Bonds.

Consent oJ the 2024 Series A lnsurer. Any amendments or supplements to the Security
Documents shall require the prior written consent of the 2024 Series A Insurer with the exception of
amendments or supplements:

To cure any ambiguity or fbrmal defect or omissions or to correct any inconsistent
provisions in the transaction documents or in any supplement thereto, or
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To grant or conf'er upon the holders ofthe 2024 Series A Bonds any additional rights,
remedies, powers, authority or security that may lawfully be granted to or conferred upon the
holders ofthe 2024 Series A Bonds, or

To add to the conditions, limitations and restrictions on the issuance ofbonds or other
obligations under the provisions ofthe Security Documents other conditions, limitations and
restrictions thereafter to be observed, or

To add to the covenants and agreements of the Successor Agency in the Security
Documents olher covenants and agreements thereafter to be observed by the Successor Agency
or to surrender any right or power therein reserved to or conferred upon the Successor Agency,
or

To issue additional bonds in compliance with the terms of the Indenture and the
Additional Debt condition set forth above.

Consent of the 2024 Series A Insurer in Addition to O,A)ner Consent. Any amendment,
supplement, modification to, or waiver of, any ofthe Security Documents that requires the consent of
holders of the 2024 Series A Bonds or adversely affects the rights or inlerests of the 2024 Series A
Insurer shall be subject to the prior written consent ofthe 2024 Series A Insurer.

Nolice to and Consent of the 2024 Series A Insurer in the Event oflnsolvency. To the extent
the Successor Agency enters into any reorganization or liquidation plan with respect to the Successor
Agency, it must be acceptable to the 2024 Series A Insurer. In the event of any reorganization or
liquidation ofthe Successor Agency the 2024 Series A Insurer shall have the right to file a claim, object
to and vote on behalf of all holders of the 2024 Series A Bonds absent a continuing failure by the 2024
Series A Insurer to make a payment under the Authority Bonds Insurance Policy. The Successor
Agency shall provide the 2024 Series A Insurer with immediate written nolice ofany insolvency event
that causes the Successor Agency to be unable to pay its obligations as and when they become due. In
the event ofa receivership or out-of-court restructuring, the 2024 Series A lnsurer shall have the right
to negotiate and speak on behalf of and bind the bondholders and any agreements reached must be
acceptable to the 2024 Series A Insurer.

Conscnt ol the 2024 Series A Insurcr upon Def ult. Anything in the Security Documents to
the contrary notwithstanding, upon the occurrence and continuance of a default or an event ofdefault,
monetary or nonmonetary, the 2024 Series A Insurer shall be entitled to control and direct the
enforcement ofall rights and remedies granted to the holders ofthe 2024 Series A Bonds or the Trustee
for the benefit ofthe owners ofthe 2024 Series A Bonds under any Security Document. No monetary
or nonmonetary default or event ofdefault may be waived wilhout the 2024 Series A Insurer's written
consent.

The Series 2024A lnsurer us Ov,ner. Upon the occurrence and continuance ofa default or an
event of default, the 2024 Series A lnsurer shall be deemed to be the sole and exclusive owner of the
outstanding Insured 2024 Series A Bonds for all purposes under the Security Documents, including,
without limitation, for purpose of approvals, consents, exercising remedies and approving agreements
relating to the 2024 Senes A Bonds.
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Consent ol the 2024 Series A lnsurer.for Acccleration. The Series 2024A lnsurer's pnor
written consent is required as a condition precedent to and in all instances of acceleration.

Grace Period for Payment Defaults. No grace period shall be permitted for payment defaults
on the 2024 Series A Bonds. No grace period fbr a covenant default shall exceed 30 days without the
prior written consent ofthe 2024 Series A Insurer.

Special Provisions .fitr lnsurer De/bult. lf an lnsurer Default shall occur and be continuing,
then, notwithstanding anything in this paragraph (i) above to the contrary, (l ) ifat any time prior to or
lollowing an Insurer Default, the 2024 Series A Insurer has made payment under the Authority Bonds
Insurance Policy, to the extent of such payment the 2024 Series A Insurer shall be treated like any
other holder of the 2024 Series A Bonds for all purposes, including giving of consents, and (2) if the
2024 Series A Insurer has not made any payment under the Authonty Bonds Insurance Policy, the
2024 Series A lnsurer shall have no further consent rights until the particular Insurer Default is no
longer continuing ot the ZO24 Series A Insurer makes a payment under the Authority Bonds Insurance
Policy, in which event, the foregoing clause ( I ) shall control. For purposes ofthis paragraph, "lnsurer
Default" means: (A) the 2024 Series A Insurer has failed to make any payment under the Authority
Bonds Insurance Policy when due and owing in accordance with its terms; or (B) the 2024 Series A
Insurer shall (i) voluntarily commence any proceeding or file any petition seeking relief under the
United States Bankruptcy Code or any other Federal, state or foreign bankruptcy, insolvency or similar
law, (ii) consent to the institution of or fail to controvert in a timely and appropriate manner, any such
proceeding or the filing ofany such petition, (iii) apply for or consent to the appointment ofa receiver,
trustee, custodian, sequestrator or similar offrcial for such party or for a substantial part of its property,
(iv) file an answer admitting the material allegations of a petition filed against it in any such
proceeding, (v) make a general assignment for the benefit of creditors, or (vi) take action for the
purpose of effecting any of the foregoing; or (C) any state or federal agency or instrumentality shall
order the suspension ofpayments on the Authority Bonds Insurance Policy or shall obtain an order or
grant approval for the rehabilitation, liquidation, conservation or dissolution of the 2024 Series A
Insurer (including without limitation under the New York Insurance Law).

(k) Addilional Payments. The Successor Agency agrees unconditionally that it will pay or
reimburse the 2024 Series A Insurer on demand any and all reasonable charges. fees, costs, losses,
fiabifities and expenses lhat the 2024 Series A Insurer may pay or incur. including, but not limited to,
fees and expenses ol the 2024 Series A Insurer's agents. attomeys. accountants, consultants. appraisers
and auditors and reasonable costs of investigations. in connection with the administration (including
waivers and consenls, if any), enforcement, defense, exercise or preservation of any rights and
remedies in respect of the Security Documenls ("Administrative Costs"). For purposes of the
foregoing, costs and expenses shall include a reasonable allocation of cornpensation and overhead
attribulable to the time of employees of the 2024 Series A lnsurer spent in connection with the actions
described in the preceding senlence. Tlre Successor Agency agrees that failure to pay an)'
Administrative Costs on a limely basis rvill result in the accrual ofinterest on the unpaid amount at the
Lale Payment Rate, compounded semi-annually, tiom the date that payment is first due to the 2024
Series A Insurer until the date the 2024 Series A Insurer is paid in firll.

Notwithstanding anything herein to the contrary the Successor Agency agrees to pay Io the

2024 Series A Insurer ( i) a sum equal to the lotal of all amounts paid by lhe 2024 Series A lnsurer under
the Authority Bonds Insurance Policy (the "lnsurer Policy Paynrent"); and (ii) interest on such the 2024
Series A Insurer Policy Payments fiom the dale paid by lhe 2024 Series A Insurer until payment thereof
in full by the Successor Agencl', payable to the 2024 Series A lnsurer at the Late Payrnent Rate per
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annum (collectively, "lnsurer Reimbursement Amounts") compounded semi-annually. The Successor
Agency hereby covenants and agrees that the Insurer Reimbursement Amounts are payable fronr and

secured by a lien on and pledge ofthe same revenues and other collateral pledged to the 2024 Series A
Bonds on parity with debt service due on the 2024 Series A Bonds.

(l) Reserve Account. The prior written consent of the 2024 Series A Insurer shall be a

condition precedent to the deposit of any credit instrunrent provided in lieu of a cash deposit into the
2024 Series A Subaccount ofthe Reserve Account, ifany. Amounts on deposit in the 2024 Series A
Subaccount of the Reserve Account shall be applied solely to the payment of debt service due on the

2024 Series A Bonds.

(rn ) Exercise of Rishts by the 2024 Series A Insurer. The rights granted to the 202,1 Series

A Insurer under the Security Documents and 2024 Series A Bonds to request, consenl Io or direct any
action are rights granted to the 2024 Series A Insurer in consideralion of its issuance ofthe Authority
Bonds Insurance Policl. Any exerc ise by the 2024 Series A Insurer of such rights is merely an exerc ise

ofthe 2024 Series A Insurer's contractual rights and shall not be construed or deemed to be taken for
the benefit. or on behalf, ofthe holders ofthe 2024 Series A Bonds and such action does not evidence
any position of the 2024 Series A Insurer, afirmative or negative. as to whether the consent of the

holders of the 2024 Series A Bonds or any other person is required in addition to the consent of the
2024 Series A Insurer.

The Series 20244 Insurer shall be entitled to pay principal or interesl on the 2024 Series A
Bonds that shall beconre Due for Paynrent but shall be unpaid by reason of Nonpayment by the
Successor Agency (as such terms are defined in lhe Authority Bonds Insurance Policy) and any
amounts due on lhe 2024 Series A Bonds as a result of acceleration of the maturity thereof in
accordance with Ihe Security Docurnents, whether or not the 2024 Series A Insurer has received a clainr
upon the Authority Bonds Insurance Policy.

Section 42.09. Additional Rights of the 2024 Series A Insurer. Sections 4.03(d) (other than
the first sentence), 4.03(e), and 4.05 of the 2004 Series A Indenture, as well as Articles V (other than
Sections 5.07, 5.12 and 5.13), VI, VII, VIII and IX of the 2004 Series A Indenture, as heretofore
amended by the First Supplement, the Fiflh Supplement, the Sixlh Supplement, the Seventh
Supplement and the Eight Supplement, are hereby further deemed amended so that (i) references to the
"Municipal Bond Insurer" shall be deemed to include the "lnsurer" and (ii) references to the
"Municipal Bond Insurance Policy" shall be deemed to include the "Authority Bonds Insurance
Policy"; provided (x) that upon the occurrence and continuation of an Event of Default under Aflicle
VIII, the 2024 Series A Insurer shall be entitled to control and direct the enforcement ofall rights and

remedies (including the right to require a declaration ofacceleration) granted under Article Vlll to the
Owners ofthe 2024 Series A Bonds maturing on October I in the years 20_ through 20_ and the
2024 Series A lnsurer shall be enlitled to control and direct the enforcement of all rights and remedies
(including the right to require a declaration of acceleration) granted under Article Vlll to the Owners
of the 2024 Series A Bonds maturing on October I in the years 20_ through 20_ and the Truste€
for the benefit ofthe Owners of the 2024 Series A Bonds maturing on October I in the years 20_
through 20 including but not limited to rights and remedies granted pursuant to Section 8.01 and
including but not limited to the right to approve all waivers of any Events of Default and, provided
further, (y) that the other rights and remedies ofthe Municipal Bond Insurer, the 2005 Series A Insurer,
the 2014 Series A Insurer, the 2015 Series A Insurer, the 2017 Series B lnsurer, the 2024 Series A
Insurer and the 2024 Series A lnsurer granted to them under the Indenture shall relate only to the 2004
Series A Bonds, the 2005 Series A Bonds, the 2014 Series A Bonds, the lnsured 2015 Series A Bonds,
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the Insured 2017 Series A Bonds, the Insured 2017 Series B Bonds and the 2024 Series A Bonds
maturing on October I in the years 20_ through 20_, respectively.

Section 42.10. Execution in Counterparts. This Ninth Supplement may be executed in
several counterparts, each of which shall be an original and all of which shall constitute but one and
the same instrument.

Section 42.11. Governing Law. This Ninth Supplement shall be construed and govemed in
accordance with the laws of the State of Califomia.

ISignature Page Follows]
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IN WITNESS WHEREOF, thE SUCCESSOR AGENCY TO THE REDEVELOPMENT
AGENCY FOR THE COUNTY OF RIVERSIDE has caused this Ninth Supplement to be signed in its
name by the Executive Officer of the County of Riverside on behalf of the Successor Agency to the
Redevelopment Agency for the County ofRiverside and attested by its Secretary, and THE BANK OF
NEW YORK MELLON TRUST COMPANY, N.A., in token of its acceptance of the trusts created
hereunder, has caused this Ninth Supplement to be signed in its corporate name by its officer thereunto
duly authorized, all as ofthe day and year first above written.

SUCCESSOR AGENCY TO
REDEVELOPMENT AGENCY FOR THE
COLINTY OF RIVERSIDE

By: County of Riverside

By
Executive Officer

ATTEST:

By:
Secretary

THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A., as Truslee

By'
Authorized Olficer

ISignatu re Page to Ninth Supplement to Indentu re of Trust dated as of IAugust] I , 20241



EXIIIBIT A

FORM OF 2024 SERIES A BOND

Ntr

UNITED STATES OF AMERICA
STATE OF CALIFORNIA
COUNTY OF RIVERSIDE

SUCCESSOR AGENCY TO THf, REDEVELOPMENT AGENCY FOR THE
COUNTY OF RIVERSIDE

2024 T AX ALI,OCATION HOUSING BOND, SERIES A

INTEREST RATE: MATURITY DATE: ORIGINAL ISSUE
DATE:

CUSIP

REGISTERED OWNER: CEDE & CO

DOt-LARS

The SUCCESSOR AGENCY TO THE REDEVELOPMENT AGENCY FOR THE COUNTY
OF RIVERSIDE, a public entity existing under the laws of the State of Califomia (the "Successor
Agency"), as successor to the Redevelopment Agency for the County of Riverside (the "Former
Agency") for value received, hereby promises to pay (but only out ofthe Housing Tax Revenues and
other moneys hereafter referred to) to the Regislered Owner identified above or registered assigns (the
"Registered Owner"), on the Maturity Date identified above, the Principal Amount identified above in
lawful money of the United States of America; and to pay interest thereon at the rate of interest
identified above in like lawful money from the Interest Payment Date (as hereinafter defined) next
preceding the date of authentication of this Bond (unless this Bond is authenticated on or before an
Interest Payment Date and after the fifteenth calendar day of the month preceding such Interest
Payment Date (a "Record Date"), in which event it shall bear interest from such lnterest Payment Date,
or unless this Bond is authenticated on or prior to September 15,2024, in which event it shall bear
interest from the Original lssue Date identified above; prot'ided, hotlever, that il at the time of
authentication of this Bond, interest is in default on lhis Bond, this Bond shall bear interest flrom the
lnlerest Payment Date to which interest hereon has previously been paid or made available for
paymenl), payable semiannually on April I and October I in each year, commencing October 1,2024
(lhe "Interest Payment Dates") until payment ofsuch Principal Amount in full. The Principal Amount
hereofis payable upon presentation hereofat the principal corporate office ofThe Bank ofNew York
Mellon Trust Company, N.A., as trustee (the "Trustee"), in Los Angeles, Califomia, or al such other
place as is designated by the Trustee. lnterest hereon is payable by check or draft ofthe Trustee mailed
by first class mail on each Interest Payment Date to the Registered Owner hereofat the address ofsuch

$
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Registered Owner as it appears on the registration books of the Trustee as of the preceding Record
Date; provided that at the written request of the owner of at least S1,000,000 aggregate principal
amount ofBonds which written request is on file with the Trustee as ofany Record Date, interest on
such Bonds shall be paid on the succeeding Interest Payment Date by wire transfer to such account as

shall be specified in such written request.

This Bond is one of a duly authorized issue of bonds of the Successor Agency designated as

the "Successor Agency to the Redeveloprnent Agency for the County ofRiverside 2024 Tax Allocation
Housing Refunding Bonds, Series A" (the "Bonds") ofan aggregate principal amount of
Dollars ($[PAR]), all of like tenor and date (except for such variation, if any, as may be required to
designate varying numbers, maturities, or interest rates) and atl issued pursuant to the provisions ofthe
Redevelopment Law (as defined in the hereinafter defined Indenture) Health and Safety Code (the
"Redevelopment Law") and pursuant to an Indenture ofTrusl, daled as of December l, 2004, by and
belween the Successor Agency, as successor to the Former Agency, and Trustee (the "2004 Series A
lndenture"), as supplemented and amended from time to time up to and including the Ninth Supplement
to lndenture of Trust, dated as of fAugust] 1, 2024, by and between the Successor Agency and the
Trustee (as so amended and supplemented, the "lndenture"). Capitalized terms used but not defined
herein have the meanings given to such terms in the Indenture.

The obligations ofthe Successor Agency under the Indenture with respect to the Bonds are on
a parity with the outstanding 2004 Series A-T Bonds, t the 2015 Series A Bonds, the 2017 Series A
Bonds, the 2017 Series A-T Bonds and the 2017 Series B Bonds. Additionally, the Successor Agency
may issue or incur additional obligations on a parity with the Bonds, but only subject to the terms of
the lndenture. Reference is hereby made to the Indenture (copies of which are on file at the office of
the Trustee) and all supplements thereto and to the Redevelopment Law for a description ofthe terms
on which the Bonds are issued, the provisions with regard to the nature and extent ofthe Housing Tax
Revenues and the rights thereunder ofthe owners ofthe Bonds and the rights, duties and immunities
of the Trustee and the rights and obligations of the Successor Agency thereunder, to all of the
provisions of which the Registered Owner ofthis Bond, by acceptance hereof, assents and agrees.

The Bonds have been issued by the Successor Agency to provide funds for the Successor
Agency in order to refund, on a current basis, [all] ofthe outstanding 2014 Series A Bonds.

This Bond and the interest hereon and all other parity obligations and the interest thereon (to
the extent set forth in the lndenture) are payable from, and are secured by a charge and lien on the
Housing Tax Revenues derived by the Successor Agency from the Redevelopment Project, and on a

parity with any parity debt heretofbre issued or hereafter issued at any time by the Successor Agency
under and in accordance with the Indenture. The Housing Tax Revenues consist ofthat portion ofTax
Revenues required by Section 33334.3 of the Redevelopment Law to be deposited in the Former
Agency's Low and Moderate Income Housing Fund. Tax Revenues consist ofall taxes pledged and
annually allocated within the Plan Limrtations, fbllowing the Closing Date, and paid to the Successor
Agency with respect to the Prqect Area pursuant to the Redevelopment I-aw and the Constitution of
the State, or pursuant to other applicable State laws, and as provided in the Redevelopment PIan, and
all payments, subventions and reimbursements, if any, to the Successor Agency specifically
attributable to arl vulorcm taxes lost by reason of tax exemptions and tax rate limilations, but excluding
(i) amounts payable by the State to the Successor Agency under and pursuant to Chapter 1.5 olPart I
of Division 4 of Title 2 (commencing with Section l6l 10) of the Califomia Govemmenl Code, and
(ii) amounts payable by the Successor Agency pursuant to Sections 33607.5 and 33607.7 of the
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Redevelopmenl Law, except and to the extent that any amounts so payable are payable on a basis
subordinate to the payment of the Bonds or to the payment of Parity Debt, as applicable.

As and to the extenl set forth in the lndenture, all ofthe Housing Tax Revenues are inevocably
pledged in accordance with the terms hereofand the provisions ofthe lndenture and the Redevelopment
Law, to the payment ofthe principal ofand interest on the Bonds and any such parity obligations. The
Bonds are also equally secured by the pledge and lien created with respect to the Bonds by Section
34177.5(g) ofthe Califomia Health and Safety Code on moneys deposited or available for deposit from
time to time in the Redevelopment Property Tax Trust Fund as provided in the Indenture.
Notwithstanding the foregoing, certain amounts out ofHousing Tax Revenues may be applied for other
purposes as provided in the Indenture.

This Bond is not a debt ofthe County ofRiverside, the State ofCalifornia, or any of its political
subdivisions, and neither said County nor said State or any of its political subdivisions is liable hereon,
nor in any event shall this Bond be payable out of any funds or properties other than the Housing Tax
Revenues and amounts held in certain funds and accounts under the Indenture.

The rights and obligations of the Successor Agency and the owners of the Bonds may be
modifled or amended at any time in the manner, Io the extent and upon the terms provided in the
Indenture, but no such modification or amendment shall permit a change in the terms ofredemption or
maturity ofthe principal ofany outstanding Bond or ofany installment of interest thereon or a reduction
in the principal amount or in the rate ofinterest thereon without the consent ofthe owner ofsuch Bond,
or shall reduce the percentages ofthe owners required to elTect any such modification or amendment.

The Bonds are subject to oplional redemption fand mandatory redemption from mandatory
sinking fund paymentsl as provided in the Indenture.

Ilan Event of Default shall occur, the principal ofall Bonds shall be declared due and payable
upon the conditions, in the manner and with the effect provided in the Indenture, but such declaration
and its consequences may be rescinded and annulled as further provided in the lndenture.

Thrs Bond may be presented for transfer by the Registered Owner hereof, in person or by his
attorney duly authorized in writing, at said office ofthe Trustee in Los Angeles, Califomia, or at such
other place as is designated by the Trustee, but only in the manner, subject to the limitations and upon
payment of the charges provided in the Indenture, and upon surrender and cancellation of this Bond.
Upon registration of such transfer a new Bond or Bonds, ofauthorized denomination or denominations,
for the same aggregate principal amount and of the same maturity will be issued to the transferee in
exchange herefor.

The Successor Agency and the Trustee may treat the Registered Owner hereof as the absolute
owner hereof lor all purposes, and the Successor Agency and the Trustee shall not be affected by any
notice to the contrary.

ll-3

It is hereby 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 regular time, form and manner as required by the
Redevelopment Law and the laws ofthe State of Califomia and that the amounl ofthis Bond, together
with all other indebtedness of the Successor Agency, does not exceed any limit prescribed by the
Redevelopmenl Law or any laws ofthe State of Califomia, and is not in excess ofthe amount ofBonds
permitted to be issued under the lndenture.



This Bond shall not be entitled to any benefit under the Indenture or become valid or obligatory
for any purpose unlil the certificate of authentication hereon endorsed shall have been signed by the
Trustee.

Unless this certificate is presented by an authorized representative of The Depository Trust
Company to the issuer or its agent for registration oftransfer, exchange or palment, and any certificate
issued is registered in the name of Cede & Co., or such other name as requested by an authorized
representative of The Depository Trust Company and any payment is made to Cede & Co., ANY
TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO
ANY PERSON lS WRONGFUL since the registered ownerhereof, Cede & Co., has an interest herein.
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IN WITNESS WHEREOF, the Successor Agency to the Redeveloprnent Agency for the
County ofRiverside has caused this Bond to be executed in its name and on its behalf with the facsimile
signature ofthe Executive Officer ofthe County ofRiverside on behalfofthe Successor Agency to the
Redevelopment Agency lor the County of Riverside and attested by the facsimile signature of its
Secretary, all as ofthe Original Issue Date set forth above.

SUCCESSOR AGENCY TO THE
REDEVELOPMENT AGENCY FOR THE
COL]NTY OF RIVERSIDE

By: County of Riverside

By:
Executive Officer

Secretarv

B-5
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FORM OF TRUSTEE'S CERTIFTCATE OF AUTHENTICATION

This is one of the Bonds described in the within-mentioned Indenture.

Dated:
THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A.,
as Trustee

By:
Authorized Officer
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FORM OF ASSIGNMENT

For value received, the undersigned do(es) hereby sell, assign and transfer unto

(Name, Address and Tax Identification or Social Security Number of Assignee)

the within Bond and do(es) hereby irrevocably constitute and appoint

attomey, to transfer the same on the registration books ofthe Trustee, with full power of substitution
in the premises.

Dated:

Signature Guaranteed:

NOTICE: Signature guaranteed shall be
made by a guarantor institution
participating in the Securities
Transfer Agents Medallion Program
or in such other guarantee program
acceptable to the Trustee.

NOTICE: The signature on this assignment
must correspond with the name(s) as

written on the face of the within Bond in
every particular without alteration or
enlargement or any change whatsoever.
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SCHEDUI,E A

Period linding Principal Coupon Interest
Total

Debt Service

Total

Schedule A
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Dated as of [Augustl l,2024

by and between the
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INDENTURE OF TRUST

This INDENTURE OF TRUST (this "lndenture") is made and entered into as of [August] l,
2024, by and between the SUCCESSOR AGENCY TO THE REDEVELOPMENT AGENCY FOR
THE COUNTY OF RIVERSIDE, a public entity duly created and existing under the laws of the State
of Califomia (the "Successor Agency"), as successor to the Redevelopment Agency for the County
of Riverside (the "Former Agency"), and THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A., a national banking association duly organized and existing under the laws of the
United States of America, as trustee (the "Trustee");

W'lTNESSETH

WHEREAS, the Former Agency was a public body, corporate and politic, duly established
and authorized to transact business and exercise powers under and pursuant to the provisions of the
Community Redevelopment Law of the State of California, constituting Part I of Division 24 of the
Health and Safety Code ofthe State of Califomia (the "Redevelopment Law"), including the power
to issue bonds for any of its corporate purposes; and

WHEREAS, a Redevelopment Plan for the Interstate 215 Corridor Redevelopment Project
Area in the County of Riverside, California (the "Redevelopment Project") was adopted in
compliance with all requirements ofthe Redevelopment Law; and

WHEREAS, to finance and refinance redevelopmenl activities with respect to the
Redevelopment Project, the Former Agency borrowed money pursuant lo a loan (the "1997 Loan")
from the Riverside County Public Financing Authority (the "Authority") pursuant to a Loan
Agreement in the original principal amount of S12,890,000, dated as of September l, 1997 with
respect to Project Area No.5 (now known as the Interstate 215 Corridor Redevelopment Project
Area), and being by and between the Former Agency, the Authority and U.S. Trust Company of
Califomia, as succeeded by The Bank of New York Trust Company, N.A. (the "1997 Loan
Agreement"); and

WHEREAS, to finance activities with respect to the Redevelopment Project, the Former
Agency issued its Redeveloprnent Agency for the County of Riverside lnterstate 215 Corridor
Redevelopment Project Area 2004 Tax Allocation Bonds, Series E, in the aggregate principal amount
of $20,240,000 (the "2004 Bonds"); and

WHEREAS, for the purpose of providing funds to refinance the 1997 Loan Agreement and
to finance additional redevelopment activities with respect to the Redevelopment Project, pursuant to
an Indenture of Trust dated as of September l, 2005, between the Former Agency and The Bank of
New York Mellon Trust Company, N.A., as trustee, formerly known as The Bank of New York Trust
Company, N.A. (the "2005 Indenture"), the Former Agency issued its Redevelopmenl Agency for the
County of Riverside Interstate 215 Corridor Redevelopment Project Area 2005 Tax Allocation
Bonds, Series E, in the aggregate principal amount of$25,420,000 (the "2005 Bonds"); and

WHf,REAS, for the purpose of providing funds to refinance the 1997 Loan Agreement in
lull and to finance additional redevelopment activities with respect to the Redevelopment Project, the
Former Agency issued its Redevelopment Agency for the County of Riverside Interstate 215



Corridor Redevelopment Project Area 2006 Tax Allocation Bonds, Series E, in the aggregate
principal amount of$29,255,000 (the "2006 Bonds"); and

WHEREAS, for the purpose of providing funds to finance additional redevelopment
activities with respect to the Redevelopment Project, the Former Agency issued its Redevelopment
Agency for the County of Riverside Interstate 215 Corridor Redevelopment Project Area 2010 Tax
Allocation Bonds, Series E, in the aggregate principal amount of 550,520,000 (the "2010 Bonds");
and

WHEREAS, for the purpose of providing funds to finance additional redevelopment
activities with respect to the Redevelopment Project, the Former Agency Authorized the issuance of
its Redevelopment Agency for the County of Riverside Interstate 215 Conidor Redevelopment
Project Area 201 I Second Lien Tax Allocation Bonds, Series E, in the aggregate principal amount of
$12,579,720 (the "201I Bonds"); and

WHEREAS, by implementation of California Assembly Bill Xl 26, which amended
provisions of the Redevelopment Law, and the Califomia Supreme Court's decision in Califomia
Redevelopment Association v. Matosantos, the Former Agency was dissolved on February l, 2012 in
accordance with Califomia Assembly Bill Xl 26 approved by the Govemor of the State of Califomia
on June 28,2011 (as amended, the "Dissolution Act"), and on February 1,2012, the Successor
Agency, in accordance with and pursuant to the Dissolution Act, assumed the duties and obligations
of the Former Agency as provided in the Dissolution Act, including, without limitation, the
obligations of the Former Agency under the agreements to which the Former Agency was a party;
and

WHEREAS, Section 34177.5(aXl) of the Calfomra Health and Safety Code authorizes the
Successor Agency to undertake proceedings fbr the refunding of outstanding bonds and other
obligations of the Former Agency, subject to the conditions precedent contained in said Section
34177 .5: and

WHEREAS, said Section 34177.5 also authorizes the Successor Agency to issue bonds
pursuant to A(icle I I (commencing with Section 53580) ofChapter 3 ofPart I of Division 2 of Title
5 ofthe Government Code (the "Refunding Law") for the purpose of achieving debt service savings
within the parameters set forth in said Section 34117.5; and

WHEREAS, for the purpose of providing funds to refund the 2004 Bonds in lull, the
Successor Agency issued its Successor Agency to the Redevelopmenl Agency for the County of
Riverside Interstate 215 Corridor Redevelopment Project Area 2014 Tax Allocation Refunding
Bonds, Series E, in an aggregate principal amount of$16,545,000 (the "20l4 Bonds"); and

WHEREAS, for the purpose of providing funds to refund the 2005 Bonds in full, the
Successor Agency issued its Successor Agency to the Redevelopment Agency for the County of
Riverside lnterstate 215 Corridor Redevelopment Project Area 2015 Tax Allocation Refunding
Bonds, Series E, in an aggregate principal amount of$18,875,000 (he "2015 Bonds"); and

WHEREAS, for the purpose of providing funds to refund all of the then outstanding 2006
Bonds other than the 2006 Bonds maturing on October l, 2016, the Successor Agency issued its
Successor Agency to the Redevelopment Agency for the County of Riverside Interstate 2l 5 Corridor
Redevelopment Project Area 2016 Tax Allocation Refunding Bonds, Series E, in an aggregate
principal amount of$21,730,000 (the "20l6 Bonds"); and



WHEREAS, for the purpose of providing funds to refund all of the then outstanding 2010
Bonds, the Successor Agency issued its Successor Agency to the Redevelopment Agency For the
County of Riverside lnterstate 2l5 Conidor Redevelopment Project Area 2017 Tax Allocation
Refunding Bonds, Series E, in an aggregate principal amount of 550,255,000 (the *2017 Bonds");
and

WHEREAS, for the purpose of providing funds to refund, on an advance basis, a portion of
the then outstanding 201I Bonds, the Successor Agency issued its Successor Agency to the
Redevelopment Agency for the County of Riverside Desert Communities Redevelopment Prolect
Area 2020 Second Lien Tax Allocation Refunding Bonds, Series E, in aggregate principal amount of
$8,120,000 (the "2020 Bonds"); and

WHEREAS, none of 2011 Bonds remain Outstanding within the meaning of the indenture of
trust pursuant to which such bonds were issued; and

WHEREAS, the payment of debt service on the 2020 Bonds from Tax Revenues (as
hereinafter defined) is subordinate, with respect to the claim on the Tax Revenues, to the payment of
debt service on the 2014 Bonds, the 2015 Bonds, the 2016 Bonds and 2017 Bondst and

WHEREAS, the Successor Agency has determined that it will achieve debt service savings
within such parameters by the issuance pursuant to the Redevelopment Law, the Dissolution Act and
the Refunding Law of its $[PAR] aggregate principal amount of Successor Agency to the
Redevelopment Agency for the County of Riverside Redevelopment Interslate 215 Corridor Project
Area 2024 Tax Allocation Refunding Bonds, Series E (the "2024 Series E Bonds") in order to
refund, on a currenl basis, [all/a portion] ofthe outstanding 2014 Bonds;r and

WHEREAS, debt service on the 2024 Series E Bonds wrll be payable on a parity basis with
the debt service on the 2015 Bonds, the 2016 Bonds, the 2017 Bonds and on a senior basis to the
2020 Bonds; and

WHEREAS, in order to provide for the autlrentication and delivery ol the 2024 Series E
Bonds, to establish and declare the terms and conditions upon which the 2024 Series E Bonds are to
be issued and secured and to secure tlle paymenl of the principal thereof and interest and redemption
premium (if any) thereon, the Successor Agency and the Trustee have duly authorized the execution
and delivery of this Indenture; and

WHEREAS, the Successor Agency has determined that all acts and proceedings required by
law necessary to make the 2024 Series E Bonds, when executed by the Successor Agency,
authenticated and delivered by the Trustee and duly issued, 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 accordance with its terms, have been done or taken;

NOW THEREFORE, in order to secure the payment of the principal of and the interest and
redemption premium (if any) on all the Outstanding Bonds under this Indenture according to their
tenor, and to secure the performance and observance of all the covenants and conditions therein and
herein set forth, and to declare the terms and conditions upon and subject to which the Bonds are to
be issued and received, and in consideration of the premises and of the mutual covenants herein

I NTD: This draft assumes all ofthe outstanding 2014 Bonds are refunded
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contained and of the purchase and acceptanc€ of the Bonds by the Owners thereof, and for other
valuable considerations, the receipt of which is hereby acknowledged, the Successor Agency and the
Trustee do hereby covenant and agree with one another, for the benefit of the Insurer and the
respective Owners from time to time of the Bonds, as follows:

ARTICI,E I

I)lr!'lNI'l'IONS; RUt,ES OF CONSTRUCTION

Section 1.01, Findings and Determinations. The Successor Agency has reviewed all
proceedings heretofore talen 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 2024 Series E Bonds do exist, have happened
and have been performed in due time, form and manner as required by law, and the Successor
Agency is now duly empowered, pursuant to each and every requirement of law, to issue the 2024
Series E Bonds in the manner and form provided in this Indenture.

Section 1.02. Definitions. Unless the context otherwise requires, the terms defined in this
Section 1.02 shall, for all purposes of lhis Indenture, of any Supplemental Indenture, and of any
certificate, opinion or other document herein menlioned, have the meanings herein specified.

"Additional Revenues" means, as the date of calculation, the amount of Tax Revenues
which, as shown in a report of an Independent Redevelopment Consultant, are estimated to be
receivable by the Successor Agency within the Fiscal Year following the Fiscal Year in which such
calculation is made as a result of increases in the assessed valuation oftaxable property in the Project
Area due to either (a) construction which has been completed and for which a certificate of
occupancy has been issued by the County or other appropriate govemmental entity but which is not

then reflected on the tax rolls, or (b) transfer of ownership or any other interesl in real property which
has been recorded but which is not lhen reflected on the tax rolls. For purposes of this definition, the
term "increases in the assessed valuation" means the arnount by which the assessed valuation of
taxable property in the Prqect Area is estimated to increase above the assessed valuation of taxable
property in the Project Area (as evidenced in the written records of the County) as of the date on
which such calculation is made.

"Agreement" means that certain Joint Exercise of Powers Agreement, dated as of March 20,
1990, relating to the formation of the Authority, by and between the County and the Successor
Agency, as successor to the Former Agency, together wilh any amendments lhereofand supplements
thereto.

"Annual Debt Service" means, for each Bond Year, the sum of (a) the interest payable on
the Bonds (including any Parity Debt) in such Bond Year, and (b) the principal amount of the
Outstanding Bonds (including any Parity DebQ scheduled to be paid in such Bond Year upon the
maturity or mandatory sinling account redemption thereof. For purposes of such calculation, variable
rate Parity Debt shall be deemed to bear interest at the maximum rate permitted by the Parity Debt
Instrument pursuant to which such Parity Debt is issued. For purposes of such calculation, there shall
be excluded debt service payments with respect to the Bonds or any Parity Debt (i) to the extent that
amounts due with respect to the Bonds or such Parity Debt are prepaid or otherwise discharged in
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accordance with this Indenture or the relevant Parity Debt Instrument or (ii) to the extent the
proceeds thereof are then deposited in an escrow fund in which amounts are invested in Permitted
Investments and from which moneys may not be released lo the Successor Agency unless the amount
of Tax Revenues for the current Fiscal Year (as evidenced in the written records of the County) plus
Additional Revenues at least meets the requirements of Section 3.05(b).

"Authority" means lhe Riverside County Public Financing Authority, a joint powers
authority duly organized and existing under the Agreement and the laws ofthe State.

"Authority Bonds" means the Riversrde County Public Financing Authority 2024 Series A
Tax Allocation Revenue Bonds (Redevelopment Project Area No. l, Desert Communities
Redevelopment Project Area, and Interstate 215 Corridor Redevelopment Project Area, and Former
Housing Set-Aside), issued in the initial aggregate principal amount of$[PAR Authority Bonds].

"Authority Bonds Indenture" means the Indenture of Trust, dated as of [[August] 1,2024),
by and between the Authority and The Bank of New York Mellon Trust Company, N.A., as trustee
for the Authority Bonds, providing for the issuance of the Authority Bonds.

"Bond Counsel" means any other aUomey or firm of attomeys appointed by or acceptable to
the Successor Agency of nationally-recognized experience in the issuance of obligations the interest
on which is excludable from gross income for federal income tax purposes under the Code.

"Bond Year" means any twelve-month period beginning on October 2 in any year and
extending to the next succeeding October l, both dates inclusive; except that the first Bond Year
shall begin on the Closing Date and end on October l, 2024.

"Bonds" means, collectively, the 2024 Series E Bonds and, if the context requires, the 2015
Bonds, the 2016 Bonds, the 2017 Bonds and any additional Parity Debt. Unless the context otherwise
requires, the lerm "Bond" or "Bonds" shall refer to the Bonds issued under this lndenture.

"Business Day" means a day of the year (olher than a Saturday or Sunday) on which banks
in the State or the State of New York are not required or pennitted to be closed, and on which the
New York Stock Exchange is open.

"Certificate of the Successor Agency" rneans a certificate in writing signed by the Chief
Administrative Officer, the Chief Finance Officer or the Director of Finance of the Successor
Agency, or any other officer of the Successor Agency duly authorized by the Successor Agency for
thal purpose.

"Closing Date" means the date on which the 2024 Series E Bonds are delivered by the
Successor Agency to the Aulhority.
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"Authority Bonds Insurance Policy" means the municipal bond insurance policy issued by
the Insurer guaranteeing the scheduled payment of the principal of and interest on the Insured Bonds
(as such term is defined in the Authonty Bonds Indenture) when due, as provided in the Authority
Bonds Indenture.

"Code" means the Intemal Revenue Code of 1986 as in effect on the date of issuance of the
2024 Series E Bonds or (except as otherwise referenced herein) as it may be amended to apply to



obligations issued on the date of issuance of lhe 2024 Series E Bonds, together with applicable
proposed, temporary and final regulations promulgated, and applicable official public guidance
published, under the Code.

"Continuing Disclosure Certificate" means that certain Continuing Disclosure Certificate,
if any, executed by the Successor Agency, as originally executed and as it may be amended from
time to time in accordance with the terms thereof.

"Costs of Issuance" has the meaning ascribed to such term in the Authority Bonds
lndenture.

"Costs of Issuance Fund" means the fund by that name established and held by the trustee
for the Authority Bonds pursuant to Section 3.04 ofthe Authority Bonds Indenture.

"County" means the County of Riverside, a county duly organized and existing under the

Constilution and [aws ofthe State.

"Debt Service Fund" means the fund by that name established and held by the Trustee
pursuant to Section 4.03.

"Defeasance Obligations" means:

(a) cash:

(b) U.S. Treasury Certificates, Notes and Bonds (includiug State and Local
Govemment Series);

(c) Direct obligations of the Treasury that have been stripped by the Treasury
itself, CATS, TIGRS and similar securities;

(d) The interest component of Resolution Funding Corporation strips which have
been stripped by request to the Federal Reserve Bank ofNew York in book entry form;

(e) Pre-refunded municipal bonds rated "Aaa" by Moody's and "AAA" by S&P,
provided that. ifthe issue is rated only by S&P (i.e., there is no Moody's rating). then the pre-
refunded municipal bonds must have been pre-refunded with cash, direct U.S. or U.S.
guaranteed obligations, or AAA rated pre-refunded municipals; and

(f) Bonds, debentures, notes or other evidence of indebtedness issued or
guaranteed by any of the following federal agencies and provided such obligations are

backed by the full faith and credit of the United Slates of America (stripped securities are

only permitted ifthey have been slripped by the agency itselO: (i) direct obligations or fully
guaranteed certificates of beneficial ownership of the U.S. Export-Import Bank; (ii)
certificates of beneficial ownership of the Rural Economic Community Development
Administration (formerly the Farmers Home Administration); (iii) obligations of the Federal
Financing Bank; (iv) debentures of the Federal Housing Administration; (v) participation
certificates of the General Services Administration; (vi) guaranteed Title Xl financings ofthe
U.S. Maritime Administration; (vii) prqect notes, local authority bonds, new communities
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debentures and U.S. public housing notes and bonds of the U.S. Department of Housing and
Urban Development.

"Depository" means (a) initially, DTC, and (b) any other Securities Depository acting as

Depository pursuant to Section 2.04.

"Development Agreements" means (i) the Agreement dated as of November I , t 990 (and
executed as of October 30, 1990) between the Former Agency and Community Facilities District
No. 87-l of the County of Riverside and (ii) the Agreement dated as of May l, 1990 between the
Former Agency and Community Facilities District No. 88-8 of the County of Riverside ("CFD
No. 88-8"), as amended by the First Amendment to Agreement dated August 22, 1995 between the
Former Agency and CFD No. 88-8.

"Depository System Participant" means any participanl in the Depository's book-entry
system

"Dissolution Act" means the provisions of Assembly Bill Xl 26, signed by the Govemor
June 28, 2011, and filed with the Secretary of State June 29,2011, consisting of Part 1.8
(commencing with Section 34161) and Part L85 (commencing with Section 34170) of Division 24 of
the Califomia Health and Safety Code, as amended by Assembly Bill 1484, signed by the Govemor
on June 27, 2012, and filed with the Secretary of State on lune 27,2012, and as further amended by
Senate Bill 107, signed by the Govemor on September 22, 201 5, and filed with the Secretary of State
on September 22, 2015.

"DTC" means The Depository Trust Company, New York, New York, and its successors
and assigns.

"Escrow Agreement" means the Escrow Agreement (2024 Series E Bonds) dated as of
[Augusl] I , 2024, by and between the Successor Agency and The Bank of New York Mellon Trust
Company, N.A., as Escrow Agreement, Prior Trustee and Trustee.

"Event of Default" means any of the events described in Section 8.01 .

"Fair Market Value" means the price at which a willing buyer would purchase the
investment from a willing seller in a bona fide, arm's length transaction (determined as of the date the
contract to purchase or sell the investment becomes binding) if the investment is traded on an
estabhshed securities market (within the rreaning of section 1273 of the Code) and, otherwise, the
term "Fair Market Value" means the acquisition price in a bona fide arm's lenglh transaction (as

referenced above) if (i) the investment is a certificate of deposit that is acquired in accordance with
applicable regulations under the Code, (ii) the investment is an agreement with specifically
negotiated withdrawal or reinvestment provisions and a specifically negotiated interest rate (for
example, a guaranteed investment contract, a lorward supply contract or other investment agreement)
that is acquired in accordance with applicable regulations under the Code, (iii) the investment is a

United States Treasury Security--State and Local Govemment Series that is acquired in accordance
with applicable regulations of the United States Bureau of Public Debt, or (iv) any commingled
investment f'und in which the Successor Agency and related parties do not own more than a l0%o

beneficial interest tl.rerein if the retum paid by the fund is without regard to the source of the
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investment. To the extent required by the applicable regulations under the Code, the term
"investment" will include a hedge. The Trustee shall have no duty in connection with the
determination of Fair Market Value other than to follow the investment directions of the Successor
Agency in any written directions ofthe Successor Agency.

"Federal Securities" means any direct, noncallable general obligations of the United States
of America (including obligations issued or held in book entry form on the books ofthe Department
ofthe Treasury ofthe United States of America and CATS and TGRS), or obligalions the payment of
principal ofand interest on which are unconditionally guaranteed by the United States of America.

"Fiscal Year" means any twelve-month period beginning on July I in any year and
extending to the next succeeding June 30, both dates inclusive, or any other twelve-month period
selected and designated by the Successor Agency as its official fiscal year period pursuant to a

Certificate ofthe Successor Agency filed with the Trustee.

"Former Agency" means the Redevelopment Agency for the County of Riverside (also
krown as the Redevelopment Agency of the County of Riverside), a public body corporate and
politic duly organized and formerly existing under the Law and dissolved in accordance with the
Dissolution Act.

"Housing Bonds" means, collectively, the following: (i) the Redevelopment Agency for the
County of Riverside 2004 Taxable Tax Allocation Housing Bonds, Series A-T, (ii) the Successor
Agency to the Redevelopment Agency for the County of Riverside 2015 Tax Allocation Housing
Refunding Bonds, Series A, (iii) Successor Agency to the Redevelopment Agency for the County of
Riverside 2017 Tax Allocation Housing Refunding Bonds, Series A, (iv) Redevelopment Agency for
the County of Riverside Redevelopment 2017 Taxable Tax Allocation Housing Refunding Bonds,
Series A-T, (v) Successor Agency to the Redevelopment Agency for the County of Riverside 2017
Tax Allocation Housing Refunding Bonds, Series B, and (viii) any bonds issued to refund such
bonds similarly secured by amounts which prior to the adoption of the Dissolution Act were required
to be deposited into the Low and Moderate Income Housing Fund ofthe Former Agency pursuant to
Sections 33334.2. 33334.3 and 33334.6 of the Law.

"Indenture" means this lndenture of Trust by and between the Successor Agency and the
Trustee, as amended or supplemented from time to time pursuant to any Supplemental Indenture
entered into pursuant to the provisions hereof.

"lndependent Accountant" means any accountant or firm of such accounlants duly Iicensed
or registered or entitled to praclice and practicing as such under the laws of the State, appointed by or
acceptable to th€ Successor Agency, and who, or each of whom: (a) is in fact independent and no1

under domination of the Successor Agency; (b) does not have any substantial interest, direct or
indirect, with the Successor Agency; and (c) is not connected with the Successor Agency as an
olficer or employee of the Successor Agency, but who may be regularly retained to make reports to
the Successor Agency.

"Independent Fiscal Consultant" means any consultant or finn or finns of such consultants
appointed by or acceptable to the Successor Agency and who, or each of whom: (a) is judged by the
Successor Agency to have experience in matters relating to the financing of redevelopment projects;
(b) is in fhct independent and not under domination of the Successor Agency; and (c) rs not
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connected with tlie Successor Agency as an officer or employee of the Successor Agency, but who
may be regularly retained to make reports to the Successor Agency.

"Independent Redevelopment Consultant" means any consultant or firm of such

consultants appointed by the Successor Agency, and who, or each ofwhom:

(a) is judged by the Successor Agency to have experience in matters relating to
the collection of Tax Revenues or otherwise with respect to the financing of redevelopment
proj ects;

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

(c) does not have any substantial interest, direct or indirect, with the Successor

Agency, other than as original purchaser of the Bonds or any Parity Debt; and

(d) is not connect€d with the Successor Agency as an officer or employee ofthe
Successor Agency, but who may be regularly retained to make reports to the Successor
Agency.

"Information Services" means, "EMMA" or the "Electronic Municipal Market Access"
system ofthe Municipal Securities Rulemaking Board; or, in accordance with then current guidelines
of the Securities and Exchange Commission, such other services providing information with respect

to called bonds as the Successor Agency rnay designate in a Request of the Successor Agency filed
with the Trustee.

"Insurer" means _, its successors and assigns, as issuer of the Authority Bonds
lnsurance Policy and as issuer of the Reserve Insurance Policy, or any successor thereto or assignee
thereof-

"lnterest Account" means the account by that name established and held by the Trustee
pursuant to Section 4.03(a).

"Interest Pryment Date" means each April 1 and October l, commencing October I , 2024,
for so long as any ofthe 2024 Series E Bonds remain unpaid.

"Low and Moderate Income Housing Fund" means the fund ofthe Former Agency by that
name established pursuant to Section 33334.3 ofthe Redevelopment Law.

"Maximum Annual Debt Service" means, as of lhe date of calculation, lhe largest Annual
Debt Service for the current or any future Bond Year payable on the Bonds or any Parity Debt in
such Bond Year. For purposes of such calculation, variable rate Parity Debt shall be deemed lo bear
interest at the maximum rate permitted by the Parity Debt lnstrument pursuant to which such Parity
Debt is issued. For purposes of such calculalion, there shall be excluded debt service payments with
respect lo the Bonds or any Parity Debt (i) to the extent that amounts due with respect to the Bonds
or such Parity Debt are prepaid or otherwise discharged in accordance with this Indenture or the
relevant Parity Debt Instrument or (ii) to the extent the proceeds thereof are then deposited in an
escrow fund in which amounts are invested in Permitted Investments and from which moneys may
nol be released to the Successor Agency unless the amount of Tax Revenues for the current Fiscal



Year (as evidenced in the written records ofthe County) plus Additional Revenues at least meets the
requirements of Section 3.05(b).

"Moody's" means Moody"s Investors Senvice. lnc.. ils successors and assigns

"Nominee" means (a) initiatly, Cede & Co., as nominee of DTC, and (b) any other nominee
ofthe Depository designated pursuant to Section 2.1l(a).

"OIfice" means, wilh respect to the Trustee, the corporate trust office ofthe Trustee at 400 S.

Hope Street, Suite 500, Los Angeles, Califomia 90071, or at such other or additional offices as may
be specified by the Trustee in writing to the Successor Agency, provided that for the purposes of
maintenance of the Registration Books and presentation of Bonds for transfer, exchange or payment
such term shall mean the office ofthe Trustee at which it conducts its corporate agency business.

"Outstanding", when used as ofany particular time with reference to Bonds, means (subject
to the provisions of Section 9.05) all Bonds except: (a) Bonds theretofore canceled by the Trustee or
surrendered to the Trustee for cancellation; (b) Bonds paid or deemed to have been paid within the
meaning of Section 9.03; and (c) Bonds in lieu ofor in substitution for which other Bonds shall have
been authorized, executed, issued and delivered by the Successor Agency pursuant hereto.

"Oversight Board" means the oversight board duly constituted from time to time pursuant
to Section 34179 ofthe Dissolution Act.

"Owner" means, with respect to any Bond issued hereunder, the person in whose name the
ownership of such Bond shall be registered on the Registration Books.

"Parity Debt" means the 2015 Bonds, the 2016 Bonds, the 2017 Bonds and any bonds,
notes, loans, advances or other indebtedness issued or incurred by the Successor Agency on a parity
with the 2015 Bonds, the 2016 Bonds, the 2017 Bonds and the 2024 Series E Bonds pursuant to
Section 3.05.

"Parity Debt Instrument" means the 2015 Indenture, the 2016 Indenture, the 2017
Indenture and any resolution, indenture of trust, trust agreement or other instrument authorizing the
issuance ofany Parity Debt and which otherwise complies with all ofthe terms and conditions of this
Indenture, including, without limitation, the provisions of Section 3.05.

"Parity Debt Special Funds" means, collectively, (i) the special fund established by
Section 4.02 of the 2015 Indenture known as the "2015 Interstate 215 Corridor Redevelopment
Project Area Special Fund," which is held by the Successor Agency, (ii) the special fund established
by Section 4.02 ofthe 20l6lndenture known as the "20l6 Interstate 215 Corridor Redevelopment
Project Area Special Fund," which is held by the Successor Agency, (iii) the special fund established
by Section 4.02 of the 2017 lndenture known as the "2017 Interstate 215 Corridor Redevelopment
Project Area Special Fund," which is held by the Successor Agency and (v) any other special fund
with respect to any Parity Debt established by any Supplemental Indenture.

l0

"Permitted Investments" means any of the following which at the time of investment are
legal investments under the laws of the State ol Califomia for the moneys proposed to be invested
therein (provided that (i) the following investments shall conslitute "Permitted lnvestments" for
purposes of this lndenlure only to the extent such investments are authorized to be made pursuant to



the Successor Agency's investment policy as in effect from time to time, and (ii) the Trustee shall be
entitled to rely upon any investment direction from the Successor Agency as conclusive certification
to the Trustee that the investments described therein are so authorized under the laws ofthe State, are

authorized to be made pursuant to the Successor Agency's investment policy as in effect from time to
time and constitute Permitted Investments), but only to the extenl that the same are acquired at Fair
Market Value:

(a) FederalSecurities.

(b) Bonds, debentures, notes or other evidence of indebledness issued or
guaranteed by any of the following federal agencies and provided such obligations
are backed by the tull faith and credit of the United States of America (stripped
securities are only pennitted if they have been stripped by the agency itsel!: (i)
certificates ofbenellcial ownership ofthe Farmers Home Administration; (ii) Federal
Housing Administration debentures; (iii) participation certificates of the General
Services Administrationl (iv) guaranteed mortgage-backed bonds or guaranteed pass-

through obligations of the Govemment National Mortgage Association; (v)
guaranteed Title XI financings of the U.S. Maritime Administration; and (vi) project
notes, local authority bonds, new communities debentures and U.S. public housing
notes and bonds ofthe U.S. Department ofHousing and Urban Development.

(c) Bonds, debentures, notes or other evidence of indebtedness issued or
guaranteed by any of the following non-full faith and credit U.S. govemment
agencies (stripped securities only as stripped by the Successor Agency itself): (i)
senior debt obligations of the Federal Home Loan Bank System; (ii) participation
certificates and senior debt obligations of the Federal Home Loan Mortgage
Corporation; (iii) mortgaged-backed securities and senior debt obligations of the
Fannie Mae; (iv) obligations of the Resolution Funding Corporation; and (v)
consolidated system-wide bonds and notes ofthe Farm Credit System.

(d) Money market mutual funds registered under the Federal Investment
Company Act of 1940, whose shares are registered under the Federal Securities Act
of 1933, and having a rating by S&P of at least AAAm-G, AAAm or AAm, and a

rating by Moody's ofAaa, Aal or Aa2 including those for which the Trustee or an
affiliate receives and retains a fee for services provided to the fund, whether as a

custodian, transfer agent, investment advisor or otherwise.

(e) Certificates of deposit (including those of the Trustee, its parent and
its afhliates) secured at all times by collateral described in (a) or (b) above, which
have a maturity not grealer than one year lrom lhe date of investment and which are
issued by commercial banks, savings and loan associations or mutual savings banks
whose short-term obligations are rated "A-l+" or better by S&P and "Prime-l" by
Moody's. rvhich collateral must be held by a third party and provided that the Trustee
must have a perf'ected first security interest in such collateral.

(0 Certificates of deposit, savings accounts, deposit accounts or money
market deposits (including those of the Truslee and its affiliates) which are fully
insured by FDIC, including BIF and SAIF.
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(g) lnvestment and repurchase agreements with (or guaranteed by)
financial institutions rated "Aa3" by Moody's and "AA-" by S&P.

(h) Commercial paper rated at the time of purchase "Prime-l" by
Moody's and "A-l +" or better by S&P.

(i) Bonds or notes issued by any state or municipality which are rated by
Moody's and S&P in one of the three highest rating categories assigned by such

agencies.

0) Federal funds or bankers acceptances with a maximum term of one
year of any bank which has an unsecured, uninsured and unguaranteed obligation
rating of "Prime-l" or "A3" or better by Mood1"s, and "A-l+" by S&P.

(k) The Local Agency Investment Fund ofthe State ofCalifomia, created
pursuant to Section 16429.1 of the California Govemment Code, to the extent the
Trustee is authorized to register such investment in ils name.

(l) The County of Riverside Treasurer's Pooled Investment Fund

"Principal Account" means the account by that name established and held by the Trustee
pursuant to Section 4.03(b).

"Pro Rata Share of Housing Debt Service" means an amount equal to the percentage of
debt service on Housing Bonds in the then current Bond Year, calculated by dividing the gross

amount of taxes collected by the County for the Successor Agency pursuant to Section 341 83 of the
Dissolution Act and the Redevelopment Plan with respect to th€ Projecl Area in the last completed
Fiscal Year by the sum of (i) the gross amount of taxes collected by the County for the Successor
Agency pursuant to Section 34183 ofthe Dissolution Act and the Redevelopment Plan with respect

to the Project Area in the last completed Fiscal Year, plus (ii) the gross amount of taxes collected by
the County for the Successor Agency pursuant to Section 34183 of the Dissolution Act and lhe
redevelopmenl plans for all of the other project areas of the Former Agency, which project areas

include Project Area No. 1, the Jurupa Valley Redevelopment Project Area, the Mid-County
Redevelopment Project Area, and the Interstate 215 Corridor Redevelopment Project Area, in the last

completed Fiscal Year. For the purpose ofthis calculation, the gross amount oftaxes collected refers
to taxes deposited by the County into the Redevelopment Property Tax Trust Fund prior to deducting
pass through payment obligations or adminislrative fees charged by the County or the State of
Cali fornia.

"Project Area" means the project area described in the Redevelopment Plan

"Qualified Reserve Account Credit Instrument" means (i) the Reserve Insurance Policy
and (ii) an irrevocable standby or direct-pay letter of credit or surety bond issued by a commercial
bank or insurance company and deposited with lhe Trustee pursuant to Section 4.03(d), provided that
all ofthe following requirements are met by the Agency at the time ofdelivery thereofto the Trustee:
(a) S&P or Moody's have assigned a long-term credil rating to such bank or insurance company is
"AAA" or "Aaa," respeclively; (b) such letter of credit or surety bond has a term of at least twelve
( l2) months; (c) such letter of credit or surety bond has a stated amount at leasl equal to the portion
of the Reserve Requirement with respect to which funds are proposed to be released pursuant to
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Section 4.03(d); (d) the Trustee is authorized pursuant to the terms of such letter of credit or surety
bond to draw thereunder an amount equal to any deficiencies which may exist from time to time in
the lnterest Account, the Principal Account or the Sinking Account for the purpose of making
payments required pursuant to Section 4.03; and (e) prior written notice is given to the Insurer before
the effective date of any such Qualified Reserve Account Credil Instrument. Notwithstanding the
foregoing, in the event of the issuance of Parity Debt (the "Refunding Parity Debt") to refund
existing Parity Debt (the "Refunded Parity Debf') that has a Qualified Reserve Account Credit
lnstrument (the "Existing Qualified Reserve Account Credit Instrument") on deposit in the Reserve

Account (or in any subaccount therein) established with respect to such Refunded Parity Debt, any
irrevocable standby or direct-pay letter of credit or surety bond proposed to be deposited in the
Reserve Account or any subaccount thereof, or into another reserve account, to satisfy the Reserve
Requirement with respect to the Refunding Parity Debt issued on or after October 1, 2014, shall only
need to be rated no lower than the higher of (i) the current long term credit rating assigned by S&P or
Moody's to the bank or insurance company that issued the Existing Qualified Reserve Account
Credit lnstrument or (ii) "A" or "A2," respectively, by S&P or Moody's.

"Recognized Obligation Payment Schedule" means a Recognized Obligation Payment
Schedule, each prepared and approved from time to time pursuant to subdivision (l) of Section 34177
of the Califomia Health and Safety Code.

"Record Date" means, with respect to any Interest Payment Date, the close of business on
the fifteenth (l5th) calendar day of the month preceding such Interest Paymenl Date, whether or not
such fifteenth ( I 5th) calendar day is a Business Day.

"Redemption Account" means the accounl by that name established and held by the Trustee
pursuant to Section 4.03(e).

"Redevelopment Law" or "Law" means the Community Redevelopment Law of the State,

constituting Part I of Division 24 ofthe Health and Safety Code ofthe State, and the acts amendatory
thereof and supplemental lllereto.

"Redevelopment Plan" means the Redevelopment Plan for the Interstate 215 Corridor
Redevelopment Project Area approved by Ordinance No. 639 of the Board adopted December 23,
1986, as heretofore amended by Ordinance No. 648 of the Board adopted December 15, 1987,

Ordinance No. 677 of the Board adopted July 5, 1989, Ordinance No. 750 of the Board adopted
November 29, 1994, Ordinance No. 783 of the Board adopted November 24, 1998, Ordinance No.
821 ofthe Board adopted JuIy 16,2002, and Ordinance No. 822 ofthe Board adopted July 16, 2002,
togelher with any further amendments thereof at any time duly authorized pursuant to the
Redeveloprnent Law.

"Redevelopment Project" means the undertaking of the Former Agency 10 redevelop the
Project Area in accordance with the Redevelopment PIan.

"Redevelopment Property Tax Trust Fund" or'RPTTF" means the fund by that name

established pursuant to Califomia Health and Safety Code Sectrons 34170.5(a) and 34172(c) and

administered by the County auditor-controll€r.

"Refunding Fund" means the 2024 Series E Refunding Fund established and held by the
Trustee pursuanl to Section 3.04.
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"Refunding Law" means Article 1 I (commencing with Section 53580) of Chapter 3 of Part
I of Divrsion 2 of Title 5 of the Govemment Code of the State, and the acts amendatory thereof and
supplemented thereto.

"Registration Books" means the records maintained by the Trustee pursuant to Section 2.08
for the registration and transfer of ownership of the 2024 Series E Bonds.

"Request of the Successor Agency" means a request in writing signed by the Executive
Director, any Deputy Executive Director or the Fiscal Manager of the Successor Agency, or any
other officer of the Successor Agency duly authorized by the Successor Agency for that purpose.

"Reserve Account" means the account by that name established and held by the Trustee
pursuant to Section 4.03(d) ofthis Indenture.

"Reserve Agreement" means the Debt Service Reserve Agreemenl dated [August ,2024],
between the Successor Agency and the Insurer relating to the Reserve Insurance Policy.

"Reserve Requirement" means, with respecl to the 2024 Senes E Bonds or any Parity Debt
(including the 2015 Bonds, the 2016 Bonds, the 2017 Bonds), as of any calculation date, the least of
(i) ten percent (10%) of the original principal amount ofthe 2024 Series E Bonds or Parity Debt, as

applicable, provided that if the original issue discount of the 2024 Series E Bonds or Parity Debt
exceeds 2oh of such original principal amount, then initially ten percent (10%) of the original
principal amount of, less original issue discount on, the 2024 Series E Bonds or Parity Debt, but
excluding from such calculation any proceeds of Parity Debt deposited in an escrow described in the
definitions of Annual Debt Service and Maximum Annual Debt Service, (ii) Maximum Annual Debt
Service with respect to the 2024 Series E Bonds or Parity Debt, as applicable, or (iii) 125Vo of
average Annual Debt Service on the 2024 Series E Bonds or Parity Debt, as applicable; provided
further that the Successor Agency may meet all or a portion of the Reserve Requirement by
depositing a Qualified Reserve Account Credit Instrument meeting the requirements of Section
4.03(d) hereof. For purposes of calculating Maximum Annual Debt Service with respect to
determining the Reserve Requirement, variable rate Parity Debt shall be deemed to bear interest at
the maximum rate permitted by the Parity Debt lnstrument. The calculation of the Reserve
Requirement may, at the option ofthe Successor Agency, be made with respect to the 2024 Series E
Bonds and any Parity Debt, including the 2014 Bonds and the 2015 Bonds, on a combined basis, as
provided in Section 4.03(d), provided that the Trustee shall establish separate subaccounts for the
proceeds of lhe 2024 Series E Bonds and Parity Debt to enable the Trustee to track lhe investmenl of
the proceeds of the 2024 Series E Bonds and any Parity Debt on an individual basis.

"Retirement Fund" means the Redevelopment Obligation Retirement Fund established and
held by the Successor Agency pursuant to Section 3a170.5(a) of the Califomia Health and Safety
Code.

"Securities Depositories" means The Depository Trust Company and, in accordance wilh
then current guidelines of the Securities and Exchange Commission, such other addresses and/or
such other securities depositories as the Successor Agency may designate in a Request of the
Successor Agency delivered to the Trustee.

"S&P" means S&P Global Ratings, its successors and assigns.
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"Sinking Account" means the account by that name established and held by the Trustee
pursuant to Section 4.03(c).

"Special Fund" means the fund by that name established and held by the Agency pursuant to
Section 4.02 ofthis Indenture.

"State" means the State of Calilbrnia

"Subordinate Debt" means, collectively, (i) the 2020 Bonds, and (ii) any other bonds, notes,

Ioans, advances or other indebtedness issued or incuned by the Successor Agency in accordance with
the requirements of Section 3.06, which are either: (a) payable from, but nol secured by a pledge of
or lien upon, the Tax Revenues; or (b) secured by a pledge of or lien upon the Tax Revenues which is

subordinate to the pledge of and lien upon the Tax Revenues hereunder for the security ofthe Bonds.

"Successor Agency" means the Successor Agency to the Redevelopmenl Agency for the
County of Riverside, a public entity duly created and existing under the laws of the State of
Califomia, as successor to the Former Agency.

"Supplemental Indenture" means any indenture, agreement or other instrument which
amends, supplements or modifies this Indenture and which has been duly entered into by and
between the Successor Agency and the Truslee; but only if and to the extent that such Supplemental
lndenture is specifically authorized hereunder.

"Tax Revenues" means all taxes annually allocated and paid to the Successor Agency with
respect to the Project Area following the Closing Date, pursuant to Article 6 of Chapter 6
(commencing with Section 33670) of the Law and Section l6 of Article XVI of the Constitution of
the State and other applicable State laws and as provided in the Redevelopment Plan, including all
payments, subventions and reimbursements (if any) to the Successor Agency specifically attributable
to ad valorem taxes lost by reason oftax exemptions and lax rate limitations (but excluding payments
to the Successor Agency with respect to personal property within the Project Area pursuant to
Section l6l l0 et seq. as of the Califomia Govemment Code); and including that portion of such
taxes (rf any) otherwise required by Section 33334.2 of the Law to be deposited in the Low and

Moderate Income Housing Fund, but only to the extenl necessary to repay thal portion of the
proceeds of the Bonds and any Parity Debt (including applicable reserves and financing costs) used

to finance or refinance the increasing or improving of the supply of low and moderate income
housing within or of benefit lo the Project Area, but excluding all other amounts of such taxes
required to be deposited into the Low and Moderate Income Housing Fund and excluding investment
earnings. Pursuant to the Dissolution Act, a portion of such taxes are no longer required to be

deposited into the Low and Moderate Income Housing Fund pursuant to Sections 33334.2,33334.3
and 33334.6 of the Law (lhe "Prior Housing Deposit"), and, accordingly, such taxes shall exclude
only the amount of the Prior Housing Deposit required to pay the Pro Rata Share of Housing Debt
Service. Tax Revenues shall not include amounts payable by the Successor Agency under
agreements entered into pursuant to Section 33401 of the Law, and amounts payable by the
Successor Agency pursuant to Sections 33607.5 and 336O7.7 of the Law (except and to the extent
that any amounts so payable are payable on a basis subordinate to the payment of the Bonds,
including any Parity Debt) and amounts required to be paid by the Successor Agency pursuant to the
Development Agreements.
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"Term Bonds" means, collectively, (a) the 2024 Series E Term Bonds, and (b) any maturity
of Parity Debt which is subject to mandatory Sinking Account redemption pursuanl to the
Supplemental Indenture authorizing the issuance thereof.

"Trustee" means The Bank of New York Mellon Trust Company, N.A., as trustee
hereunder, or any successor thereto appointed as Trustee hereunder in accordance with the provisions
of Article VI.

"2014 Bonds" means the Successor Agency's $16,545,000 aggregate principal amount of
Successor Agency to the Redevelopment Agency for the County of Riverside Interstate 215 Corridor
Redevelopment Project Area 2014 Tax Allocation Refunding Bonds, Series E.

"2014 Indenture" means the Indenture of Trust dated as of October l, 2014, between the
Successor Agency and The Bank of New York Mellon Trust Company, N.A., as trustee, as amended,
supplemented or modified from time to time pursuant to an indenture, agreement or other instrument
entered in to pursuant to the provisions thereof, pursuant to which the 2014 Bonds were issued.

"2015 Bonds" means the Successor Agency's $18,875,000 aggregate principal amount of
Successor Agency to the Redevelopment Agency for the County of Riverside Interstate 215 Coridor
Redevelopment Project Area 2015 Tax Allocation Refunding Bonds, Series E.

"2015 Indenture" means the Indenture of Trust dated as of October l, 2015, between the
Successor Agency and The Bank ofNew York Mellon Trust Company, N.A., as trustee, as amended,

supplemented or modified from time to time pursuant to an indenture, agreement or other instrument
entered in to pursuant to the provisions thereof, pursuant to which the 2015 Bonds were issued.

"2016 Bonds" means the Successor Agency's $21,730,000 aggregate principal amount of
Successor Agency to the Redevelopment Agency For the County of lnterstate 215 Corridor
Redevelopment Project Area 2016 Tax Allocation Refunding Bonds, Series E.

"2017 Bonds" means the Successor Agency's $50,255,000 aggregate principal amount of
Successor Agency to the Redevelopment Agency for the County of Riverside Interstate 215 Corridor
Redevelopment Project Area 2017 Tax Allocation Refunding Bonds, Series E.

"2017 lndenture" means the lndenture of Trust dated as of May l, 2017, between the
Successor Agency and The Bank ofNew York Mellon Trust Company, N.A., as trustee, as amended,
supplemented or modified from time to time pursuant to an indenture, agreement or other inslrument
entered in to pursuant to the provisions thereof, pursuant to which the 2017 Bonds were issued.

"2020 Bonds" means the Successor Agency's S8,120,000 aggregate principal amount of
Successor Agency to the Redevelopment Agency for the County of Riverside Interstate 215 Corridor
Redevelopment Project Area 2020 Second Lien Tax Allocation Refunding Bonds, Series E.

"2016 Indenture" means the Indenture of Trust dated as of May 1,2016, between the
Successor Agency and The Bank ofNew York Mellon Trust Company, N.A., as trustee, as amended,
supplemented or modified from time to lime pursuant to an indenture, agreement or other instrument
entered in to pursuant to the provisions thereof, pursuanl to which the 2016 Bonds were issued.
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"2024 Series E Bonds" means the Successor Agency's $[PAR] aggregate principal amount
of Successor Agency to the Redevelopment Agency for the County of Riverside lnterstate 215

Corridor Redevelopment Project Area 2024 Tax Allocation Refunding Bonds, Series E.

"2024 Series E Subaccount of the Reserve Account" means lhe subaccount by that name

established and held by the Trustee pursuant to Section 4.03(d) hereof,

Section 1,03, Rules of Construction. All references herein to "Articles," "Sections" and
other subdivisions are to the corresponding Articles, Sections or subdivisions of this lndenture, and

the words "herein," "hereof," "hereunder" and other words of similar irnport refer to this Indenture as

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

ARTICLE II

AUTHORIZATION AND TERMS OF 2024 Series E BONDS

Section 2,01. Authorization and Purpose of 2024 Series E Bonds. The 2024 Series E

Bonds in the aggregale principal amount of Dollars ($[PAR]) are hereby authorized
to be issued by the Successor Agency under the Refunding Law, the Dissolution Act and the
Redevelopment Law for the purpose of providing funds to refund [all] of the outstanding 2014
Bonds. The 2024 Series E Bonds shall be authorized and issued under, and shall be subject to the
terms of, this Indenture, the Refunding Law, the Dissolution Act and the Redevelopment Law. The
2024 Series E Bonds shall be designated the "Successor Agency to the Redevelopment Agency fbr
tlre County of Riverside Interstate 215 Corridor Redevelopment Project Area 2024 Tax Allocation
Refunding Bonds, Series E."

Section 2.02. Terms of the 2024 Series E Bonds. The 2024 Series E Bonds shall be issued
in fully registered fonn without coupons in denominations of$5,000 or any integral multiple thereofl,

so long as no 2024 Series E Bond shall have more than one maturity date. The 2024 Series E Bonds
shall be dated the Closing Date, shall mature on October I in each of the years and in the amounts,
and shall bear interest (calculated on the basis ola 360 day year comprised of twelve 30-day months)
at the rates, as follows:

2024 Series E Bonds

Maturitv Date Principal
Amount

Interest
RateOctober I
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Each 2024 Series E Bond shall be dated as ofthe Closing Date and shall bear interest from
the Interest Payment Date next preceding the date of authentication thereof, unless (a) it is
auth€nticated after a Record Date and on or before the following Interest Payment Date, in which
event it shall bear interest from such Interest Payment Date, or (b) unless it is authenticated on or
before September 15,2024, in which event it shall bear interesl from the Closing Date; prot,idcd,
however, thal ii as ofthe date of authentication ofany Bond, interest thereon is in default, such Bond
shall bear interest from the lnterest Payment Date to which interest has previously been paid or made
available for payment thereon.

Notwithstanding anything in this Indenture to the contrary, so long as The Bank of New
York Mellon Trust Company, N,A,, as trustee under the Authority Bonds lndenture, or any
successor trustee thereunder, is the registered owner of all oI the 2024 Series E Bonds and the
Authority is the beneficial owner of all of the 2024 Series E Bonds, the aggregate principal
anrount of the 2024 Series E Bonds shall be represented by a single form oI 2024 Series E Bond
and payments of principal of and interest on the 2024 Series E Bonds shall be made to the
Trustee in accordance with Schedule A attached hereto as part of Exhibit A, and hereby made
a part hereof.
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The 2024 Series E Bonds maturing on October l, 20- are 2024 Series E Term Bonds.

Interest on lhe 2024 Series E Bonds shall be payable on each Interest Payment Date to the
person whose name appears on the Registration Books as the Owner thereof as of the Record Date
immediately preceding each such lnterest Payment Date, such interest to be paid by check of the
Trustee mailed by first class mail, postage prepaid, on each Interest Pa),rnent Date to lhe Owner at
the address of such Owner as it appears on th€ Registration Books as of the preceding Record Date;
provided however, that payment of interest may be by wire transfer to an account in the United States
of America to any Owner of 2024 Series E Bonds in the aggregate amount of $1,000,000 or more
who shall fumish wrilten instructions to the Trustee before the applicable Record Date. Any such
written instructions shall remain in effect until rescinded in writing by the Owner. Principal of and
premium (if any) on any 2024 Series E Bond shall be paid upon presentation and surrender thereof,
at maturity or the prior redernption thereoll at the Office ofthe Trustee and shall be payable in lawful
money of the United States of America.



(a) Optional Redemption. The 2024 Series E Bonds maturing on or before October 1,

20_, are not subject to optional redemption prior to maturity. The 2024 Series E Bonds maturing on
and after October l, 20-, are subject to redemption, at the option of the Successor Agency on any
date on or after October l, 20_, as a whole or in part, by such maturities as shall be determined by
the Successor Agency, and by lot within a maturity, from any available source of funds, at a

redemption price equal to the principal amount ofthe 2024 Senes E Bonds to be redeemed), together
with accrued interest thereon to the date fixed for redemption, without premium.

The Successor Agency shall be required to give the Trustee written notice of its intention to
redeem 2024 Series E Bonds under this Section 2.03(a) at least 45 days prior to the date to be fixed
for redemption or such later date as shall be permitted by the Trustee and the Successor Agency shall
deposit or cause to be deposited all amounts required for any redemption pursuant to this Section
2.03(a) at least one Business Day prior to the dale fixed for such redemption.

(b) Mandatorv Sinkins Account Redem nl ion of 2024 Series E Bonds . The 2024 Series E
Bonds maturing on October l, 20_ shall also be subject to redemption in whole, or in part by lot, on
October I in each of the years as set forth in the following table, from Sinking Account payments
made by the Successor Agency pursuant to Section 4.03(c), at a redemption price equal to the
principal amount thereof to be redeemed together with accrued interest thereon to the redemption
date, without premium, or in lieu thereof shall be purchased pursuant to the succeeding paragraph of
this subsection (b), in the aggregate principal amounts and on the dates as set forth in the following
table providcd, however, that if some but not all of such 2024 Series E Bonds have been redeemed
pursuant to subsection (a) above, the total amount ofall future Sinking Account payments pursuant

to this subsection (b) with respect to such 2024 Series E Bonds shall be reduced by the aggregate
principal amount of such 2024 Series E Bonds so redeemed, to be allocated among such Sinking
Account payments on a pro rata basis in integral multiples of $5,000 as determined by the Successor

Agency (written notice of which determination shall be given by the Successor Agency to the Trustee
which shall include a revised sinking fund schedule).

2024 Series E Term Bonds Maturing October l, 20_

Sinking Account
Redemption Date

(October 1 )

Principal Amounl
To Be Redeemed

(maturity)

In lieu of redemption of the 2024 Series E Bonds pursuant to the preceding paragraph,

amounls on deposit in the Special Fund (to the extent not required to be transferred by the Trustee
pursuant to Section 4.03 during the current Bond Year) may also be used and withdrawn al the
direction ofthe Successor Agency at any time for the purchase of such 2024 Series E Bonds at public
or private sale as and when and at such prices (including brokerage and other charges and including
accrued interest) as the Successor Agency may in its discretion determine. The par amount ofany of
such 2024 Series E Bonds so purchased by the Successor Agency in any twelve-month period ending
on August I in any year shall be credited towards and shall reduce the par amount of such 2024
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Series E Bonds required to be redeerned pursuant to this subsection (b) on the next succeeding
October I .

(c) Notice of Redemption. Rescission. The Trustee on behalf and at the expense of the
Successor Agency shall mail (by first class mail, postage prepaid) notice of any redemption, at least

twenty (20) bul not more than sixty (60) days prior to the redemption date, to (i) the Owners of any
2024 Series E Bonds designated for redemption at their respective addresses appearing on the
Registration Books, and (ii) the Securities Depositories and to one or more Information Services
designated in a Request of the Successor Agency delivered to the Truslee (by any means acceptable
to such depositories and services in substitution of first class mail); provided, hov'ever, that such

mailing shall not be a condition precedent to such redemption and neither failure to receive any such

notice nor any defect therein shall affect the validity of the proceedings for the redemption of such

2024 Series E Bonds or the cessation of the accrual of interest thereon. Such notice shall state the
redemption date and the redemption price, shall, if applicable, designate the CUSIP number of the
2024 Series E Bonds to be redeemed, shall slate the individual number ofeach 2024 Series E Bond to
be redeemed or state that all 2024 Series E Bonds between two stated numbers (both inclusive) or
shall state that all of lhe 2024 Series E Bonds Outstanding of one or more maturities are to be

redeemed, and shall require that such 2024 Series E Bonds be then surrendered at the Office of the
Trustee for redemption at the said redemption pnce, giving notice also that further interest on the
2024 Series E Bonds to be redeemed will not accrue from and after the date fixed for redemption.

The Successor Agency shall have the right to rescind any optional redemption by written
notice to the Trustee on or prior to the date fixed for redemption. Any such notice of optional
redemption shall be canceled and annulled if for any reason lhnds will not be or are not available on
the date fixed for redemption for the payment in full of the 2024 Series E Bonds then called for
redemption, and such cancellation shall not constitule an Event of Default under this Indenture. The
Successor Agency and the Trustee shall have no liability to the Owners or any other party related to
or arising from such rescission of redemption. The Trustee shall mail notice of such rescission of
redemption in the same manner as the original notice of redemption was sent-

Upon the payment of the redemption price of 2024 Series E Bonds being redeemed, each

check or other transfer of funds issued for such purpose shall, to the extent practicable, bear the

CUSIP number identifying, by issue and maturity, lhe 2024 Series E Bonds being redeemed with the
proceeds of such check or other transfer.

(d) I) nial E Bon ln the event only a portion of any 2024
Series E Bond is called for redemption, then upon surrender thereof the Successor Agency shall
execute and the Trustee shall authenticate and deliver to the Owner thereof, at the expense of the
Successor Agency, a new 2024 Series E Bond or 2024 Series E Bonds ofthe same interest rate and

maturity, of authorized denominations in aggregate principal amount equal to the unredeemed
portion of the 2024 Series E Bond or 2024 Series E Bonds to be redeemed.

(e) Effect of Rerlsootion. From and alier the date fixed for redemption, if funds
available for the payment ofthe principal ofand interest (and premium, ifany) on the 2024 Series E
Bonds so called for redemption shall have been duly deposited with the Trustee, such 2024 Senes E
Bonds so called shall cease to be entitled to any benefit under this Indenture other than the right to
receive payment of the redemption price and accrued interest to the redemption date, and no interest
shall accrue thereon from and afterthe redemption date specified in such notice.

20



(0 Manner of Redemption. Whenever provision is made in this Indenture for the
redemption ofless than all of the 2024 Series E Bonds ofa maturity, the Trustee shall select the 2024
Series E Bonds of such maturity to be redeemed by lot in any manner which the Trustee in its sole
discretion shall deem appropriate and fair. For purposes of such selection, all 2024 Series E Bonds
shall be deemed to be comprised of separate $5,000 denominations and such separate denominations
shall be treated as separale 2024 Series E Bonds which may be separately redeemed.

(e) Exception to Notice of Redemption. As long as The Bank of New York Trust
Company, N.A., as trustee under the Authority Bonds lndenture, is the registered owner ofall of the
2024 Series E Bonds, no notice ofredemption need be given pursuant to Section 2.03(c).

Section 2.04, Form of 2024 Series E Bonds. The 2024 Series E Bonds, the form of
Trustee's certificate of authentication, and the form of assignment to appear thereon, shall be
substantially in the respective forms set forth in Exhibit A attached hereto and by this reference
incorporated herein, with necessary or appropriate variations, omissions and insertions, as pennitted
or required by this Indenture.

Only such of the 2024 Series E Bonds as shall bear thereon a certificate of authentication ln
the form set forth in Exhibit A, manually executed and dated by the Trustee, shall be valid or
obligatory for any purpose or entitled to the benefits of this Indenture, and such certificate of the
Trustee shall be conclusive evidence that such 2024 Series E Bonds have been duly authenticated and
delivered hereunder and are entitled to the benefits of this Indenture. ln the event temporary 2024
Series E Bonds are issued pursuant to Section 2.09 hereof, the temporary 2024 Series E Bonds may
bear thereon a Certificate of Authentication executed and dated by the Trustee, may be initially
registered by the Trustee, and, untrl so exchanged as provided under Section 2.09 hereof, the
temporary 2024 Series E Bonds shall be entitled to the same benefits pursuant to this Indenture as

definitive 2024 Series E Bonds authenticated and delivered hereunder.

Section 2.06. Transfer of 2024 Series E Bonds. Any 2024 Series E Bond may, in
accordance with its terms, be translerred on the Registration Books by the person in whose name il is

registered, in person or by his duly authorized attorney, upon surrender of such 2024 Series E Bond
for cancellation, accompanied by delivery ofa written instrument of transf'er, duly executed in a form
approved by the Trustee. Transfer ofany 2024 Series E Bond shall not be permitled by the Trustee
during the fifleen ( 15) day period preceding the selection of 2024 Series E Bonds for redemption or if
such 2024 Series E Bond has been selected for redemption pursuant to Article IV. Whenever any
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Section 2,05. Execution, Authentication and Delivery of 2024 Series E Bonds. The 2024
Series E Bonds shall be executed on behalf of the Successor Agency by the signature of the Chief
Executive Officer or the Deputy Chief Executive Officer of the County of Riverside and the
signature of the Secretary of the Successor Agency who are in office on the date of execution and
delivery of this Indenture or at any time thereafter. Either or both of such signatures may be made
manually or may be affixed by facsimile thereof. lf any officer whose signature appears on any 2024
Series E Bond ceases to be such officer before the Closing Date, such signature shall nevertheless be
as effective as if the officer had remained in office until the Closing DaIe. Any 2024 Series E Bond
may be signed and attested on behalf of the Successor Agency by such persons as at the actual date
of the execution of such 2024 Series E Bond shall be the proper officers of the Successor Agency,
duly authorized to execute debt instruments on behalf of the Successor Agency, although on the date
of such 2024 Series E Bond any such person shall not have been such officer of the Successor
Agency.



2024 Series E Bond or 2024 Series E Bonds shall be surrendered for transfer, the Successor Agency
slrall execute and the Trustee shall authenticate and shall deliver a new 2024 Series E Bond or 2024
Series E Bonds for a like aggregate principal amount and of like maturity. The Trustee may require
the 2024 Series E Bond Owner requesling such transfer to pay any lax or other governmental charge
required to be paid with respect to such transfer. The cost ofprinting 2024 Series E Bonds and any
services rendered or expenses incurred by the Trustee in conneclion with any transfer shall be paid
by the Successor Agency.

Prior to any transfer of the 2024 Series E Bonds outside the book-entry system (including,
but not limited to, the initial transfer outside the book-entry system) the transferor shall provide or
cause to be provided to the Trustee all information necessary to allow the Trustee to comply with any
applicable tax reporting obligations, including without limitation any cost basis reporting obligations
under Internal Revenue Code Section 6045, as amended. The Trustee shall conclusively rely on the
information provided to it and shall have no responsibility to verify or ensure the accuracy of such
information.

Section 2.07. Exchange of 2024 Series E Bonds. Any 2024 Series E Bond may be
exchanged at the Oifice of the Truslee for a like aggregate principal amount of 2024 Series E Bonds
of other authorized denominations and of like maturity. Exchange of any 2024 Series E Bond shall
not be permitted during the fifteen (15) day period preceding the selection of 2024 Series E Bonds
for redemption or if such 2024 Series E Bond has been selected for redemption pursuant to Article
IV. The Trustee may require the 2024 Series E Bond Owner requesting such exchange to pay any
tax or otller govemmental charge required to be paid with respect to such exchange. The cost of
printing 2024 Series E Bonds and any services rendered or expenses incurred by the Trustee in
connection with any exchange shall be paid by the Successor Agency.

Section 2.08. Registration Books. The Trustee will keep or cause to be kept, at its Office,
sufficient records for the registration and registration of transfer of the 2024 Series E Bonds, which
shall at all times during normal business hours, and upon reasonable notice, be open to inspection by
the Successor Agency; and, upon presentation for such purpose, the Trustee shall, under such
reasonable regulalions as it may prescribe, register or transfer or cause to be registered or transferred,
on the Registration Books, 2024 Series E Bonds as hereinbefore provided.

Section 2.09. Temporary Bonds. The 2024 Series E Bonds nay be initially issued in
temporary form exchangeable for definitive 2024 Series E Bonds when ready for delivery. The
temporary 2024 Series E Bonds may be printed, lithographed or typewritten, shall be of such
denominations as may be determined by the Successor Agency, and may contain such reference to
any ofthe provisions of this Indenture as may be appropriate. Every temporary 2024 Series E Bond
shall be executed by the Successor Agency upon the same conditions and in substantially the same
manner as the definitive 2024 Series E Bonds. Ifthe Successor Agency issues temporary 2024 Senes
E Bonds it will execute and fumish definitive 2024 Series E Bonds without delay, and thereupon the
temporary 2024 Series E Bonds shall be surrendered, for cancellation, in exchange therefor at the
Office of the Trustee, and the Trustee shall deliver in exchange for such temporary 2024 Series E
Bonds an equal aggregate principal amount of definitive 2024 Series E Bonds of authorized
denominations. Until so exchanged, the temporary 2024 Series E Bonds shall be entitled to the same
benefits pursuant to this Indenture as definrtive 2024 Series E Bonds authenticated and delivered
hereunder.
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Section 2.10. 2024 Series E Bonds Mutilated, Lost, Destroyed or Stolen. lf any 2024
Series E Bond shall become mulilated, the Successor Agency, at the expense of the Owner of such
2024 Series E Bond, shall execute, and the Trustee shall thereupon authenticate and deliver, a new
2024 Series E Bond of like tenor and series in exchange and substitution for the 2024 Series E Bond
so mutilated, but only upon surrender to the Trustee of lhe 2024 Series E Bond so mutilaled. Every
mutilated 2024 Series E Bond so surrendered to the Trustee shall be canceled by it and delivered to,
or upon the order of, the Successor Agency. If any 2024 Series E Bond shall be lost, destroyed or
stolen, evidence of such loss, destruction or theft may be submitted to the Trustee and, if such
evidence be satisfactory and indemnity satisfactory to the Trustee shall be given, the Successor
Agency, al the expense ofthe Owner, shall execute, and the Trustee shall thereupon authenticate and
deliver. a new 2024 Series E Bond of like tenor and series in lieu of and in substitution for the 2024
Series E Bond so lost, destroyed or stolen. The Trustee may require payment ofa sum not exceeding
the actual cost of preparing each new 2024 Series E Bond issued under this Section and of the
expenses which may be incurred by the Trustee in connection therewith. Aay 2024 Series E Bond
issued under the provisions of this Section in lieu of any 2024 Series E Bond 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 2024 Series E Bond so alleged to be lost, destroyed or stolen be
at any time enforceable by anyone, and shall be equally and proportionately entitled to the benefits of
this Indenture with all other 2024 Series E Bonds issued pursuanl to this Indenture.

Notwithstanding any other provision of this Section 2.10, in lieu of delivering a new Bond
for whrch principal has become due for a Bond which has been mutilated, lost, destroyed or stolen,
the Trustee may make payment ofsuch Bond in accordance with its terms upon receipt of indemnity
satisfactory to the Trustee.

Section 2.11. Book Entry Form. The following provisions of this Section 2.ll shall apply
with respect to the 2024 Series E Bonds only as of the time that the Authority is no longer the
beneficial owner of the 2024 Series E Bonds. At the time that the Authority is no longer the
beneficial owner of the 2024 Series E Bonds, DTC shall act as the initial depository fbr the 2024
Series E Bonds.

(a) Orisinal Deliverv to DTC. The 2024 Series E Bonds shall be initially delivered to
DTC in the form of a separate single fully registered bond (which may be typewritten) for each
maturity ofthe 2024 Series E Bonds. Upon initial delivery, the ownership ofeach such 2024 Series E
Bond shall be registered on the Registration Books in the name ofthe Nominee. Except as provided
in subsection (c), the ownership of all of the Outstanding 2024 Series E Bonds shall be registered in
the name of the Nominee on the Registration Books.

With respect to 2024 Series E Bonds the ownership of which shall be registered in the name
ol the Nominee, the Successor Agency and the Trustee shall have no responsibility or obligation to
any Depository System Participant or Io any person on behalfofwhich the Successor Agency holds
an interest in the 2024 Series E Bonds. Without limiting the generality of the immediately preceding
senlence, the Successor Agency and the Trustee shall have no responsibility or obligation witli
respect to (i) the accuracy ofthe records ofthe Depository, the Nominee or any Depository System
Participant with respect to any ownership interest in the 2024 Series E Bonds, (ii) the delivery to any
Depository System Participant or any other person, other than a 2024 Series E Bond Owner as shown
in the Registration Books, of any notice with respect to the 2024 Series E Bonds, including any
notice of redemption, (iii) the selection by the Depository of the beneficial interests in rhe 2024
Series E Bonds to be redeemed in the event the Successor Agency elects to redeem the 2024 Series E
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Bonds in part, (iv) the paymenl to any Depository System Participant or any other person, other than
a 2024 Series E Bond Owner as shown in the Registration Books, of any amount with respect to
principal, premium, ifany, or interest on the 2024 Series E Bonds or (v) any consent given or other
action taken by the Depository as Owner ofthe 2024 Series E Bonds. The Successor Agency and the
Trustee may treat and consider the person in whose name each 2024 Series E Bond is registered as
the absolute owner of such 2024 Series E Bond for the purpose of payment of principal of and
premium, if any, and interest on such 2024 Series E Bond, for the purpose of giving notices of
redemption and other matlers with respect to such 2024 Series E Bond, for the purpose of registering
transfers of ownership of such 2024 Series E Bond, and for all other purposes whatsoever. The
Trustee shall pay the principal of and the interest and premium, if any, on lhe 2024 Series E Bonds
only to the respective Owners or their respective attorneys duly authorized in writing, and all such
payments shall be valid and effective to fully satisfy and discharge all obligations with respect to
payment ofprincipal ofand interest and premium, ifany, on the 2024 Series E Bonds to the extent of
the sum or sums so paid. No person other than a 2024 Series E Bond Owner shall receive a 2024
Series E Bond evidencing the obligation of the Successor Agency to make payments of principal,
interest and premium, if any, pursuant to this Indenture. Upon delivery by the Depository to the
Nominee of written notice to the effect that the Depository has determined to substitute a new
Nominee in its place, and subject to the provisions herein with respect to Record Dates, such new
nominee shall become the Nominee hereunder for all purposes; and upon receipt of such a notice the
Successor Agency shall promptly deliver a copy ofthe same to the Trustee.

(b) Representation Letter. In order lo qualify the 2024 Series E Bonds for the
Depository's book-entry system, the Successor Agency shall execute and deliver to such Depository a

letter representing such matters as shall be necessary to so qualify the 2024 Series E Bonds. The
execulion and delivery ofsuch letter shall not in any way limit the provisions ofsubsection (a) above
or in any other way impose upon the Successor Agency or the Trustee any obligation whatsoever
with respect to persons having interests in the 2024 Series E Bonds other than the 2024 Series E
Bond Owners. Upon the written acceptance by the Trustee, the Trustee shall agree to take all action
reasonably necessary for all representations of the Trustee in such letter with respect to the Trustee to
at all times be complied with. ln addition to the execution and delivery ofsuch letter, the Successor
Agency may take any other actions, not inconsistent with this Indenture, to qualify the 2024 Series E
Bonds for the Depository's book-entry program.

(c) Transfers Outside Book-Entry System. In the event that the Successor Agency
detemrines to terminate the Depository as such, then the Successor Agency shall thereupon
discontinue the book-entry system with such Depository. ln such event, the Depository shall
cooperate with the Successor Agency and the Trustee in the issuance of replacement 2024 Series E
Bonds by providing the Trust€e with a list showing the interests of the Depository System
Participants in the 2024 Series E Bonds, and by surrendering the 2024 Series E Bonds, registered in
the name ofthe Nominee, to the Trustee on or belbre the date such replacement 2024 Series E Bonds
are to be issued. The Depository, by accepting delivery of the 2024 Series E Bonds, agrees to be
bound by the provisions of this subsection (c). If, prior to the termination of the Depository acting as
such, the Successor Agency fails to identify another Securities Depository to replace the Depository,
then the 2024 Series E Bonds shall no longer be required to be registered in the Registration Books in
the nalne of the Nominee, but shall be registered in whatever name or names the Owners transferring
or exchanging 2024 Series E Bonds shall designate, in accordance with the provisions hereof.

In the event the Successor Agency determines that it is in the best interests of the beneficial
owners of the 2024 Series E Bonds that they be able to obtain certificated 2024 Series E Bonds. the
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Successor Agency may notify the Depository System Participants of the availability of such
certificated 2024 Series E Bonds through the Depository. ln such event, the Trustee will issue,

transfer and exchange 2024 Series E Bonds as required by the Depository and others in appropriate
amounts; and whenever the Depository requests, the Trustee and the Successor Agency shall
cooperate wilh the Depository in taking appropriate action (y) to make available one or more separate

certificates evidencing the 2024 Series E Bonds to any Depository System Participant having 2024
Series E Bonds credited to its account with the Depository, or (z) to arrange for another Securities
Depository to maintain custody ofa single certificate evidencing such 2024 Series E Bonds, all at lhe
Successor Agency's expense.

(d) Payrnents to the Nominee. Notwithstandin g any other provision of this Indenture to
the contrary, so long as any 2024 Series E Bond is registered in the name of the Nominee, all
payments with respect to principal of and interest and premium, if any, on such 2024 Series E Bond
and all notices with respect to such 2024 Series E Bond shall be made and given, respectively, as

provided in the letter described in subsection (b) of this Section or as otherwise instructed by the
Depository.

ARTICI,E III

DEPOSIT AND APPLICATION OF PROCEEDS OF 2024 SERIES E BONDS
ISSUANCE OF PARITY DEBT

Section 3.01. Issuance of 2024 Series E Bonds. Upon the execution and delivery of this
Indenture, the Successor Agency shall execute and deliver 2024 Series E Bonds in the aggregate
principal amount of $[PAR] to the Trustee and the Trustee shall authenticate and deliver the 2024
Series E Bonds to the Authority upon receipt of a Request ofthe Successor Agency therefor.

Section 3.02. Deposit and Application of Proceeds. (a) On the Closing Date, the Authority
shall purchase the 2024 Series E Bonds for a purchase price of $_ (being the initial
aggregate principal amount of the 2024 Series E Bonds ($[PAR]), (i) less the undenvriter's discount
on the Authority Bonds in the amount of $_ allocable to the 2024 Series E Bonds, (ii) plus
the net original issue premium on the Authority Bonds in tlle amount of $_ allocable to the
2024 Series E Bonds, (iii) less the premium on the Aulhority Bonds lnsurance Policy in the amount
ofS allocable to the 2024 Series E Bonds, (rv) less the premium on the Reserve Insurance
Policy in the amount of $_, and (v) less the Costs of Issuance allocable to the 2024 Series E
Bonds in the arnount of $ (which shall be deposited in the Costs of Issuance Fund
estabhshed under the Authority lndenture)). Promptly upon receipt, the Trustee shall deposit the
purchase price ofthe 2024 Senes E Bonds in the Refunding Fund.

(b) Additionally, on the Closing Date, the Trustee shall credit the Reserve lnsurance
Policy to the 2024 Series E Subaccount ofthe Reserve Account to satisfy the Reserve Requirement
for the 2024 Series E Bonds.

Section 3.03. Costs of Issuance Fund. The Costs of Issuance Fund is established and held
by the Truslee for the Authority Bonds pursuant to Section 3.04 of the Authority Indenture.

Section 3.04. Refunding Fund. There is hereby created the 2024 Series E Refunding Fund
(he "Refunding Fund") to be held by the Trustee in trust for the benefit ol the Successor Agency.

25



The Trustee shall transfer all moneys on deposit in the Refunding Fund to The Bank ofNew
York Mellon Trust Company, N.A., as Escrow Agent, for deposit and application under and pursuant
to the Escrow Agreement. Upon making such transfer, Trustee shall close the Refunding Fund.

Section 3.05. Issuance of Parity Debt. In addition to the 2015 Bonds, the 2016 Bonds, the
201 7 Bonds and the 2024 Series E Bonds, the Successor Agency may issue or incur additional Parity
Debt in such principal amount as shall be determined by the Successor Agency solely lor the purpose
of refunding the 2024 Series E Bonds or any Parity Debt. The Successor Agency may issue and
deliver any Parrty Debt subject to the following specific conditions which are hereby made

conditions precedent to the issuance and delivery ofsuch Parity Debt issued under this Section:

(a) No Event of Default shall have occurred and be continuing, and the Successor
Agency shall otherwise be in compliance with all covenants set forth in this Indenture.

(b) The Tax Revenues for each succeeding Fiscal Year based on the most recent
assessed valuation of property in the Project Area as evidenced in written documentation
from an appropriate official of the County or a written report of an Independent
Redevelopment Consultant plus any Additional Revenues shall be at least equal to one
hundred twenty-five percent (125%) of Annual Debt Service on the 2024 Series E Bonds and
Parity Debt which will be outstanding immediately following the issuance of such Parity
Debt for each applicable succeeding Bond Year; provided that in determining the amount of
Tax Revenues for any future Fiscal Year, (i) if any single property o\vner owns property
wilhin the Project Area with an assessed value totaling more than five percenl (5%) of the
total assessed value in the Project Area, the Agency shall disregard the assessed value in
excess of five percent (5%) of the total assessed value in determining the Tax Revenues, and
(ii) the Successor Agency shall increase the Tax Revenues for the future Fiscal Years by
adding thereto amounts which at the time ofcalculation are payable by the Successor Agency
under the Development Agreements but which cease to be so payable for such future Fiscal
Years.

(c) The Successor Agency shall deliver to the Trustee a Certificate of the
Successor Agency certifying that the conditions precedent to the issuance of such Parity Debt
set forth in subsections (a) and (b) above have been satisfied.

(d) The Successor Agency shall fund a reserve account relating to such Parity
Debt in an amount equal to the Reserve Requirement.

Section 3.06. Issuance of Subordinate Debt. The Successor Agency may issue or incur
Subordinate Debt in addition to the 2020 Bonds in such principal amount as shall be determined by
the Successor Agency. The Successor Agency may issue or incur such Subordinate Debt subject to
the following specific conditions precedent:

(a) The Successor Agency shall be in compliance with all covenants set forth in
this Indenture and all Parity Debt Instruments; and
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(b) The Successor Agency shall deliver to the Trustee a Certificate of the
Successor Agency certilying that the condilions precedent to the issuance of such
Subordinate Debt set forth in this Section 3.06 have been satisfied.

Section 3.07. Validity of Bonds. The validity of the authorization and issuance of the
Bonds shall not be dependent upon the completion of the Redevelopment Project or upon the
performance by any person of its obligation with respect to the Redevelopment Project.

ARTICLE IV

SECURITY OF BONDS; FLOW OF FUNDS
INVESTMENTS

Section 4.01. Pledge of Trx Revenues. The 2024 Series E Bonds, the 2015 Bonds, the
2016 Bonds, the 2017 Bonds and all other Parity Debt, shall be secured by a pledge of, secunty
interest in and lien on all of the Tax Revenues and all ofthe moneys on deposit in the Special Fund.
In addition, the 2024 Series E Bonds, the 2015 Bonds, the 2016 Bonds, the Z0l7 Bonds and any
other Parity Debt, shall, subject to Section 8.02, be secured by a first and exclusive pledge of,
security interest in and lien upon all of the moneys in the Debt Service Fund, the Interest Account,
the Principal Account, the Sinking Accounl, the Redemption Account and the Reserve Account.
Such pledge, security interest in and lien shall be for the equal security of the Outstanding Bonds
without preference or priority for series, issue, number, dated date, sale date, date of execution or
date of delivery.

The 2024 Series E Bonds shall be also equally secured by the pledge and lien created with
respect to the 2024 Series E Bonds by Section 34177 .5(g) of the Califomia Health and Safety Code
on moneys deposited or available for deposit from time to time in the Redevelopment Property Tax
Trust Fund, provided, however, that such pledge and lien shall only be with respect to the amounts
on deposit in the Redevelopment Property Tax Trust Fund after amounts on deposit therein have
been set aside and reserved, in the manner required in the applicable indentures or other relevant
documents, to pay (i) debt service on the other bonds of the Former Agency and the Successor
Agency, including bonds issued for the benefit of other project areas of the Former Agency and
bonds secured by the amounts required, pnor to the Dissolution Act, to be deposited in the former
low and moderate income housing fund ofthe Former Agency and (ii) amounts due pursuant to tax
sharing agreements, owner participation agreements, development agreements and other similar
agreements that are senior to the payment of the debt service on the 2024 Series E Bonds and the
bonds described in (i) above. For the avoidance ofdoubt, the 2024 Series E Bonds are secured by the
pledge and lien created with respect to the 2024 Series E Bonds by Section 34177.5(9) of the
Califomia Health and Saf'ety Code on moneys deposited or available for deposit from time to time in
the Redevelopment Property Tax Trust Fund to the extent set forth in the foregoing sentence on a

parity basis with all refunding bonds issued by the Successor Agency, unless otherwise specified in
connection witli the issuance of such refunding bonds. Except for the Tax Revenues and such
moneys, no funds of the Successor Agency are pledged to, or otherwise liable for, the paymenl of
principal ofor interest or redemption premium (ifany) on the 2024 Series E Bonds.

In consideration of the acceptance of the 2024 Series E Bonds by those who shall hold the
same from time to time. this Indenture shall be deemed to be and shall constitute a contract between
the Successor Agency, the Insurer and the Owners from time to time ofthe 2024 Series E Bonds, and
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the covenanls and agreem€nts herein set forth to be performed on behalf of the Successor Agency
shall be for the equal and proportionate benefit, security and protection of all Owners of lhe 2024
Series E Bonds without preference, priority or distinction as to security or otherwise of any of the
2024 Series E 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 for any cause whatsoever, except as expressly
provided therein or herein.

Section 4.02. Special Fund; Deposit of Tax Revenues. There is hereby established a

special fund known as the "2024 lnterstate 215 Corridor Redevelopment Project Area Special Fund",
which is held by the Successor Agency and which is herein refbrred to as the "Special Fund." The
Successor Agency shall transfer all of the Tax Revenues received in any Bond Year ratably to the
Parrty Debt Special Funds and to the Special Fund promptly upon receipt thereof by the Successor
Agency, until such time during such Bond Year as the amounts (i) on deposit in the Special Fund
equal the aggregate amounts required to be transferred in such Bond Year into the Interest Account,
the Principal Account, the Sinking Account, the Reserve Account and the Redemption Account in
such Bond Year pursuant to Section 4.03 hereof, and (ii) on deposit in the Parity Debt Special Funds
equal the aggr€gate amounts required to be transferred in such Bond Year pursuant to the applicable
Parity Debt Instrument. If the amount of Tax Revenues available in any Bond Year shall be
insufficient to deposit the full amount required to be deposited pursuant to subsections (i) and (ii), of
this paragraph, then the Successor Agency shall transfer such Tax Revenues for deposit ratably based
on the full amounts required to be so deposited.

All Tax Revenues received by the Successor Agency dunng any Bond Year in excess of (i)
the amount required to be deposited as described in the preceding paragraph, and (ii) amounts due
and payable to the Insurer not provided for in the preceding paragraph shall be released from the
pledge, security interest and lien under this Indenture for the security of lhe 2024 Series E Bonds and
any additional Parity Debt and may be applied by the Successor Agency for any lawful purpose of
the Successor Agency, including but not limited to the payment of Subordinate Debt, or the payment
ofany rebate amounts due and owing to the United Slates of America. Prior to the payment in full of
the principal of and interest and redemption premium (if any) on the 2024 Series E Bonds and the
payment in full of all other amounts payable under this Indenture, and under any Parity Debt
lnstrument, the Successor Agency shall not have any beneficial right or interest in the moneys on
deposit in the Debt Service Fund, except as may be provided in this lndenture and in any Parity Debt
Instrument.

The Successor Agency acknowledges that, due to the passage of Dissolution Act, it will need
to take certain actions to ensure that it collects sufficient Tax Revenues to make the deposits as and
when required to be made into the Special Fund pursuant to this Section 4.02, and in order to insure
the payment ofdebt service on the Bonds, including the 2024 Series E Bonds, on a timely basis. The
Successor Agency covenants that it will take all such actions as required to make the deposits as and
when required to be made into the Special Fund pursuant to this Section 4.02, and to make the timely
payment of debt service on the Bonds. The Successor Agency further acknowledges that the
provisions of the Dissolution Act require that it establish the Retirement Fund, into which all Tax
Revenues are required to be deposited. The Successor Agency has heretofore established the
Retirement Fund as required by Section 34170.5(a) of the Califomia Health and Safety Code, and
covenants that it shall continue to hold and maintain the Retiremenl Fund so long as any ofthe Bonds
are Outstanding. The Successor Agency hereby agrees that it will hold the Special Fund and the
Parity Debt Special Funds as accounls within Retirement Fund and will continue to deposit all Tax
Revenues. as and when received, into such funds in order to ensure that all Tax Revenues are
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available for the payment ofdebt service on the Bonds on a timely basis including all amounts due to
the Insurer.

Section 4.03. Debt Service Fundl Transfer of Amounts to Trustee. There is hereby
established a special trust fund to be known as the "Debt Service Fund," which shall be held by the
Trustee hereunder in trust. Moneys in the Special Fund shall be transferred by the Successor Agency
to the Trustee and transferred by the Trustee in the following amounts, at the following times, and
into the following respective special accounts within the Debt Service Fund, which accounts are

hereby established, or continued, as applicable, with the Trustee to pay debt service on the 2024
Series E Bonds and any Parity Debt not otherwise provided for in a Parity Debt lnstrument, in the
following order of priority:

(a) Interest Account. On or before the sixth (6th) Business Day preceding each date on
which interest on the 2024 Series E Bonds becomes due and payable, the Successor Agency shall
withdraw from the Special Fund and transfer to the Trustee for deposit in the Interest Account an
amount which, when added to the amount then on deposil in the Interest Account, will be equal to the
aggregate amount ofthe interest becoming due and payable on the Outstanding 2024 Series E Bonds
on such date. No such transfer and deposit need be made to the Interest Account if the amount
contained therein is at leasl equal to the interest to become due on the lnterest Pa),menl Date upon all
of the Outstanding 2024 Series E Bonds. All moneys in the lnterest Account shall be used and
withdrawn by the Trustee solely for the purpose of paying the interest on the 2024 Series E Bonds as

it shall become due and payable (including accrued interest on any 2024 Senes E Bonds purchased or
redeemed prior to maturity pursuant to this Indenture).

(b) Principal Account. On or before the sixth (6th) Business Day preceding each date on
which principal of the 2024 Series E Bonds becomes due and payable at maturity, the Successor
Agency shall withdraw from the Special Fund and transfer to the Trustee for deposit in the Principal
Account an amount which, when added to the amount then on deposit in the Principal Account, will
be equal to the amount of principal coming due and payable on such date on the Outstanding 2024
Series E Bonds. All moneys in the Principal Account shall be used and withdrawn by the Trustee
solely for the purpose of paying the principal and of the 2024 Series E Bonds upon the maturity
thereof.

(c) Sinking Account. On or befbre the sixth (6th) Business Day preceding each October
I on which any Outstanding 2024 Series E Term Bonds become subject to mandatory redemption, or
otherwise for purchases of 2024 Series E Term Bonds, the Successor Agency shall withdraw from
the Special Fund and transfer to the Trustee for deposit in the Sinking Account an amount which,
when added Io the amount then contained in the Sinking Account, will be equal to the aggregale
principal amount ofthe 2024 Series E Term Bonds required to be redeemed on such October 1. All
moneys on deposit in the Sinking Account shall be used and withdrawn by the Trustee for the sole
purpose of paying the principal of the 2024 Series E Term Bonds as it shall become due and payable
upon redemption or purchase.

(d) Reserve Account. Amounts on deposit in the 2024 Series E Subaccount of the
Reserve Account, which is hereby established and which is to be held by the Trustee, shall be
available to pay debt service only on the 2024 Series E Bonds and any other Parity Debt hereafter
issued that the Successor Agency elects to be secured by lhe 2024 Series E Subaccount of the
Reserve Account. In the event that the Successor Agency elects to secure additional Parity Debt with
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rhe 2024 Series E Subaccount of the Reserve Account, the Successor Agency shall establish
subaccounts within the Reserve Account as needed.

In the event that the amount on deposit in the Reserve Account at any time becomes less than
the Reserve Requirement, the Trustee shall promptly notify the Successor Agency of such fact.
Promptly upon receipt of any such notice, the Successor Agency shall transfer to the Trustee an

amount sufficient to maintain the Reserve Requirement on deposit in the Reserve Account. If there
shall then not be sufficient Tax Revenues on deposit in the Special Fund to transfer an amount
sufficient Io maintain the Reserve Requirement on deposit in the Reserve Account, the Successor
Agency shall be obligated to continue making transfers as Tax Revenues become available in the
Special Fund until there is an amounl sufficient to maintain the Reserve Requirement on deposit in
the Reserve Account. No such transfer and deposit need be made to the Reserve Account so long as

there shall be on deposit therein a sum at least equal to the Reserve Requirement. All money in the
Reserve Account shall be used and withdrawn by the Trustee solely for the purpose of making
transfers to the Interest Account, the Principal Account and the Sinking Account in such order of
priority, in the event of any deficiency at any time in any of such accounts or for the retirement of all
the Bonds then Outstanding, excepl that so long as the Successor Agency is not in default hereunder,
any amount in the Reserve Account in excess ofthe Reserve Requirement shall be withdrawn from
the Reserve Account semiamually on or before four (4) Business Days preceding each April I and
October 1 by the Trustee and deposited in the Interest Account. All amounts in the Reserve Account
on the Business Day preceding the hnal Interesl Paymenl Date shall be withdrawn from the Reserve
Account and shall be transferred either (i) to the Interest Account and the Principal Account, in such

order, to the extent required to make the deposits then required to be made pursuant to this Section
4.03 or, (ii) if the Successor Agency shall have caused to be transferred to the Trustee an amount
sufficient to make the deposits required by this Section 4.03, then, at the Request of the Successor
Agency, such amount shall be transferred as directed by the Successor Agency.

The Successor Agency shall, with the prior written consent of the Insurer, have the right at

any time to direct the Trustee to release funds from the Reserve Account, in whole or in part, by
tendering to the Trustee: (i) a Qualified Reserve Account Credit Instrument, and (ii) an opinion of
Bond Counsel stating thal neither the release of such Funds nor the acceptance of such Qualified
Reserve Account Credit Instrument will cause interest on the 2024 Series E Bonds to become
includable in gross income for purposes of federal income taxation. Upon tender ofsuch items to the
l'rustee, and upon delivery by the Successor Agency to the Trustee of written calculalion of the
amount permitted to be released from lhe Reserve Account (upon which calculation the Trustee may
conclusively rely), the Trustee shall transfer such funds from the Reserve Account to the Successor
Agency to be applied in accordance with the Dissolution Act and the Redevelopment Law. The
Trustee shall comply with all documentation relating to a Qualified Reserve Account Credit
lnstrument as shall reasonably be required to maintain such Qualified Reserve Account Credit
Instrument in full force and effect and as shall reasonably be required to receive paymenls thereunder
in lhe event and to the extent required to make any payment when and as required under this
subsection (d). Upon the expiration of any Qualified Reserve Account Credit Instrument, the
Successor Agency shall be obligated either (i) with the prior written consent of the Insurer, to replace
such Qualified Reserve Account Credit lnslrument with a new Qualified Reserve Account Credit
Instrument, or (ii) to deposit or cause to be deposited with the Trustee an amount of funds equal to
the Reserve Requirement, to be derived from the first available Tax Revenues.

The Reserve Account may be maintained in the form of one or more separate sub-accounts
which are established tbr the purpose of holding the proceeds of separate issues of the Bonds and any
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Parity Debt in conformity with applicable provisions of the Code to the extent directed by the
Successor Agency in writing to the Trustee; provided, however, that in the event the Reserve

Requirement with respect to the 2024 Series E Bonds and any other Parity Debt is calculated on a

combined basis, the Trustee shall establish separate subaccounts for the proceeds of the 2024 Series
E Bonds and all Parity Debt to enable the Trustee to track the investment ofthe proceeds ofthe 2024
Series E Bonds and all Parity Debt on an individual basis. Additionally, the Successor Agency may,
in its discretion, combine amounts on deposit in the Reserve Account and on deposit in any reserve
account relating to any (but not necessarily all) Parity Debt in order to maintain a combined reserve

account for the Bonds and any (but not necessarily all) Parity Debt. The calculation of the Reserve

Requirement for the 2024 Series E Bonds has been made, and shall hereafter be made, without regard
to any Parity Debt so long as the Reserve Insurance Policy is in full force and effect.

The Reserve Requirement with respect to lhe 2024 Series E Bonds shall be satisfied by the
delivery of the Reserve lnsurance Policy to the Trustee on the Closing Date. Upon receipt, the
Trustee shall credit the Reserve Insurance Policy to the 2024 Series E Subaccount of the Reserve

Account. Under the terms and conditions of the Reserve Insurance Policy and after all funds on
deposit in the Reserve Account are used and withdrawn by the Trustee in accordance with this
Section 4.03(d), the Trustee shall deliver to the Insurer a demand for payment under the Reserve
lnsurance Policy in the required form at least five (5) Business Days before the date on which funds
are required for the purposes set forth in Section 4.03(a) or (b). The Trustee shall comply with all of
the terms and provisions of the Reserve Insurance Policy for the purpose of assuring that funds are

available thereunder when required for the purposes ofthe Reserve Account, within the limits ofthe
coverage amount provided by the Reserve lnsurance Policy. All amounts drawn by the Trustee
under the Reserve Insurance Policy will be deposited into the 2024 Series E Subaccount of the
Reserve Account and applied for the purposes thereof. Notwithstanding any'thing contained herein to
the contrary, so long as the Reserve Insurance Policy is in effect with respect to the 2024 Series E
Bonds, amounts on deposit in the 2024 Series E Subaccount of the Reserve Account shall be used
solely to pay debt service on the 2024 Series E Bonds.

(e) Redemption Accourlt. On or before the Business Day preceding any date on whiclr
2024 Series E Bonds are subject to redemption, other than mandatory Sinking Account redemption of
2024 Series E Term Bonds, the Successor Agency shall transfer to the Redemption Account the
amounts required to pay the principal of and premium, if any, on lhe 2024 Series E Bonds to be so

redeemed on such redemption date to the Trustee. The Trustee shall also deposit in the Redemption
Account any other amounts received by it from the Successor Agency designated by the Successor

Agency in writing to be deposited in the Redemption Account. All moneys in the Redemption
Account shall be used and withdrawn by the Trustee solely for the purpose ofpaying the principal of
and premium, if any, on lhe 2024 Series E Bonds upon the redemption thereof, on the date set for
such redemption, olher than mandatory Sinking Account redemption of 2024 Series E Term Bonds.
Notwithstanding the foregoing, at any time prior to giving notice of redemption of any such 2024
Series E Bonds, the Trustee may, at the direction ofthe Successor Agency, apply amounls deposited
or otherwise to be deposited in the Redemption Account to the purchase of 2024 Series E Bonds at
public or private sale, as and when and at such prices (including brokerage and other charges, but
excluding accrued interest on 2024 Series E Bonds, which is payable from the lnterest Account) as

shall be directed by the Successor Agency.

(0 Equal Rishts. lt is the intention of the Successor Agency that the 2024 Senes E

Bonds and Parity Debt shall be secured by and payable from all moneys deposited in the Retirement
Fund on an equal basis. To the extent that moneys deposited in the Retirement Fund are insufficient
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to pay debt service on the 2024 Series E Bonds and Parity Debt as it becomes due, the 2024 Series E

Bonds and Parity Debt shall be payable on a pro-rata basis from all available moneys deposited in the
Retirement Fund.

(s) Alnual ROPS Filinss. ln furtherance of this Section 4.03 and Section 5.13 ,byno
later than each December I , commencing December l, 2024, the Trustee shall send a reminder to the
Successor Agency of the deadline to submit for approval by the Oversight Board and DOF the
Recognized Obligalion Payment Schedule ("ROPS") for the following fiscal year by no later lhan the
following February l. The Trustee shall have no obligation to confirm that the Successor Agency has

so submitted any ROPS, nor shall the Trustee be liable in the event the Successor Agency fails to do
so.

Section 4.04. Claims upon the Reserve Insurance Policy; Provisions Relating to the
Insurer, So long as the Authority Bonds lnsurance Policy and the Reserve Insurance Policy remain
in force and effect or any amounts are owed in connection therewith, the following provisions of this
Section 4.04 shall govem, notwithstanding anything to the contrary contained in this Indenture: 2

(a) The Successor Agency shall repay any draws under the Reserve Insurance Policy and
pay all related reasonable expenses incurred by the Insurer. Interest shall accrue and be payable on
such draws and expenses from the date of pa;nnent by the lnsurer at the Late Payment Rate. "Late
Payment Rate" means the lesser of (A) the greater of (i) the per annum rate of interest, publicly
announced from time to time by JPMorgan Chase Bank at its principal office in the City of New
York, as its prime or base lending rate ("Prime Rate'') (any change in such Prime Rate to be effective
on the date such changes are announced by JPMorgan Chase Bank) plus 5%, and (ii) the then
applicable highest rate of interest on the 2024 Series E Bonds, and (B) the maximum rate permissible
under applicable usury or similar laws limiting interest rates. The Late Payment Rate shall be
computed on the basis of the actual number of days elapsed over a year of 360 days. In the event
JPMorgan Chase Bank ceases to announce its Prime Rate publicly, Prime Rate shall be the publicly
announced prime or base lending rate ofsuch bank, banking association or trust company bank as the
lnsurer in its sole and absolute discretion shall specify.

Repayment of draws and payment of expenses and accrued interest thereon at the Late
Payment Rate (collectively, the "Policy Costs") shall commence on the next date the County Auditor
Controller distributes tax increm€nt revenues and shall be in an amount at least equal to 1/2 of the
aggregate of Policy Costs related to such draw.

Amounts in respect of Policy Costs paid to the Insurer shall be credited first to interest due,
then to the expenses due and then to principal due. As and to lhe extent that payments are made to the
Insurer on account of principal due, the coverage under the Reserve Insurance Policy will be
increased by a like amount, subject to the terms ofthe Reserve Insurance Policy.

All cash and investments in the Reserve Account established lbr the 2024 Series E Bonds and
all other available amounts in any funds available to pay debt service on the 2024 Series E Bonds
shall be transf'erred to the Debt Service Fund tbr paymenl of the debt service on the 2024 Series E
Bonds before any drawing may be made on the Reserve Insurance Policy or any other Qualified
Reserve Account Credit Instrument.

r To be updated after insurer is selected
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Payment of any Policy Cost shall be made prior to replenishmenl of any cash amounts.
Draws on all Qualified Reserve Account Credit Instruments (including the Reserve Insurance Policy)
on which there is available coverage shall be made on a pro-rata basis (calculated by reference to the
coverage then available thereunder) after applying all available cash and investments in the Reserve
Account. Payment of Policy Costs and reimbursement of amounts with respect to other Qualified
Reserve Account Credit Instnrments shall be made on a pro-rata basis prior to replenishment ofany
cash drawn from the Reserve Account. For the avoidance of doubt, "available coverage" means the
coverage then available for disbursement pursuant to the terms ofthe applicable Reserve Fund Credit
Instrument without regard to the legal or financial ability or willingness of the provider of such
inslrument to honor a claim or draw thereon or the failure of such provider to honor any such claim
or draw.

The Policy Limit shall automatically and irrevocably be reduced from time to time by the
amount ofeach reduction in the Reserve Requirement.

(b) Draws under the Reserve Insurance Policy may only be used to make payments on
the 2024 Series E Bonds.

(c) If the Successor Agency shall fail to pay any Policy Costs in accordance with the
requirements of paragraph (a) above, the Insurer shall be entitled to exercise any and all legal and
equitable remedies available to it, including those provided under this Indenture.

(d) This Indenture shall not be discharged until all Policy Costs owing to the Insurer shall
have been paid in full. The Successor Agency's obligation to pay such amount shall expressly
survive payment in full ofthe 2024 Series E Bonds.

(e) The Reserve Insurance Policy shall expire and terminate in accordance with the terms
and provisions of the Reserve Insurance Policy and the Reserve Agreement.

(0 Any amendment, supplement, modification to, or waiver of this Indenture or any
other document executed in connection with the 2024 Series E Bonds (collectively, the "Security
Documents") that requires the consent ofthe Owners ofthe 2024 Series E Bonds or adversely affects
the rights or interest of the Insurer shall be subject to the prior written consent of the Insurer.

(g) The Insurer is recognized as and shall be deemed to be a third party beneficiary ofthe
Security Documents and may enforce the provisions of the Security Documents as if it were a party
thereto.

(h) Policy Costs due and owing shall be included in debt service requirements for
purposes ofcalculation ofthe additional bonds test in this Indenture.

(i) The Trustee shall ascertain the necessity for a claim upon the Reserve Insurance
Policy in accordance with the provisions ofparagraph a hereofand shall provide notice to the Insurer
in accordance with the terms of the Reserve Insurance Policy at least five business days prior to each
date upon which interest or principal is due on the 2024 Series E Bonds. Where deposits are required
lo be made by the Successor Agency with the Trustee to the debt service fund for the 2024 Series E
Bonds more often than semi-annually, the Trustee shall give notice to the Insurer ofany failure ofthe
Successor Agency to make timely payment in full of such deposits within two business days of the
date due.
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0) The Successor Agency agrees unconditionally that it will pay or reimburse the Insurer
on demand any and all reasonable charges, fees, costs, losses, liabilities and expenses that the Insurer
may pay or incur, including, but not limited to, fees and expenses of the Insurer's agents, attorneys,
accountants, consultants, appraisers and auditors and reasonable costs of investigations, in
connection with the administration (including waivers and consents, if any), enforcement, defense,

exercise or preservation of any rights and remedies in respect of this Indenture or any other Security
Document ("Administrative Expenses"). For purposes of the foregoing, costs and expenses shall
include a reasonable allocation of compensation and overhead attributable to the time of employees
of the Insurer spent in connection with the actions described in the preceding sentence. The
Successor Agency agrees that failure to pay any Administrative Expenses on a timely basis will
result in the accrual of interest on the unpaid amount at the Late Pa).rnent Rate, compounded semi-
annually, from the date that payment is first due to the Insurer until the date the Insurer is paid in full.

(k) The Successor Agency shall be obligated to pay to the Trustee for deposit to the
Reserve Account an amount equal to the Reserve Account replenishment under this Indenture,
including amounts required to repay draws and Policy Costs under the Reserve Insurance Policy.

(l) In the evenl that principal and./or interest due on the 2024 Series E Bonds is paid by
the lnsurer pursuant to the Reserve Insurance Polcy, the 2024 Series E Bonds shall remain
outstanding for all purposes, not be defeased or otherwise satisfied and not be considered paid by the
Successor Agency, the assignment and pledge of the trust estate and the revenue and collateral
pledged as security for the 2024 Series E Bonds and all covenants, agreements and other obligatrons
of the Successor Agency under the Security Documents shall continue to exisl and shall run to the
benelrt of the Insurer, and the lnsurer shall be subrogated to the rights of the owners of the 2024
Series E Bonds including, without limitation, any rights that such owners may have in respect of
securities law violations arising from lhe offer and sale ofthe 2024 Series E Bonds.

Section 4.05. Rights of the Insurer. So long as the Authority Bonds Insurance Policy and

the Reserve lnsurance Policy remain in force and efl'ect or any amounts are owed in conneclion
therewith, the following provisions of this Section 4.05 shall govern, notwithstanding anyhing to the
contrary contained in this Indenture: l

(a) Books and Records - Trustee. The Successor Agency and the Trustee shall keep, or
cause to be kept, proper books of record and account in which complete and correct entries shall be
made of its transactions and all funds and accounts by or maintained pursuant lo the Security
Documents, which shall at all times during normal business hours and upon reasonable notice be
subject to inspection by the Insurer or its agents or representatives who have been duly authorized in
writing.

The Successor Agency agrees, consents and will cooperate in good faith to provide
information reasonably requested by the Insurer and will further provide appropriately designated
individuals and officers to discuss the affairs, finances and accounts of the Successor Agency or any
other matter as the Insurer may reasonably requesl.

(b) Meet and Confer: ROPS Denial. The Successor Agency shall provide the Insurer
with copies ofall ROPS submitted and any and all correspondence received from the Department of
Finance of the State of Califomia (-DOF') upon receipt. Documents posted by DOF under their

I To be updated after insurer is selected
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existing procedures on the DOF website shall meet this requirement. In the event that the Successor

Agency is a party to a meet and confer with the DOF that relates to the payment of security for the
2024 Senes E Bonds or Policy Costs, the Successor Agency shall notify the lnsurer and, if the
subject ofthe meet and confer could impact the payment ofor security for the 2024 Series E Bonds
or Policy Costs, lhe lnsurer shall have the right to participate in the meet and confer process either by
appearance with the Successor Agency al the meet and confer or through written submission as the
Insurer determines in its discretion. In the event the Successor Agency receives a ROPS denial,
whether relating ro lhe 2024 Series E Bonds or not, and such denial could delay the receipt of tax
revenues necessary to pay debt service, Policy Cosls, or the lnsurer Reimbursement Amounts (as

defined below) relating to the 2024 Series E Bonds, the Successor Agency agrees to cooperate in
good faith with the Insurer and lhe lnsurer shall receive prompt notice of any such event and shall be
permitted to attend any meetings with the Successor Agency and the DOF and to discuss such

matters with the DOF directly.

(c) The Insurer as Third Partv Beneficiarv. The Insurer is recognized as and shall be

deemed to be an irrevocable third party beneficiary ofthe Security Documents and may enforce the
provisions ofthe Security Documents as if it were a party thereto.

(d) Additional Debt. The Successor Agency shall not issue or incur any bonds, debt or
other obligations that are payable from or secured by any property tax or tax increment revenues
pledged to the 2024 Series E bonds on a basis senior or superior to the 2024 Series E Bonds. The
Successor Agency shall not issue or incur any bonds, indebtedness or other obligations payable or
secured on a parily basis with the 2024 Series E Bonds except for refunding bonds issued to refund
the 2024 Series E Bonds or other outstanding parity bonds, provided that such refunding bonds
generate debt service savings. Any additional subordinate debt shall be payable on the same dates as

the 2024 Series E Bonds and shall be in all respects, including security and payment, subordinate and
junior to the 2024 Series E Bonds and the replenishment of the debt service reserve fund for the 2024
Series E Bonds, including the reimbursement ofall amounts due and payable to the Insurer relating
to the Reserve Insurance Policy.

(e) Recosnized Oblieation Payment Schedules. The Security Documents shall require
the Successor Agency to take all actions required under the Dissolution Act to include scheduled debt
service on the 2024 Series E Bonds (including, without limitation, any mandatory redemption
paymenls), as well as any amounl required under the Security Documents to replenish the Reserve
Account and to reimburse the Insurer in connection with the Authority Bonds Insurance Policy and

any Reserve Insurance Policy, in its ROPS so as to enable the County Auditor-Controller to
distribute from the Redevelopment Property Tax Trust Fund to the Successor Agency's
Redevelopment Obligation Retirement Fund, amounts required for the Successor Agency to pay
principal of, and interest on, the 2024 Series E Bonds and to meet its other obligations, including all
amounts due and payable to the lnsurer. These actions will include, without limitalion, placing on

each periodic Recognized Obligation Payment Schedule for approval by the Oversight Board and the
DOF, the amounts to be held by the Successor Agency as a reserve until the next Recognized
Obligation Payment Schedule period, as contemplated by paragraph (l)(A) of subdivision (d) of
Section 34171 of the Dissolution AcI, that are necessary to provide for the payment of principal and
interest under this Indenture when the next property tax allocalion is projected to be insufficient to
pay all obligations due under this Indenture for the next payment due in the Recognized Obligation
Payment Schedule period.
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In the event the Successor Agency fails to provide the Oversight Board for approval, or
provide the DOF with an Oversight Board approved Recognized Obligation Payment Schedule, by
the statutory deadlines relating to rhe 2024 Series E Bonds for any period, the Successor Agency
designates the Insurer as its attomey in fact with the power to make such a request relating to the
2024 Series E Bonds.

The Successor Agency will not submit to the Oversight Board or the DOF a request for the
final amendment permitted for its LasI and Final Recognized Obligation Payment Schedule pursuant
to Section 34191.6 of the Health and Safety Code without the prior written consent of the Insurer,
unless all amounts that could become due and payable to the lnsurer under this Indenture and the
Reserve Agreement would be included as a line item on the Last and Final Recognized Obligation
Payment Schedule following approval ofthe requested amendment.

(0 Deposit of Redevelopment Obliealion Retirement Fund Pavments. The Successor
Agency agrees to deposit, immediately upon the receipt thereof, all amounts distributed from the
Redevelopmenl Property Tax Trusl Fund by the County Auditor-Controller to the Successor
Agency's Redevelopment Obligation Retirement Fund into a separate fund or account within the
County of Riverside Treasurer's Pooled Investment Fund. However, if the Successor Agency no
longer maintains a separate fund or account within the County of Riverside Treasurer's Pooled
Investment Fund, or the rating of the County's General Fund obligations falls below the "A"
category (without regard to modifier) of Moody's and S&P, the Successor Agency agrees to deposit
all amounts distributed from the Redevelopment Property Tax Trust Fund by the County Auditor-
Controller to the Successor Agency's Redevelopment Obligation Retirement Fund within 5 business
days of receipt with the Trustee for the Bonds to pay debt service on the Bonds. The Successor
Agency may take into account any funds on deposit with the Trustee for the payment of the 2024
Series E Bonds in the ROPS period covered by the deposit. The Successor Agency agrees that to the
extent there exisls an Event of Default under this Indenture or the County or the Successor Agency
declares a fiscal emergency, it shall take all steps necessary to cause an amount on deposit in the
RPTTF available to pay debt service on lhe 2024 Series E Bonds equal to the amount requested on
the ROPS for such period to be deposited directly from the County to the Trustee, to the extent that
lhe County agrees to comply with such procedure.

(g) Notice and Other lnformation to be siven to the lnsurer. The Successor Agency will
identify the Insurer as a "notice party" and, except to the exlent such infbrmation is filed with the
MSRB's EMMA system, shall further provide the lnsurer with all notices and other information it is
obligated to provide (i) under its Continuing Disclosure Agreement and (ii) to the holders of 2024
Series E Bonds or the Trustee under the Security Documents. The lnsurer shall receive copies of all
notices and amendmenls relating to the 2024 Senes E Bonds and Successor Agency's housing bonds
and subordinate bonds, il any.

The notice address of the lnsurer is: Attention: Surveillance, Re: Policy Nos.
and _, Telephone: Telecopier: Email: _. In each case

in which notice or other communication refers to an evenl of default or a claim on the Authority
Bonds lnsurance Policy or the Reserve lnsurance Policy, then a copy of such notice or other
communication shall also be sent to the attention of the General Counsel at the same address and at

or at Telecopier and shall be marked to indicate "URGENT
MATERIAL ENCLOSED."

-16



(h) Defeasance. The investments in the defeasance escrow relating to the 2024 Series E
Bonds shall be limited to non-callable, direct obligations of the United States of America and

securities fully and unconditionally guaranteed as to the timely payment ofprincipal and interest by
the United States of America, or as otherwise maybe authorized under State law and approved by the
Insurer ("Defeasance Obligations").

At least (three) 3 Business Days prior to any defeasance with respect to the 2024 Series E
Bonds, the Successor Agency shall deliver to the Insurer draft copies of an escrow agreement, an

opinion of bond counsel regarding the validity and enforceability of the escrow agreement and the
defeasance of the 2024 Series E Bonds, a verification repon (a "Verification Report") prepared by a

nationally recognized independent financial analyst or firm of certified public accountants regarding
the sulficiency ofthe escrow fund. Such opinion and Verification Report shall be addressed to the
Insurer and shall be in form and substance satisfactory to the Insurer. In addition, the escrow
agreement shall provide that:

Any substitution of securities following the execution and delivery of the escrow agreement
shall require the delivery of a Verification Report, an opinion of bond counsel that such substitution
will not adversely affect the exclusion (if interest on the 2024 Series E Bonds is excludable) from
gross income of the holders of the 2024 Series E Bonds of the interest on the 2024 Series E Bonds
for federal income tax purposes and the prior written consent of the Insurer, which consent will not
be unreasonably withheld.

The Successor Agency will not exercise any prior optional redemption of 2024 Series E
Bonds secured by the escrow agreement or any other redemption other lhan mandatory sinking fund
redemptions unless (i) the right to make any such redemption has been expressly reserved in the
escrow agreement and such reservation has been disclosed in detail in the official statement for the
refunding bonds, and (ii) as a condition to any such redemption there shall be provided to the lnsurer
a Verification Report as to the sufficiency of escrow receipts without reinvestment to meet the
escrow requirements remaining following any such red€mption.

(i) 'l rustee and Paving Agent. The Insurer shall receive prior written notice of any name
change of the Trustee or, if applicable, the paying or fiscal agent (the "Paying Agent"), for the 2024
Series E Bonds or the resignation, removal or substitution ofthe Trustee or, ifapplicable, the Paying
Agent. Each Trustee/Paying Agent/Custodian must be (A) a national banking association that is
supervised by the Office of the Comptroller of the Currency and has at least $250 million of assets,
(B) a state-chartered commercial bank that is a member of the Federal Reserve System and has at
least $1 billion ofassets, or (C) otherwise approved by the Insurer in writing.

No resignation, removal or substitution of the Trustee or, if applicable, the Paying Agent
shall take effect until a successor, acceptable to the lnsurer, shall be qualified and appointed. The
Insurer shall have the right to direct the replacement of the Trustee, Paying Agent upon the
occurence of an event of a default on lhe 2024 Series E Bonds and any evenl of default under any
senior or subordinate obligations to the extent the Insurer determines in its sole discretion that there
exists or could exist a conflict of inlerest.
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The Successor Agency shall nol amend the escrow agreement or enter into a forward
purchase agreement or other agreement with respect to rights in the escrow without written notice to
and the prior written consent of the Insurer.



U) Amendments. Supplements and Consents. Tlre lnsurer's prior written consenl is
required for all amendments and supplements to the Security Documents, with the exceptions noted
below. The Successor Agency shall send copies ofall amendments or supplements to the Insurer and
the rating agencies that have assigned a rating to the 2024 Series E Bonds.

Consenl ol the Insurer. Any amendments or supplements to the Security Documents shall
require the prior wrilten consenl ofthe lnsurer with the exception of amendments or supplements:

To cure any ambiguity or formal defecl or omissions or to correct any inconsistent
provisions in the transaction documents or in any supplement thereto, or

To grant or confer upon the holders of the 2024 Series E Bonds any additional rights,
remedies, powers, authority or security that may lawfully be granted to or conferred upon the
holders ofthe 2024 Series E Bonds, or

To add to the conditions, limitations and restrictions on the issuance of bonds or other
obligations under the provisions ofthe Security Documents other conditions, limitations and
restrictions thereafter to be observed. or

To add to the covenants and agreements of the Successor Agency in the Security
Documents olher covenanls and agreemenls thereafter to be observed by the Successor
Agency or to surrender any right or power therein reserved to or conferred upon the
Successor Agency, or

To issue additional bonds in compliance with the terms of the Indenture and the
Additional Debt condition set forth above.

Consent of thc Insrer in Addition to Ov,ner Crnsent. Any amendment, supplement,
modification to, or waiver of, any of the Security Documents that requires the consent of holders of
the 2024 Series E Bonds or adversely affects the righls or interesls of the lnsurer shall be subject to
the prior written consent ofthe Insurer.

Notice to und Consent ol tha lnsurer in tha Et'ent of lnsolvency. To the extent the Successor
Agency enters inlo any reorganization or liquidation plan with respect to the Successor Agency, it
must be acceptable to the lnsurer. In the evenl of any reorganization or liquidation of the Successor
Agency the Insurer shall have the right to file a claim, object to and vote on behalf of all holders of
the 2024 Series E Bonds absent a continuing failure by the Insurer to make a payment under the
Authority Bonds Insurance Policy. The Successor Agency shall provide the Insurer with immediate
written notice of any insolvency event that causes the Successor Agency to be unable to pay its
obligations as and when they become due. ln the event of a receivership or out-of-court
restructuring, the lnsurer shall have the right to negotiate and speak on behalf of and bind the
bondholders and any agreements reached must be acceptable to the Insurer.

Consent ol tht Insurer upon Dcfuuh. An>nhing in the Security Documents to the contrary
notwithstanding, upon the occurrence and continuance of a del'ault or an event of default, monetary
or nonmonetary, the Insurer shall be entitled to control and direct the enforcement of all rights and
remedies granted to the holders of the 2024 Series E Bonds or the Trustee or Paying Agent for the
benefit of the owners of the 2024 Series E Bonds under any Security Document. No monetary or
nonnronelary default or event ofdefault may be rvaiyed without the [nsurer's written consent.
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Consent of the Inxtrer.for Accaleration. The Insurer's prior written consent is required as a

condition precedent to and in all instances ofacceleralion.

Grace Period Jbr Puyment De.firults. No grace period shall be permitted for payment defaults
on the 2024 Series E Bonds. No grace period for a covenant default shall exceed 30 days without the
prior written consent olthe Insurer.

Special Provisions.fbr Insurer Delitult. lf an Insurer Default shall occur and be continuing.
then, notwithstanding anyhing in this paragraph (i) above to the contrary, ( I ) if at any time prior to
or following an lnsurer Default, the lnsurer has made payment under the Authority Bonds Insurance
Policy, to the extent of such payment the lnsurer shall be treated like any other holder of the 2024
Series E Bonds for all purposes, including giving of consents, and (2) if the Insurer has not made any
payment under the Authority Bonds Insurance Policy, the Insurer shall have no further consent rights
until the particular lnsurer Default is no longer continuing or the Insurer makes a payment under the
Authority Bonds lnsurance Policy, in which event, the foregoing clause (l) shall control. For
purposes ofthis paragraph, "Insurer Default" means: (A) the Insurer has failed to make any payment
under the Authority Bonds Insurance Policy when due and owing in accordance with its terms; or (B)
the lnsurer shall (i) voluntarily cornmence any proceeding or file any petition seeking relief under the
United States Bankruptcy Code or any other Federal, state or foreign bankruptcy, insolvency or
sirnilar law, (ii) consent to the institution of or fail to controvert in a timely and appropriate manner,
any such proceeding or the filing of any such petition, (iii) apply for or consent to the appointment of
a receiver, trustee, custodian, sequestrator or similar official for such party or lor a substantial part of
its property, (iv) file an answer admitting the material allegations of a petition filed against it in any
such proceeding, (v) make a general assignment for the benefit ofcreditors, or (vi) take action for the
purpose of effecting any of the foregoing; or (C) any state or federal agency or instrumentality shall
order the suspension of payments on the Authority Bonds Insurance Policy or shall obtain an order or
grant approval for the rehabilitation, liquidation, conservation or dissolution of the lnsurer (including
without limitation under the New York Insurance Law).

(k) Additional Paynrents. The Successor Agency agrees unconditionally that it will pay

or reimburse the Insurer on demand any and all reasonable clrarges, fees, costs. losses, liabilities and
expenses that the Insurer may pay or incur, including, but not limited to, fees and expenses ofthe
Insurer's agents, attorneys, accountanls, consultants, appraisers and auditors and reasonable costs of
investigalions, in connection with the adnrinistralion (including waivers and consents. if any),
enforcenrenl. del'ense. exercise or preservation of any rights and rernedies in respect of the Security
Documenls ("Adm inistrative Costs"). For purposes of the foregoing, costs and expenses shall
include a reasonable allocation of compensation and overhead attributable to the tinre of employees
of the Insurer spent in connection with the aclions described in the preceding sentence. The
Successor Agency agrees thal l'ailure to pay any Administrative Costs on a timely basis will result in
the accrual of interest on the unpaid anount at the Late Paynrent Rate, conrpounded semi-annually,
fronr the date that payment is first due to the Insurer untilthe date the Insurer is paid in full.
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The lnsurer as Ou,ner. Upon the occurrence and continuance ol a defaull or an event of
default, the Insurer shall be deemed to be the sole and exclusive owner of the outstanding Insured
Bonds for all purposes under the Security Documents, including, without limitation, for purpose of
approvals, consents, exercising remedies and approving agreements relating to the 2024 Series E
Bonds.



Notwithstanding anything herein to the contrary, the Successor Agency agrees to pay to the
Insurer (i) a sum equal to the total of all amounts paid by the lnsurer under the Authority Bonds
Insurance Policy (the "lnsurer Policy Payment"); and (ii) interest on such the Insurer Policy
Paynlents from lhe date paid by the lnsurer until payment thereof in full by the Successor Agency.
payable to the Insurer at the Late Payment Rate per annunr (collectively, the "lnsurer Reimbursement
Amounts") compounded semi-annually. The Successor Agency hereby covenants and agrees that the
Insurer Reimbursement Amounts are payable from and secured by a lien on and pledge of the same

revenues and other collateral pledged to the 2024 Series E Bonds on parity with debt service due on
the 2024 Series E Bonds.

(l)
precedenl
lnsurance
deposit in
paynrent o

Reserve Account. The prior written consenl of the lnsurer shall be a condition
to the deposit of any credit instrument provided in lieu of a cash deposit or the Reserve
Policy into the 2024 Series E Subaccount of the Reserve Account, if any. Amounts on
lhe 2024 Series E Subaccount of the Reserve Account shall be applied solely to the

f debt service due on the 2024 Series E Bonds.

(m) Exercise of Rishts bv the Insurer. The rights granted to the Insurer under the Security
Documents and 2024 Series E Bonds to request, consent to or direct any action are rights granted to
the Insurer in consideration of its issuance ofthe Authority Bonds lnsurance Policy. Any exercise by
the Insurer of such rights is nrerely an exercise of lhe lnsurer's contractual rights and shall not be
construed or deenred to be taken for the benefit, or on behalf, of the holders of the 2024 Series E
Bonds and such action does not evidence any position of the Insurel affirmative or negative, as to
whether the consenl of the holders of the 2024 Series E Bonds or any other person is required in
addition to the consent oflhe Insurer.

The Insurer shall be entitled to pay principal or interest on the 2024 Series E Bonds that shall
become Due flor Payment but shall be unpaid by reason ofNonpaynlent by the Successor Agency (as

such tenrs are defined in the Authority Bonds Insurance Policy) and any amounts due on the 2024
Series E Bonds as a result of acceleration of the maturity thereof in accordance with the Security
Documents. whether or not the Insurer has received a claim upon the Authority Bonds Insurance
Policy.

Section 5.01. Punctual Payment. The Successor Agency shall punctually pay or cause to
be paid the principal, premium (if any) and interest to become due in respect of all the Bonds in strict
conformity with the terms ofthe Bonds and of this Indenture. The Successor Agency shall faithfully
observe and perform all of the conditions, covenants and requirements of this Indenture and all
Supplemental Indentures. Nothing herein contained shall prevent the Successor Agency liom
making advances of its own moneys howsoever derived to any of the uses or purposes referred to
herein.

Section 5,02. Continuing Disclosure. The Successor Agency hereby covenants and agrees
that it will comply with and carry out all ofthe provisions ofthe Continuing Disclosure Certificate.
Notwithstanding any other provision hereof, failure of the Successor Agency to comply with such
Continuing Disclosure Certificate shall not constitute an Event of Default hereunder; pntvided,

ARTICLE V

OTHER COVENANTS OF THE SUCCESSOR AGENCY
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however, that any Participating Underwriter (as such term is defined in such Continuing Disclosure
Certificate) or any Owner or beneficial owner of the 2024 Series E Bonds may take such actions as

may be necessary and appropriate, including seeking specific performance by court order, to cause
the Successor Agency to comply with its obligations under this Section 5.02. Notwithstanding the
preceding two sentences, the Successor Agency shall have no obligation to enter into a Continuing
Disclosure Certificate so long as the Trustee owns the 2024 Series E Bonds and the Authority Bonds
remain outstanding (or bonds refunding the Authority Bonds remain outstanding), and the Authority
(or other issuer of refunding bonds) has entered into a continuing disclosure undertaking with respect

to the 2024 Series E Bonds.

Section 5.03. Limitation on Additional Indebtedness. The Successor Agency hereby
covenants that so long as any of the Bonds remain Outstanding, the Successor Agency shall not issue
any bonds, notes or other obligations that are otherwise secured on a basis which is senior to the
pledge and lien which secures the Bonds. The Successor Agency hereby covenants that it shall not
issue any bonds, notes or other obligations, enter into any agreement or otherwise incur any
indebtedness, which is in any case payable from all or any part ofthe Tax Revenues, excepting only
the 2024 Series E Bonds, Parity Debl and any Subordinate Debt.

Section 5,04. Extension of Pf,yment of Bonds. The Successor Agency shall not directly or
indirectly extend or assent to the extension of the maturity of any of the Bonds or the time of
payment of any claims for interest by the purchase of such Bonds or by any other arrangemenl, and
in case the maturity of any of the Bonds or the time of payment of any such claims for interest shall
be extended, such Bonds or claims for interest shall not be entitled, in case of any default hereunder,
to the benefits of this Indenture, except subject to the prior payment in full of the principal of all of
the Outstanding Bonds and of all claims for interest thereon which shall not have been so extended.
Nothing in this Section shall be deemed to limit the right of the Successor Agency to issue bonds for
the purpose of refunding any Outstanding Bonds, and such issuance shall not be deemed to constitute
an extension of maturity ofthe Bonds.

Section 5.05, Payment of Claims. The Successor Agency shall pay and discharge, or cause
to be paid and discharged, any and all lawful claims for labor, materials or supplies which, if unpaid,
might become a lien or charge upon the properties owned by the Successor Agency or upon the Tax
Revenues or any part thereof, or upon any funds held by the Trustee pursuant hereto, or which might
impair the security of the Bonds. Nothing herein contained shall require the Successor Agency to
make any such payment so long as the Successor Agency in good faith shall contest the validity of
said claims.

Section 5.06. Books and Accounts; Financial Statements. The Successor Agency shall
keep, or cause to be kept, proper books of record and accounts, separate from all other records and
accounts of the Successor Agency and the County, in which complele and correct entries shall be
made of all transaclions relating to lhe Redevelopment Project, the Tax Revenues and the Special
Fund. Such books of record and accounts shall at all times during business hours be subject to the
inspection of the Owners of not less than ten percent (10%) in aggregate principal amount of the
Bonds then Outstanding, or their representatives authorized in writing.

The Successor Agency will cause to be prepared and delivered Io the Trustee annually and
the lnsurer, within one hundred and eighty (1 80) days after the close of each Fiscal Year so long as

any ofthe Bonds are Outstanding, complete audited financial statements with respect to such Fiscal
Year showing the Tax Revenues, all disbursements from the Special Fund and the financial condition
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of the Redevelopment Project, including the balances in all funds and accounts relating to the
Redevelopment Project, as of the end of such Fiscal Year. In accordance with Section 6.03(e), the
Trustee shall not be responsible for reviewing such financial statements. The Successor Agency shall
furnish a copy of such statements to any Owner upon reasonable request and at lhe expense of such
Owner. In addition, the Successor Agency shall deliver the Successor Agency's annual budget to the
Insurer upon the written request ofthe Insurer.

Section 5,08. Payments ofTsxes lnd Other Ch.rges. The Successor Agency will pay and

discharge, or cause to be paid and discharged, all taxes, service charges, assessments and other
govemmental charges which may hereafter be lawfully imposed upon the Successor Agency or the
properties then owned by the Successor Agency in the Project Area, when the same shall become
due. Nothing herein contained shall require the Successor Agency to make any such payment so

long as the Successor Agency in good faith shall contest the validity of said taxes, assessments or
charges. The Successor Agency will duly observe and conform with all valid requirements of any
govemmental authority relative to the Redevelopment Project or any part thereof.

Section 5.09. Disposition of Property. Except as otherwise required by the Dissolution
Act, the Successor Agency will not participate in the disposition of any land or real property in the
Project Area to anyone which will result in such property becoming exempt from taxation because of
public ownership or use or otherwise (except property dedicated for public right-of-way and except
property planned for public ownership or use by the Redevelopment Plan in effect on the date ofthis
Indenture) so that such disposition shall, when taken together with other such dispositions, aggregate
more than ten percent (10%) ofthe land area in the Project Area unless such disposition is permitted
as hereinafter provided in this Section 5.09. Ifthe Successor Agency proposes to participate in such

a disposition, it shall thereupon appoint an Independent Fiscal Consultant to report on the effect of
said proposed disposition. If the report of the lndependent Fiscal Consultant concludes that the
security ofthe Bonds or the rights oflhe Owners will not be materially adversely impaired by said
proposed disposition, the Successor Agency may thereafter make such disposition. lf such report
concludes that such security will be materially adversely impaired by the proposed disposition, the
Successor Agency shall not approve lhe proposed disposition.

Section 5.10. Maintenrnce ofTax Revenues. The Successor Agency shall comply with all
requirements of the Redevelopment Law and the Dissolution Act to insure the allocation and
payment to it of the Tax Revenues, including without limitation the timely filing of any necessary

statements of indebtedness with appropriate officials of the County and (in the case of supplemental
revenues and other amounts payable by the State) appropriate officials ofthe State of Califomia. The
Successor Agency shall not enter into any agreement with the County or any other govemmental unit
which would have the effect of reducing the amount of Tax Revenues available to the Successor
Agency for payment of the Bonds. The Successor Agency shall not undertake proceedings for
amendment of the Redevelopment Plan if such amendment shall result in payments to one of more
taxing entities pursuant to Sections 33607.5 and 33607.7 of the Redevelopment Law or Section
34183(aXl ) ofthe Califomia Health and Safety Code unless the Successor Agency shall first obtain a

written opinion ofan lndependent Redevelopment Consultant that such payments will not adversely
impair the Successor Agency's ability to pay the 2024 Series E Bonds and all Parity Debl. Nothing
herein is intended or shall be construed in any way to prohibit or impose any limitations on the
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Section 5.07. Protection of Security and Rights of Owners. The Successor Agency will
preserve and protect the security of lhe Bonds and the rights of the Owners. From and after the date

of issuance of any Bonds, such Bonds shall be incontestable by the Successor Agency.



entering into by the Successor Agency of any such agreement, amendment or supplement which by
its term is subordinate to the payrnent ofthe 2024 Series E Bonds and all Parity Debt.

Section 5,11. Tax Covenants Relating to the 2024 Series E Bonds

(a) No Arbitraee. The Successor Agency will not take, or permit or suffer to be taken by
the Trustee or otherwise, any action with respect to the proceeds of lhe 2024 Series E Bonds which,
if such action had been reasonably expected to have been taken, or had been deliberately and
intentionally taken, on the date of issuance of the 2024 Series E Bonds would have caused the
Authority Bonds to be "arbitrage bonds" within the meaning of section 148 ofthe Code.

(b) Rebate Requirement. The Successor Agency will take any and all actions necessary
to assure compliance with section 148(f) of the Code, relating to the rebale of excess investment
eamings, if any, to the federal govemmenl, to the exlent that such section is applicable to the
Authority Bonds.

(c) Private Activity Bond Lirritation. The Successor Agency will assure that the
proceeds of lhe 2024 Series E Bonds are not so used as to cause the Authority Bonds to satisfy the
private business tests of section l4l (b) ofthe Code or the private loan financing test of section l4l (c)
ofthe Code.

(d) Federal Guarantee Prohibition. The Successor Agency will not take any aclion or
permit or suffer any action to be taken if the result of such action would be to cause any of the
Authority Bonds to be "federally guaranteed" within the meaning ofsection 149(b) of the Code.

(e) Maintenance of Tax-Exemption. The Successor Agency will take all actions
necessary to assure the exclusion of interest on the Authority Bonds from the gross income of the
Owners ofthe Authority Bonds to the same exlent as such interest is permitted to be excluded from
gross income under the Code as in effect on the date of issuance ofthe Authority Bonds.

(0 Record Retention. The Successor Agency will retain its records ofall accounting and
monitoring it carries out with respect to the 2024 Series E Bonds for at least 3 years after the 2024
Series E Bonds malure or are redeemed (whichever is earlier); however, if the 2024 Series E Bonds
are redeemed and refunded, the Successor Agency will retain its records of accounting and
monitoring at least 3 years after the earlier of the maturity or redemption of the obligations that
refunded the 2024 Senes E Bonds.

(g) Compliance with Tax Certillcate. The Successor Agency will comply with the
provisions of the Tax Certificate and the Use of Proceeds Certificate with respect to the Authority
Bonds, which are incorporated herein as if fully set forth herein. The covenants of this Section will
survive payment in full or defeasance ofthe 2024 Series E Bonds.

The Trustee shall have no duty to monitor the compliance by the Successor Agency with any
ofthe covenants contained in this Section 5.1 l.

Scction 5.12. llteservcdl.

Section 5.13, Compliance with the Law; Recognized Obligation Payment Schedules.
The Successor Agency shall comply with all ofthe requirements of the Redevelopment Law and the
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Dissolution Act. Without limiting the generality of the foregoing, the Successor Agency covenants
and agrees to file all required statements and hold all public hearings required under the Dissolution
Act to assure compliance by the Successor Agency with its covenanls hereunder. Further, it will take
all actions required under the Dissolution Act to include scheduled debt service on the 2024 Series E
Bonds and any Parity Debt, all amounts required to be deposited in the Special Fund pursuant to and
in accordance with Section 4.02 of this Indenture, as well as any amount required to replenish the
Reserve Account established under this lndenture, and any amounts due the Insurer with respect to
the Authority Bonds Insurance Policy, as more fully described in the Authority Bonds Indenture, in
ROPS so as to enable the Riverside County Auditor-Controller to distribute from the Redevelopment
Property Tax Trust Fund on each January 2 and June I all amounts required to be deposited in the
Special Fund and in the Parity Debt Special Funds (pursuanl to and accordance with Section 4.02 this
Indenture), which amounts will be used to pay debt service on the Bonds, including the 2024 Series E

Bonds and to pay all other amounts due the lnsurer with respect to the Authority Bonds Insurance
Policy, as more fully described in the Authority Bonds Indenture. These actions will include,
without limitation, placing on the penodic Recognized Obligation Payment Schedule for approval by
the Oversight Board and DOF the amounts to be held by the Successor Agency in the Special Fund,
as contemplated by paragraph (l)(A) ofsubdivision (d) ofSection 34171 ofthe Calilornia Health and
Salety Code, that are necessary to comply with this lndenture.

The Successor Agency also covenants to calculate the amount of Tax Revenues received, as

described above, to ensure that Tax Revenues are properly credited to and deposited in the
Retirement Fund and the Special Fund, as required by Section 4.02 ofthis Indenture.

In the event the provisions set forth in the Dissolution Act as ofthe Closing Date ofthe 2024
Series E Bonds that relate to the filing of ROPS are amended or modified in any manner, the
Successor Agency agrees to take all such actions as are necessary to comply with such amended or
modified provisions so as to ensure the timely payment of debt service on the Bonds and, if the
timing of distributions ofthe Redevelopment Property Tax Trust Fund is changed, the receipt of (i)
Tax Revenues at such times and in such amounts as to comply with the requirements of Section 4.02
hereof by claiming and receiving all Tax Revenues for each Bond Year on January 2 of such Bond
Year (to the extent Tax Revenues are available in such amounts) and, in the event such new
procedures do not allow the Successor Agency to fully comply with Section 4.02 hereof, (ii) not less

than one halfofdebt service due during each Bond Year on all Outstanding Bonds prior to April I of
such Bond Year, and (iii) the remainder of debt service due during such Bond Year on all
Outstanding Bonds prior to the next succeeding October I .

Section 5.14. Further Assurances. The Successor Agency will adopt, make, execute and

deliver any and all such further resolutions, instruments and assurances as may be reasonably
necessary or proper to carry out the intention or to facilitate the performance of this lndenture, and
for the better assuring and confinning unto the Owners and the Insurer the riglrts and benefits
provided in this lndenture.
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ARTICI,E VI

TIIE TRIISTEE

Section 6.01. Dutics, Immunitics and Liabilities of Trustee

(a) The Trustee shall, prior to the occurrence of an Event of Default, and after the curing
of all Events of Default which may have occurred, perform such duties and only such duties as are

specifically set forth in this Indenture and no implied covenanls or duties shall be read into this
Indenture against the Trustee. The Trustee shall, during the existence ofany 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 exercise, as a prudent person would exercise or use

in the conduct of such person's own affairs.

(b) The Successor Agency may, with the prior written consent ofthe Insurer, remove the
Trustee at any time, unless an Event of Default shall have occurred and then be continuing, and shall
remove the Trustee (i) ifat any time requested to do so by an instrument or concurrent instruments in
writing signed by the Owners ofnot less than a majority ofthe principal amount ofthe Bonds then
Outstanding (or their attomeys duly authorized in writing) or (ii) ifat any time the Trustee shall cease

to be eligible in accordance with subsection (e) of this Section, or shall become incapable of acting,
or shall be adjudged a bankrupt or insolvent, or a receiver of the Trustee or its property shall be
appointed, or any public officer shall take control or charge ofthe Trustee or of its property or affairs
for the purpose of rehabilitation, conservation or liquidation. In each case such removal shall be
accomplished by the giving of 30 days' written notice of such removal by the Successor Agency to
the Trustee, whereupon the Successor Agency shall appoint a successor Trustee by an instrument in
writing.

(c) The Trustee may at any time resign by giving written notice of such resignation to the
Successor Agency, and by giving the Owners notice of such resignation by first class mail, postage
prepaid, at their respective addresses shown on the Registration Books. Upon receiving such notice
of resignation, the Successor Agency shall promptly appoint a successor Trustee by an instrumenl in
writing.

(d) Ary removal or resignation of the Trustee and appointmenl of a successor Trustee
shall become effective upon acceptance of appointment by the successor Trustee. If no successor
Trustee shall have been appointed and have accepted appointment within forty-five (45) days
lollowing giving notice of removal or notice of resignation as aforesaid, the resigning Trustee or any
Owner (on behalf of such Owner and all other Owners) may petition any court of competent
jurisdiction for the appointment of a successor Trustee, and such court may thereupon, after such
notice (if any) as it may deem proper, appoint such successor Trustee. Any successor Trustee
appointed under 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 thereof, and
to the predecessor Trustee an instrumenl indemnifuing lhe predecessor Trustee for any costs or
claims arising during the time the successor Trustee serves as Trustee hereunder, and such successor
Trustee, without any further act, deed or conveyance, shall become vested with all the moneys,
estates, properties, rights, powers, trusts, duties and obligations of such predecessor Trustee, with like
effect as if originally named Trustee herein; but, nevertheless, upon the receipt by the predecessor

Trustee of the Request of lhe Successor Agency or the request of the successor Trustee, such
predecessor Trustee shall execute and deliver any and all instruments of conveyance or further
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assurance and do such other things as may reasonably be required for more fully and certainly
vesting in and confirming to such successor Trustee all the right, title and interest of such predecessor
Trustee in and to any property held by it under this Indenture and shall pay ov€r, transfer, assign and
deliver to the successor Trustee any money or other property subject to the trusts and conditions
herein set forth. Upon request of the successor Truslee, the Successor Agency shall execute and
deliver any and all instruments as may be reasonably required lor more fully and certainly vesting in
and confirming to such successor Trustee all such moneys, estates, properties, rights, powers, trusts,
duties and obligations. Upon acceptance of appointment by a successor Trustee as provided in this
subsection, the Successor Agency shall mail or cause the successor Trustee to mail, by first class
mail postage prepaid, a notice of the succession of such Trustee to the trusts hereunder to S&P and
Moody's, and to the Owners at the addresses shown on the Registration Books. If the Successor
Agency fails to mail such notice within fifteen (15) days after acceptance of appointment by the
successor Trustee, the successor Trustee shall cause such notice to be mailed at the expense of the
Successor Agency.

(e) Any Trustee appointed under the provisions of this Section in succession to the
Trustee shall (i) be a company or bank having trust powers, (ii) shall have an office in the State of
Califomia or such other state as shall be acceptable to the Successor Agency, (iii) have (or be part of
a bank holding company system whose bank holding company has) a combined capital and surplus
of at least Seventy Five Million Dollars ($75,000,000), and (iv) be subject to supervision or
examination by federal or slate authority. lfsuch bank or company publishes a report ofcondition al
least annually, pursuant to law or to the requirements of any supervising or examining authority
above referred to, then for the purpose of this subsectron the combined capital and surplus of such
bank or company shall be deemed to be its combined capital and surplus as set forth in its most
recent report of condition so published. In case at any time the Trustee shall cease to be eligible in
accordance with the provisions ofthis subsection (e), the Trustee shall promptly resign in Ihe mamer
and with the efTect specified in subsection (c) ofthis Section.

Section 6.02. Merger or Consolidation. Any bank or company into which the Trustee may
be merged or converted or with which either of them may be consolidated or any bank or company
resulting from any merger, conversion or consolidation to which it shall be a party or any bank or
company to which the Trustee may sell or transfer all or substantially all of its corporate trust
business, provided such bank or company shall be eligible under subsection (e) of Section 6.01, shall
be the successor to such Trustee without the execution or filing of any paper or any further act,
anything herein to the contrary notwithstanding.

Section 6.03. Iiability of Trustee.

(a) The recitals offacts herein and in the 2024 Series E Bonds contained shall be taken as
statements of lhe Successor Agency, and the Trustee shall not assume responsibility lor the
correctness ofthe same, nor make any representations as to the validity or sufficiency ofany oflbring
memorandum, this Indenture or of the 2024 Series E Bonds nor shall incur any responsibility in
respect thereof, other than as expressly stated herein. The Trustee shall, however, be responsible for
its representations contained in its certificate of authentication on the 2024 Series E Bonds. The
Trustee shall not be liable in connection with the performance of its duties hereunder, except fbr its
own negligence or willf'ul misconduct. The Trustee shall not be liable for the acts of any agents of
the Trustee selected by it with due care. The Trustee may become the Owner of any 2024 Series E
Bonds with the same rights it would have if they were nol Trustee and, to the extent permitted by
law, may act as depository tbr and permit any of its officers or directors to act as a member of, or in
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any other capacity with respect to, any committee formed to protect the rights of the Owners,
whether or not such committee shall represent the Owners of a majority of the principal amount of
the 2024 Series E Bonds then Outstanding. The Trustee, either as principal or agent, may engage in
or be entrusted in any financial or other transaction with the Successor Agency.

(b) The Trustee shall not be liable for any error of judgment made in good faith by a

responsible officer.

(c) The Trustee shall not be liable with respect to any action taken or omitted to be taken
by it in accordance with the direction ofthe Successor Agency, accompanied by an opinion ofBond
counsel, or in accordance with direction of the Owners of not less than a majority of the principal
amount of the Bonds then Outstanding relating to the time, method and place of conducting any
proceeding for any remedy available to the Trustee, or exercising any trust or power conferred upon
the Trustee under this Indenture.

(d) The Trustee shall not be liable for any action taken by it in good faith and believed by
it to be authorized or within the discretion or rights or powers conferred upon it by this Indenture,
excepl for actions arising from the negligence or willful misconduct of the Trustee. The permissive
right ofthe Trustee to do things enumerated hereunder shall not be construed as a mandatory duty.

(0 No provision in this Indenture shall require the Trustee to risk, expend, or advance its
own f'unds or otherwise incur any financial liability hereunder. However, if the Trustee elects to
advance funds, it shall be entitled to receive interest on any moneys advanced by it hereunder, at the
maximum rate permitted by law.

(g) The Trustee may establish additional accounts or subaccounts of the funds
established hereunder as the Trustee deems necessary or prudent in furtherance of its duties under
this Indenture.

(h) The Trustee shall have no responsibility or liability with respect to any information,
statements or recital in any oflering memorandum or other disclosure material prepared or distribuled
with respect to the issuance ofthe Bonds.
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(e) The Trustee shall not be deemed to have knowledge of any Event of Default
hereunder unless and until a responsible officer of the Truslee shall have actual knowledge thereof,
or the Trustee shall have received writlen notice thereof at its Office. Except as otherwise expressly
provided herein, the Trustee shall not be bound to ascertain or inquire as to the performance or
observance of any of the terms, conditions, covenants or agreements herein or of any of the
documents executed in connection with the Bonds, or as to the existence of an Event of Default
hereunder or thereunder. The Trustee shall not be responsible for the Successor Agency's payment
of principal and interest on the Bonds, the observance or performance by the Successor Agency of
any other covenants, conditions or terms contained herein, or the validity or effectiveness of any
collateral given to or held by it. Without limiting the generality of the foregoing, the Trustee shall
not be responsible for reviewing the contents of any financial statements fumished to the Trustee
pursuant to Section 5.06 and may rely conclusively on the Certificate of the Successor Agency
accompanying such financial statements to establish the Successor Agency's compliance with its
financial covenants hereunder, including, without limitation, its covenants regarding the deposit of
Tax Revenues into the Special Fund and the investment and application of moneys on deposit in the
Special Fund (other than its covenants to transfer such moneys to the Trustee when due hereunder).



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

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

(k) The Trustee shall have the right to accept and act upon instructions, including funds
transfer instructions ("lnstructions") given pursuant to this Indenture and delivered using Electronic
Means ("Electronic Means" shall mean the following communications methods: e-mail, facsimile
transmission, secure electronic transmission containing applicable authorization codes, passwords
and/or authentication keys issued by the Trustee, or another method or system specified by the
Trustee as available for use in comection with its services hereunder); provided, however, that the
Successor Agency shall provide to the Trustee an incumbency certificate listing officers with the
authority to provide such Instructions ("Authorized Officers") and containing specimen signatures of
such Authorized Officers, which incumbency certificate shall be amended by the Successor Agency
whenever a person is to be added or deleted from the listing. Ifthe Successor Agency elects to give
the Trustee Instructions using Electronic Means and the Trustee in its discretion elects to act upon
such Instructions, the Trustee's understanding of such Instructions shall be deemed controlling. The
Successor Agency understands and agrees that the Trustee cannot delermine the identity ofthe actual
sender of such Instructions and that the Trustee shall conclusively presume that directions that
purport to have been sent by an Authorized Officer listed on the incumbency certificate provided to
the Trustee have been sent by such Authorized Officer. The Successor Agency shall be responsible
for ensuring that only Authorized Officers transmit such Instructions to the Trustee and that the
Successor Agency and all Authorized Officers are solely responsible to safeguard the use and
confidentiality ofapplicable user and authorization codes, passwords and/or authentication keys upon
receipt by the Successor Agency. The Trustee shall not be liable for any losses, costs or expenses
arising directly or indirectly from the Trustee's reliance upon and compliance with such Instructions
notwithstanding such directions conflict or are inconsistent with a subsequent writlen
instruction. The Successor Agency agrees: (i) to assurne all risks arising out ofthe use of Electronic
Means to submit Instructions 10 the Trustee, including without limitation the risk of the Trustee
acting on unauthorized Instructions, and the risk of interception and misuse by third parties; (ii) that
it is fully informed of the protections and risks associated with the various methods of transmitting
Instructions to the Trustee and that there may be more secure methods of transmitting Instructions
than the method(s) selected by the Successor Agency; (iii) that the security procedures (if any) to be
followed in connection with its transmission of Instructions provide to it a commercially reasonable
degree of protection in light of its particular needs and circumstances; and (iv) to notifo the Trustee
immediately upon leaming ofany compromise or unauthorized use ofthe security procedures.
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(l) The Trustee shall not be concemed with or accountable to anyone for the subsequent
use or application of any moneys which shall be released or withdrawn in accordance with the
provisions hereof.

Section 6.04. Right to Rely on Documents. The Trustee shall be protected in acting upon
any notice, resolution, requisition, request, consent, order, certificate, report, opinion or other paper
or document believed by it to be genuine and to have been signed or presented by the proper party or
parties. The Trustee may consult with counsel, including, without limitation, Bond Counsel or other
counsel of or to the Successor Agency, with regard to legal questions, and the opinion of such
counsel shall be full and complete authorization and protection in respect of any action taken or
suffered by 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 his title thereto is established to the
satisfaction of the Trustee.

Whenever in the administration of the trusts imposed upon it by this Indenture the Trustee
shall deem it necessary or desirable that a matter be proved or established prior to taking or suffering
any action hereunder, such matter (unless other evidence in respect thereof be herein specifically
prescribed) may be deemed to be conclusively proved and established by a Certificate 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 Certificate, but in its discretion the
Truslee may (but shall have no duty to), in lieu thereof, accepl other evidence of such matter or may
require such additional evidence as to it may deem reasonable. The Trustee may conclusively rely on
any certificale or Report of any Independent Accountant or Independenl Fiscal Consultant appointed
by the Successor Agency.

Section 6.05, Preservation and Inspection of Documents. All required documents
received by the Trustee under the provisions of this Indenture shall be retained in its possession and
shall be subject during normal business hours, and upon reasonable prior written notice, to the
inspection of the Successor Agency and any Owner, and their agents and representatives duly
authorized in writing.

Section 6.06. Compensation and Indemnification. The Successor Agency shall pay to the
Trustee from time to time compensation for all services rendered under this Indenture and also all
expenses, charges, legal and consulting fees and other disbursements and those of its attonreys
(including any allocated costs of intemal counsel), agents and employees, incurred in and about the
performance of ils powers and duties under this Indenture. The Trustee shall have a first lien on the
Tax Revenues and all funds and accounts held by the Trustee hereunder to secure the payment to the
Trustee of all flees, costs and expenses, including compensation to its experts, attomeys and counsel
incurred in declaring such Event of Default and in exercising the rights and remedies set forth in
Article VIIL

The Successor Agency further covenants and agrees to indemnifu and save the Trustee and
its officers, directors, agents affiliates and employees, harmless against any loss, expense, including
legal fees and expenses, 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 of defending
against any claim of liability and of enforcing any remedies hereunder and under any related
documents, but excluding any and all losses, expenses and liabilities which are due to the negligence
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or willful misconduct of the Trustee, ils officers, directors, agents affiliates or employees. The
obligations of the Successor Agency under this Section 6.06 shall survive resignation or removal of
the Trustee upon thirty (30) days prior written notice) under this Indenture and payment of the Bonds
and discharge ofthis Indenture.

Section 6.07. Deposit and Investment of Moneys in Funds. Moneys in the Debt Servrce
Fund, the Interest Account, the Principal Account, the Sinking Account, the 2024 Series E
Subaccount ofthe Reserve Account, the Redemption Account and the Costs of Issuance Fund shall
be invested by lhe Trustee in Permitted lnvestments as directed by the Successor Agency in the
Request ofthe Successor Agency filed with the Trustee at least two (2) Business Days in advance of
the making of such investments, except that moneys in the 2024 Series E Subaccount of the Reserve
Account shall not be invested in Permitted Investments having a maturity of more than five (5) years,

unless any such Permitted Investment is described in clause (g) of the definition thereof. In the
absence of any such Request of the Successor Agency, the Trustee shall invest any such moneys in
Permitted lnvestments described in clause (d) ofthe definition thereof, which by their terms mature
prior to the date on which such moneys are required to be paid out hereunder, provided, however,
that any such investment shall be made by the Trustee only if, prior to the date on which such
investment is to be made, the Trustee shall have received a Request of the Successor Agency
specifying a specific money market fund and, if no such Request of the Successor Agency is so

received, the Trustee shall hold such moneys uninvested. Moneys in the Special Fund may be
invested only in Permitted lnvestments which are also obligations in which the Successor Agency is

authorized to invest its own funds (and earnings on such moneys shall be retained in such Fund).

All interest or gain derived from the investment of amounts in any of the funds or accounts
held by the Trustee hereunder (other than the Reserve Account) shall be deposited in the Interest
Accotnt; Jtrovided, hoy,ever, thal all interest or gain from the investment of amounts in the Reserve
Account shall be deposited by the Trustee in the Interest Account only to the exlent not required to
cause the balance in the Reserve Account to equal the Reserve Requirement. No Permitted
Investment of nroneys in the Reserve Account shall have a maturity in excess of five (5) years

following the date of its acquisition, except that such restriction shall not apply to any investment
agreement approved by the Insurer. For purposes of acquiring any investments hereunder, the
Trustee may commingle funds held by it hereunder upon receipt by the Trustee ofthe Request ofthe
Successor Agency. The Trustee may act as principal or agent in the acquisition or disposition ofany
investment and may impose its cuslomary charges therefor. The Trustee shall incur no liability for
losses arising from any investments made at the direction of the Successor Agency or otherwise
made in accordance with this Section.

The Trustee shall be entitled to rely conclusively upon the written instructions of the
Successor Agency drrecting investments in Permitted Investments as to the fact that each such
investment is permiued by the laws of the State, and shall not be required to make further
investigation with respect thereto. With respect to any restrictions set forth in the list of Permitted
Investments which embody legal conclusions (e.g., the existence, validity and perfection of security
interests in collateral), the Trustee shall be entitled to rely conclusively on an opinion of counsel or
upon a representation of the provider of such Permitted Investment obtained at the Successor
Agency's expense. Obligations purchased as an investment of moneys in any fund shall be deemed to
be part of such fund or account. Whenever in this Indenture any moneys are required to be
transferred by the Successor Agency to the Trustee, such transfer may be accomplished by
transferring a like amount ol Permitted Investments.
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The Successor Agency acknowledges that to the extent regulations ofthe Comptroller ofthe
Currency or other applicable regulatory entity grant the Successor Agency the right to receive
brokerage confirmations of security transactions as they occur, the Successor Agency specifically
waives receipt of such confirmations to the extent permitted by law. The Trustee will furnish the
Successor Agency periodic cash transaction statements which include detail for all investment
transactions made by the Trustee hereunder; provided that the Truslee shall furnish the Successor
Agency, as soon as practicable after the receipt thereof, all statements received by the Trustee with
respect to any investment agreement, guaranteed investment contract or similar instrument.

All moneys held by the Trustee shall be held in trust, but need not be segregated from other
funds unless specifically required by this Indenture. Except as specifically provided in this
Indenture, the Trustee shall not be liable to pay interest on any moneys received by it, but shall be
liable only to account to the Successor Agency for eamings derived from funds that have been
invested.

The Successor Agency covenants that all investments of amounts deposited in any fund or
account created by or pursuant to this lndenture, or otherwise containing gross proceeds of the 2024
Series E Bonds (within the meaning of section 148 ofthe Code) shall be acquired, disposed of, and
valued (as of the date that valuation is required by this Indenture or the Code) at Fair Market Value.
In order to calculate the price of investments in accordance with the definition of Fair Market Value,
the Trustee shall follow the written directions of the Successor Agency and may also rely upon the
pricing service reflected in the periodic cash transaction stalements which include detail for all
investment transactions made by the Trustee hereunder.

Investments in funds or accounts (or portions thereo| that are subject to a yield restriction
under applicable provisions of the Code and (unless valuation is undertaken at least annually)
investments in the Reserve Account shall be valued by the Successor Agency at their present value
(within the meaning ofsection 148 ofthe Code).

Section 6.08. Accounting Records and Financial Statements. The Trustee shall at all
times keep, or cause to be kept, proper books of record and account, prepared in accordance with
corporate trust industry standards, in which complete and accurale entries shall be made of all
transactions made by it relating to the proceeds of the Bonds and all funds and accounts established
and held by the Trustee pursuant to this Indenture. Such books of record and account shall be
available for inspection by the Successor Agency and the Insurer at reasonable hours, during regular
business hours, with reasonable prior notice and under reasonable circumstances. The Trustee shall
furnish to the Successor Agency, at least monthly, an accounting (which may be in the form of its
customary statements) of all transactions relating to lhe proceeds of the Bonds and all funds and
accounts held by the Trxstee pursuant to this Indenture.

Section 6.09, Appointment of Co-Trustee or Agent. It is the purpose of this Indenture that
there shall be no violalion of any law of any jurisdiction (including particularly the law of the State)
denying or restricting the right of banking associations to transact business as Trustee in such

lurisdiction. It is recognized that in the case of litigation under this Indenture, and in panicular in
case of the enforcement of the rights of the Trustee on default, or in the case the Trustee deems that
by reason of any present or future law of any jurisdiction it may not exercise any of the powers,
rights or remedies herein granted to the Trustee or hold title to the properties, in trust, as herein
granted, or take any other action which may be desirable or necessary in connection therewith, it may
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be necessary that the Trustee appoint an additional individual or institution as a separate co-Trustee.
The following provisions ofthis Section 6.09 are adopted Io these ends.

ln the event that the Trustee appoints an additional individual or institution as a separate or
co-Trustee, each and every remedy, power, nght, claim, demand, cause of action, immunity, estate,

title, interest and lien expressed or intended by this lndenture 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 but only to the exlent necessary to enable such separate or co-Trustee to exercise such
powers, rights and remedies, and every covenant and obligation necessary to the exercise thereof by
such separate or co-Trustee shall run to and be enforceable by either of them, provided that in the

event of any conflict, the Co-Trustee shall defer to the Trustee.

Should any instrument in writing from the Successor Agency be required by the separate

Trustee or co-Trustee so appointed by the Trustee for more fully and certainly vesting in and
confirming to it such properties, rights, powers, trusts, duties and obligations, any and all such
inslruments in writing shall, on request, be executed, acknowledged and delivered by the Successor

Agency. In case any separate Trustee or co-Trustee, or 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 separate 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 Trustee or successor to such separate Trustee
or co-Trustee.

Section 6.10. No Liability for Agency Performance. The Trustee shall have no liability or
obligation to the Bond Owners with respect to the paymenl of debt service by the Successor Agency
or with respect to the observance or performance by the Successor Agency of the other conditions,
covenants, and terms contained in this Indenture, or with respecl to the investment of any moneys in
any fund or account established, held, or maintained by the Successor Agency pursuanl to this
lndenture.

Section 6.11. Other Transactions with Successor Agency. The Trustee, either as principal
or agent, may be engaged in or be interested in any financial or other transaction with the Successor
Agency.

ARTICLE VII

MODIFICATION OR AMENDMENT OF THIS INDENTURE

Section 7.01. Authorized Amendments. This Indenture and the rights and obligations of
the Successor Agency and of the Owners may be rnodified or amended at any time by a

Supplemental lndenture which shall become binding upon adoption, with the consent ofthe Insurer
(except no consent is required with respect to subsection (c) below), but without the consenl of any
Owners, to the extent pemritted by law and only for any one or more ofthe following purposes-
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(a) to add to the covenants and agreements of the Successor Agency
contained in this Indenture, other covenants and agreements thereafter to be observed,
or to limit or surrender any rights or power herein reserved to or conferred upon the

Successor Agency provided such addition, limit, or surrender shall not materially
adversely affect the interest of the Owners as determined by the Successor Agency
and certified to the Trustee; or

(c) to provide for the issuance of Parity Debt pursuant to Section 3.05,
and to provide the terms and conditions under which such Parity Debt may be issued,
including but not limited to the establishment of special funds and accounts relating
thereto and any olher provisions relating solely thereto, subject to and in accordance
with the provisions of Section 3.05; or

(d) to amend any provision hereof to assure the exclusion from gross

income of interest on the 2024 Series E Bonds for federal income tax purposes, in the
opinion ofBond Counsel filed with the Successor Agency and the Trustee; or

(e) to comply with the requirements of the provider of a Qualified
Reserve Account Credit Instrument.

Excepl as set forth in the preceding paragraph, 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 lndenture which shall become binding when the written consent ofthe Insurer and the
written consents of the Owners of a majority ofthe principal amount ofthe Bonds then Outstanding
are delivered to the Trustee. No such modification or amendment shall (a) extend the maturity ofor
reduce the interest rate on any Bond or otherwise alter or impair the obligation of the Successor
Agency to pay the principal, interest or redemption premium (ifany) at the time and place and at the
rate and in the currency provided therein ofany Bond without the express writlen consent ofthe
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, modify any of the rights or
obligatlons of the Trustee.

Promptly following the adoption of any Supplemental Indenture pursuant to the written
consent of the lnsurer, the Successor Agency shall deliver a copy of the execuled Supplemental
Indenture to S&P.

Section 7.02. Eflect of Supplemental Indenture. From and after the tinre any
Supplemental Indenture becomes effective pursuant to this Article Vll, this Indenture shall be
deemed to be modified and amended in accordance therewith, the respective rights, duties and

5.1

(b) to make such provisions for the purpose of curing any ambiguity, or
of curing, correcting or supplementing any defective provision contained in this
Indenture, or in any other respect whatsoever as the Successor Agency may deem
necessary or desirable, provided under any circumstances that such modifications or
amendments shall not materially adversely affect the interests ofthe Owners; or

As long as an Insurer is not in default under the terms ol the Authority Bonds Insurance
Policy, it shall be deemed the owner ofall of the 2024 Series E Bonds maturing on October I in the
years 20_ through 20_ for all purposes of this Section 7.01 .



obligations of the pa(ies hereto or thereto and all Owners, as the case may be, shall thereafter be
determined, exercised and enforced hereunder 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 ofthe terms and conditions ofthis Indenture for any and all purposes.

Section 7.03. Endorsement or Replacement of Bonds after Amendment. After the
effective date of any amendment or modification hereof pursuant to this Article VII, the Successor
Agency may determine thal any or all of the Bonds shall bear a notation, by endorsement in form
approved by the Successor Agency, as to such amendment or modificalion and in that case upon
demand of the Successor Agency the Owners of such Bonds shall present such Bonds for that
purpose a1 the Office ofthe Trustee, and thereupon a suitable notation as to such action shall be made
on such Bonds. ln lieu of such notation, the Successor Agency may determine that new Bonds shall
be prepared and executed in exchange 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 exchange at the OfItce
ofthe Trustee without cost to such Owners.

Section 7.04. Amendment by Mutual Consent. The provisions of this Article VII shall not
prevent any Owner, from accepting any amendment as to the particular Bond held by such Owner,
provided that due notation thereof is made on such Bond.

Section 7.05. Trustee's Reliance. The Trustee may conclusively rely, and shall be
protected in relying, upon an opinion of counsel stating that all requirements of this Indenture
relating to the amendment or modification hereof have been satisfied and that such amendments or
modifications do not malerially adversely affect lhe inlerests oflhe Owners.

Section 7.06. Opinion of Counsel. Prior to executing any Supplemental lndenture, the
Trustee shall be furnished an opinion of counsel, upon which it may conclusively rely to the effect
that all conditions precedent to the execution of such Supplemental Indenture under this Indenture
have been satisfied and such Supplemental Indenture is authorized and permitted under this Indenture
and does not adversely affect the exclusion of interest on the 2024 Series E Bonds from gross income
for federal income tax purposes or adversely affect the exemption of interest on the 2024 Series E
Bonds from personal income taxalion by the State.

Section 7.07. Effect on Owners. Notwithstanding any other provision of this Indenture, in
determinrng whether the rights ofthe Owners will be adversely aftbcted by any action taken pursuant
to the terms and provisions of this Indenture, the Trustee shall consider the effect on Owners as if
there were no Authority Bonds Insurance Policy.
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ARTICLE VIII

EVENTS OF DEFAULT AND REMEDIES

Section 8.01, Events of Default and Acceleration of Maturities
events shall constitute an Event of Default hereunder:

Each of the fbllowing

(a) Failure to pay any installment ofthe principal ofany Bonds when and
as the same shall become due and payable, whether at maturity as therein expressed,
by proceedings for redemption, by acceleration, or otherwise.

(b) Failure to pay any installment of interest on any Bonds when and as
the same shall become due and payable.

(c) Failure by the Successor Agency to observe and perform any of the
other covenants, agreements or conditions on its part in this Indenture or in the Bonds
contained, if such failure shall have continued for a period of thirty (30) days after
written notice thereof, specifoing such failure and requiring the same to be remedied,
shall have been given to the Successor Agency by the Trustee or the Insurer;
provided, however, if in the reasonable opinion of the Successor Agency the failure
stated in the notice can be corrected, but not within such thirty (30) day period, such
failure shall not constitute an Event of Default if corrective action is instituted by the
Successor Agency, within such thirty (30) day period and the Successor Agency shall
thereafter diligently and in good faith cure such failure in a reasonable period of time.

(d) The Successor Agency shall commence a voluntary case under Title
1l ofthe United States Code or any substitute or successor statute.

Subject in all respects to the provisions of Section 8.08, if an Event of Default has occurred
and is continuing, the Trustee may, or if requested in writing by the Insurer or, the Owners of a
majority of the principal amount of the Bonds then Outstanding the Trustee shall, (a) declare the
principal of the Bonds, together with the accrued interest thereon, to be due and payable
immediately, and upon any such declaration the same shall become immediately due and payable,
an)4hing in this Indenture or in the Bonds to the contrary notwithstanding, and (b) upon receipt of
indemnity satisfactory to it lrorn any liability or expense, including payment ofthe fees and expenses
of its counsel and agents, exercise any other remedies available to the Trustee and the Owners in law
or at equity. The Trustee shall be entitled as a matter of right to the appointment of a receiver or
receivers for the Tax Revenues, if appropriate, and for the revenues, income, product, and profits
thereon, ifany, ex parte, and without notice, and the Successor Agency consents to the appointment
of such receiver upon the occurrence of an Event of Default. If any receivership, bankruptcy,
insolvency, or reorganization or other judicial proceedings affecting the Successor Agency is filed,
the Trustee shall be entitled to file such proofs of claims and other documents as may be necessary or
advisable in order to have claims of the Trustee and Owners allowed in such proceedings for the
entire amount due and payable under this Indenture at the time of the institution of such proceedings,
and also for any additional amount which may become due and payable after such date, wilhout
prejudice to the right of any Owner to file a claim on his own behalf. The Trustee shall not be
obligated to take any such action unless offered compensation, indemnity for its potential liability,
and reimbursement for its legal fees and expenses in accordance with this Section.
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Promptly upon becoming aware of the occurrence of an Event of Default, the Trustee shall
give notice ofsuch Event of Default to the Successor Agency and the Insurer in writing. Such notice
shall also state whether the principal ofthe Bonds shall have been declared to be or have immediately
become due and payable. With respect to any Event of Default described in clauses (a) or (b) above
the Trustee shall, and with respect to any Event of Default described in clause (c) above the Trustee
in its sole discretion may, also give such notice to the Owners in the same manner as provided herein
for notices of redemption of the Bonds, which shall include the statement that interest on the Bonds
shall cease to accrue from and after the date, rf 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 ii at any time after the pnncipal of
the Bonds shall have been so declared due and payable, and before any judgment or decree for the
payment ofthe moneys due shall have been obtained or entered, the Successor Agency shall deposit
with the Trustee a sum sufficient to pay all principal on the Bonds matured prior to such declaralion
and all matured installments of interest (if any) upon all the Bonds, with interest on such overdue
installments ofprincipal and interest (to the extenl permitted by law) at the weighted average interest
rate then borne by the Outstanding Bonds, and the fees and expenses of the Trustee, including any
fees and expenses of its attomeys, and any and all other defaults known to the Trustee (other than in
the payment of principal of and interest on the Bonds due and payable solely by reason of such
declaration) shall have been made good or cured to the satisfaction of the Trustee or provision
deemed by the Trustee to be adequate shall have been made therefor, then, and in every such case the
Owners of a majority ofthe principal amount ofthe Bonds then Outstanding, by written notice to the
Successor Agency and to the Trustee, may, on behalfofthe Owners ofall ofthe Bonds, rescind and
annul such declaration and its consequences. However, no such rescission and annulment shall
extend to or shall affect any subsequent default, or shall impair or exhaust any right or power
consequent thereon.

Section 8.02. Application of Funds upon Acceleration. All of the Tax Revenues and all
sums in the funds and accounts established and held by the Trustee hereunder upon the date of the
declaration of acceleration as provided in Section 8.01, and all sums thereafter received by the
Trustee hereunder, shall be applied by the Trustee as follows and in the following order:

(a) To the payment of any fees, costs and expenses incurred by the
Trustee to protect the interests of the Owners ofthe Bonds; payment ofthe fees, costs
and expenses of the Trustee (including fees and expenses of its counsel, including any
allocated costs of intemal counsel) incurred in and about the performance of its
powers and duties under this Indenture and the payment of all fees, costs and
expenses owing to the Trustee pursuant to Section 6.06, together with interest on all
such amounts advanced by the Trustee al the maximum rate permitted by law; and

(b) To the payment ofthe whole amount then owing and unpaid upon the
Bonds for interesl and principal, with interest on such overdue amounts at the
respective rales of interest borne by the Outstanding Bonds, and in case such moneys
shall be insufficient to pay in full the whole amount so owing and unpaid upon the
Bonds, then to the payment of such interest, principal and interest on overdue
amounts without prel'erence or priority among such interest, principal and interest on
overdue amounts ratably to lhe aggregate of such interest, principal and interest on
overdue amounts; and
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(c) 1o the payment ofamounts owed to the lnsurer

Section 8.03. Power of Trustee to Control Proceedings. ln the event that lhe Trustee,
upon the happening of an Event of Default, shall have taken any action, by judicial proceedings or
otherwise, pursuant to its duties hereunder, whether upon its own discretion or upon the request of
the Owners of a majority of the principal amount of the Bonds then Oulstanding, it shall have full
power, in the exercise of its discretion for the best interests of the Owners ofthe Bonds, with respect
to the continuance, disconlinuance, withdrawal, compromise, settlement or other disposal of such

action; protidetl, hou,et,er, that the Trustee shall not, unless there no longer continues an Event of
Default, discontinue, withdraw, compromise or settle, or otherwise dispose ofany litigation pending
at law or in equity, if at the time there has been filed with it a written request signed by the Owners of
a majority of the principal amount of the Bonds then Outstanding opposing such discontinuance,
withdrawal, compromise, settlement or other disposal of such litigation accompanied, if requested by
the Trustee, by indemnity or confirmation of indemnity as described in Section 8.01.

Section 8.04. Limitation on Owners' Right to Sue. No Owner of any Bond issued
hereunder 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 occurence of an Event of Default; (b) the Owners of a majority of the
principal amount ofthe Bonds then Outstanding shall have made written request upon the Trustee to
exercise the powers hereinbefore granted or to institute such action, suit or proceeding in its own
name; (c) said Owners shall have tendered to the Truslee indemnity reasonably acceptable to the
Trustee against the costs, expenses and liabilities to be incurred in compliance with such request; and
(d) the Trustee shall have refused or omitted to comply with such request for a period of sixty (60)
days after such written request 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 precedenl to the exercise by any Owner ofany remedy hereunder; it
being understood and intended that no one or more Owners shall have any right in any manner
whatever 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 provision of this lndenture shall
be instituted, had and maintained in the manner herein provided and for the equal benefit of all
Owners ofthe 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 aflbcted without the
written consent of such Owner, notwithstanding the foregoing provisions of this Section or any other
provision of this lndenture.

Section 8.05. Non-waiver. Nothing in this Article Vlll or in any other provision of this
Indenture or in the Bonds, shall at'fect or impair the obligation of the Successor Agency, which is
absolute and unconditional, to pay from the Tax Revenues and other amounts pledged hereunder, the
princrpal of and interest and redemption premium (if any) on the Bonds to the respective Owners
when due and payable 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.
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A waiver 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 or the Trustee 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 Trustee and Owners by the Dissolution Act and the Redevelopment Law
or by this Article VIII may be enforced and exercised from time to time and as often as shall be
deemed expedient by the Owners and the Trustee.

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

Section 8.06, Actions by Trustee as Attorney-in-Fact. Any suit, action 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 protection of all Owners similarly situated and the
Trustee is hereby appointed (and the successive respective Owners by taking and holding the Bonds
shall be conclusively deemed so to have appointed it) the true and lawful attomey-in-fact of the
respective Owners for the purpose of bringing any such suit, action or proceeding and to do and
perform any and all acts and things for and on behalf of the respective Owners as a class or classes,
as may be necessary or advisable in lhe opinion of the Trustee as such attomey-in-fact, subject to the
provisions of Article VI.

Section 8.07. Remedies Not Exclusive. No remedy herein conferred upon or reserved to
the Trustee or Owners is intended to be exclusive ofany 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 or by statute or otherwise, and may be exercised without exhausling and
without regard to any other remedy cont'erred by the Dissolution Act and the Redevelopment Law or
any other law.

Section 8.08. Insurer Deemed Sole Owner. The lnsurer shall be deemed to be the sole
owner of the 2024 Series E Bonds maturing on October I in the years 20_ through 20 , inclusive,
for the purpose of exercising any voting right or privilege or giving any consenl or direction or taking
any otlrer action that the owners of the 2024 Series E Bonds maturing on October I in the years 20_
through 20 , inclusive, are entitled to take pursuant to Articles VI, VII and VIII of this Indenture.
Except as otherwise provided herein, no contract shall be entered into or action taken by which the
rights granted under this Indenture or the security or sources of payment for the 2024 Series E Bonds
maturing on October I in the years 20 through 20 , inclusive, or the Insured Bonds (as defined in
the Authority Bonds Indenture) will be impaired or prejudiced, except upon obtaining the prior
written consent of the lnsurer for so long as the Insurer is not in default in its obligations under the
Authority Bonds Insurance Policy.

ARTICLE TX

MISC}.]I,I,AN}.]OUS

Section 9.01. Benefits Limited to Parties. Nothing in this Indenture, expressed or implied,
is intended to give to any person other than the Successor Agency, the Trustee, lhe lnsurer and the
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Owners, any right, remedy, claim under or by reason ofthis Indenture. Ary covenants, stipulations,
promises or agreements in this Indenture contained by and on behalf of the Successor Agency shall
be for the sole and exclusive benefit ofthe Trustee. the Insurer and the Owners.

Section 9.02. Successor is Deemed Included in All References to Predecessor. Whenever
in this Indenture or any Supplemental Indenture either the Successor Agency or the Trustee is named
or referred to, such reference shall be deemed to include the successors or assigns thereof, and all the
covenants and agreemenls in this lndenture contained by or on behalf of the Successor Agency or the
Trustee shall bind and inure to the benefit ofthe respective successors and assigns thereofwhether so

expressed or not.

(ii) by irrevocably depositing with the Trustee or another fiduciary, in
trust, at or before maturity, an amount of cash which, together with the available
amounts then on deposit in the funds and accounts established pursuant to this
Indenture, in the oprnion or report ofan lndependent Accountant is fully sufficient to
pay such Bonds, including all principal, inlerest and redemption premium, ifany;

(iii) by irrevocably depositing with the Trustee or another fiduciary, in
trust, non-callable Defeasance Obligations in such amount as an Independent
Accountant shall determine will, together with the interest Io accrue thereon and
available moneys then on deposit in any of the funds and accounts established
pursuant to this Indenture, be fully sulficient to pay and discharge the indebtedness
on such Bonds (including all principal, interest and redemption premium, if any) at or
before maturity; or

(iv) by purchasing such Bonds prior to maturity and tendering such Bonds
to the Trustee for cancellation;

and if such Bonds are to be redeemed prior to the maturity thereof notice of such redemption shall
have been duly given or provision satisfactory to the Trustee shall have been made for the giving of
such notice, then, at the election of the Successor Agency, and notwithstanding that any such Bonds
shall not have been surrendered fbr payment, the pledge of the Tax Revenues and other funds
provided for in this lndenture and all other obligations of the Trustee and the Successor Agency
under this Indenture with respect to such Bonds shall cease and terminate, except only (A) the
obligations ofthe Successor Agency under Section 5.11, (B) the obligation ofthe Trustee to transfer
and exchange Bonds hereunder, (C) the obligation of the Successor Agency to pay or cause to be
paid to the Owners of such Bonds, from the amounts so deposited with the Trustee, all sums due
thereon, and (D) the obligations of the Successor Agency to compensate and indemnily the Trustee
pursuant to Section 6.06. Notice of such election shall be filed with the Trustee. In the event the
Successor Agency shall, pursuant to lhe foregoing provisions, pay and discharge any po(ion or all of
the Bonds then Outstanding, the Trustee shall be authorized to take such actions and execute and
deliver to the Successor Agency all such instruments as may be necessary or desirable to evidence
such discharge, including without limitation, selection by lot ofBonds olany maturity ofthe Bonds
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Section 9.03, Defeasance of Bonds. If the Successor Agency shall pay and discharge the
entire indebtedness on any Bonds in any one or more of the following ways:

(i) by paying or causing to be paid the principal of and interest on such
Bonds, as and when the same become due and payable;



that the Successor Agency has determined to pay and discharge in part. Any funds therealter held by
the Trustee, which are not required for said purpose, shall be paid over to the Successor Agency.

Notwithstanding the foregoing provisions of this Section 9.03, in the event the principal,
interesl and premium (if any) on the Insured Bonds (as defined in the Authority Bonds Indenture)
shall be paid by the Insurer pursuant to the Authority Bonds Insurance Policy, the obligations of the
Trustee and the Successor Agency under this Indenture shall continue in full force and effect and the
Insurer shall be fully subrogated to the rights of all owners of the 2024 Series E Bonds maturing on
October I in the years 20 through 20 , inclusive to the extent an Insured Bond (as defined in the
Authority Bonds Indenture) maturing on a date corresponding with any such 2024 Series E Bond are

so paid.
Section 9.04. Execution of Documents and Proofof 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 or more instruments of similar tenor, and shall be executed by such Owner in
person or 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 such request, declaration or other instrument, or ofsuch writing appointing
such attomey, may be proved by the certificate of any notary public or other officer authorized to
take acknowledgments ofdeeds to be recorded in the state in which he purports to act, that the person
signing such request, declaration or other instrurnent or writing acknowledged to him the execution
thereof, or by an affidavit ofa witness ofsuch execution, duly swom to before such notary public or
other officer.

The ownership of Bonds and the amount, maturity, number and date of ownership thereof
shall be proved by the Registration Books.

Any request, declaration or other instrument or writing ofthe Owner of any Bond shall bind
all future Owners of such Bond in respect of anlthing done or suffered to be done by the Successor
Agency or the Trustee in good faith and in accordance therewith.

Section 9.05. Disqualified Bonds. In determining whether the Owners of the requisite
aggregate principal amount of Bonds have concurred in any demand, request, direction, consent or
waiver under this lndenture, Bonds which are owned or held by or for the account of the Successor
Agency (but excluding Bonds held in any employees' retirement fund) shall be disregarded and
deemed not to be Outstanding for the purpose of any such determination, provided however that lhe
Trustee shall not be deemed to have knowledge that any Bond is owned or held by or for the account
of the Successor Agency unless the Successor Agency is the registered Owner or the Trustee has

received wrilten notice that any other registered Owner is the owner or is holding for the account of
the Successor Agency.

Section 9.06. Waiver of Personal Liability. No member, officer, agent or employee of the
Successor Agency shall be individually or personally liable for the payment of the principal of or
interest or any premium on the Bonds; but nothing herein contained shall relieve any such member,
officer, agent or employee from the performance ofany official duty provided by law.

Section 9.07. Destruction of Canceled Bonds. Whenever in this Indenture provision is

made for the surrender to the Successor Agency of any Bonds which have been paid or canceled
pursuant to the provisions of this lndenture, upon receipt by the Trustee of the Request of the
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Successor Agency a certificate of destruction duly executed by the Trustee shall be deemed to be the
equivalent of the surrender of such canceled Bonds and the Successor Agency shall be entitled to rely
upon any statemenl of fact contained in any certificate with respecl to the destruction of any such
Bonds therein referred to.

Section 9.08. Notices. All written notices to be given under this Indenture shall be given by
first class mail or personal delivery to the party entitled thereto at its address set forth below, or at
such address as the party may provide to the other party in writing from time to time. Notice shall be
effective either (a) upon transmission by facsimile transmission or other form of telecommunicalion,
with prompt written confirmation by mail, (b) 48 hours after deposit in the United States mail,
postage prepaid, or (c) in any other case, upon actual receipt. The Successor Agency or the Trustee
may, by written notice to the other parties, from time to time modify the address or number lo which
communications are to be given hereunder.

lf to the Successor Agency Successor Agency to the
Redevelopment Agency for the County of Riverside
c/o County of Riverside Executive Office
4080 Lemon Streel, 4th Floor
Riverside, Califomia 92501
Attention: Director of Finance
Fax: (951) 955-l I l0

lf to the Truslee: The Bank of New York Mellon Trust Company, N.A
333 S. Hope Street, Suite 2525
Los Angeles, California 90071
Allenlion: Corporate Trust Division
Fax: (213) 630-6145

Ifto the Insurer As provided in Section 4.05(g)

The Successor Agency, the Trustee and the Insurer may designate any further or different
addresses to which subsequent notices, certificates or other communications shall be sent.

Section 9.09. Partial Invalidity. lfany Section, paragraph, sentence, clause or phrase of
this Indenture shall for any reason be held illegal, invalid or unenforceable, such holding shall not
affect the validity of the remaining portions ofthis Indenture. The Successor Agency and the Trustee
hereby declare that they would have entered into this lndenture and each and every other Section,
paragraph, sent€nce, clause or phrase hereof and authorized the issue of the Bonds pursuant thereto
irrespeclive of the fact that any one or more Sections, paragraphs, sentences, clauses, or phrases of
this Indenture may be held illegal, invalid or unenforceable.
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So long as the Authority Bonds Insurance Policy remains in effect, the Trustee or the
Successor Agency, as applicable, shall fumish to the Insurer a copy of any notice required to be
given hereunder to the Bond Owners and any certification required to be given hereunder relating to
the security for the Bonds. The Trustee or the Successor Agency, as applicable, shall notify the
Insurer: to the attention of its Surveillance Departmenl, of any failure oflhe Successor Agency under
this Indenture to give any required notice to the Insurer and immediately of the occurrence of an
Event of Default hereunder.



Section 9,10. Unclaimed Moneys. Anything contained herein to the contrary
notwithstanding, any money held by the Trustee in trust for the payment and discharge ofthe interest
or premium (ifany) on or principal ofthe Bonds which remains unclaimed for two (2) years after the
date when the pa).rnents ofsuch interest, premium and principal have become payable, ifsuch money
was held by the Trustee at such date, or for two (2) years after the date of deposit of such money if
deposited with the Trustee after the date when the interest and premium (ifany) on and principal of
such Bonds have become payable, shall be repaid by the Trustee to the Successor Agency as its
absolute property free lrom trust, and the Trustee shall thereupon be released and discharged with
respect thereto and the Owners shall look only to the Successor Agency for the payment of the
principal ofand interest and redemption premium (ifany) on such Bonds.

Section 9.11. Payment on Non-Business Days. In the event any paymenl is required to be
made hereunder on a day which is not a Business Day, such payment shall be made on the next
succeeding Business Day.

Section 9.12. Execution in Counterparts. This Indenture may be executed in several
counlerparts, each of which shall be an onginal and all of which shall constitute but one and the same
instrument.

Section 9.13. Governing Law. This lndenture shall be construed and govemed in
accordance with the laws ofthe State.

ISignature Page Follows]
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IN WITNESS WHEREOF, thc SUCCESSOR AGENCY TO THE REDEVELOPMENT
AGENCY FOR THE COUNTY OF RIVERSIDE has caused this Indenture to be signed in its name
by the Executive Officer of the County of Riverside on behalf of the Successor Agency to the
Redevelopment Agency for the County ofRiverside and attested to by its Secretary, and THE BANK
OF NEW YORK MELLON TRUST COMPANY, N.A., in token of its acceptance of the trusts
created hereunder, has caused this lndenture to be signed in its corporate name by its officer
thereunto duly authorized, all as ofthe day and year first above written.

SUCCESSOR AGENCY TO THE
REDEVELOPMENT AGENCY FOR THE
COLTNTY OF RIVERSIDE

By: County of Riverside

By:
Executive Officer

ATl'ES'I:

Secretarv

THE BANKOF NEW YORK MELLON
TRUST COMPANY, N.A,,
us Trustec

By
Authorized Officer
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EXIIIBIT A

FORM OF 2024 SERIES E BOND

Notwithstanding anything in this Indenture to the contrary, so long as The Bank ofNew
York Mellon Trust Conrpany N.A., as trustee under the Authority Bonds Indenture (as defined
in the hereinafter mentioned Indenture), or any successor trustee thereunder, is the registered
owner of all of the Bonds and the Authority is the beneficial owner of all of the Bonds, the
aggregate principal amount of the Bonds shall b€ represented by a single form of Bond and
payments of principal of and interest on the Bonds shall be made to the Trustee in accordance
with Schedule A atteched hereto.

No. 

- UNITED STATES OF AMERICA
STATE OF CAIIFORNIA

SUCCESSOR AGENCY TO THE
REDEVELOPMENT AGENCY FOR THE COUNTY OF RIVERSIDE

INTERSTATE 2I5 CORRIDOR REDEVELOPMENT PROJECT AREA
2024TA]{ ALLOCATION REFUNDING BOND. SERIES E

IN'l ERESI' RATII: MATURITY DAI'E DATED DATE

% _,20- _,2024
REGISTERED OWNER

PRINCIPAI- AMOUNl' DOI,I,ARS

s

CUSIP:

The SUCCESSOR AGENCY TO THE REDEVELOPMENT AGENCY FOR THE
COUNTY OF RIVERSIDE, a public entity duly created and existing under the laws of the State of
Califomia (the "Successor Agency"), for value received, hereby promises to pay (but only out of the
Tax Revenues and other moneys and securities hereinafter referred to) to the Registered Owner
identified above or registered assigns (the "Registered Owner"), on the Maturity Date identified
above, the Principal Amount identified above in lawful money of the United States of America; and
to pay interest thereon at the Rate of Interest identified above in like lawful money from the date
hereol, which date shall be the Interest Payment Date (as hereinafter defined) next preceding the date
of authentication of this Bond (unless this Bond is authenticated on or before an Interest Payment
Date and after the fifteenth calendar day of the month preceding such Interest Payment Date (a
"Record Date"), in which event it shall bear interest from such Interest Payment Date, or unless this
Bond is authenticated on or prior to September 15,2024, in which event it shall bear interesl from the
Original lssue Date identified above; provided, however, that if, at the time of authentication ofthis



Bond, interest is in default on this Bond, this Bond shall bear inleresl from the Interest Payment Date
to which interest hereon has previously been paid or made available for payment), payable
semiannually on April I and October I in each year, commencing October l, 2024 (the "lnterest
Payment Dates"), until payment of such Principal Amount in full. The Principal Amount hereof is
payable upon presentation hereof at the principal corporate trust office of The Bank of New York
Mellon Trust Company, N.A., as truslee (the "Trustee"), in Los Angeles, Califomia or such other
location as the trustee may designate. lnterest hereon is payable by check of the Trustee mailed by
first class mail on each Interest Payment Date to the Registered Owner hereof at the address of such
Registered Owner as it appears on the registration books of the Trustee as of the preceding Record
Date; provided that at the written request of the owner of at least $1,000,000 aggregate pnncipal
amount of Bonds, which written request is on file with the Trustee prior to any Record Date, interest
on such Bonds shall be paid on the succeeding lnterest Payment Date by wire transfer to an account
of a financial institution within the United States of America as shall be specified in such written
request.

This Bond is one of a duly aulhorized issue of bonds of the Successor Agency designated as
the "Successor Agency to the Redevelopment Agency for the County of Riverside Interstate 215
Corridor Redevelopment Project Area 2024 Tax Allocation Refunding Bonds, Series E" (the
"Bonds") of an aggregate principal amount of Dollars ($[PAR]) all of [ke tenor and
dale (except for such variation, if any, as may be required to designate varying numbers, maturities,
interest rates or redemption provisions) and all issued pursuant to the provisions of Article I I
(commencing with Section 53580) of Chapter 3 of Part I of Division 2 of Title 5 of the Govemment
Code of the State (the "Refunding Law"), the Dissolution Act (as such term is defined in the
Indenture), and the Community Redevelopment Law, constituting Part I of Drvrsion 24 of the
Califomia Health and Safety Code (the "Redevelopment Law") and pursuant to an lndenture of
Trust, dated as of [August] 1,2024, by and between the Successor Agency and the Trustee (the
"lndenture"). Capitalized terms used but not defined herein have the meanings given to such terms
in the lndenture.

The Successor Agency may issue or incur additional obligations on a parity with the Bonds,
but only subject to the terms of the Indenture. Reference is hereby made to the Indenture (copies of
which are on file at the office of the Successor Agency) and all supplements therelo and to the
Refunding Law, the Dissolution Act and the Redevelopment Law for a description of the terms on
which the Bonds are issued, the provisions with regard to the nature and extent of the Tax Revenues
and the rights thereunder of the owners of the Bonds and the rights, duties and immunities of the
Trustee and the rights and obligations ofthe Successor Agency thereunder, to all ofthe provisions of
which the Registered Owner of this Bond, by acceptance hereof, assents and agrees.

The Bonds have been issued by the Successor Agency to finance and refinance
redevelopment activities of the Successor Agency. This Bond and the inlerest hereon and all other
parity obligations and the interest thereon (to the extent sel forth in the lndenture) are payable from,
and are secured by a charge and lien on the Tax Revenues derived by the Successor Agency from the
lnterstate 215 Corridor Redevelopment Project Area in the County ol Riverside, California (the
"Project Area"), a duly designated redevelopment project under the laws of the State of California,
under and in accordance with the Indenture. As and to the exlent set forth in the lndenture, all ofthe
Tax Revenues are exclusively and irrevocably pledged in accordance with the terms hereof and the
provisions of the Indenture, the Refunding Law and the Dissolution Act and the Redevelopment
Law, to the paynent ofthe principal ofand interest and prernium (ifany) on the Bonds and any such
parity obligations. The Bonds and any such parity obligations are secured by a pledge on, security
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interest in and lien on the Tax Revenues which is subordinate to or on a parity with the pledge,
security interest and lien on the Tax Revenues in favor of certain outstanding obligations of the
Successor Agency, as provided in the Indenture. The Bonds are also equally secured by the pledge
and lien created with respect to the Bonds by Section 34177 .s(il of the Califomia Health and Safety
Code on moneys deposited or available for deposit from time to time in the Redevelopment Property
Tax Trust Fund as provided in the lndenture. Notwithstanding the foregoing, certain amounts out of
Tax Revenues may be applied for other purposes as provided in the Indenture.

This Bond is not a debt of the County of Riverside, the State of Califomia, or any of its
political subdivisions, other than the Successor Agency, and neither said County, said State, nor any
of its political subdivisions, is liable hereon nor in any event shall this Bond be payable out of any
funds or properties other than the Tax Revenues.

The rights and obligations of the Successor Agency and the owners of the Bonds may be
modified or amended at any time in the mamer, to the extenl and upon the terms provided in the
Indenture, bul no such modification or amendment shall permit a change in the terms of redemption
or maturity of the principal of any outstanding Bond or of any installment of interest thereon or a

reduction in the principal amount or the redemption price thereof or in the rate of interest thereon
without the consent of the owner of such Bond, or shall reduce the percentages of the Bond owners
required to effect any such modification or amendment.

The Bonds are subject to optional redemption fand mandatory redemption from mandatory
sinking fund paymentsl as provided in the Indenture.

If an Event of Default shall occur, the principal of all outstanding Bonds may be declared due
and payable upon the conditions, in the manner and with the eff'ect provided in the Indenture, but
such declaration and its consequences may be rescinded and annulled as further provided in the
lndenture.

The Successor Agency and the Trustee may treat the Registered Owner hereofas the absolute
owner hereof for all purposes, and the Successor Agency and the Trustee shall not be affected by any
notice to the contrary.

It is hereby 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 perfbrmed in due and regular time, form and manner as required by the
Refunding Law, the Dissolution Act and the Redevelopment Law and the laws of the State of
Califomia and that the amount of this Bond, together with all other indebtedness of the Successor
Agency, does not exceed any limit prescribed by the Refunding Law, the Dissolution Act and the
Redevelopment 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.

A-3

This Bond is transferable by the Registered Owner hereof, in person or by his attorney duly
authorized in writing, at said corporate trust office ofthe Trustee in Los Angeles, Califomia or such
other place as designated by the Trustee, but only in the rnanner, subject to the limilalions and upon
payment of the charges provided in the Indenture, and upon surrender and cancellation of this Bond.
Upon registration of such transfer a new Bond or Bonds, of authorized denomination or
denominations, for the same aggregate principal amount and of the same maturity will be issued to
lhe transl'eree in exchange herefor.



This Bond shall not be entitled lo any benefit under the lndenlure or become valid or
obligatory for any purpose until the Trustee's Certificate of Authentication hereon endorsed shall
have been manually signed by the Trustee.



IN WITNESS WHEREOF. the SUCCESSOR AGENCY TO THE REDEVELOPMENT
AGENCY FOR THE COLNTY OF RIVERSIDE has caused this Bond to be signed in its name by
the Executive Officer of the County of Riverside on behalf of the Successor Agency to the
Redevelopment Agency for the County of Riverside and attested to by the facsimile signature of the
Successor Agency's Secretary, all as ofthe Original Issue Date specified above.

SUCCESSOR AGENCY TO THE
REDEVELOPMENT AGENCY FOR THE
COUNTY OF RIVERSIDE

By: County of Riverside

By:
Executive OfTicer

AT'I'ESI':

Secretarv
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TRUSTEE'S CERTIFICATE OF AUTHENTICATION

This is one of the Bonds described in the within-mentioned Indenture.

Daled:

THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A., as Trustee

By:
Authorized Signatory



ASSIGNMENT

For value received the undersigned do(es) hereby sell, assign and transfer unto

attorney,

(Name, Address and Tax Identification or Social Security Number ofAssignee)

the within Bond and do(es) hereby irrevocably constitute and appoint

to transfer the same on the books ofthe Trustee, with fuIl power of substitution in the premises.

Dated:

Signature Guaranteed:

NOTICE: Signature guaranter shall be made by a
guarantor institution panicipating in lhe
Securities Transfer Agenls Medallion Program
or in such other guarantee program acceplable
to thc Trustee.

NOTICE: The signature(s) on this Assignment musr

correspond with the name(s) as writlen on lhe
face of thc within Bond in evcry particular
without alteration or enlargement or any
change whalsoever.
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INDENTURE OF TRUST

This INDENTURE OF TRUST (his "lndenture") is made and entered into as of [August] l,
2024, by and between the SUCCESSOR AGENCY TO THE REDEVELOPMENT AGENCY FOR
THE COUNTY OF RIVERSIDE, a public entity duly created and existing under the laws of the State
of California (the "Successor Agency"), as successor to lhe Redevelopment Agency for the County
of Riverside (the "Former Agency"), and THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A., a national banking association duly organized and existing under the laws of the
United States of America, as trustee (the "Trustee");

IYITNESSETH

WHER-EAS, the Former Agency was a public body, corporate and politic, duly established
and authorized to transact business and exercise powers under and pursuant to the provisions of the
Community Redevelopment Law ofthe State of California, constituting Part I of Division 24 ofthe
Health and Safety Code ofthe State of Califomia (the "Redevelopment Law"), including the power
to issue bonds for any of its corporate purposes; and

WHEREAS, a Redevelopment Plan for the Desert Communities Redevelopment Project
Area in the County of Riverside, California (the "Redevelopment Project") was adopted in
compliance with all requirements of the Redevelopment Law; and

WHEREAS, to finance and refinance redevelopment activities with respect to the
Redevelopment Project, the Former Agency borrowed money pursuant to a loan (he "1997 Loan")
from the Riverside County Public Financing Authority (the "Authority") pursuant to a Loan
Agreement in the original principal amount of S14,675,000, dated as of September I, 1997 with
respect to Project Area No. 4 (now known as the Desert Communities Redevelopment Project Area),
and being by and between the Former Agency, the Authority and U.S. Trust Company ofCalifornia,
as succeeded by The Bank ofNew York Trust Company, N.A. (the "l997 Loan Agreement"); and

WHEREAS, to finance actrvities with respect to the Redevelopment Project, the Former
Agency issued its Redevelopment Agency for the County of Riverside Desert Communities
Redevelopment Project Area 2004 Tax Allocation Bonds, Series D, in the aggregate principal
amount ofS34,840,000 (the "2004 Bonds''); and

WHEREAS, for the purpose of providing funds to finance additional redevelopment
activities with respect to the Redevelopment Project, the Former Agency issued its Redevelopment
Agency for the County of Riverside Desert Communities Redevelopment Project Area 2005 Tax
Allocation Bonds, Series D, in the aggregate principal amount of $16,995,000 (the "2005 Bonds");
and

WHEREAS, for the purpose of providing lunds to refinance the 1997 l-oan Agreement in
lull and to finance additional redevelopment activities with respect to Ihe Redevelopment Project, the
Former Agency issued its Redevelopment Agency fbr the County of Riverside Desert Communities
Redevelopment Project Area 2006 Tax Allocation Bonds, Series D, in the aggregate principal
amount of$71,725,000 (the "2006 Bonds"); and



WHEREAS, for the purpose of providing funds to finance additional redevelopment
activities wilh respect to the Redevelopmenl Project, the Fonner Agency issued its Redevelopment
Agency lor the County of Riverside Desert Communities Redevelopment Project Area 2010 Tax
Allocation Bonds, Series D, in the aggregate principal amount of $32,415,000 (the "2010 Bonds");
and

WHEREAS, tbr the purpose of providing funds to finance additional redevelopment
activities with respect to the Redevelopment Project, the Former Agency authorized the issuance of
its Redevelopment Agency for the County of Riverside Desert Communities Redevelopment Projecl
Area 2011 Second Lien Tax Allocation Bonds, Series D, in the aggregate principal amount of
$6,475,000 (the "20lI Bonds"); and

WHEREAS, by implementation of Califomia Assembly Bill Xl 26, which amended
provisions of the Redevelopment Law, and the Califomia Suprenre Court's decision in Califomia
Redevelopmenl Association v. Matosantos, the Former Agency was dissolved on February I ,2012 in
accordance with California Assembly Bill Xl 26 approved by the Governor of the State of Califomia
on June 28,2011 (as amended, the "Dissolution Act"), and on February l,2012, the Successor
Agency, in accordance with and pursuant to the Dissolution Act, assumed the duties and obligations
of the Former Agency as provided in the Dissolution Act, including, without limitation, the
obligations of the Former Agency under the agreements to which the Former Agency was a party;
and

WIIEREAS, Section 34177.5(axl) of the California Health and Safety Code authorizes the
Successor Agency to undertake proceedings for the refunding of outstanding bonds and other
obligations of the Former Agency, subject to the conditions precedent contained in said Section
34171 .5: and

WHEREAS, said Section 34177.5 also authorizes the Successor Agency to issue bonds
pursuant to Article I I (commencing with Section 53580) ofChapter 3 ofPart 1 of Division 2 of Title
5 ofthe Govemment Code (the "Refunding Law") for the purpose ofachieving debt service savings
within the parameters set forth in said Section 34177.5; and

WHEREAS, for the purpose of providing funds to refund the 2004 Bonds in full, the
Successor Agency issued its Successor Agency to the Redevelopment Agency for the County of
Riverside Desert Communities Project Area 2014 Tax Allocation Refunding Bonds, Series D, in an
aggregate principal amount of$28,130,000 (the "2014 Bonds"); and

WHEREAS, for the purpose of providing funds to refund a portion of the then outstanding
2006 Bonds, the Successor Agency issued its Successor Agency to the Redevelopment Agency for
the County of Riverside Deserl Communities Redevelopment Projecl Area 2016 Tax Allocation
Refunding Bonds, Series D, in an aggregate principal amount of $50,800,000 (the "2016 Bonds");
and

2

WHEREAS, for the purpose of providing f'unds to ref'und the 2005 Bonds in full, the
Successor Agency issued its Successor Agency to the Redevelopment Agency for the County of
Riverside Desert Communities Project Area 2015 Tax Allocation Refunding Bonds, Series D, in an
aggregate principal amount of$13,620,000 (the "20l5 Bonds"); and



WHEREAS, for the purpose of providing funds to refund all of the then outstanding 2006
Bonds and 2010 Bonds, the Successor Agency issued its Successor Agency to the Redevelopment
Agency for the County of Riverside Desert Communities Redevelopment Project Area 2017 Tax
Allocation Refunding Bonds, Series D, in an aggregate principal amount of $30,385,000 (the "2017
Bonds"); and

WIIEREAS, for the purpose of providing funds to refund, on an advance basis, the then
outstanding 2011 Bonds, the Successor Agency issued its $5,585,000 aggregate principal amount of
Successor Agency to the Redevelopment Agency for the County of Riverside Desert Communities
Redevelopment Project Area 2020 Second Lien Tax Allocation Refunding Bonds, Series D, in an
aggregate principal amount of $5,585,000 (the "2020 Bonds"); and

WHEREAS, none of 201 I Bonds remain Outstanding within the meaning of the indenture of
trust pursuant to which such bonds were issued; and

WHEREAS, the payment of debt service on the 2020 Bonds from Tax Revenues (as

hereinafter defined) is subordinate, with respect to the claim on the Tax Revenues, to the payment of
debt service on the 2014 Bonds, the 2015 Bonds, the 2016 Bonds and 2017 Bonds; and

WHEREAS, the Successor Agency has determined that it will achieve debt service savings
within such parameters by the issuance pursuant to the Redevelopment Law, the Dissolution Act and
the Refunding Law of its $[PAR] aggregate principal amount of Successor Agency to the
Redevelopment Agency for the County of Riverside Desert Communities Redevelopment Project
Area 2024 Tax Allocation Refunding Bonds, Series D (the *2024 Series D Bonds") in order to
refund, on a current basis, [all/a portion] ofthe outstanding 2014 Bonds;r and

WHEREAS, debt service on the 2024 Series D Bonds will be payable on a parity basis with
the debt service on the 2015 Bonds. the 2016 Bonds and the 2017 Bonds and senior to the 2020
Bonds: and

WHEREAS, in order to provide fbr tlre authentication and delivery of the 2024 Series D
Bonds, to establish and declare the terms and conditions upon whrch tlte 2024 Series D Bonds are to
be issued and secured and to secure the payment of the principal thereof and interest and redemption
premium (if any) thereon, the Successor Agency and the Trustee have duly authorized the execution
and delivery ofthis Indenture; and

WHEREAS, the Successor Agency has determined that all acts and proceedings required by
law necessary to make the 2024 Series D Bonds, when executed by the Successor Agency,
authenticated and delivered by the Trustee and duly issued, 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 accordance with its terms, have been done or taken;

NOW, THEREFORE, in order to secure the payment of the principal of and the interest and
redemption premium (if any) on all the Outstanding Bonds under this Indenture according to their
tenor, and to secure the performance and observance of all the covenants and conditions therein and
herein set forth, and to declare the tenns 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

I NTD: This drafl assumes all ofthe outstanding 2014 Bonds are refunded
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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 Successor Agency and the
Trustee do hereby covenant and agree with one another, for the benefit of the Insurer and the
respective Owners from time to time of the Bonds, as follows:

ARTICLE I

DE!'lNI'l'lONSr RUI-}],S Ol- CONSI'RUC'I'lON

Section 1.01. Findings and Determinations. The Successor Agency has reviewed all
proceedings heretofore 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 ofthe 2024 Series D Bonds do exist, have happened

and have been performed in due time, form and manner as required by law, and the Successor
Agency is now duly empowered, pursuant to each and every requirement of law, to issue the 2024
Series D Bonds in the mamer and form provided in this Indenture.

Section 1.02. Definitions. Unless the context otherwise requires, the terms defined in this
Section 1.02 shall, for all purposes of this Indenture, ofany Supplemental Indenture, and ofany
certificate, opinion or other document herein mentioned, have the meanings herein specified.

"Additional Revenues" means, as the date of calculation, the amounl of Tax Revenues
which, as shown in a report of an Independent Redevelopment Consultant, are estimated to be
receivable by the Successor Agency within the Fiscal Year following the Fiscal Year in which such
calculation is made as a result of increases in the assessed valuation of taxable property in the Project
Area due to either (a) construction which has been completed and for which a cenificate of
occupancy has been issued by the County or other appropriate govemmental enlity but which is not

then reflected on the tax rolls, or (b) transfer ofownership or any other interest in real property which
has been recorded but which is not then reflected on the tax rolls. For purposes of this definition, the
term "increases in the assessed valuation" means the amount by which the assessed valuation of
taxable property in the Project Area is estimated to increase above the assessed valuation of taxable
property in the Project Area (as evidenced in the written records of the County) as of the date on
which such calculation is made.

"Agreement" means that certain Joint Exercise of Powers Agreement, dated as of March 20,
1990, relating to the formation of the Authority, by and between the County and the Successor
Agency, as successor to the Former Agency, together with any amendments thereofand supplements
thereto.

"Annual Debt Service" means, for each Bond Year, the sum of (a) the interest payable on
the Bonds (including any Parity Debt) in such Bond Year, and (b) the principal amount of the
Outstanding Bonds (including any Parity Debt) scheduled to be paid in such Bond Year upon the
maturity or mandatory sinking account redemption thereof. For purposes of such calculation, variable
rate Parity Debt shall be deemed to bear interest at the maximum rate permitted by the Parity Debt
lnstrument pursuant to which such Parity Debt is issued. For purposes of such calculation, there shall
be excluded debt service payments with respect to the Bonds or any Parity Debt (i) to the extent that
amounts due with respecl to the Bonds or such Parity Debt are prepaid or otherwise discharged in
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accordance with this lndenture or the relevant Parity Debt Instrumenl or (ii) to the extent the
proceeds thereof are then deposited in an escrow fund in which amounts are invested in Permitted
Investments and from which moneys may not be released to the Successor Agency unless the amount
of Tax Revenues for the current Fiscal Year (as evidenced in the written records of the County) plus
Additional Revenues at least meets the requirements of Section 3.05(b).

"Authority" means the Riverside County Public Financing Authority, a joint pow€rs
authority duly organized and existing under the Agreement and the laws ofthe State.

"Authority Bonds" means the Riverside County Public Financing Aulhority 2024 Series A
Tax Allocation Revenue Bonds (Redevelopment Project Area No. l, Desert Communities
Redevelopment Project Area, lnterstate 215 Corridor Redevelopment Project Area, and Former
Housing Set-Aside), issued in the initial aggregate principal amount of'$[PAR Authority Bonds].

"Authority Bonds Insurance Policy" means the municipal bond insurance policy issued by
the Insurer guaranteeing the scheduled payrnent of the prrncipal of and interest on the Insured Bonds
(as such term is defined in the Authority Bonds lndenture) when due, as provided in the Authority
Bonds Indenture.

"Bond Counsel" means any other attomey or firm of attomeys appointed by or acceptable to
the Successor Agency of nationally-recognized experience in the issuance of obligations the inlerest
on which is excludable from gross income for federal income tax purposes under the Code.

"Bond Year" means any twelve-nonth period beginning on October 2 in any year and

exlending to the next succeeding October l, both dates inclusive; except that the first Bond Year
shall begin on the Closing Date and end on October 1, 2024.

"Bonds" means, collectively, the 2024 Series D Bonds and, if the context requires, 2015
Bonds, the 2016 Bonds, the 2017 Bonds and any additional Parity Debt. Unless the context otherwise
requires, the term "Bond" or "Bonds" shall refer to the Bonds issued under this Indenture.

"Business Day" means a day ofthe year (other than a Saturday or Sunday) on which banks
in the State or the State of New York are not required or permitted to be closed, and on which the
New York Stock Exchange is open.

"C€rtilicate of the Successor Agency" rneans a certificate in writing signed by the Chief
Adrninistrative Officer, the Chief Finance Officer or the Director of Finance of the Successor
Agency, or any olher ofhcer of the Successor Agency duly authorized by the Successor Agency for
that purpose.

"Closing Date" means the date on which the 2024 Series D Bonds are delivered by the
Successor Agency to the Authority.

"Code" means lhe lnternal Revenue Code of 1986 as in effect on the date of issuance ofthe
2024 Series D Bonds or (except as otherwise referenced herein) as it may be amended to apply to

"Authority Bonds Indenture" means the Indenture of Trust, dated as of "IAugust] I , 2024],
by and between the Authority and The Bank of New York Mellon Trust Company, N.A., as trustee
for the Authority Bonds, providing for the issuance of the Authority Bonds.
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obligations issued on the date of issuance of the 2024 Series D Bonds, together with applicable
proposed, temporary and final regulations promulgated, and applicable official public guidance
published, under the Code.

"Continuing Disclosure Certificate" means that ce(ain Continuing Disclosure Certificate,
il any, executed by the Successor Agency, as originally executed and as it may be amended from
time to time in accordance with the terms thereof.

"Costs of lssuance" has the meaning ascribed to such term in the Authority Bonds
Indenture.

"County" means the County of Riverside, a county duly organized and existing under the
Constitution and laws ofthe Statc.

"Debt Service Fund" means the fund by that name established and held by the Trustee
pursuant to Section 4.03.

"Defeasance Obligations" rneans:

(a) cash;

(b) U.S. Treasury Certificates, Notes and Bonds (including State and Local
Govemment Series);

(c) Direct obligations of the Treasury that have been stripped by the Treasury
itself, CATS, TIGRS and similar securities;

(d) The interest component of Resolution Funding Corporation strips which have
been stripped by request to the Federal Reserve Bank ofNew York in book entry form;

(e) Pre-refunded municipal bonds rated "Aaa" by Moody's and "AAA" by S&P,
provided that, ifthe issue is rated only by S&P (i.e.. there is no Moody's rating), then the pre-
refunded municipal bonds must have been pre-refunded with cash, direct U.S. or U.S.
guaranteed obligations, or AAA rated pre-ref'unded rnunicipals; and

(0 Bonds, debentures, notes or other evidence of indebtedness issued or
guaranteed by any of the following federal agencies and provided such obligations are

backed by the full faith and credit of the United States of America (stripped securities are

only permitted if they have been stripped by the agency itselQ: (i) direct obligations or fully
guaranteed certificates of beneficial ownership of the U.S. ExportJmport Bank; (ii)
certificates of beneficial ownership of the Rural Economic Community Developmenl
Administration (formerly the Farmers Home Administration); (iii) obligations of the Federal
Financing Banl<; (iv) debentures of the Federal Housing Administration; (v) participation
certificates ofthe General Services Administration; (vi) guaranteed Title XI financings ofthe
U.S. Maritime Administration; (vii) project notes, local authority bonds, new communities
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debentures and U.S. public housing notes and bonds of the U.S. Department of Housing and
Urban Development.

"Depository" means (a) initially, DTC, and (b) any other Securities Depository acting as

Depository pursuant to Section 2.04.

"Depository System Participant" means any participant in the Depository's book-entry
system

"Dissolution Act" means the provisions of Assembly Bill Xl 26, signed by the Govemor
June 28, 2011, and filed with the Secretary of State June 29, 2011, consisting of Part 1.8
(commencing with Section 34161) and Part I .85 (commencing with Section 341 70) of Division 24 of
the Califomra Health and Safety Code, as amended by Assembly Bill 1484, signed by the Govemor
on June 27, 2012, and filed with the Secretary of State on J:une 27 , 2012, and as further amended by
Senate Bill 107, signed by the Govemor on September 22, 2015, and filed with the Secretary of State
on September 22, 2015.

"DTC" means The Depository Trust Company, New York, New York, and its successors
and assigns.

"Escrow Agreement" means the Escrow Agreement (2024 Series D Bonds) dated as of
[August] l, 2024, by and between the Successor Agency and The Bank ofNew York Mellon Trust
Company, N.A., as Escrow Agreement, Prior Trustee and Trustee.

"Event of Default" means any ofthe evenls described in Section 8.01

"Fair Market Value" means the pnce at which a willing buyer would purchase the
investment from a willing seller in a bona fide, arm's length transaction (determined as ofthe date the
contract to purchase or sell the investment becomes binding) if the investment is traded on an
established securities market (within the meaning of section 1273 of lhe Code) and, otherwise, the
term "Fair Market Value" means lhe acquisition price in a bona fide arm's length transaction (as

referenced above) if (i) the investment is a certificate of deposit that is acquired in accordance with
applicable regulations under the Code, (ii) the investment is an agreement with specifically
negotiated withdrawal or reinvestmenl provisions and a specifically negotiated interest rate (for
example, a guaranteed investment contract, a forward supply contract or other investment agreement)
that is acquired in accordance with applicable regulations under the Code, (iii) the investment is a

United States Treasury Security--State and Local Govemment Series that is acquired in accordance
with applicable regulations of the United States Bureau of Public Debt, or (iv) any commingled
inveshnent fund in which the Successor Agency and related paiies do not own more than a 10o%

beneficial interest therein if the retum paid by the fund is without regard to the source of the
investment. To the extenl required by the applicable regulations under the Code, the term
"investment" will include a hedge. The Trustee shall have no duty in conneclion with the
determination of Fair Market Value other than to follow the investment directions of the Successor
Agency in any written directions ofthe Successor Agency..
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"DOF" means the Califomia Department of Finance.

"Federal Securities" means any direcl, noncallable general obligations of the United States
of America (including obligations issued or held in book entry form on the books ofthe Department



ofthe Treasury ofthe United States of America and CATS and TGRS), or obligations the payment of
principal ofand interest on which are unconditionally guaranteed by the United States of America.

"Fiscal Year" means any twelve-monlh period beginning on July I in any year and
extending to the next succeeding June 30, both dates inclusive, or any other twelve-month period
selected and designated by the Successor Agency as its official fiscal year period pursuant to a

Certificate of the Successor Agency filed with the Trustee.

"Former Agency" means the Redevelopment Agency for the County of Riverside (also
known as the Redevelopment Agency of the County of Riverside), a public body corporate and
politic duly organized and formerly existing under the Law and dissolved in accordance with the
Dissolution Act.

"Housing Bonds" means, collectively, the following: (i) the Redevelopment Agency for the
County of Riverside 2004 Taxable Tax Allocation Housing Bonds, Series A-T, (ii) the Successor
Agency to the Redevelopment Agency for the County of Riverside 2015 Tax Allocation Housing
Refunding Bonds, Series A, (iii) Successor Agency to the Redevelopment Agency for the County of
Riverside 2017 Tax Allocation Housing Refunding Bonds, Series A, (iv) Redevelopmenl Agency for
the County of Riverside Redevelopment 2017 Taxable Tax Allocation Housing Refunding Bonds,
Series A-T, (v) Successor Agency to the Redevelopment Agency for the County of Riverside 2017
Tax Allocation Housing Refunding Bonds, Series B, and (viii) any bonds issued to refund such
bonds similarly secured by amounts which prior to the adoption ofthe Dissolution Act were required
to be deposited into the Low and Moderate lncome Housing Fund ofthe Former Agency pursuant to
Sections 33334.2, 33334.3 and 33334.6 ofthe Law.

"lndenture" means this Indenture of Trust by and between the Successor Agency and the
Truslee, as amended or supplemenled from time to time pursuant to any Supplemental Indenture
entered into pursuant to the provisions hereof.

"lndependent Accountant" means any accountant or firm of such accountants duly licensed
or registered or entitled to praclice and practicing as such under the laws ofthe State, appointed by or
acceptable to the Successor Agency, and who, or each of whom: (a) is in fact independent and not
under domination of the Successor Agency; (b) does not have any substantial interest, direct or
indirect, with the Successor Agency; and (c) is nol connected with the Successor Agency as an
officer or employee ofthe Successor Agency, but who may be regularly retained to make reports to
the Successor Agency.

"Independent Redevelopment Consultant" means any consultant or firm of such
consultants appointed by the Successor Agency, and who, or each ofwhom:
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"lndependent Fiscal Consultant" means any consultant or firm or firms of such consultants
appointed by or acceptable to the Successor Agency and who, or each ofwhom: (a) is judged by the
Successor Agency to have experience in matters relating to the financing of redevelopment projects;
(b) is in fact independent and not under domination of the Successor Agency; and (c) is not
connected with the Successor Agency as an officer or employee of the Successor Agency, but who
may be regularly retained to make reports to the Successor Agency.



(a) is judged by the Successor Agency to have experience in matters relating to
lhe collection ofTax Revenues or otherwise with respect to the financing of redevelopment
projects;

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

(c) does not have any substantial interest, direct or indirect, with the Successor
Agency, other than as original purchaser of the Bonds or any Parity Debt; and

(d) is not connected with the Successor Agency as an officer or employee ofthe
Successor Agency, but who may be regularly retained to make reports to the Successor
Agency.

"Informrtion Services" means, "EMMA" or the "Electronic Municipal Market Access"
system of the Municipal Securities Rulemaking Board; or, in accordance with then current guidelines
of the Securities and Exchange Commission, such other services providing information with respect

to called bonds as the Successor Agency may designate in a Request of lhe Successor Agency filed
with the Trustee.

"l nsurer" tneans , its successors and assigns, as issuer of the Authority Bonds
Insurance Policy and as issuer of the Reserve Insurance Policy, or any successor thereto or assignee

thereof.

"Interest Account" means the account by that name established and held by the Trustee
pursuant to Section 4.03(a).

"Interest Payment Date" means each April I and October l, commencing October 1,2024,
for so long as any ofthe 2024 Series D Bonds remain unpaid.

"Low and Moderrte lncome Housing Fund" means the fund ofthe Former Agency by that
name established pursuant to Section 33334.3 ofthe Redevelopment Law.

"Maximum Annual Debt Service" means, as ofthe date of calculation, the largest Annual
Debt Service for the current or any future Bond Year payable on the Bonds or any Parity Debt in
such Bond Year. For purposes of such calculation, variable rate Panty Debt shall be deemed to bear
interest at the maximum rate permitted by the Parity Debt Instrument pursuanl to which such Parity
Debt is issued. For purposes of such calculation, there shall be excluded debt service payments with
respect to the Bonds or any Parity Debt (i) to the extent that amounts due with respect to the Bonds
or such Parity Debt are prepaid or otherwise discharged in accordance with this Indenture or the
relevant Parity Debt Instrument or (ii) to the extenl the proceeds thereof are then deposited in an

escrow fund in which amounts are invested in Permitted Investmenls and from which moneys may
not be released to the Successor Agency unless the amount of Tax Revenues for the currenl Fiscal
Year (as evidenced in the written records ofthe County) plus Additional Revenues at least meels the
requirements of Section 3.05(b).

"Moody's" means Moody's Investors Service, Inc., its successors and assigns

"Nominee" means (a) initially, Cede & Co., as nominee of DTC, and (b) any other nominee
olthe Depository designated pursuant to Section 2.1l(a).
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*Oflice" means, with respect to the Trustee, the corporate trust office ofthe Trustee at 400 S.

Hope Street, Suite 500, Los Angeles, Calilornia 90071 , or at such other or additional offices as may
be specified by the Trustee in writing to the Successor Agency, provided that for the purposes of
maintenance of the Registration Books and presentation of Bonds for transfer, exchange or payment
such term shall mean the office of the Trustee at which it conducts its corporate agency business.

"Outstanding", when used as ofany particular time with reference to Bonds, means (subject
to the provisions of Section 9.05) all Bonds except: (a) Bonds theretofore canceled by the Trustee or
surrendered to the Trustee for cancellation; (b) Bonds paid or deemed to have been paid within the
meaning of Section 9.03; and (c) Bonds in lieu ofor in substitution for which other Bonds shall have
been authorized, executed, issued and delivered by the Successor Agency pursuant hereto.

"Oversight Board" means the oversight board duly constituted from time to time pursuant
to Section 34179 ofthe Dissolution Act.

"Owner" means, with respect to any Bond issued hereunder, the person in whose name the
ownership of such Bond shall be registered on the Registration Books.

"Parity Debt" means 2015 Bonds, the 2016 Bonds, the 2017 Bonds and any bonds, notes,
Ioans, advances or other indebtedness issued or incurred by the Successor Agency on a parity with
2015 Bonds, the 2016 Bonds, the 2017 Bonds and the 2024 Series D Bonds pursuant lo Section 3.05.

"Parity Debt Instrument" means lhe 2015 Indenture, the 2016 Indenture, the 2017
lndenture and any resolution, indenture of trust, trust agreement or other instrument authorizing the
issuance ofany Parity Debt and which otherwise complies with all ofthe terms and conditions ofthis
lndenture, including, without limitation, the provisions ofSection 3.05.

"Parity Debt Special Funds" means, collectively, (i) the special fund established by Section
4.02 of the 2015 Indenture known as the "2015 Desert Communities Redevelopment Project Area
Special Fund", which is held by the Successor Agency, (ii) the special fund established by Section
4.02 of the 2016 Indenture known as the "2016 Desert Communities Redevelopment Project Area
Special Fund", which is held by the Successor Agency, (iii) the special fund established by Section
4.02 of the 2017 Indenture known as the "2017 Desert Communities Redevelopment Project Area
Special Fund", which is held by the Successor Agency, and (v) any other special fund with respect to
any Parity Debt established by any Supplemental Indenture.

"Permitted Investments" means any of the fbllowing which at the time of investment are
legal investments under the laws of the State of Califomia for the moneys proposed to be invested
therein (provided that (i) the following investments shall constitute "Pennitted Investments" for
purposes of this lndenture only 10 the extent such inveslmerlts are authorized to be made pursuant to
lhe Successor Agency's investmenl policy as in elfect frorn time to time, and (ii) the Trustee shall be
entitled to rely upon any investment direction from the Successor Agency as conclusive certification
to the Trustee that the investments described therein are so authorized under the laws of the State, are
authorized to be made pursuanl to the Successor Agency's inveslnlent policy as in el'fect fiom time to
time and constitute Permitted Investments), but only to the extent that the same are acquired at Fair
Market Value:

(a) Federal Securities
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(b) Bonds, debentures, notes or other evidence of indebtedness issued or
guaranteed by any of the following federal agencies and provided such obligations
are backed by the full faith and credit of the United States of America (stripped
securities are only permitted if they have been stripped by the agency itself): (i)
certificates ofbeneficial ownership ofthe Farmers Home Administration; (ii) Federal
Housing Administration debentures; (iii) participation certificates of the General
Services Administration; (iv) guaranteed mortgage-backed bonds or guaranteed pass-

through obligations of the Govemment National Mortgage Association; (v)
guaranteed Title XI financings of the U.S. Maritime Administration; and (vi) project
notes, local authority bonds, new communities debentures and U.S. public housing
notes and bonds ofthe U.S. Department ofHousing and Urban Development.

(c) Bonds, debentures, noles or other evidence of indebtedness issued or
guaranteed by any of the following non-full fhith and credit U.S. govemment
agencies (stripped securities only as stripped by the Successor Agency itselt): (i)
senior debt obligations of the Federal Home Loan BanI System; (ii) participation
certificates and senior debt obligations of the Federal Home Loan Mortgage
Corporation; (iii) mortgaged-backed securities and senior debt obligations of the
Fannie Mae; (iv) obligations of the Resolution Funding Corporation; and (v)
consolidated system-wide bonds and notes ofthe Farm Credit System.

(d) Money market mutual funds registered under the Federal Investment
Company Act of 1940, whose shares are registered under the Federal Securities Act
of 1933, and having a rating by S&P of at least AAAm-G, AAAm or AAm, and a

rating b1' Moody's of Aaa, Aal or Aa2 including those for which the Trustee or an
affiliate receives and retains a fee for services provided to the fund, whether as a

custodian, transl'er agent, investment advisor or otherwise.

(e) Certificates of deposit (including those of the Trustee, its parent and
its affiliates) secured at all times by collateral described in (a) or (b) above, which
have a maturity not greater than one year from the date of investment and which are

issued by commercial banks, savings and loan associations or mutual savings banks
whose short-term obligations are rated "A-l+" or belter by S&P and "Prime-I" by
Moody's, which collateral must be held by a third party and provided that the Trustee
must have a perfected first security interest in such collateral.

(0 Certificates of deposit, savings accounts, deposit accounts or money
market deposits (including those of the Trustee and its affiliates) which are fully
insured by FDIC, including BIF and SAIF.

(g) Investment and repurchase agreements with (or guaranteed by)
financial institutions rated "Aa3" by Moody's and "AA-" by S&P.

(h) Commercial paper rated at the time of purchase "Prime-I" by
Moody's and "A-l +" or better by S&P.

(i) Bonds or notes issued by any state or municipality which are rated by
Moody's and S&P in one of the three highest rating categories assigned by such
agencies.

1l



0) Federal funds or bankers acceptances with a maximum term of one
year of any bank which has an unsecured, uninsured and unguaranteed obligation
rating of"Prime-l" or "A3" or better by Moody's, and "A-l +" by S&P.

(k) The Local Agency Investment Fund ofthe State ofCalifomia, created
pursuant to Section 16429.1 of the California Govemment Code, to the extent the
Trustee is authorized to register such investment in its name.

(l) The County of Riverside Treasurer's Pooled Investment Fund.

"Principal Account" means the account by that name established and held by the Trustee
pursuant to Section 4.03(b).

"Pro Rata Share of Housing Debt Service" means an amount equal to the percenlag€ of
debt service on Housing Bonds in the then current Bond Year, calculated by dividing the gross
amount of taxes collected by the County for the Successor Agency pursuant to Section 34183 of the
Dissolution Act and the Redevelopment Plan with respect to the Project Area in the last completed
Fiscal Year by the sum of (i) the gross amount of taxes collected by the County for the Successor
Agency pursuant to Section 34183 of the Dissolution Act and the Redevelopment Plan with respect
to the Project Area in the last completed Fiscal Year, plus (ii) the gross amount of taxes collected by
the County for the Successor Agency pursuant to Section 34183 of the Dissolution Act and the
redevelopment plans for all of the other project areas of the Former Agency, which project areas

include Project Area No. l, the Jurupa Valley Redevelopment Project Area, the Mid-County
Redevelopment Project Area, and the Interstate 215 Corridor Redevelopment Project Area, in the last
completed Fiscal Year. For the purpose ofthis calculation, the gross amounl oftaxes collected refers
to taxes deposited by the County into the Redevelopment Property Tax Trust Fund prior to deducting
pass through payment obligations or administrative fees charged by the County or the State of
Califomia.

"Project Area" means the projecl area described in the Redevelopment Plan

"Qualified Reserve Account Credit Instrument" means (i) the Reserve Insurance Policy
and (ii) an irrevocable standby or direct-pay letter of credit or surety bond issued by a commercial
bank or insurance company and deposited with the Trustee pursuant to Section 4.03(d), provided that

all ofthe following requirements are met by the Agency at the time ofdelivery thereofto lhe Trustee:
(a) S&P or Moody's have assigned a long-term credit rating to such bank or insurance company is
"AAA" or "Aaa," respectively; (b) such letter of credit or surety bond has a term ofat least twelve
(12) monlhs; (c) such letter of credit or surety bond has a stated amount at least equal to the poflion
of the Reserve Requirement with respect to which funds are proposed to be released pursuant to
Section 4.03(d); (d) the Truste€ is authorized pursuant to the terms of such letter of credit or surety
bond to draw thereunder an amount equal to any deficiencies which may exist from time to time in
the Interest Account, the Principal Account or the Sinking Account for the purpose of making
payments required pursuant to Section 4.03; and (e) prior written notice is given to the Insurer before
the effective date of any such Qualified Reserve Account Credit Instrument. Notwithstanding the
foregoing, in the event of the issuance of Parity Debt (the "Refunding Parity D€bt") to refund
existing Parity Debt (the "Refunded Parity Debt") that has a Qualihed Reserve Account Credit
Instrument (the "Existing Qualified Reserve Account Credit Instrument") on deposit in the Reserve
Account (or in any subaccount therein) established with respect to such Refunded Parity Debt, any
irrevocable standby or direct-pay letter of credit or surety bond proposed Io be deposited in the
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Reserve Account or any subaccount thereof, or into another reserve account, to satisfu the Reserve

Requirement with respect to the Refunding Parity Debt issued on or afier October l, 2014, shall only
need to be rated no lower than the higher of (i) the current long term credit rating assigned by S&P or
Moody's to the bank or insurance company that issued the Existing Qualified Reserve Account
Credit Instrument or (ii) "A" or "A2," respectively, by S&P or Moody's.

"Recognized Obligation Payment Schedule" means a Recognized Obligation Payment
Schedule, each prepared and approved from time to time pursuant to subdivision (l) of Section 34177
of the Califomia Health and Safety Code.

"Record Date" means, with respect to any Interest Payment Date, the close of business on
the fifteenth (l5th) calendar day ofthe month preceding such Interest Payment Date, whether or not
such fifteenth ( I 5th) calendar day is a Business Day.

"Redemption Account" means the account by that name established and held by the Trustee
pursuant to Section 4.03(e).

"Redevelopment Law" or "Law" means the Community Redevelopment Law ofthe State,

constituting Part I of Division 24 ofthe Health and Safety Code ofthe State, and the acts amendatory
thereof and supplemenlal thereto.

"Redevelopment Plan" means the Redevelopment Plan for the Desert Communities
Redevelopment Project Area approved by Ordinance No. 638 of the Board of Supervisors of the
County adopted December 23, 1986, as heretofore amended, together with any further amendments
thereofat any time duly authorized pursuant to the Redevelopment Law.

"Redevelopment Property Tax Trust Fund" or *RPTTF" means the fund by that name
established pursuant to Calitbmia Health and Safety Code Sections 34170.5(a) and 34172(c) and

administered by the County audilor-controller.

"Refunding Fund" means the 2024 Series D Refunding Fund established and held by the
Trustee pursuanl to Section 3.04.

"Refunding Law" means Article I I (commencing with Section 53580) of Chapter 3 of Part
I of Division 2 of Title 5 of the Government Code of the State. and the acts amendalorv thereof and
supplemented thereto.

"Request of the Successor Agency" means a request in writing signed by the Executive
Director, any Deputy Executive Director or the Fiscal Manager of the Successor Agency, or any
other officer of the Successor Agency duly authorized by the Successor Agency for that purpose.

"Reserve Account" means the account by that name established and held by the Trustee
pursuant to Section 4.03(d) ofthis Indenture.
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"Redev€lopment Project" means the undertaking of the Former Agency to redevelop the
Project Area in accordance with the Redevelopment Plan.

"Registration Books" means the records maintained by the Trustee pursuant to Section 2.08
fbr the registration and transfer of ownership ofthe 2024 Series D Bonds.



"Reserve Agreement" means the Debt Service Reserve Agreement dated [August
2024], between the Successor Agency and the Insurer relating to the Reserve Insurance Policy.

"Reserve Insurance Policy" means the municipal bond debt service reserve insurance policy
relating to the 2024 Series D Bonds issued by the lnsurer. The Reserve Insurance Policy shall
constitute as a Qualified Reserve Account Instrument, as such lerm is defined and is used in this
Indenture.

"Reserve Requirement" means, with respect to the 2024 Series D Bonds or any Parity Debt
(including the 2006 Bonds, the 2010 Bonds, the 2014 Bonds), as ofany calculation date, the least of
(i) ten percent (10%) ofthe original principal amount of the 2024 Series D Bonds or Parity Debt, as

applicable, provided that if the original issue discount of the 2024 Series D Bonds or Parity Debt
exceeds 27o of such original principal amount, then initially ten percent (10%) of the original
principal amount of, less original issue discount on, the 2024 Series D Bonds or Parity Debt, but
excluding from such calculation any proceeds of Parity Debt deposited in an escrow described in the
definitions of Annual Debt Service and Maximum Annual Debt Service, (ii) Maximum Annual Debt
Service with respect to lhe 2024 Series D Bonds or Parity Debt, as applicable, or (iii) 125% of
average Annual Debt Service on the 2024 Series D Bonds or Parity Debt, as applicable; provided
further that the Successor Agency may meet all or a portion of the Reserve Requirement by
depositing a Qualified Reserve Account Credit Instrument meeting the requirements of Section
4.03(d) hereof. For purposes of calculating Maximum Annual Debt Service with respect to
determining the Reserve Requirement, variable rate Parity Debt shall be deemed to bear interest at
the maximum rate permitted by the Parity Debt Instrument. Subject to Section 4.03(d) hereof, the
calculation of the Reserve Requirement may, at the option of the Successor Agency, be made with
respect to lhe 2024 Series D Bonds and any Parity Debt, including, on a combined basis, as provided
in Section 4.03(d), provided that the Trustee shall establish separate subaccounts for the proceeds of
the 2024 Series D Bonds and any such Parity Debt to enable the Trustee to track the investment of
the proceeds of the 2024 Series D Bonds and such Parity Debt on an individual basis.

"S&P" means S&P Global Ralings, its successors and assigns.

"Securities Depositories" means The Depository Trust Company and, in accordance with
then current guidelines of the Securities and Exchange Commission, such other addresses and/or
such other securities depositories as the Successor Agency may designate in a Request of the
Successor Agency delivered to the Trustee.

"Sinking Account" means the account by that name established and held by the Trustee
pursuant to Section 4.03(c).

"Special Fund" means the fund by that name established and held by the Agency pursuanl to
Section 4.02 of this Indenture.
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"Retirement Fund" means the Redevelopment Obligalion Retirement Fund established and
held by the Successor Agency pursuant to Section 34170.5(a) of the Califomia Health and Safety
Code.

"State" means the State of California.



"Subordinate Debt" means, collectively, (i) the 2020 Bonds and (ii) any other bonds, notes,
loans, advances or other indebtedness issued or incurred by the Successor Agency in accordance with
the requirements of Section 3.06, which are either: (a) payable from, but not secured by a pledge of
or lien upon, the Tax Revenues; or (b) secured by a pledge ofor lien upon the Tax Revenues which is
subordinate to the pledge ofand lien upon the Tax Revenues hereunder for the security ofthe Bonds.

"Successor Agency" means th€ Successor Agency to the Redevelopment Agency fbr the
County of Riverside, a public entity duly created and existing under the laws of the State of
California, as successor to the Former Agency.

"Supplemental Indenture" means any indenture, agreement or other instrument which
amends, supplements or modifies this Indenture and which has been duly enlered into by and
belween the Successor Agency and the Trustee; but only ifand to the extent that such Supplemental
Indenture is specifically authorized hereunder.

"Tax Revenues" means all taxes annually allocated and paid to the Successor Agency with
respect to the Project Area following the Closing Date, pursuant to Article 6 of Chapter 6
(commencing with Section 33670) ofthe Law and Section l6 of Article XVI of the Constitution of
the State and other applicable State laws and as provided in the Redevelopment Plan, including atl
payments, subventions and reimbursements (if any) to the Successor Agency specifically attributable
to ad valorem taxes lost by reason oftax exemptions and tax rate limitations (but excluding payments
to the Successor Agency with respect to personal property within the Project Area pursuant to
Section l6l l0 et seq. as of the Califomia Govemmenl Code); and including that portion of such
taxes (if any) otherwise required by Sectlon 33334.2 of the Law to be deposited in the Low and
Moderate Income Housing Fund, but only to the exlent necessary to repay that portion of the
proceeds of the Bonds and any Parity Debt (including applicable reserves and financing costs) used
to finance or refinance the increasing or improving of the supply of low and moderate income
housing within or of benefit to the Project Area, but excluding all other amounts of such taxes
required to be deposited into the Low and Moderate Income Housing Fund and excluding investment
eamings. Pursuant to the Dissolution Act, a portion of such taxes are no longer required to be
deposited into the Low and Moderate Income Housing Fund pursuant to Sections 33334.2,33334.3
and 33334.6 of the Law (he "Prior Housing Deposit"), and, accordingly, such taxes shall exclude
only the amount of the Prior Housing Deposit required to pay the Pro Rata Share of Housing Debt
Service. Tax Revenues shall not include amounts payable by the Successor Agency under
agreements entered into pursuant to Section 33401 of the Law, and amounts payable by the
Successor Agency pursuant to Sections 33607.5 and 33607.7 of the Law (except and to the extent
that any amounts so payable are payable on a basis subordinate to the payment of the Bonds,
including any Parity Debt).

"Term Bonds" means, collectively, (a) the 2024 Series D Term Bonds, and (b) any maturity
of Parity Debt which is subject to mandatory Sinking Account redemption pursuant to the
Supplemental Indenture authorizing the issuance thereof.

"Trustee" means The Bank of New York Mellon Trust Company, N.A., as trustee
hereunder, or any successor thereto appointed as Trustee hereunder in accordance wilh the provisions
of Article VI.
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"2006 Bonds" means the Former Agency"s $71.725,000 aggregate principal amount of
Redevelopment Agency for the County of Riverside Desert Communities Redevelopment Project
2006 Tax Allocation Bonds. Series D.

"2014 Bonds" means the Successor Agency's S28.130,000 aggregate principal amount of
Successor Agency to the Redevelopment Agency for the County of Riverside Desert Communities
Redevelopment Project Area 2014 Tax Allocation Refunding Bonds, Series D.

"2015 Bonds" means lhe Successor Agency's $13,620,000 aggregate principal amount of
Successor Agency to the Redevelopment Agency tbr the County of Riverside Desert Communities
Redevelopment Project Area 2015 Tax Allocation Refunding Bonds, Series D.

"2015 Indenture" means the Indenture of Trust dated as of October 1,2015, between the
Successor Agency and The Bank ofNew York Mellon Trust Company, N.A., as trustee, as amended,

supplemented or modified lrom time to time pursuanl to an indenture, agreement or other instrument
entered in to pursuant to the provisions thereof, pursuant to which the 2015 Bonds were issued.

"2016 Bonds" means the Successor Agency's $50,800,000 aggregate principal anlount of
Successor Agency to the Redevelopment Agency for the County of Riverside Desert Communities
Redevelopment Project Area 2016 Tax Allocation Refunding Bonds, Series D.

"2016 Indenture" means the lndenture of Trust dated as of May l, 2016, between the
Successor Agency and The Bank ofNew York Mellon Trust Company, N.A., as trustee, as amended,
supplemented or modified from time to time pursuanl to an indenture, agreement or other instrument
entered in to pursuant to the provisions thereof, pursuant to which the 2016 Bonds were issued.

"2017 Indenture" means the Indenture of Trust dated as ol May l, 2017, between the

Successor Agency and The Bank ofNew York Mellon Trust Company, N.A., as trustee, as amended,

supplemented or modified liom time to time pursuant to an indenture, agreement or other instrument
entered in to pursuant to the provisions thereof, pursuant to whiclr the 2017 Bonds were issued.

"2020 Bonds" means the Successor Agency's $5,585,000 aggregate principal amount of
Successor Agency to the Redevelopment Agency for the County of Riverside Desert Communities
Redevelopment Project Area 2020 Second Lien Tax Allocation Refunding Bonds, Series D.

"2024 Series D Bonds" nreans the Successor Agency's $[PAR] aggregate principal amount
ol Successor Agency to the Redevelopment Agency for the County of Riverside Desert Communities
Redevelopment Project Area 2024 Tax Allocation Refunding Bonds, Series D.

"2024 Series D Subaccount of the Reserve Account" means the subaccount by that name

established and held by the Trustee pursuant to Section 4.03(d) hereof.

"2024 Series D Term Bonds" means the 2024 Series D Bonds maturing on C)ctober l, 20_
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"2017 Bonds" nreans the Successor Agency's $30.385,000 aggregate principal amount of
Successor Agency to the Redevelopment Agency for the County of Riverside Desert Communities
Redevelopment Project Area 2017 Tax Allocation Refunding Bonds, Series D.



Section 1.03. Rules of Construction. All references herein to "Articles," "Sections" and
other subdivisions are to the corresponding Articles, Sections or subdivisions of this Indenture, and
the words "herein," "hereof," "hereunder" and other words of similar import refer to this Indenture as

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

ARTICLE II

AUTHORIZATION AND TERMS OF 2024 SERIES D BONDS

Section 2.01. Authorization and Purpose of 2024 Series D Bonds. The 2024 Series D
Bonds in the aggregate principal amount of_ Dollars (S[PAR]) are hereby authorized to be
issued by the Successor Agency under the Refunding Law, the Dissolution Act and the
Redevelopment Law for the purpose of providing funds to refund [all] of the outstanding 2014
Bonds. The 2024 Series D Bonds shall be authorized and issued under, and shall be subject to the
terms of, this lndenture, the Refunding Law, the Dissolution Act and the Redevelopment Law. The
2024 Series D Bonds shall be designated the "Successor Agency to the Redevelopment Agency for
the County of Riverside Desert Communities Redevelopment Project Area 2024 Tax Allocation
Refunding Bonds, Series D."

Section 2.02. Terms of the 2024 Series D Bonds. The 2024 Series D Bonds shall be issued
in fully registered form without coupons in denominations of$5,000 or any integral multiple thereof,
so long as no 2024 Series D Bond shall have more than one maturity date. The 2024 Series D Bonds
shall be dated the Closing Date, shall mature on October 1 in each ofthe years and in the amounts,
and shall bear interest (calculated on the basis of a 360 day year comprised of twelve 30-day months)
at the rates, as follows:

Maturity Datc
(Oclobcr l)

I)rincipal
Amou nt

Interest
Rate
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The 2016 Series Bonds maturing on October l, 20 , are 2024 Series D Term Bonds.

Interesl on the 2024 Series D Bonds shall be payable on each Interest Payment Date to the
person whose name appears on the Registration Books as the Owner thereof as of the Record Date
immediately preceding each such Interesl Payment Date, such interest to be paid by check of the
Trustee mailed by first class mail, postage prepaid, on each Interest Pa),rnent Date to the Owner at
the address of such Owner as it appears on the Registration Books as of the preceding Record Date;
provided however, that payment ofinlerest may be by wire transfer to an account in the United States
of America to any Owner of 2024 Series D Bonds in the aggregate amount of $1,000,000 or more
who shall fumish written instructions to the Trustee before the applicable Record Date. Any such
written instructions shall remain in effect until rescinded in writing by the Owner. Principal of and
premium (ifany) on any 2024 Series D Bond shall be paid upon presentation and surrender thereof,
at maturity or the prior redemption thereof, at the Office ofthe Trustee and shall be payable in lawful
money of the United States of America.

Each 2024 Series D Bond shall be dated as of the Closing Date and shall bear interest from
the Interest Payment Date next preceding the date of authentication thereof, unless (a) il is
authenticated after a Record Date and on or before the following Interest Payment Date, in which
event it shall bear interest from such Interest Payment Date, or (b) unless it is authenticated on or
before September 15,2024, in which event it shall bear interest from the Closing Date; provided,
hou,ever, that if, as ofthe date of authentication ofany Bond, interest thereon is in default, such Bond
shall bear interest from the lnlerest Payment Date to which interest has previously been paid or made
available for paynent thereon.

Notwithstanding anything in this Indenture to the contrary, so long as The Bank ofNew
York Mellon Trust Company, N.A., as trustee under the Authority Bonds lndenture, or lny
successor trustee thereunder, is the registered owner of all of the 2024 Series D Bonds and the
Authority is the beneficirl owner of all of the 2024 Series D Bonds, the aggregete principal
amount ofthe 2024 Series D Bonds shall be represented by a single form o12024 Series D Bond
and payments of principal of and interest on the 2024 Series I) Bonds shall be made to the
Trustee in accordance with Schedule A attrched hereto as part of Exhibit A, and hereby made
n part hereof.

Section 2.03. Redenrption of2024 Series D Bonds

(a) Ootional Redemption. The 2024 Series D Bonds maturing on or before October l,
20-. , are not subject to optional redemption prior to maturity. The 2024 Series D Bonds maturing on
and after October I, 20_, are subjecl to redemption, at tlle option of the Successor Agency on any
date on or after October l, 20 , as a whole or in part, by such maturities as shall be determined by
the Successor Agency, and by lot within a maturity, from any avarlable source of funds, at a

redemption price equal to the principal amount of the 2024 Series D Bonds to be redeemed), together
with accrued interest thereon to the date fixed for redemption, without premium.

The Successor Agency shall be required to give the Trustee written nolice of its intention to
redeem 2024 Senes D Bonds under this Section 2.03(a) at least 45 days prior to the date to be fixed
for redemption or such later date as shall be permitted by the Trustee and the Successor Agency shall
deposit or cause to be deposited all amounts required for any redemption pursuant to this Section
2.03(a) at least one Business Day prior to the date frxed for such redemption.

lu



2024 Series D Term Bonds Maturing October l, 20_

Sinking Account
Redemption Date

(October I )

Principal Amount
To Be Redeerned

(maturity)

In lieu of redemption of the 2024 Series D Bonds pursuant to lhe preceding paragraph,
amounts on deposit in the Special Fund (to the extent not required to be transferred by the Trustee
pursuant to Section 4.03 during the current Bond Year) rnay also be used and withdrawn at the
direction of the Successor Agency at any time for the purchase of such 2024 Series D Bonds at
public or private sale as and when and at such prices (including brokerage and other charges and
including accrued interest) as the Successor Agency may in its discretion determine. The par amount
of any of such 2024 Series D Bonds so purchased by the Successor Agency in any twelve-month
period ending on August I in any year shall be credited towards and shall reduce lhe par amount of
such 2024 Series D Bonds required to be redeemed pursuant to this subsection (b) on the next
succeeding October I .

(c) Notice of Redemption^ Rescission. The Trustee on behalf and at lhe expense of the
Successor Agency shall mail (by first class mail, postage prepaid) notice of any redemption, at least
twenty (20) but not more than sixty (60) days prior to the redemption date, to (i) the Owners ofany
2024 Series D Bonds designated for redemption at their respective addresses appearing on the
Registration Books, and (ii) the Securities Depositories and to one or more lnformation Services
desrgnated in a Request of the Successor Agency delivered to the Trustee (by any means acceptable
to such depositories and services in substitution of first class mail); provided, ltottcver, that such
mailing shall not be a condition precedent to such redemption and neither failure to receive any such
notice nor any defect therein shall affect the validity of the proceedings for the redemption of such
2024 Series D Bonds or the cessation of the accrual of interest thereon. Such notice shall state the
redemption date and the redemption price, shall, if applicable, designate the CUSIP number of the
2024 Series D Bonds to be redeemed, shall state the individual number of each 2024 Series D Bond
to be redeemed or slate that all 2024 Series D Bonds between two stated numbers (both inclusive) or
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(b) Mandatorv Sinkine Account Redemption of2024 Series D Bonds. The 2024 Series
D Bonds maturing on October 1,20_ shall also be subject to redemption in whole, or in part by lot,
on October 'l in each ofthe years as set forth in the following table, from Sinking Account payments
made by the Successor Agency pursuant to Section 4.03(c), at a redemption price equal to the
principal amount thereof to be redeemed together with accrued interest thereon to the redemption
date, without premium, or in lieu thereof shall be purchased pursuant to the succeeding paragraph of
this subsection (b), in the aggregate principal amounts and on the dates as se1 forth in the following
table; provitled, however, that if some but not all of such 2024 Series D Bonds have been redeemed
pursuant to subsection (a) above, the total amount of all future Sinking Account payments pursuant
to this subsection (b) with respect to such 2024 Series D Bonds shall be reduced by the aggregate
principal amount of such 2024 Series D Bonds so redeemed, to be allocated among such Sinking
Account payments on a pro rata basis in integral multiples of $5,000 as determined by the Successor
Agency (written notice of which determination shall be given by the Successor Agency to the Trustee
which shall include a revised sinking fund schedule).



shall state that all of lhe 2024 Series D Bonds Outstanding of one or more maturities are to be

redeemed, and shall require that such 2024 Series D Bonds be then surrendered at the Office of the
Trustee for redemption at the said redemption price, giving notice also that further interest on the
2024 Series D Bonds to be redeemed will not accrue from and after the date fixed for redemption.

The Successor Agency shall have the right 1o rescind any optional redemption by written
notice to the Trustee on or prior to the date fixed for redemption. Any such notice of optional
redemption shall be canceled and annulled if for any reason funds will not be or are not available on
the date fixed for redemption for the payment in full of the 2024 Series D Bonds then called for
redemption, and such cancellation shall not constitute an Event of Default under this Indenture. The
Successor Agency and the Trustee shall have no liability to the Owners or any other party related to
or arising from such rescission of redemption. The Trustee shall mail notice of such rescission of
redemption in the same manner as the original notice ofredemption was sent.

(d) Partial Redemption of 2024 Series D Ronds. ln the event only a portion of any 2024
Series D Bond is called for redemption, then upon surrender thereof the Successor Agency shall
execute and the Trustee shall authenticate and deliver to the Owner thereof, at the expense of the
Successor Agency, a new 2024 Series D Bond or 2024 Series D Bonds of the same interest rate and

maturity, of authorized denominations in aggregate principal amount equal to the unredeemed
portion ofthe 2024 Senes D Bond or 2024 Series D Bonds to be redeemed.

(e) Ellect of Redemption. From and alier the date lixed lbr redemption, if funds
available for the payment ofthe principal ofand interest (and premium, ifany) on the 2024 Series D
Bonds so called for redemption shall have been duly deposited with the Trustee, such 2024 Series D
Bonds so called shall cease to be entitled to any benefit under this Indenture other than the right to
receive payment of the redemption price and accrued interesl to the redemption date, and no interest
shall accrue thereon from and after the redemption date specified in such notice.

(0 Manner of Redemption. Whenever provision is made in this Indenture tbr the

redemption of less than all of the 2024 Series D Bonds ofa maturity, the Trustee shall select the 2024
Series D Bonds of such maturity to be redeemed by lot in any manner which the Trustee in its sole
discretion shall deem appropriate and fair. For purposes of such selection, all 2024 Series D Bonds
shall be deemed to be comprised of separate $5,000 denominations and such separate denominations
shall be treated as separate 2024 Series D Bonds which may be separately redeemed.

(g) Exceotion to Notice of Redemotion. As long as The Bank of New York Trust
Company, N.A., as trustee under the Authonty Bonds Indenture, is the registered owner ofall ofthe
2024 Series D Bonds, no notice of redemption need be given pursuant to Section 2.03(c).

Section 2.04. Form of 2024 Series D Bonds. The 2024 Series D Bonds. the lbrm of
Trustee's certificate of aulhentication, and the lorm of assignment to appear thereon, shall be
substantially in the respective lorms set lorth in Exhibit A attached hereto and by this reference
incorporated herein, with necessary or appropriate variations. omissions and inserlions, as permitted

or required by this Indenture.
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Upon the payment of the redemption price of 2024 Series D Bonds being redeemed, each

check or other transfer of funds issued for such purpose shall, to the extent practicable, bear the
CUSIP number identi[ing, by issue and maturity, the 2024 Series D Bonds being redeemed with the
proceeds of such check or other transfer.



Section 2.05. Execution, Authentication and Delivery of 2024 Series D Bonds. The 2024
Series D Bonds shall be executed on behalf of the Successor Agency by the signature of the Chief
Executive Officer or the Deputy Chief Executive Officer of the County of Riverside and the
signature of the Secretary of the Successor Agency who are in office on the date of execution and
delivery of this Indenture or al any time thereafter. Either or both of such signatures may be made
manually or may be affixed by lacsimile thereof. Ifany officer whose signature appears on any 2024
Series D Bond ceases to be such officer before the Closing Date, such signature shall nevertheless be
as effective as if the officer had rernained in office until the Closing Date. Any 2024 Series D Bond
may be signed and attested on behalf of the Successor Agency by such persons as at the aclual date
of the execution of such 2024 Series D Bond shall be the proper officers of the Successor Agency,
duly authorized to execute debt instruments on behalf of the Successor Agency, although on the date
of such 2024 Series D Bond any such person shall not have been such officer of the Successor
Agency.

Only such of the 2024 Series D Bonds as shall bear thereon a certificate of authentication in
the fonn set forth in Exhibit A, manually executed and dated by the Trustee, shall be valid or
obligatory for any purpose or entitled to the benefits of this lndenture, and such certificate of the
Trustee shall be conclusive evidence that such 2024 Series D Bonds have been duly authenticated
and delivered hereunder and are entitled to the benefits of this Indenture. ln the event temporary 2024
Series D Bonds are issued pursuant to Section 2.09 hereof, the temporary 2024 Series D Bonds may
bear thereon a Certificate of Authentication executed and dated by the Trustee, may be initially
registered by the Trustee, and, until so exchanged as provided under Section 2.09 hereol, the
temporary 2024 Series D Bonds shall be entitled to the same benefits pursuant to this Indenture as

definitive 2024 Series D Bonds authenticated and delivered hereunder.

Section 2.06. Transfer of 2024 Series D Bonds. Any 2024 Series D Bond may, in
accordance with its terms, be transferred on the Registration Books by the person in whose name it is
registered, in person or by his duly authorized attomey, upon surrender of such 2024 Series D Bond
for cancellation, accompanied by delivery ofa written instrument oftransfeq duly executed in a form
approved by the Trustee. Transfer of any 2024 Series D Bond shall not be permitted by the Trustee
during the fifteen (15) day penod preceding the selection of 2024 Series D Bonds for redemption or
ifsuch 2024 Series D Bond has been selected for redemption pursuant to Article IV. Whenever any
2024 Series D Bond or 2024 Series D Bonds shall be surrendered for transfer, the Successor Agency
shall execute and the Trustee shall authenticate and shall deliver a new 2024 Series D Bond or 2024
Series D Bonds for a like aggregate principal amount and of like naturity. The Trustee may require
the 2024 Series D Bond Owner requesting such transfer to pay any tax or other govemmental charge
required to be paid with respect to such transfer. The cost ofprinting 2024 Series D Bonds and any
services rendered or expenses incuned by the Trustee in connection with any transfer shall be paid
by the Successor Agency.

Prior to any transfer of the 2024 Series D Bonds outside the book-entry system (including,
but not limited to, the initial transfer outside the book-entry system) the transferor shall provide or
cause to be provided to the Trustee all information necessary to allow the Trustee to comply with any
applicable tax reporting obligations, including without limitation any cost basis reporting obligations
under lntemal Revenue Code Section 6045, as amended. The Trustee shall conclusively rely on the
information provided to it and shall have no responsibility to verify or ensure the accuracy of such
information.
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Section 2.07. Exchange of 2024 Series D Bonds. Any 2024 Series D Bond may be
exchanged at the Office of the Trustee for a like aggregate principal amount of 2024 Series D Bonds
of other authorized denominations and of like maturity. Exchange of any 2024 Series D Bond shall
not be permitted during the fifteen (15) day period preceding the selection of 2024 Series D Bonds
for redemption or if such 2024 Series D Bond has been selected for redemption pursuant to Article
lV. The Trustee may require the 2024 Series D Bond Owner requesting such exchange to pay any
tax or other govemmental charge required to be paid with respect to such exchange. The cost of
printing 2024 Series D Bonds and any services rendered or expenses incurred by the Trustee in
connection with any exchange shall be paid by the Successor Agency.

Section 2.08. Registration Books. The Trustee will keep or cause to be kept, at its Of-fice,
sufficient records for the registration and registration of transfer of the 2024 Series D Bonds, which
shall at all times during normal business hours, and upon reasonable notice, be open to inspection by
the Successor Agency; and, upon presentation for such purpose, the Trustee shall, under such
reasonable regulations as it may prescribe, register or transfer or cause to be registered or transferred,
on the Registration Books,2024 Series D Bonds as hereinbefore provided.

Section 2.09. Temporary Bonds. The 2024 Series D Bonds may be initialty issued in
temporary form exchangeable for definitive 2024 Series D Bonds when ready for delivery. The
temporary 2024 Series D Bonds may be printed, tithographed or typewritten, shall be of such
denominations as may be detemined by the Successor Agency, and may contain such reference to
any ofthe provisions of this lndenture as may be appropriate. Every temporary 2024 Series D Bond
shall be executed by the Successor Agency upon the same conditions and in substantially the same
manner as the definitive 2024 Series D Bonds. If the Successor Agency issues temporary 2024
Series D Bonds it will execute and fumish definitive 2024 Series D Bonds without delay, and
thereupon the temporary 2024 Series D Bonds shall be surrendered, for cancellation, in exchange
therefor at the Office of the Trustee, and the Trustee shall deliver in exchange for such temporary
2024 Series D Bonds an equal aggregate principal amount of definitive 2024 Series D Bonds of
authorized denominations. Until so exchanged, the temporary 2024 Series D Bonds shall be entitled
to the same benefits pursuant to this Indenture as definitive 2024 Series D Bonds authenticated and
delivered hereunder.

Section 2.10. 2024 Series D Bonds Mutilated, Lost, Destroyed or Stolen. lf any 2024
Series D Bond shall become mutilated, the Successor Agency, at the expense of the Owner of such
2024 Series D Bond, shall execute, and the Trustee shall thereupon authenticate and deliver, a new
2024 Series D Bond of like tenor and series in exchange and substitution for lhe 2024 Series D Bond
so mutilated, but only upon surrender to the Trustee of the 2024 Series D Bond so mutilated. Every
mutilated 2024 Series D Bond so surrendered to the Trustee shall be canceled by it and delivered to,
or upon the order of, the Successor Agency. If any 2024 Series D Bond shall be lost, destroyed or
stolen, evidence of such loss, destruction or theft may be submitted to the Trustee and, if such
evidence be satisfactory and indemnity satisfactory to the Trustee shall be given, the Successor
Agency, at the expense of the Owner, shall execute, and the 'l'rustee shall thereupon authenticate and
deliver, a new 2024 Senes D Bond of like tenor and series in lieu ofand in substitution for the 2024
Series D Bond so lost, destroyed or stolen. The Trustee may require payment ofa sum nol exceeding
the actual cost of preparing each new 2024 Series D Bond issued under this Section and of the
expenses which may be incurred by the Trustee in connection therewith. Any 2024 Series D Bond
issued under the provisions of this Section in lieu of any 2024 Series D Bond 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 2024 Series D Bond so alleged to be lost, destroyed or stolen



be at any time enforceable by anyone, and shall be equally and proportionately entitled to the benefits
of this lndenture with all other 2024 Series D Bonds issued pursuant to this Indenture.

Notwithstanding any other provision of this Section 2.10, in lieu of delivering a new Bond
for which principal has become due for a Bond which has been mutilated, lost, destroyed or stolen,
the Trustee may make pal,rnent of such Bond in accordance with its terms upon receipt of indemnity
satisfactory to the Trustee.

Section 2.11. Book Entry Form. The following provisions of this Section 2.1I shall apply
with respect to the 2024 Series D Bonds only as of the time that the Authority is no longer the
beneficial owner of the 2024 Series D Bonds. At the time that the Authority is no longer the
beneficial owner of the 2024 Series D Bonds, DTC shall act as the initial depository for the 2024
Series D Bonds.

(a) Orisinal Deliverv to DTC. The 2024 Series D Bonds shall be initially delivered to
DTC in the form of a separate single fully registered bond (which may be typewritten) for each
maturity ofthe 2024 Series D Bonds. Upon initial delivery, the ownership ofeach such 2024 Series
D Bond shall be registered on the Registration Books in the name of the Nominee. Except as
provided in subsection (c), the ownership of all of the Outstanding 2024 Series D Bonds shall be
registered in the name ofthe Nominee on the Registration Books.

With respect to 2024 Series D Bonds the ownership of which shall be registered in the name
of the Nominee, the Successor Agency and the Trustee shall have no responsibility or obligation to
any Depository System Participant or to any person on behalf of which the Successor Agency holds
an interest in the 2024 Series D Bonds. Without limiting the generality of the immediately preceding
sentence, the Successor Agency and the Trustee shall have no responsibility or obligation with
respect to (i) the accuracy of the records of the Depository, the Nominee or any Depository System
Participant with respect to any ownership interest in the 2024 Series D Bonds, (ii) the delivery to any
Depository System Participant or any other person, other than a 2024 Series D Bond Owner as shown
in the Registration Books, of any notice wilh respect lo lhe 2024 Series D Bonds, including any
notice of redemption, (iii) the selection by the Depository of the beneficial interests in the 2024
Series D Bonds to be redeemed in the event the Successor Agency elects to redeem the 2024 Series
D Bonds in part, (iv) the payment to any Depository System Partrcipant or any other person, other
than a 2024 Series D Bond Owner as shown in the Registration Books, ofany amount with respect to
principal, premium, if any, or interest on the 2024 Series D Bonds or (v) any consent given or other
action taken by the Depository as Owner ofthe 2024 Series D Bonds. The Successor Agency and the
Trustee may treat and consider the person in whose name each 2024 Series D Bond is registered as

the absolute owner of such 2024 Series D Bond for the purpose of payment of principal of and
premium, if any, and interest on such 2024 Series D Bond, for the purpose of giving notices of
redemption and other matters with respect to such 2024 Series D Bond, for the purpose of registering
transfers of ownership of such 2024 Series D Bond, and for all other purposes whatsoever. The
Trustee shall pay the principal of and the interest and premium, if any, on the 2024 Series D Bonds
only to the respective Owners or their respective attomeys duly authorized in writing, and all such
payments shall be valid and effective to fully satisfy and discharge all obligations with respect to
payment ofprincipal ofand interest and premium, ifany, on the 2024 Series D Bonds to the extent of
the sum or sums so paid. No person other than a 2024 Series D Bond Owner shall receive a 2024
Series D Bond evidencing the obligation of the Successor Agency to make payments of principal,
interest and premium, if any, pursuant to this Indenture. Upon delivery by the Deposrtory to the
Nominee of written notice to the effect that the Depository has determined to substitute a new
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(b) Representation Letter. In order to qualifo the 2024 Series D Bonds for the
Depository's book-entry system, the Successor Agency shall execute and deliver to such Depository a

letter representing such matters as shall be necessary to so qualify the 2024 Series D Bonds. The
execution and delivery of such letter shall not in any way limit the provisions of subsection (a) above
or in any other way irnpose upon the Successor Agency or the Trustee any obligation whatsoever
with respect to persons having interests in the 2024 Series D Bonds other than the 2024 Series D
Bond Owners. Upon the written acceptance by the Trustee, the Trustee shall agree to take all aclion
reasonably necessary for all representations of the Trustee in such letter with respect to the Trustee to
at all times be complied with. In addition to the execution and delivery ofsuch letter, the Successor

Agency may take any other actions, not inconsistent with this Indenture, to qualify the 2024 Series D
Bonds for the Deposilory's book-entry program.

(c) Transfers Outside Book-Entry Svstem. In the event that the Successor Agency
determines to terminate the Depository as such, then the Successor Agency shall thereupon
discontinue the book-entry system with such Depository. In such event, the Depository shall
cooperate with the Successor Agency and the Trustee in the issuance of replacement 2024 Series D
Bonds by providing the Trustee with a list showing the interests of the Depository System
Participants in the 2024 Series D Bonds, and by surrendering the 2024 Series D Bonds, registered in
the name ofthe Nominee, to the Trustee on or before the date such replacement 2024 Series D Bonds
are to be issued. The Depository, by accepting delivery of the 2024 Series D Bonds, agrees to be
bound by the provisions ofthis subsection (c). lf, prior to the termination ofthe Depository acting as

such, the Successor Agency fails to identify another Securities Depository to replace the Depository,
then the 2024 Series D Bonds shall no longer be required to be registered in the Registration Books
in the name of the Nominee, but shall be registered in whatever name or names the Owners
transferring or exchanging 2024 Series D Bonds shall designate, in accordance with the provisions
hereof.

ln the event the Successor Agency determines that it is in the best interests of the benehcial
owners oflhe 2024 Series D Bonds that they be able to obtain certificated 2024 Series D Bonds, the
Successor Agency may nolify the Depository System Participants of the availability of such
certificated 2024 Series D Bonds through the Depository. In such event, the Trustee will issue,
transfer and exchange 2024 Series D Bonds as required by the Depository and others in appropriate
amounts; and whenever the Depository requests, the Trustee and the Successor Agency shall
cooperate with the Depository in taking appropriate action (y) to make available one or more separate
certificates evidencing the 2024 Series D Bonds to any Depository System Participant having 2024
Series D Bonds credited to its account with the Depository, or (z) to arrange for another Securities
Depository to maintain custody ofa single certificate evidencing such 2024 Series D Bonds, all at the
Successor Agency's expense.

(d) Payments to the Nominee. Notwithstandi ng any other provision of this Indenture to
the contrary, so long as any 2024 Series D Bond is registered in the name of the Nominee, all
payments with respect to principal ofand interest and premium, ilany, on such 2024 Series D Bond
and all notices with respect to such 2024 Series D Bond shall be made and given, respectively, as

provided in the letter described in subsection (b) of this Section or as otherwise instructed by the
Depository.
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Nominee in its place, and subject to the provisions herein with respect to Record Dates, such new
nominee shall become the Nominee hereunder for all purposes; and upon receipt of such a notice the
Successor Agency shall promptly deliver a copy ofthe same to the Trustee.



DEPOSIT AND APPLICATION OF PROCEEDS OF 2024 Sf,RIES D BONDS
ISSUANCE OF PARITY DEBT

Section 3.01. Issuance of 2024 Series D Bonds. Upon the execution and delivery of this
Indenture, the Successor Agency shall execute and deliver 2024 Series D Bonds in the aggregate
principal amount of $[PAR] to the Trustee and the Truslee shall authenticate and deliver rhe 2024
Series D Bonds to the Authority upon receipl ofa Request ofthe Successor Agency therefor.

Section 3.02. Deposit and Application of Proceeds. (a) On the Closing Date, the Authority
shall purchase the 2024 Series D Bonds for a purchase price of $_ (being the initial aggregate
principal amount of the 2024 Series D Bonds ($[PAR]), (i) less the underwriter's discount on

Authority Bonds in the amount of $_ allocable lo lhe 2024 Series D Bonds, (ii) plus the net
original issue premium on the Authority Bonds in the amount of $_ allocable to the 2024
Series D Bonds, (iii) less the premium on the Authority Bonds Insurance Policy in the amount of
$-......................_ allocable to the 2024 Series D Bonds, (iv) less the premium on the Reserve Insurance
Policy in the amount of $_, and (v) less the Costs of Issuance allocable to the 2024 Series D
Bonds in the amount of $_ (which shall be deposited in the Costs of lssuance Fund
established under the Authority lndenture)). Promptly upon receipt, the Trustee shall deposit the
purchase price ofthe 2024 Series D Bonds in the Refunding Fund.

(b) Additionally, on the Closing Date, the Trustee shall credit the Reserve lnsurance
Policy to the 2024 Series D Subaccount of the Reserve Account to satisfy the Reserve Requirement
for the 2024 Series D Bonds.

Section 3.03, Costs of Issuance Fund. The Costs of Issuance Fund is established and held
by the Trustee for the Authority Bonds pursuant to Section 3.04 ofthe Authority Indenture.

Section 3.04. Refunding Fund. There is hereby created the 2024 Senes D Refunding Fund
(he ''Refunding Fund") to be held by the Trxstee in trusl for the benefil of lhe Successor Agency.
The moneys in the Refunding Fund shall be maintained separate and apart from other moneys ofthe
Successor Agency.

The Trustee shall transfer all moneys on deposit in the Refunding Fund to The Bank ofNew
York Mellon Trust Company, N.A., as Escrow Agent, for deposit and application under and pursuant
to the Escrow Agreement. Upon making such transfer, Trustee shall close the Refunding Fund.

Section 3.05. Issuance of Parity Debt. ln addition to 2015 Bonds, the 2016 Bonds, the 2017
Bonds and the 2024 Series D Bonds, the Successor Agency may issue or incur additional Parity Debt
in such principal amount as shall be determined by the Successor Agency solely for the purpose of
refunding the 2024 Series D Bonds or any Parity Debt. The Successor Agency may issue and deliver
any Parity Debt subject to the following specific conditions which are hereby made conditions
precedent to the issuance and delivery of such Parity Debt issued under this Seclion:

(a) No Event of Default shall have occurred and be continuing, and the Successor
Agency shall otherwise be in compliance with all covenants set forth in this Indenture.
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(b) The Tax Revenues for each succeeding Fiscal Year based on the mosl recent
assessed valuation of property in the Project Area as evidenced in written documentation
from an appropriate official of the County or a written report of an Independent
Redevelopment Consultant plus any Additional Revenues shall be at least equal to one
hundred twenty-fiv€ percenl (125%) of Annual Debt Service on the 2024 Series D Bonds and
Parity Debt which will be outstanding immediately following the issuance of such Parity
Debt for each applicable succeeding Bond Year.

(c) The Successor Agency shall deliver to the Trustee a Certificate of the
Successor Agency certifying that the conditions precedent to the issuance of such Parity Debt
set forth in subsections (a) and (b) above have been satisfied.

(d) The Successor Agency shall fund a reserve account relating to such Parity
Debt in an amount equal to the Reserve Requirement.

Section 3.06. Issuance of Subordinate Debt. The Successor Agency may issue or incur
Subordinate Debt in addition to the 2020 Bonds in such principal amount as shall be determined by
the Successor Agency. The Successor Agency may issue or incur such Subordinate Debt subject to
the following specific conditions precedent:

(a) The Successor Agency shall be in compliance with all covenants set forth in
this Indenture and all Parity Debt lnslruments; and

(b) The Successor Agency shall deliver to the Trustee a Certificate of the
Successor Agency certilyrng that the conditions precedent to the issuance of such
Subordinate Debt set fbrth in this Section 3.06 have been satisfied.

Section 3.07. Validity of Bonds. The validity of the authorization and issuance of the
Bonds shall nol be dependent upon the completion of the Redevelopment Project or upon the
performance by any person of its obligation with respect to the Redevelopment Project.

ARTICLE IV

SECURITY OF BONDS; FLOW OF FUNDS
INVESTMENTS

Section 4.01. Pledge of Tax Revenues. The 2024 Series D Bonds, 2015 Bonds, the 2016
Bonds, the 2017 Bonds and all other Parity Debt, shall be secured by a pledge of, security interest in
and lien on all of the Tax Revenues and all of the moneys on deposit in the Special Fund. In
addition, the 2024 Series D Bonds,20l5 Bonds, the 2016 Bonds, the 2017 Bonds and any other
Parity Debt, shall, subject to Section 8.02, be secured by a first and exclusive pledge of, security
interest in and lien upon all of the moneys in the Debt Service Fund, the Interesl Account, the
Principal Account, the Sinking Account, the Redemption Account and the Reserve Account. Such
pledge, security interest in and lien shall be lor the equal security of the Outstanding Bonds without
preference or priority tbr series, issue, number, dated date, sale date, date of execution or date of
delivery.
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The 2024 Series D Bonds shall be also equally secured by the pledge and lien created with
respecl to the 2024 Series D Bonds by Section 341775(9 of the Califomia Health and Safety Code
on moneys deposited or available for deposit from time to time in the Redevelopment Property Tax
Trust Fund, provided, however, that such pledge and lien shall only be with respect to the amounts
on deposit in the Redevelopment Property Tax Trust Fund after amounts on deposit therein have
been set aside and reserved, in the mamer required in the applicable indentures or other relevant
documents, to pay (i) debt service on the other bonds of the Former Agency and the Successor
Agency, including bonds issued for the benefit of other project areas of the Former Agency and
bonds secured by the amounts required, prior to the Dissolution Act, to be deposited in the former
low and moderate income housing fund ofthe Former Agency and (ii) amounts due pursuant to tax
sharing agreements, owner participation agreements, development agreements and other similar
agreements that are senior to the payment of the debt service on the 2024 Series D Bonds and the
bonds described in (i) above. For the avoidance of doubt, the 2024 Series D Bonds are secured by
the pledge and lien crealed with respect to lhe 2024 Series D Bonds by Section 34177.5(9) of the
Califomia Health and Safety Code on moneys deposited or available for deposit from time to time in
the Redevelopment Property Tax Trust Fund to the extent set forth in the foregoing sentence on a
parity basis with all refunding bonds issued by the Successor Agency, unless otherwise specified in
connection with the issuance of such refunding bonds. Except for the Tax Revenues and such
moneys, no funds of the Successor Agency are pledged to, or otherwise liable for, the payment of
principal ofor interest or redemption premium (ifany) on rhe 2024 Series D Bonds.

In consideration of the acceptance of the 2024 Series D Bonds by those who shall hold the
same from time to time, this Indenture shall be deemed to be and shall constitute a contract belween
the Successor Agency, the Insurer and the Owners from time to time ofthe 2024 Series D Bonds, and
the covenants and agreemenls herein set forth to be performed on behalf of the Successor Agency
slrall be for the equal and proportionate benefit, security and protection of all Owners of the 2024
Series D Bonds without preference, priority or drstinction as to security or otherwise of any of the
2024 Series D Bonds over any of the others by reason of lhe number or date thereof or the time of
sale, execution and delivery thereof, or otherwise ior any cause whatsoever, except as expressly
provided therein or herein.

Section 4,02. Special Fund; Deposit of Tax Revenues. There is hereby established a

special fund known as the "2024 Desert Communities Redevelopment Project Area Special Fund,"
which is held by the Successor Agency and which is herein referred to as the "Special Fund." The
Successor Agency shall transfer all of the Tax Revenues received in any Bond Year ratably to the
Parity Debt Special Funds and to the Special Fund promptly upon receipt thereof by the Successor
Agency, until such time during such Bond Year as the amounts (i) on deposit in the Special Fund
equal the aggregate amounts required to be transferred in such Bond Year into the Interest Account,
the Principal Account, the Sinking Account, the Reserve Account and the Redemption Account in
such Bond Year pursuant to Section 4.03 hereol and (ii) on deposit in the Parity Debt Special Funds
equal lhe aggregate amounts required to be transferred in such Bond Year pursuant to the applicable
Parity Debt Instrument. If the amount of Tax Revenues available in any Bond Year shall be
insufficient to deposit the full amount required to be deposited pursuant to subsections (i) and (ii), of
this paragraph, then the Successor Agency shall transfer such Tax Revenues for deposit ratably based
on the full amounts required to be so deposited.

All Tax Revenues received by the Successor Agency during any Bond Year in excess of (i)
the amount required to be deposited as described in the preceding paragraph, and (ii) amounts due
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and payable to the Insurer not provided for in the preceding paragraph shall be released from the
pledge, security interesl and lien under this Indenture for the security of the 2024 Series D Bonds and
any additional Parity Debt and may be applied by the Successor Agency for any lawful purpose of
the Successor Agency, including but not limited to the paymenl of Subordinate Debt, or the payment
of any rebate amounts due and owing to the United States of America. Prior to the payment in full of
the principal ofl and interest and redemption premium (if any) on the 2024 Series D Bonds and the
payment in full of all other amounts payable under this Indenture, and under any Parity Debt
lnstrument, the Successor Agency shall not have any beneficial right or interest in the moneys on
deposit in the Debt Service Fund, except as may be provided in this Indenture and in any Parity Debt
Instrument.

The Successor Agency acknowledges that, due to the passage of Dissolulion Act, rt will need
to take certain actions to ensure that it collects sufficient Tax Revenues to make the deposits as and
when required to be made into the Special Fund pursuant to this Section 4.02, and in order to insure
the payment of debt service on the Bonds, including the 2024 Series D Bonds, on a timely basrs. The
Successor Agency covenants that it will take all such actions as required to make the deposits as and
when required to be made into the Special Fund pursuant to this Section 4.02, and to make the timely
payment of debt service on the Bonds. The Successor Agency further acknowledges that the
provisions of the Dissolution Act require that it establish the Retirement Fund, into which all Tax
Revenues are required to be deposited. The Successor Agency has heretofore established the
Retirement Fund as required by Section 34170.5(a) of the Califomia Health and Safety Code, and
covenants that it shall continue to hold and maintain the Retirement Fund so long as any ofthe Bonds
are Outstanding. The Successor Agency hereby agrees that it will hold the Special Fund and the
Parity Debt Special Funds as accounts within Retirement Fund and will continue to deposit all Tax
Revenues, as and when received, into such funds in order lo ensure that all Tax Revenues are
available for the payment ofdebt service on the Bonds on a timely basis including all amounts due to
the Insurer.

Section 4,03. Debt Service Fundl Transfer of Amounts to Trustee. There is hereby
established a special trust fund to be krown as the "Debt Service Fund," which shall be held by the
Trustee hereunder in trust. Moneys in the Special Fund shall be transferred by the Successor Agency
to the Trustee and transferred by the Trustee in the following amounts, at the following times, and
into the following respective special accounts within the Debt Service Fund, which accounts are
hereby established, or continued, as applicable, with lhe Trustee to pay debt service on the 2024
Series D Bonds and any Parity Debt not otherwise provided for in a Parity Debt lnstrument, in the
lollowing order of priority:

(a) Interest Account. On or belbre the sixth (6th) Business Day preceding each date on
which interest on the 2024 Series D Bonds becomes due and payable, the Successor Agency shall
withdraw from the Special Fund and transfer to the Trustee for deposit in the Interest Account an
amount which, when added to the amount then on deposit in the lnterest Account, will be equal to the
aggregate amount ofthe interest becoming due and payable on the Outstanding 2024 Series D Bonds
on such date. No such transfer and deposit need be made to the Interest Account if the amount
contained therein is at least equal to the interest to become due on the Inlerest Payment Date upon all
of the Outstanding 2024 Series D Bonds. All moneys in the Interest Account shall be used and
withdrawn by the Trustee solely for the purpose of paying the interesl on the 2024 Series D Bonds as
it shall become due and payable (including accrued interest on any 2024 Series D Bonds purchased
or redeemed prior to maturity pursuant to this Indenture).
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(b) Principal Account. On or before the sixlh (6th) Business Day preceding each date on
which principal of the 2024 Series D Bonds becomes due and payable at maturity, the Successor
Agency shall withdraw lrom the Special Fund and transfer to the Trustee for deposit in the Principal
Account an amount which, when added to the amount then on deposit in the Principal Account, will
be equal to the amount of principal coming due and payable on such dale on the Outstanding 2024
Series D Bonds. All moneys in the Principal Account shall be used and withdrawn by the Trustee
solely for the purpose of paying the principal and of the 2024 Series D Bonds upon the maturity
thereof.

(c) Sinkinq Account. On or before the sixth (6th) Business Day preceding each October
I on which any Outstanding 2024 Series D Term Bonds become subject to mandatory redemption, or
otherwise for purchases of 2024 Series D Term Bonds, the Successor Agency shall withdraw from
the Special Fund and transfer to the Trustee for deposit in the Sinking Account an amount which,
when added to the amount then contained in the Sinking Accounl, will be equal to the aggregate
principal amount of the 2024 Series D Term Bonds required to be redeemed on such October I . All
moneys on deposit in the Sinking Account shall be used and withdrawn by the Trustee for the sole
purpose ofpaying the principal ofthe 2024 Series D Term Bonds as it shall become due and payable
upon redemption or purchase.

(d) Reserve Account. Amounls on deposit in the 2024 Series D Subaccount of the
Reserve Account, which is hereby established and which is to be held by the Trustee, shall be
available to pay debt service only on the 2024 Series D Bonds and any other Parity Debt hereafter
issued that the Successor Agency elects to be secured by lhe 2024 Series D Subaccount of the
Reserve Account. In the event that the Successor Agency elects to secure additional Parity Debt with
the 2024 Series D Subaccount of the Reserve Account, the Successor Agency shall establish
subaccounts within the Reserve Account as needed.

In the event that the amount on deposit in the Reserve Account at any time becomes less than
the Reserve Requiremenl, the Trustee shall promptly notify the Successor Agency of such fact.
Promptly upon receipt of any such notice, the Successor Agency shall transfer to the Trustee an
amount sufficient to maintain the Reserve Requirement on deposit in the Reserve Account. Ifthere
shall then not be sufficient Tax Revenues on deposit in the Special Fund to transfer an amount
sufficient to maintain the Reserve Requirement on deposit in the Reserve Account, the Successor
Agency shall be obligated to continue making transfers as Tax Revenues become available in the
Special Fund until there is an amount sufficient to maintain the Reserve Requirement on deposit in
the Reserve Account. No such transfer and deposit need be made to the Reserve Account so long as
there shall be on deposit therein a sum at leasl equal to the Reserve Requirement. All money in the
Reserve Account shall be used and withdrawn by the Trustee solely for the purpose of making
transfers to the Interest Account, the Principal Account and the Sinking Account in such order of
priority, in the event of any deficiency at any time in any of such accounts 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 Reserve Account in excess ofthe Reserve Requirement shall be withdrawn from
the Reserve Account semiannually on or before four (4) Business Days preceding each April I and
October I by the Trustee and deposited in the lnterest Account. All amounts in the Reserve Account
on the Business Day preceding the final Interest Payment Date shall be withdrawn from the Reserve
Account and shall be transferred either (i) to the Interest Account and the Principal Account, in such
order, to the extent required to make the deposits then required to be made pursuant to this Section
4.03 or, (ii) if the Successor Agency shall have caused to be transferred to the Trustee an amount
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sufficient to make the deposits required by this Section 4.03, then, at the Request of the Successor
Agency, such amount shall be transferred as directed by the Successor Agency.

The Successor Agency shall, with the prior written consent of the Insurer, have the right at

any time 1o direct the Trustee to release funds from the Reserve Account, in whole or in part, by
tendering to the Trustee: (i) a Qualified Reserve Account Credit Instrument, and (ii) an opinion of
Bond Counsel stating that neither the release of such Funds nor th€ acceptance of such Qualified
Reserve Account Credit Instrument will cause interest on the 2024 Series D Bonds to become
includable in gross income for purposes of federal income taxation. Upon tender of such items to the
Trustee, and upon delivery by the Successor Agency to the Trustee of written calculation of the
amount permitted to be released fiom the Reserve Account (upon which calculation the Trustee may
conclusively rely), the Trustee shall transfer such funds from the Reserve Account to the Successor

Agency to be applied in accordance with the Dissolution Act and the Redevelopment Law. The
Trustee shall comply with all documentation relating to a Qualified Reserve Account Credit
Instrument as shall reasonably be required to maintain such Qualified Reserve Account Credit
Instrument in full force and effect and as shall reasonably be required to receive payments thereunder
in the event and to the extent required to make any payment when and as required under this
subsection (d). Upon the expiralion of any Qualified Reserve Account Credit Instrument, the
Successor Agency shall be obligated either (i) with the prior written consent of the Insurer, to replace
such Qualiflred Reserve Account Credit Instrument with a new Qualified Reserve Account Credit
lnstrument, or (ii) to deposit or cause to be deposited with the Trustee an amount of funds equal to
the Reserve Requirement, to be derived from the first available Tax Revenues.

The Reserve Account may be maintained in the form of one or more separate sub-accounts
which are established lor the purpose of holding the proceeds of separate issues of the Bonds and any
Parity Debt in conformity with applicable provisions of the Code to the extent directed by the
Successor Agency in writing to the Trustee; provided, however, that in the event the Reserve

Requirement with respect to the 2024 Series D Bonds and any other Parity Debt is calculated on a

combined basis, the Trustee shall establish separate subaccounts for the proceeds of the 2024 Series
D Bonds and all Parity Debt to enable the Trustee to track the investment ofthe proceeds of the 2024
Series D Bonds and all Parity Debt on an individual basis. Additionally, the Successor Agency may,
in its discretion, combine amounts on deposit in the Reserve Account and on deposit in any reserve

account relating to any (but not necessarily all) Parity Debt in order to maintain a combined reserve
account for the Bonds and any (but not necessarily all) Parity Debt. The calculation of the Reserve

Requirement for the 2024 Series D Bonds has been made, and shall hereafter be made, without
regard to any Parity Debt so long as the Reserve Insurance Policy is in full force and etTect.

lo

The Reserve Requirement with respect ro the 2024 Series D Bonds shall be satisfied by the
delivery of the Reserve Insurance Policy to the Trustee on the Closing Date. Upon receipt, the
Trustee shall credit the Reserve Insurance Policy to the 2024 Series D Subaccount of the Reserve
Account. Under the terms and conditions of the Reserve Insurance Policy and after all funds on
deposit in the Reserve Account are used and withdrawn by the Trustee in accordance with this
Section 4.03(d), the Trustee shall deliver to the lnsurer a demand for payment under the Reserve
Insurance Policy in the required fomi at least tlve (5) Business Days before the date on which funds
are required for the purposes set forth in Section 4.03(a) or (b). The Trustee shall comply with all of
the terms and provisions of the Reserve lnsurance Policy for the purpose of assuring that funds are
available lhereunder when required for the purposes of the Reserve Account, within the limits of the
coverage amount provided by the Reserve Insurance Policy. All amounts drawn by the Trustee
under the Reserve Insurance Policy will be deposited into the 2024 Series D Subaccount of the



Reserve Account and applied for the purposes thereof. Notwithstanding anyhing contained herein to
the contrary, so long as the Reserve lnsurance Policy is in effect with respect to the 2024 Series D
Bonds, amounts on deposit in the 2024 Series D Subaccount of the Reserve Account shall be used
solely to pay debt service on the 2024 Series D Bonds.

(e) Redemption Account. On or before the Business Day preceding any date on which
2024 Series D Bonds are subject to redemption, other than mandatory Sinking Account redemption
of 2024 Series D Term Bonds, the Successor Agency shall lransfer to the Redemption Account the
amounts required to pay the principal of and premium, if any, on the 2024 Series D Bonds to be so

redeemed on such redemption date to the Trustee. The Trustee shall also deposit in the Redemption
Accounl any other amounts received by it from the Successor Agency designated by the Successor
Agency in writing to be deposited in the Redemption Account. All moneys in the Redemption
Account shall be used and withdrawn by the Trustee solely for the purpose ofpaying the principal of
and premium, if any, on the 2024 Series D Bonds upon the redemption thereoi on the date set for
such redemption, other than mandatory Sinking Account redemption of 2024 Series D Term Bonds.
Notwithstanding the foregoing, at any time prior to giving notice of redemption of any such 2024
Series D Bonds, the Trustee may, at the direction ofthe Successor Agency, apply amounts deposited
or otherwise to be deposited in the Redemption Account to the purchase of 2024 Series D Bonds at
public or private sale, as and when and at such prices (including brokerage and other charges, but
excluding accrued interest on 2024 Series D Bonds, which is payable from the Interest Account) as

shall be directed by the Successor Agency.

(0 Equal Riehts. lt is the intention of the Successor Agency thal the 2024 Series D
Bonds and Parity Debt shall be secured by and payable from all moneys deposited in the Retirement
Fund on an equal basis. To the extent thal moneys deposited in the Retirement Fund are insufficient
to pay debt service on the 2024 Series D Bonds and Parity Debt as it becomes due, the 2024 Series D
Bonds and Parity Debt shall be payable on a pro-rata basis from all available moneys deposited in the
Retirement Fund.

Section 4.04, Claims upon th€ Res€rve Insurance Policy; Provisions Relating to the
lnsurer. So long as the Authority Bonds Insurance Policy and the Reserve Insurance Policy remain
in lorce and elfect or any amounts are owed in connection therewith, the following provisions of this
Section 4.04 shall govem, notwithstanding anything to the contrary contained in this Indenture: 2

(a) The Successor Agency shall repay any draws under the Reserve Insurance Policy and
pay all related reasonable expenses incurred by the Insurer. Interest shall accrue and be payable on
such draws and expenses from the date of payment by the Insurer at the Late Payment Rate. "Late
Payment Rate" means the lesser of (A) the greater of (i) the per annum rate of interest, publicly
announced from time to time by JPMorgan Chase Bank at its principal office in the City of New

2 To be updated after insurer is selected
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(g) Amual ROPS Filinqs. ln furtherance of this Section 4.03 and Section 5.13, by no
later than each December l, commencing December I , 2024, the Trustee shall send a reminder 10 the
Successor Agency of the deadline to submit fbr approval by the Oversight Board and DOF the
Recognized Obligation Payment Schedule ("ROPS") for the following liscal year by no later than the
following February l. The Trustee shall have no obligation to confirm that the Successor Agency has

so submitted any ROPS, nor shall the Trustee be liable in the event the Successor Agency fails to do
so.



York, as its prime or base lending rate ("Prime Rate") (any change in such Prime Rate to be effective
on the date such changes are announced by JPMorgan Chase Bank) plus 5%, and (ii) the then
applicable highest rate ofinterest onthe 2024 Series D Bonds, and (B) the maximum rate permissible
under applicable usury or similar laws limiting interest rates. The Late Pa).rnent Rate shall be
compuled on the basis of the actual number of days elapsed over a year of 360 days. In the event
JPMorgan Chase Bank ceases to announce its Prime Rate publicly, Prime Rate shall be the publicly
announced prime or base lending rate of such bank, banking association or trust company bank as the
Insurer in its sole and absolute discretion shall specify.

Repayment of draws and payment of expenses and accrued interest thereon at the Late
Payment Rate (collectively, the "Policy Costs") shall commence on the next date the County Auditor
Controller distributes tax increment revenues and shall be in an amount at leasl equal to l/2 of the
aggregate of Policy Costs related to such draw.

Amounts in respect of Policy Costs paid to the Insurer shall be credited first to interest due,
then to the expenses due and then to principal due. As and to the extent that payments are made to the
Insurer on account of principal due, the coverage under the Reserve Insurance Policy will be
increased by a like amount, subject to the terms ofthe Reserve lnsurance Policy.

All cash and investments in the Reserve Account established for the 2024 Series D Bonds
and all other available amounts in any funds available to pay debt service on the 2024 Series D
Bonds shall be transferred to the Debt Service Fund for paynent of the debt service on rhe 2024
Series D Bonds before any drawing may be made on the Reserve Insurance Policy or any other

Qualified Reserve Account Credit Instrument.

Payment of any Policy Cost shall be made prior to replenishment of any cash amounts.
Draws on all Qualified Reserve Account Credit Instruments (including the Reserve Insurance Policy)
on which there is available coverage shall be made on a pro-rata basis (calculated by reference to the
coverage then available thereunder) afler applying all available cash and investments in the Reserve
Account. Payment of Policy Costs and reimbursement of amounts with respect to other Qualified
Reserve Account Credit Instruments shall be made on a pro-rata basis prior to replenishment of any
cash drawn from the Reserve Account. For the avoidance of doubt, "available coverage" means the
coverage then available for disbursemenl pursuant to the terms of the applicable Reserve Fund Credil
Instrument without regard to the legal or financial ability or willingness of the provider of such
instrument to honor a claim or draw thereon or the fbilure of such provider to honor any such claim
or draw.

(b) Draws under the Reserve Insurance Policy may only be used to make payments on
the 2024 Series D Bonds.

(c) If lhe Successor Agency shall f'ail to pay any Policy Costs in accordance with the
requirements of paragraph (a) above, the Insurer shall be entitled to exercise any and all legal and
equitable remedies available to it, including those provided under this lndenture.
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The Policy Limrt shall automatically and irrevocably be reduced fiom time to time by the
amount ofeach reduction in the Reserve Requirement.



(d) This lndenture shall not be discharged until all Policy Costs owing to the lnsurer shall
have been paid in f-ull. The Successor Agency's obligation to pay such amount shall expressly
survive payment in full ofthe 2024 Series D Bonds.

(e) The Reserve Insurance Policy shall expire and terminate in accordance with the terms
and provisions ofthe Reserve Insurance Policy and the Reserve Agreement.

(1) Aly amendment, supplement, modihcation to, or waiver of this Indenlure or any
other document executed in connection with the 2024 Series D Bonds (collectively, the "Secunty
Documents") that requires the consent of the Owners of the 2024 Series D Bonds or adversely affects
the rights or interest ofthe Insurer shall be subject to the prior written consent of the lnsurer.

(g) The Insurer is recognized as and shall be deemed to be a third party beneficiary of the
Security Documents and may enforce the provisions of the Security Documents as if it were a party
thereto.

(h) Policy Costs due and owing shall be included in debt service requirements for
purposes ofcalculation ofthe additional bonds test in this Indenture.

(i) The Trustee shall ascertain the necessity for a claim upon the Reserve lnsurance
Policy in accordance with the provisions ofparagraph a hereofand shall provide notice to the Insurer
in accordance with the terms of the Reserve Insurance Policy at least five business days prior Io each
date upon which interest or principal is due on the 2024 Series D Bonds. Where deposits are
required to be made by the Successor Agency with the Trustee to the debt service fund fot the 2024
Series D Bonds more often than semi-annually, the Trustee shall give notice to the Insurer of any
failure of the Successor Agency to make timely payment in full ofsuch deposits within two business
days ofthe date due.

0) The Successor Agency agrees unconditionally that it will pay or reimburse the lnsurer
on demand any and all reasonable charges, fees, costs, losses, liabilities and expenses that the Insurer
may pay or incur, including, but nol limited to. lbes and expenses of the lnsurer's agents, attomeys,
accountants, consultants, appraisers and audilors and reasonable costs of investigations, in
conneclion with the administration (including waivers and consents, if any), enforcement, defense,
exercise or preservation ofany rights and remedies in respect ofthis Indenture or any other Security
Document ("Administrative Expenses"). For purposes of the foregoing, costs and expenses shall
include a reasonable allocation of compensation and overhead attributable to the time of employees
of the Insurer spent in connection with the actions described in the preceding sentence. The
Successor Agency agrees that failure to pay any Administrative Expenses on a timely basis will
result in the accrual of interest on the unpaid amount at the Late Pa),rnent Rate, compounded semi-
annually, from the date that pa),ment is first due to the Insurer until the date the Insurer is paid in full.

0) In the event that principal and/or interest due on the 2024 Series D Bonds is paid by
the lnsurer pursuant to the Reserve Insurance Policy, the 2024 Series D Bonds shall remain
outstanding for all purposes, not be defeased or otherwise satisfied and no1 be considered paid by the
Successor Agency, the assignment and pledge of the trust estate and the revenue and collateral

ll

(k) The Successor Agency shall be obligated to pay to the Trustee for deposit to the
Reserve Account an amount equal to the Reserve Account replenishment under this Indenture,
including amounts required to repay draws and Policy Costs under the Reserve lnsurance Policy.



pledged as security for tlle 2024 Series D Bonds and all covenants, agreements and other obligations
of the Successor Agency under the Security Documents shall continue to exist and shall run to the

benefit of the Insurer, and the Insurer shall be subrogaled to the rights of the owners of the 2024
Series D Bonds including, without limitation, any rights that such owners may have in respect of
securities law violations arising from the offer and sale ofthe 2024 Series D Bonds.

Section 4.05. Rights of the Insurer. So long as the Authority Bonds Insurance Policy and
the Reserve Insurance Policy remain in force and effect or any amounts are owed in connection
therewith, the following provisions ofthis Section 4.05 shall govem, nolwithstanding an)'thing to the
contrary contained in this Indenture: r

(a) Books and Records - Trustee. The Successor Agency and the Trustee shall keep, or
cause to be kept, proper books of record and account in which complete and correct entries shall be

made of its transaclions and all funds and accounts by or maintained pursuant to the Security
Documents, which shall at all times during normal business hours and upon reasonable notice be
subject to inspection by the Insurer or its agents or representalives who have been duly authorized in
writing.

The Successor Agency agrees, consents and will cooperate in good faith to provide
information reasonably requested by the Insurer and will further provide appropriately designated
individuals and officers to discuss the affairs, finances and accounts of the Successor Agency or any
other matter as the Insurer may reasonably request.

(b) Meet and Confer; ROPS Denial. The Successor Agency shall provide the Insurer
with copies ofall ROPS submitted and any and all correspondence received from the Department of
Finance of the State of Calilbmia (*DOF*) upon receipt. Documents posted by DOF under their
existing procedures on the DOF website shall meet this requirement. In the event that the Successor

Agency is a party to a meet and confer with the DOF that relates to the payment of security lor the
2024 Series D Bonds or Policy Costs, the Successor Agency shall notrfy the Insurer and, if the
subject of the meet and confer could impact the payment of or security for the 2024 Series D Bonds
or Policy Costs, the Insurer shall have the right to participate in the meet and confer process either by
appearance with the Successor Agency at the meet and confer or through written submission as the
Insurer determines in its discretion. In the event the Successor Agency receives a ROPS denial,
whether relating to the 2024 Series D Bonds or not, and such denial could delay the receipt of tax
revenues necessary to pay debt service, Policy Costs, or the lnsurer Reimbursement Amounts (as

defined below) relaling to the 2024 Series D Bonds, the Successor Agency agrees to cooperate in
good laith with the lnsurer and the lnsurer shall receive prompt notice of any such event and shall be
permitted to attend any meetings with the Successor Agency and the DOF and to discuss such
mauers with the DOF directly.

(c) 'lhe Insurer as 'I'hird l)arty tsenellciary. 'l'he Insurer is recognized as and shall be
deemed to be an irrevocable third party beneficiary ofthe Security Documents and may enforce the
provisions of the Security Documents as if it were a party thereto.

(d) Additional Debt. The Successor Agency shall not issue or incur any bonds, debt or
other obligations that are payable from or secured by any property tax or lax incremenl revenues
pledged to lhe 2024 Series D Bonds on a basis senior or superior to the 2024 Series D Bonds. The

r To be updated after insurer is selected
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Successor Agency shall not issue or incur any bonds, indebtedness or other obligations payable or
secured on a parity basis with the 2024 Series D Bonds except for refunding bonds issued to refund
the 2024 Series D Bonds or other outstanding parity bonds, provided that such refunding bonds
generate debt service savings. Any additional subordinate debt shall be payable on the same dates as

the 2024 Series D Bonds and shall be in all respects, including security and payment, subordinate and
junior to the 2024 Series D Bonds and the replenishment ofthe debt service reserve fund for the 2024
Series D Bonds, including the reimbursement of all amounts due and payable to the Insurer relating
to the Reserve Insurance Policy.

(e) Recoqnized Oblisation Pavment Schedules. The Security Documents shall require
the Successor Agency to take all actions required under the Dissolution Act to include scheduled debt
service on the 2024 Series D Bonds (including, without limilation, any mandatory redemption
payments), as well as any amount required under the Security Documents to replenish the Reserve
Account and to reimburse the Insurer in connection with the Authority Bonds lnsurance Policy and
any Reserve lnsurance Policy, in its ROPS so as to enable the County Auditor-Controller to
distribute from the Redevelopment Property Tax Trust Fund to the Successor Agency's
Redevelopment Obligation Retirement Fund, amounts required for the Successor Agency to pay
principal of, and interest on, the 2024 Series D Bonds and to meet its other obligations, including all
amounts due and payable to the Insurer. These actions will include, without limitation, placing on
each periodic ROPS for approval by the Oversight Board and the DOF, the amounts to be held by the
Successor Agency as a reserve until the next ROPS period, as contemplated by paragraph (lXA) of
subdivision (d) of Section 34171 of the Dissolution Act, that are necessary to provide for the
payment of principal and interest under this Indenture when the next property tax allocation is
projected to be insufficient to pay all obligations due under this Indenture for the next payment due in
the ROPS period.

In the event the Successor Agency ihils to provide the Oversight Board for approval, or
provide the DOF with an Oversight Board approved ROPS, by the statutory deadlines relating to the
2024 Series D Bonds for any period, the Successor Agency designates the Insurer as its attomey in
fact wilh the power to make such a request relating to the 2024 Series D Bonds.

The Successor Agency will not submit to the Oversight Board or the DOF a request for the
final amendment permitted for its Last and Final ROPS pursuant to Section 34191.6 of the Health
and Safety Code without the prior written consent of the lnsurer, unless all amounts that could
become due and payable to the Insurer under this Indenture and lhe Reserve Agreement would be
included as a line item on the Last and Final ROPS following approval of the requested amendment.

(l) DeDosit of Redevelopmenl Obliq tion Retirement Fund Pavments The Successoril

Agency agrees to deposit, immediately upon the receipt thereof, all amounts distributed from the
Redevelopment Property Tax Trust Fund by the County Auditor-Controller to the Successor
Agency's Redevelopment Obligation Relirement Fund into a separate fund or account within the
County of Riverside Treasurer's Pooled lnvestment Fund. However. if tlre Successor Agency no
longer maintains a separate fund or account within the County of Riverside Treasurer's Pooled
Investment Fund. or the rating of the Counlv's General Fund obligations fblls below the "A"
category (without regard to modifier) of Moody's and S&P, Ihe Successor Agency agrees to deposit
all amounts distributed from the Redevelopment Property Tax Trust Fund by the County Auditor-
Controller to the Successor Agency's Redevelopment Obligation Retirenrent Fund within 5 business
days of receipt with the Trustee fbr the Bonds to pay debt service on the Bonds. The Successor
Agency may take inlo accounl any funds on deposit with the Trustee fbr the payment of the 2024
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and

Series D Bonds in the ROPSs period covered by the deposit. The Successor ASency agrees that to
the extent there exists an Event of Default under this Indenture or the County or the Successor

Agency declares a fiscal emergency, it shall take all steps necessary to cause an amount on deposit in
the RPTTF available to pay debt service on the 2024 Series D Bonds equal to the amount requested

on the ROPSs for such period to be deposited directly from the County to the Trustee, to the extent
that the County agrees to comply with such procedure.

(g) Notice and Other Info rmation to be given to the lnsurer. The Successor Agency will
identifly the Insurer as a "notice party" and, except to the extent such information is tlled with the
MSRB's EMMA systenr, shall further provide the Insurer with all notices and other information it is
obligated to provide (i) under its Continuing Disclosure Agreemenl and (ii) to the holders of 2024
Series D Bonds or the Trustee under the Security Documents. The Insurer shall receive copies ofall
notices and amendments relating to the 2024 Series D Bonds and Successor Agency's housing bonds
and subordinate bonds, if any.

The notice address of the Insurer is: _, Attention: Surveillance, Re: Policy Nos
Telephone: Telecopier: Errail In each case

in which notice or other communication refers to an event of default or a claim on the Authority
Bonds Insurance Policy or the Reserve Insurance Policy, then a copy of such notice or other
communication shall also be sent to the attention ofthe General Counsel at the same address and at

or at Telecopier: and shall be marked to indicate "URGENT
MATERIAL ENCT-OSED."

(h) Defeasance. The investments in the defeasance escrow relating to the 2024 Series D
Bonds shall be limited to non-callable, direct obligations of the United States of America and

securilies fully and unconditionally guaranteed as to the timely payment of principal and interest by
the United States of America, or as otherwise maybe authorized under State law and approved by the
Insurer ("Defeasance Obligations").

At least (three) 3 Business Days prior to any defeasance with respect to the 2024 Series D
Bonds, the Successor Agency shall deliver to the Insurer draft copies of an escrow agreement, an

opinion of bond counsel regarding the validity and enforceability of the escrow agreement and the
deleasance of rhe 2024 Series D Bonds, a verification report (a "Verification Report") prepared by a

nationally recognized independent financial analyst or firm of certified public accountants regarding
the sufficiency of the escrow fund. Such opinion and Verification Report shall be addressed to the
lnsurer and shall be in fomr and substance satisfactory to the Insurer. In addition, the escrow
agreement shall provide that:

Any substitution of securities following the execution and delivery ofthe escrow agreement
shall require the delivery of a Verification Report, an opinion of bond counsel that such substitution
will not adversely affect the exclusion (if interest on the 2024 Series D Bonds is excludable) from
gross income ofthe holders of the 2024 Series D Bonds ofthe interest on the 2024 Series D Bonds
for federal income tax purposes and the prior written consent of the Insurer, which consent will not
be unreasonably withheld.

The Successor Agency will not exercise any prior optional redemption of 2024 Series D
Bonds secured by the escrow agreement or any other redemption other than mandatory sinking fund
redemptions unless (i) the right to make any such redemption has been expressly reserved in the
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escrow agreement and such reservation has been disclosed in detail in the official statement for the
refunding bonds, and (ii) as a condition to any such redemption there shall be provided to the Insurer
a Verification Report as to the sufficiency of escrow receipts without reinvestment to meet the
escrow requirements remaining following any such redemption.

The Successor Agency shall not amend the escrow agreement or enter into a forward
purchase agreement or other agreement with respect to rights in the escrow without written notice to
and the prior written consent ofthe Insurer.

(i) Trustee and Payinc Asent. The Insurer shall receive prior written notice of any name
change of the Trustee or, if applicable, the paying or fiscal agent (the "Paying Agent"), for the 2024
Series D Bonds or lhe resignation, removal or substitution of the Trustee or, if applicable, the Paying
Agent. Each Trustee/Paying Agent/Custodian must be (A) a national banking association that is
supervised by the Office of the Comptroller of the Currency and has at least $250 million of assets,
(B) a state-chafiered commercial bank that is a member of the Federal Reserve System and has at
Ieast $l billion ofassets, or (C) otherwise approved by the Insurer in writing.

No resignation, removal or substilution of the Trustee or, if applicable, the Paying Agent
shall take effect until a successor, acceptable to the lnsurer, shall be qualified and appointed. The
Insurer shall have the right to direct the replacement of the Trustee, Paying Agent upon the
occurence of an event of a default on the 2024 Series D Bonds and any event of default under any
senior or subordinate obligations to the extent the Insurer determines in its sole discretion that there
exists or could exist a conflict of interest.

Consent o/ the Insurer. Any amendments or supplements to the Security Docurnents shall
require the prior wrilten consent ofthe lnsurer with the exception of amendments or supplements:

To cure any ambiguity or formal defect or omissions or to correct any inconsistent
provisions in the transaction documents or in any supplement thereto, or

To grant or confer upon the holders of the 2024 Series D Bonds any additional rights,
remedies, powers, authority or security that may lawfully be granted to or conferred upon the
holders ofthe 2024 Series D Bonds, or

To add to the conditions, limitations and restrictions on the issuance of bonds or other
obligations under the provisions of the Security Documents olher conditions, lirnitations and
restrictions thereafter to be observed, or

To add to the covenants and agreements of the Successor Agency in the Security
Documents other covenants and agreements thereafter to be observed by the Successor
Agency or to surrender any right or power therein reserved to or conferred upon the
Successor Agency, or
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(,) Amendments. Supplements and Consents. The Insurer's prior written consent is

required for all amendments and supplements to the Security Documents, with the exceptions noted
below. The Successor Agency shall send copies of all amendments or supplements to the Insurer and
the rating agencies that have assigned a rating to the 2024 Series D Bonds.



To issue additional bonds in compliance with the terms of the indenture and the
Additional Debt condition set forth above.

Consent of the lnsurer in Addition to Owner Consent. Any amendment, supplement,
modification to, or waiver of, any ofthe Security Documents that requires the consent of holders of
lhe 2024 Series D Bonds or adversely affects the rights or interests of the Insurer shall be subject to
the prior written consent ofthe Insurer.

Notice lo and Consenl of the lnsurer in lhe Event of Insolvency. To the extent the Successor
Agency enters into any reorganization or liquidation plan with respect to the Successor Agency, it
must be acceptable to the lnsurer. ln the event of any reorganization or liquidation of the Successor
Agency the Insurer shall have the right to file a claim, object to and vote on behalfofall holders of
the 2024 Series D Bonds absent a continuing failure by the Insurer to make a palment under the
Authority Bonds Insurance Policy. The Successor Agency shall provide the Insurer with immediate
written notice of any insolvency event that causes the Successor Agency to be unable to pay its
obligations as and when they become due. In the event of a receivership or out-of-court
restructuring, the Insurer shall have the right to negotiate and speak on behalf of and bind the
bondholders and any agreements reached must be acceptable to the Insurer.

Consenl of the lnsurer upon Delbult. A\yrhing in the Security Documents to the contrary
notwithstanding, upon the occurrence and continuance of a default or an event of default, monetary
or nonmonetary, the Insurer shall be entitled to control and direct the enforcement of all rights and
remedies granted to the holders of the 2024 Series D Bonds or the Trustee or Paying Agent for the
benefit of the owners of the 2024 Series D Bonds under any Security Document. No monetary or
nonmonetary default or event of detlult may be waived without the lnsurer's written consent.

The lnsurer os Owner. Upon the occurrence and continuance of a default or an event of
default, the Insurer shall be deemed to be the sole and exclusive owner of the outstanding Insured
Bonds for all purposes under the Securily Documents, including, without limitation, for purpose of
approvals, consents, exercising remedies and approving agreements relating to the 2024 Series D
Bonds.

Consent of the lnsurer for Accelerqtion. The Insurer's prior written consent is required as a

condition precedent to and in all inslances of acceleration.

Graca Period Jbr Puyruenl Delbults. No grace period shall be permitted for payment defaults
on the 2024 Series D Bonds. No grace period for a covenant default shall exceed 30 days wilhout the
prior written consent of the Insurer.

Special Provisiotts .for lnsurer Defoult. lf an Insurer Default shall occur and be continuing,
then, notwithstanding anyhing in this paragraph (i) above to the contrary, (l) if at any time prior to
or following an Insurer Default, the lnsurer has made payment under the Authority Bonds Insurance
Policy, to the extent of such payment the Insurer shall be treated like any other holder of the 2024
Series D Bonds for all purposes, including giving ofconsents, and (2) ifthe lnsurer has not made any
paymenl under the Authority Bonds Insurance Policy, the Insurer shall have no furlher consent rights
until the particular lnsurer Default is no longer continuing or the lnsurer makes a payment under the
Authority Bonds Insurance Policy, in which event, the foregoing clause (l) shall conlrol. For
purposes of this paragraph, "Insurer Default" means: (A) the Insurer has failed to make any payment
under the Authority Bonds Insurance Policy when due and owing in accordance with its terms; or (B)
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the lnsurer shall (i) voluntarily commence any proceeding or file any petilion seeking relief under the
United States Bankruptcy Code or any other Federal, state or foreign bankruptcy, insolvency or
similar law, (ii) consent to the institution ofor fail to controvert in a timely and appropriate manner,
any such proceeding or the filing ofany such petition, (iii) apply for or consent to the appointment of
a receiver, trustee, custodian, sequestrator or similar official for such party or for a substantial part of
its property, (iv) file an answer admitting the material allegations of a petition filed against it in any
such proceeding, (v) make a general assignment for the benefit ofcreditors, or (vi) take action for the
purpose of effecting any of the foregoing; or (C) any state or federal agency or instrumentality shall
order the suspension of payments on the Authority Bonds Insurance Policy or shall obtain an order or
grant approval for the rehabilitation, liquidation, conservation or dissolution of the Insurer (including
without limitation under the New York Insurance Law).

(k) Additional Pavments. The Successor Agency agrees unconditionally that it will pay
or reimburse the Insurer on demand any and all reasonable charges. fees, costs, losses, liabilities and
expenses that the Insurer nlay pay or incur, including, but not linited to, fees and expenses of the
Insurer's agents, attorneys, accountants, consultants, appraisers and audilors and reasonable costs of
investigations, in connection with the administration (including waivers and consents. if any),
enforcement, defense, exercise or preservation of any rights and remedies in respect of the Security
Documents ("Administrative Costs"). For purposes of the lbregoing, costs and expenses shall
include a reasonable allocation of compensation and overhead attributable to the time of entployees
of the Insurer spent in conneclion rvith the actions described in the preceding sentence. The
Successor Agency agrees that thilure to pay any Administrative Costs on a timely basis will result in
the accrual of interest on the unpaid amount al the Late Payment Rate, compounded semi-annually,
from the date that payment is first due to the Insurer until the date the Insurer is paid in full.

Notwithstanding an).thing herein to the contrary the Successor Agency agrees to pay to the
Insurer (i) a sum equal Io the total of all amounts paid by the Insurer under the Authority Bonds
Insurance Policy ("the Insurer Policy Payrnent"); and (ii) interest on such the Insurer Policy
Payments fiom the date paid by the Insurer until payment thereof in firll by the Successor Agency,
payable to the Insurer at the Late Pal,ment Rate per annum (collectivell'. "the Insurer Reinrbursement
Anrounts") conrpounded senri-annually. The Successor Agency hereby covenants and agrees that the
Insurer Reimbursement Amounts are payable fiom and secured by a lien on and pledge of the same

revenues and other collateral pledged to the 2024 Series D Bonds on parity with debt service due on

the 2024 Series D Bonds.

(l) Reserve Account. The prior wriften consent of the lnsurer shall be a condition
precedent Io the deposil ofany credit instrument provided in lieu of a cash deposit or the Reserve
lnsurance Policy into the 2024 Series D Subaccount of the Reserve Accounl, if any. Amounts on
deposit in the 2024 Series D Subaccount of the Reserve Account shall be applied solely Io the
paynrenl of debt service due on the 2024 Series D Bonds.

(m) Exercise of Rights bv lhe Insurer. The rights granted lo the lnsurer under the Security
Docunrents and 2024 Series D Bonds to request, coDsent to or direct any aclion are rights granted to
the Insurer in consideration of its issuance of the Authority Bonds Insurance Policy. Any exercise by
the Insurer of such rights is merely an exercise of the Insurer's contractual rights and shall not be
construed or deemed to be taken for the benefit. or on behalf. of the holders of the 2024 Series D
Bonds and such action does not evidence any position of the Insurer, afl'inlalive or negative, as to
whetlrer the consent of the holders of the 2024 Series D Bonds or any other person is required in
addition to the consenl oflhe Insurer.
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The Insurer shall be entitled to pay principal or interest on lhe 2024 Series D Bonds that shall
become Due for Payment bul shall be unpaid by reason ofNonpayment by the Successor Agency (as

such terms are defined in the Authority Bonds lnsurance Policy) and any amounts due on the 2024
Series D Bonds as a result of acceleration of the maturif, thereof in accordance with the Security
Documents, whether or not the Insurer has received a claim upon the Authority Bonds Insurance
Policy.

ARTICLE V

OTHER COVENANTS OF THE SUCCESSOR AGENCY

Section 5.01. Punctual Payment. The Successor Agency shall punctually pay or cause to
be paid the principal, premium (ifany) and interest to become due in respecl ofall the Bonds in strict
conformity with the terms ofthe Bonds and ofthis Indenture. The Successor Agency shall faithfully
observe and perform all of the conditions, covenants and requirements of this Indenture and all
Supplemental Indentures. Nothing herein contained shall prevent the Successor Agency from
making advances of its own moneys howsoever derived to any of th€ uses or purposes referred to
herein.

Section 5.02. Continuing Disclosure. The Successor Agency hereby covenants and agrees
that it will comply with and carry out all of the provisions of the Continuing Disclosure Certificate.
Notwithstanding any other provision hereof, failure of the Successor Agency to comply with such
Continuing Disclosure Certificate shall not constitute an Event of Default hereunder; provided,
hou,ever, that any Participating Underwriter (as such term is defined in such Continuing Disclosure
Certificate) or any Owner or beneficial owner ofthe 2024 Series D Bonds may take such actions as

may be necessary and appropriate, including seeking specific performance by court order, to cause
the Successor Agency to comply with its obligations under this Section 5.02. Notwithstanding the
preceding two sentences, the Successor Agency shall have no obligation to enter into a Continuing
Disclosure Certificate so long as the Trustee owns the 2024 Series D Bonds and the Authority Bonds
remain outstanding (or bonds refunding the Authority Bonds remain outstanding), and lhe Authority
(or other issuer of refunding bonds) has entered into a continuing disclosure undertaking with respect
to the 2024 Series D Bonds.

Section 5.03, Limitation on Additional Indebtedness. The Successor Agency hereby
covenants that so long as any ofthe Bonds remain Outstanding, the Successor Agency shall not issue
any bonds, notes or other obligations that are otherwise secured on a basis which is senior to the
pledge and lien which secures the Bonds. The Successor Agency hereby covenants that it shall not
issue any bonds, notes or other obligations, enler into any agreement or otherwise incur any
indebtedness, which is in any case payable from all or any part of the Tax Revenues, excepting only
the 2024 Series D Bonds, Parity Debt and any Subordinate Debt.

Section 5.04. Extension of Payment of Bonds. The Successor Agency shall not directly or
indirectly extend or assent to the extension of the maturity of any of the Bonds or the time of
payment of any claims for interest by the purchase of such Bonds or by any other arrangemenl, and
in case the maturity of any of the Bonds or the time of payment of any such claims for interest shall
be extended, such Bonds or claims for inlerest shall not be entitled, in case of any default hereunder,
to the benefits of this Indenture, except subject to the prior payment in full of the principal of all of
the Outstanding Bonds and of all claims lor interest thereon which shall not have been so extended.
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Nothing in this Section shall be deemed to limit the right of the Successor Agency to issue bonds for
the purpose of refunding any Outstanding Bonds, and such issuance shall not be deemed to constitute
an extension of matunty ofthe Bonds.

Section 5.05. Payment of Claims. The Successor Agency shall pay and discharge, or cause
to be paid and discharged, any and all lawful claims for labor, materials or supplies which, ifunpaid,
might become a lien or charge upon the properties owned by the Successor Agency or upon the Tax
Revenues or any part thereof, or upon any funds held by the Trustee pursuant hereto, or which might
impair the security of the Bonds. Nothing herein contained shall require the Successor Agency to
make any such payment so long as the Successor Agency in good faith shall contest the validity of
said claims.

Section 5.06, Books and Accounts; Financisl Statements. The Successor Agency shall
keep, or cause to be kept, proper books of record and accounts, separale from all other records and
accounts of the Successor Agency and the County, in which complete and correct entries shall be
made of all transactions relating to the Redevelopment Projecl, the Tax Revenues and the Special
Fund. Such books of record and accounts shall at all times during business hours be subject to the
inspection of the Owners of not less than ten percent (10%) in aggregate principal amount of the
Bonds then Outstanding, or their representatives authorized in writing.

The Successor Agency will cause to be prepared and delivered to the Trustee annually and
the Insurer, within one hundred and eighty ( I 80) days after the close of each Fiscal Year so long as

any ofthe Bonds are Outstanding, complete audited financial statements with respect to such Fiscal
Year showing the Tax Revenues, all disbursements from the Special Fund and the financial condition
of the Redevelopment Project, including the balances in all funds and accounts relating to the
Redevelopment Project, as ofthe end of such Fiscal Year. In accordance with Section 6.03(e), the
Trustee shall not be responsible for reviewing such financial statements. The Successor Agency shall
fumish a copy of such statements to any Owner upon reasonable request and at the expense of such
Owner. ln addition, the Successor Agency shall deliver the Successor Agency's annual budget to the
Insurer upon the written request ofthe Insurer.

Section 5.07. Protection of Security and Rights of Owners. The Successor Agency will
preserve and protect the security of the Bonds and the rights of the Owners. From and after the date
of issuance of any Bonds, such Bonds shall be incontestable by the Successor Agency.

Section 5.08. Payments of Taxes and Other Charges. The Successor Agency will pay and
discharge, or cause to be paid and discharged, all taxes, service charges, assessments and other
govemmental charges which may hereafter be lawfully imposed upon the Successor Agency or the
properties then owned by the Successor Agency in the Project Area, when the same shall become
due. Nothing herein contained shall require the Successor Agency to make any such payment so

long as the Successor Agency in good faith shall contest the validity of said taxes, assessmenls or
charges. The Successor Agency will duly observe and confbrm with all valid requirements of any
govemmental authority relative to the Redevelopment Project or any part thereof.

Section 5.09. Disposition of Property. Except as otherwise required by the Dissolution
Act, the Successor Agency will not panicipate in the disposilion of any land or real property in the
Project Area to anyone which will result in such property becoming exempt frorr taxation because of
public ownership or use or otherwise (except property dedicated lor public right-of-way and except
property planned for public ownership or use by the Redevelopment Plan in effect on the date of this
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Indenlure) so that such disposition shall, when taken together with other such dispositions, aggregate
more than ten percent (10%) of the land area in the Project Area unless such disposition is permitted
as hereinafter provided in this Section 5.09. lf the Successor Agency proposes to participate in such

a disposition, it shall thereupon appoint an Independent Fiscal Consultant to report on the effect of
said proposed disposition. lf the report of the Independent Fiscal Consultant concludes that the
security of the Bonds or the rights of the Owners will not be materially adversely impaired by said
proposed disposition, the Successor Agency may thereafter make such disposition. lf such report
concludes that such security will be materially adversely impaired by the proposed disposition, the
Successor Agency shall not approve the proposed disposition.

Section 5.10. Maintenance ofTax Revenues. The Successor Agency shall comply with all
requirements of the Redevelopment Law and the Dissolution Act to insure the allocation and
payment to it of the Tax Revenues, including without limitation the timely filing of any necessary

statements of indebtedness with appropriate officials of the County and (in the case of supplemental
revenues and other amounts payable by the State) appropriate officials ofthe State of Califomia. The
Successor Agency shall not enter into any agreement with the County or any other govemmental unit
which would have the effect of reducing the amount of Tax Revenues available to the Successor
Agency for payment of the Bonds. The Successor Agency shall not undertake proceedings for
amendment of the Redevelopment Plan if such amendment shall result in payments to one of more
taxing entities pursuant to Sections 33607.5 and 33607.7 of the Redevelopmenl Law or Section
34183(a)(l) ofthe Califomia Health and Safety Code unless the Successor Agency shall first obtain a

written opinion of an Independent Redevelopment Consultant that such payments will not adversely
impair the Successor Agency's ability to pay the 2024 Series D Bonds and all Parity Debt. Nothing
herein is intended or shall be construed in any way to prohibit or impose any limitations on the
entering into by the Successor Agency of any such agreement, amendment or supplement which by
its term is subordinate to the payment ofthe 2024 Series D Bonds and all Parity Debt.

(a) No Arbitrase. The Successor Agency will not take, or permit or suffer to be taken by
the Trustee or otherwis€, any aclion with respect to the proceeds of the 2024 Series D Bonds which,
if such action had been reasonably expected to have been taken, or had been deliberately and
intentionally taken, on the date of issuance of the 2024 Series D Bonds would have caused the
Authority Bonds to be "arbitrage bonds" within the meaning ofsection 148 ofthe Code.

(b) Rebate Requirement. The Successor Agency will take any and all actions necessary
to assure compliance with section 148(0 of the Code, relating to the rebate of excess investment
eamings, if any, to the federal government, to the extent that such section is applicable to the
Authority Bonds.

(c) Private Activity Bond Limitation. The Successor Agency will assure that the
proceeds of the 2024 Series D Bonds are not so used as to cause the Authority Bonds to satisfy the
private business tests of section I 4l (b) of the Code or the private loan financing test of section l4l (c)
ofthe Code.

(d) Federal Guarantee Prohibition. The Successor Agency will not take any action or
permit or suffer any action to be taken il the result of such action would be 1o cause any of the
Authority Bonds to be "federally guaranteed" within the meaning of section 149(b) of the Code.
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(f) Record Retention. The Successor Agency will retain its records of all accounting and
monitoring it carries out with respect to tl,e 2024 Series D Bonds for at least 3 years after the 2024
Series D Bonds mature or are redeemed (whichever is earlier); however, if the 2024 Series D Bonds
are redeemed and refunded, the Successor Agency will retain its records of accounting and
monitoring at least 3 years after the earlier of the maturity or redemption of the obligations that
refunded the 2024 Series D Bonds.

(e) Cornpliance with Tax Certificate The Successor Agency will comply with the
provisions of the Tax Certificate and the Use of Proceeds Certificate with respect to the Authority
Bonds, which are incorporated herein as if fully set forth herein. The covenants ofthis Section will
survive payment in full or defeasance ofthe 2024 Series D Bonds.

The Trustee shall have no duty to monitor the compliance by the Successor Agency with any
of the covenants contained in this Section 5.1 I .

Section 5.12. lReservedl.

Section 5.13. Compliance with the Lawl Recognized Obligation Poyment Schedules.
The Successor Agency shall comply with all ofthe requirements ofthe Redevelopment Law and the
Dissolution Act. Without limiting the generality ofthe foregoing, the Successor Agency covenants
and agrees to file all required statements and hold all public hearings required 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 on lhe 2024 Series D
Bonds and any Parity Debt, all amounts required to be deposited in the Special Fund pursuant to and
in accordance with Section 4.02 of this Indenture, as well as any amount required to replenish the
Reserve Account established under this Indenture, and any amounts due the Insurer with respect to
the Authority Bonds Insurance Policy, as more fully described in the Authority Bonds Indenture, and
the Reserve lnsurance Policy, as more fully described in this Indenture, in ROPSs so as to enable th€
Riverside County Auditor-Controller to distribute from the Redevelopment Property Tax Trust Fund
on each January 2 and June I all amounts required Io be deposited in the Special Fund and in the
Parity Debt Special Funds (pursuant to and accordance with Seclion 4.02 this Indenture), which
amounts will be used to pay debt service on the Bonds, including the 2024 Series D Bonds and to pay
all amounts due the lnsurer with respect to the Authority Bonds Insurance Policy, as more fully
described in the Authority Bonds Indenlure, and the Reserve Insurance Policy, as more fully
described in this Indenture. These actions will include, without limitation, placing on the periodic
ROPS for approval by the Oversighl Board and DOF the amounts to be held by the Successor
Agency in the Special Fund, as contemplated by paragraph (1)(A) of subdivision (d) of Section
34171 ofthe California Health and Safety Code, that are necessary to comply with this Indenture.

The Successor Agency also covenants to calculate the amount of Tax Revenues received, as

described above, to ensure that Tax Revenues are properly credited to and deposited in the
Retirement Fund and the Special Fund, as required by Section 4.02 ofthis Indenture.
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(e) Maintenance of Tax-Exemption. The Successor Agency will take all actions
necessary to assure the exclusion of interest on the Authority Bonds from the gross income of the
Owners of the Authority Bonds to the same exlent as such interest is permitted to be excluded from
gross income under the Code as in effect on the date of issuance ofthe Authority Bonds.



In the event the provisions set forth in the Dissolution Act as ofthe Closing Date of the 2024
Series D Bonds that relate to the filing of ROPSs are amended or modified in any manner, the
Successor Agency agrees to take all such actions as are necessary to comply with such amended or
modified provisions so as lo ensure the timely paymenl of debt service on the Bonds and, if the
timing of distributions olthe Redevelopment Property Tax Trust Fund is changed, the receipt of (i)
Tax Revenues at such times and in such amounts as to comply with the requirements of Section 4.02
hereof by claiming and receiving all Tax Revenues for each Bond Year on January 2 of such Bond
Year (to the extent Tax Revenues are available in such amounts) and, in the event such new
procedures do not allow the Successor Agency to fully comply with Section 4.02 hereof, (ii) not less
than one halfofdebt service due during each Bond Year on all Outstanding Bonds prior to April I of
such Bond Year, and (iii) the remainder of debt service due during such Bond Year on all
Outstanding Bonds prior to the next succeeding October I .

Section 5.14. Further Assurances. The Successor Agency wrll adopt, make, execute and
deliver any and all such further resolutions, instruments and assurances as may be reasonably
necessary or proper to carry out the intention or to facilitale the performance of this Indenture, and
for the better assuring and confirming unto the Owners and the lnsurer the rights and benefits
provided in this Indenture.

ARTICLE VI

THE TRUSTEE

Section 6.01, Duties, Immunities !nd Liabilities of Trustee

(a) The Trustee shall, prior to the occurrence ofan Event of Default, and after the curing
of all Events of Default which may have occurred, perform such duties and only such duties as are
specifically set lorth in this Indenture and no implied covenants or duties shall be read into this
Indenture against the Trustee. The Trustee shall, during the existence ofany Event ofDefault (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 exercise, as a prudent person would exercise or use

in the conduct of such person's own affairs.
(b) The Successor Agency may, with the prior written consent oflhe lnsurer, remove the

Trustee at any time, unless an Event of Default shall have occurred and then be continuing, and shall
remove lhe Truslee (i) ilat any time requesled to do so by an inslrumenl or concurrenl inslrumenls in
writing signed by the Owners of not less than a majonty of the principal amount of the Bonds then
Outstanding (or their attomeys duly authorized in writing) or (ii) if at any time the Trustee shall cease
to be eligible in accordance with subsection (e) of this Seclion, or shall become incapable of acting.
or shall be adjudged a bankrupt or insolvent, or a receiver of the Trustee or its property shall be
appointed, or any public officer shall take control or charge of the Trustee or of its property or affairs
for the purpose of rehabilitation, conservation or liquidation. In each case such removal shall be
accomplished by the giving of 30 days' written notice of such removal by the Successor Agency to
the Trustee, whereupon the Successor Agency shall appoint a successor Trustee by an instrument in
writing.

(c) The Trustee may at any time resign by giving written notice ofsuch resignation 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 Registration Books. Upon receiving such notice
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of resignation, the Successor Agency shall promptly appoint a successor Trustee by an instrument in
writing.

(d) Ary removal or resignation of the Trustee and appointment of a successor Trustee
shall become effective upon acceplance of appointment by the successor Trustee. If no successor
Trustee shall have been appointed and have accepted appointment within forty-five (45) days
following giving notice of removal or notice of resignation as aforesaid, the resigning Trustee or any
Owner (on behalf of such Owner and all other Owners) may petition any court of competent
jurisdiction for the appointment of a successor Trustee, and such court may thereupon, after such
notice (if any) as it may deem proper, appoint such successor Trustee. Any successor Trustee
appointed under this Indenture shall signifo its acceptance of such appointment by executing and
delivering to the Successor Agency and to its predecessor Trustee a written acceptance thereof, and
to the predecessor Trustee an instrument indemnifuing the predecessor Trustee for any costs or
claims arising during the time the successor Trustee serves as Trustee hereunder, and such successor
Trustee, without any further act, deed or conveyance, shall become vested with all the moneys,
estates, properties, rights, powers, trusts, duties and obligations of such predecessor Trustee, with like
effect as if originally named Trustee herein; but, nevertheless, upon the receipt by the predecessor
Trustee of the Request of the Successor Agency or the request of the successor Trustee, such
predecessor Trustee shall execute and deliver any and all instruments of conveyance or further
assurance and do such other things as may reasonably be required for more fully and certainly
vesting in and confirming to such successor Trustee all the right, title and interest of such predecessor

Trustee in and to any property held by it under this lndenture and shall pay over, transfer, assign and
deliver to the successor Trustee any money or other prope(y subject to the trusts and conditions
herein set forth. Upon request of the successor Trustee, the Successor Agency shall execute and
deliver any and all instruments as may be reasonably required for more fully and certainly vesting in
and confirming to such successor Trustee all such moneys, estates, properties, rights, powers, trusts,
duties and obligations. Upon acceptance of appointment by a successor Trustee as provided in this
subsection, the Successor Agency shall mail or cause the successor Trustee to mail, by first class
mail postage prepaid, a notice of the succession of such Trustee to the trusts hereunder to S&P and
Moody's. and to the Owners at the addresses shown on the Registration Books. If the Successor
Agency fails to mail such notice within fifteen (15) days after acceptance of appointment by the
successor Trustee, the successor Trustee shall cause such notice to be mailed at the expense of the
Successor Agency.

(e) Any Trustee appointed under the provisions of this Section in succession to the
Trustee shall (i) be a company or bank having trust powers, (ii) shall have an office in the State of
Califomia or such other state as shall be acceptable to the Successor Agency, (iii) have (or be part of
a bank holding company system whose bank holding company has) a combined capital and surplus
of at least Seventy Five Million Dollars (575,000,000), and (iv) be subject to supervision or
examination by federal or state authority. If such bank or company publishes a report of condition at
least annually, pursuant to law or to the requirements of any supervising or examining authority
above referred to, then for the purpose of this subsection the combined capital and surplus of such
bank or company shall be deemed to be its combined capital and surplus as set forth in its most
recent report of condition so published. In case at any time the Trustee shall cease to be eligible in
accordance wlth the provisions of this subsection (e), the Trustee shall promptly resign in the manner
and with the effect specified in subsection (c) ofthis Section.

Section 6,02, Merger or Consolidation. Any bank or company into which the Trustee may
be merged or converted or with which either ofthem may be consolidated or any bank or company
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resulting from any merger, conversion or consolidation to which it shall be a party or any bank or
company to which the Trustee may sell or transfer all or substantially all of its corporate trust
business, provided such bank or company shall be eligible under subsection (e) of Section 6.01 , shall
be the successor to such Trustee without the execution or filing of any paper or any further act,
anyhing herein to the contrary notwithstanding.

Section 6,03. l,iability of Trustee

(a) The recitals of lacts herein and in the 2024 Series D Bonds contained shall be taken
as statements of the Successor Agency, and the Trustee shall not assume responsibility for the
correctness ofthe same, nor make any representations as to the validity or sufficiency ofany offering
memorandum, this Indenture or of the 2024 Series D Bonds nor shall incur any responsibility in
respect thereof, other than as expressly stated herein. The Trustee shall, however, be responsible for
its representations contained in its certificate of authentication on the 2024 Series D Bonds. The
Trustee shall not be liable in connection with the performance of its duties hereunder, except for its
own negligence or willful misconduct. The Trustee shall not be liable for the acts of any agents of
the Trustee selected by it with due care. The Trustee may become the Owner of any 2024 Series D
Bonds with the same rights it would have if they were not Trustee and, to the extent permitted 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 capacity with respect to, any committee formed to protect the rights of the Owners,
whether or not such committee shall represent the Owners of a majority of the principal amount of
the 2024 Series D Bonds then Outstanding. The Truslee, either as principal or agent, may engage in
or be entrusted in any financial or other transaction with the Successor Agency.

(b) The Trustee shall not be liable for any error ofjudgment made in good faith by a

responsible officer.

(c) The Trustee shall not be liable with respecl to any aclion taken or omitted to be taken
by it in accordance with the direction ofthe Successor Agency, accompanied by an opinion of Bond
counsel, or in accordance with direction of the Owners of not less than a majority of the principal
amount of the Bonds then Outstanding relating to the time, method and place of conducting any
proceeding for any remedy available to the Trustee, or exercising any trusl or power conferred upon
the Trustee under this Indenture.

(d) The Trustee shall not be liable for any action taken by it in good faith and believed by
it to be authorized or within the discretion or rights or powers confened upon it by this Indenture,
except for actions arising from the negligence or willful misconduct of the Truslee. The permissive
right ofthe 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 a responsible officer of the Trustee shall have actual knowledge thereof,
or the Trustee shall have received written notice thereof at its Office. Except as otherwise expressly
provided herein, the Trustee shall not be bound to ascertain or inquire as to the performance or
observance of any of the terms, conditions, covenants or agreements herein or of any of the
documents executed in connection with the Bonds, or as to the existence of an Event of Default
hereunder or thereunder. The Trustee shall not be responsible for the Successor Agency's payment
of principal and inlerest on the Bonds, the observance or performance by the Successor Agency of
any other covenants, conditions or terms contained herein, or the validity or effectiveness of any
collateral given to or held by it. Without limiting the generality of the foregoing, the Trustee shall



not be responsible for reviewing the contents of any financial statements fumished to the Trustee
pursuant to Section 5.06 and may rely conclusively on th€ Certificate of the Successor Agency
accompanying such financial statements to establish the Successor Agency's compliance wilh its
financial covenants hereunder, including, without limitation, its covenants regarding the deposit of
Tax Revenues into the Special Fund and the investment and application of moneys on deposit in the
Special Fund (other than its covenants to transfer such moneys to the Trustee when due hereunder).

(0 No provision in this Indenture shall require the Trustee to risk, expend, or advance its
own funds or otherwise incur any financial liability hereunder. However, if the Trustee elects to
advance funds, it shall be entitled to receive interest on any moneys advanced by it hereunder, a1 the
maximum rate permitted by law.

(g) The Trustee may establish additional accounts or subaccounts of the funds
established hereunder as the Trustee deems necessary or prudent in furtherance of its duties under
this Indenture.

(i) Before taking any action under Article Vlll or this Article at the request of the
Owners or the Insurer, the Trustee may require that a satisfactory indemnity bond be fumished by the
Owners or the Insurer for the reimbursement of all expenses to which it may put and to protect it
againsl all liability, except liability which is adjudicated to have resulted from its negligence or
willful misconduct in connection with anv action so taken.

0) The Trustee shall not be considered in breach of or in default in its obligations
hereunder or progress in respect thereto in the event of enforced delay ("unavoidable delay") in the
performance of such obligations due to unforeseeable causes beyond its control and without its
fault or negligence, including, but not limited to, Acls of God orofthe public enemy or terrorists,
acts of a goverffnent, acts of the other party. fires, floods, epidemics, quarantine restrictions, strikes,
freight embargoes, earthquakes, explosion, mob violence, riot, inability to procure or general

sabotage or rationing of labor, equipment, facilities, sources of energy, material or supplies in the
open market, litigation or arbitration involving a party or others relating to zoning or other
govemmental action or inaction pertaining to the project, malicious mischiet condemnation, and
unusually severe weather or delays of suppliers or subcontractors due to such causes or any similar
event and/or occurrences beyond the control of the Trustee.

(k) The Trustee shall have the right to accept and act upon instructions, including funds
transfer instructions ("lnstructions") given pursuant to this Indenture and delivered using Electronic
Means ("Electronic Means" shall mean the following communications methods: e-mail, facsimile
transmission, secure electronic transmission containing applicable authorization codes, passwords
and/or authentication keys issued by the Trustee, or another method or system specified by the
Trustee as available for use in conneclion with its services hereunder); provided, however, that the
Successor Agency shall provide to the Trustee an incumbency certificate listing officers with the
authority to provide such Inslructions ("Authorized Officers") and containing specimen signatures of
such Authorized Officers, which incumbency certificate shall be amended by the Successor Agency
whenever a person is to be added or deleted from the listing. If the Successor Agency elects to give
the Trustee Instructions using Electronic Means and the Trustee in its discretion elects to act upon
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such lnstructions, the Trustee's underslanding of such Instructions shall be deemed controlling. The
Successor Agency understands and agrees that the Trustee cannot determine the identity ofthe actual
sender of such Instructions and that the Trustee shall conclusively presume that directions that
purport to have been sent by an Authorized Officer listed on the incumbency certificate provided to
the Trustee have been sent by such Authorized Officer. The Successor Agency shall be responsible
for ensuring that only Authorized Officers transmit such Instructions to the Trustee and that the
Successor Agency and all Authorized Officers are solely responsible to safeguard the use and
confidentiality ofapplicable user and authorization codes, passwords and/or authentication keys upon
receipt by the Successor Agency. The Trustee shall not be liable for any losses, costs or expenses
arising directly or indirectly from the Trustee's reliance upon and compliance with such lnslructions
notwithstanding such directions conflict or are inconsistent with a subsequent written
instruction. The Successor Agency agrees: (i) to assume all risks arising out of the use of Electronic
Means to submit lnstructions to the Trustee, including without limitation the risk of the Trustee
acting on unauthorized Instructions, and the risk of interception and misuse by third panies; (ii) that
it is fully informed of the protections and risks associated with the various methods of lransmitting
Inslructions to the Trustee and thal there may be more secure methods of transmitting Instructions
than the method(s) selected by the Successor Agency; (iii) that the security procedures (if any) to be
followed in connection with its transmission of Instructions provide to it a commercially reasonable
degree of protection in light of its particular needs and circumstances; and (iv) to notifu the Trustee
immediately upon leaming ofany compromise or unauthorized use ofthe security procedures.

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

Section 6.04. Right to Rely on Documents. The Trustee shall be protected in acting upon
any notice, resolution, requisition, request, consent, order, certificate, report, opinion or other paper
or document believed by it to be genuine and lo have been signed or presented by the proper party or
parties. The Trustee may consult with counsel, including, without limitation, Bond Counsel or other
counsel of or to the Successor Agency, with regard to legal questions, and the opinion of such
counsel shall be full and complete authorization and protection in respect of any action taken or
suffered by 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 his title thereto is established to the
satisfhction of the Trustee.

Whenever in the administration of the trusts imposed upon it by this Indenture the Trustee
shall deem it necessary or desirable that a matter be proved or established prior to taking or suffering
any action hereunder, such matter (unless other evidence in respect lhereof be herein specifically
prescribed) may be deemed to be conclusively proved and established by a Certificate of the
Successor Agency, which shall be full warrant to the Trustee for any action laken or suffered in good
laith under the provisions of this lndenture in reliance upon such Certificate, but in its discretion the
Trustee may (but shall have no duty to), in lieu thereof, accept other evidence of such matter or may
require such additional evidence as to it may deem reasonable. The Trustee may conclusively rely on
any certificate or Report ofany lndependent Accounlant or Independent Fiscal Consultant appointed
by the Successor Agency.
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Section 6.05. Preservation and Inspection of Documents. All required documents
received by the Trustee under the provisions of this Indenture shall be retained in its possession and
shall be subject during normal business hours, and upon reasonable prior written notice, to the
inspection of the Successor Agency and any Owner, and their agents and representatives duly
authorized in writing.

Section 6.06. Compensation and Indemnification. The Successor Agency shall pay to the
Trustee from time to time compensation for all services rendered under this Indenture and also all
expenses, charges, legal and consulting fees and other disbursements and those of its attorneys
(including any allocated costs of intemal counsel), agents and employees, incurred in and about the
performance of its powers and duties under this Indenture. The Trustee shall have a first lien on the
Tax Revenues and all funds and accounts held by the Trustee hereunder to secure the paymenl to the
Trustee of all fees, costs and expenses, including compensation to its experts, attorneys and counsel
incurred in declaring such Event of Default and in exercising the rights and remedies set forth in
Article VIII.

The Successor Agency further covenants and agrees to indemniry and save the Trustee and
its officers, directors, agents affiliates and employees, harmless against any loss, expense, including
legal fees and expenses, 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 of defending
against any claim of liability and of enforcing any remedies hereunder and under any related
documents, but excluding any and all losses, expenses and liabilities which are due to the negligence
or willful misconduct of the Trustee, its officers, directors, agents affiliates or employees. The
obligations of the Successor Agency under this Section 6.06 shall survive resignation or removal of
the Trustee (upon thirty (30) days prior written notice) under lhis Indenture and payment of the
Bonds and discharge ofthis Indenture.

Section 6,07. Deposit and Investment of Moneys in Funds. Moneys in the Debt Servrce
Fund, the Interest Account, the Principal Account, the Sinking Accounl, the 2024 Series D
Subaccount ofthe Reserve Account, the Redemption Account and the Costs of Issuance Fund shall
be invested by the Trustee in Permitted Investments as directed by the Successor Agency in the
Request ofthe Successor Agency filed with the Trustee at least two (2) Business Days in advance of
the making of such investments, except that moneys rn the 2024 Series D Subaccount of the Reserve
Account shall not be invested in Permitted Investments having a maturity of more than five (5) years,

unless any such Permitted Investment is described in clause (g) of the definition thereof. In the
absence of any such Request of the Successor Agency, the Trustee shall invest any such moneys in
Permitted Investments described in clause (d) ofthe definition thereof, which by their terms mature
prior to the date on which such moneys are required to be paid out hereunder, provided, however,
that any such investment shall be made by the Trustee only if, prior to the date on which such
investment is to be made, the Trustee shall have received a Request of the Successor Agency
specifying a specific money market fund and, if no such Request of the Successor Agency is so

received, the Trustee shall hold such moneys uninvested. Moneys in the Special Fund may be
invested only in Permitted Investments which are also obligations in which the Successor Agency is
authorized to invest its own funds (and eamings on such moneys shall be retained in such Fund).

The Trustee shall be entitled to rely conclusively upon the written instructions of the
Successor Agency directing investments in Permitted Investments as to the fact that each such
investment is permitted by the laws of the State, and shall not be required to make further
investigation with respect thereto. With respect to any restrictions set forth in the list of Permitted
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lnvestments which embody legal conclusions (e.g., the existence, validity and perfection of security
interests in collateral), the Trustee shall be entitled to rely conclusively on an opinion of counsel or
upon a representation of the provider of such Permitted Investment obtained at the Successor
Agency's expense. Obligations purchased as an investment ofmoneys in any fund shall be deemed to
be part of such fund or account. Whenever in this Indenture any moneys are required to be
transferred by the Successor Agency to the Trustee, such transfer may be accomplished by
transferring a like amount of Permitted lnvestments.

All interest or gain derived from the investment of amounts in any of the funds or accounts
held by the Trustee hereunder (other than the Reserve Account) shall be deposited in the Interest
Accolrnt; pruvided, hov,ever, that all interest or gain from the investment of amounts in the Reserve
Account shall be deposited by the Truslee in the Interest Account only to the extent not required to
cause the balance in the Reserve Account to equal the Reserve Requirement. No Permrtted
Investment of moneys in the Reserve Account shall have a maturity in excess of five (5) years

following the date of its acquisition, except that such restriction shall not apply lo any investment
agreement approved by the Insurer. For purposes of acquiring any investments hereunder, the
Trustee may commingle funds held by it hereunder upon receipt by the Trustee ofthe Request ofthe
Successor Agency. The Truslee may act as principal or agent in the acquisition or disposition ofany
investment and may impose its customary charges therefor. The Trustee shall incur no liability for
losses arising from any investments made at the direction of the Successor Agency or otherwise
made in accordance with this Seclion.

The Successor Agency acknowledges that to the extent regulations of the Comptroller of the
Currency or other applicable regulatory entity grant the Successor Agency the right to receive
brokerage conllrmations of security transactions as they occur, the Successor Agency specifically
waives receipt of such confirmations to the extent permitted by law. The Trustee will f'umish the
Successor Agency periodic cash transaction statemenls which include detail for all investment
transactions made by the Trustee hereunder; provided that the Trustee shall fumish the Successor
Agency, as soon as practicable after the receipt thereof, all statements received by the Trustee with
respecl 10 any investnent agreement, guaranleed investment contract or similar instrument.

All moneys held by the Trustee shall be held in trust, but need not be segregated from other
funds unless specifically required by this Indenture. Except as specifically provided in this
Indenlure, the Trustee shall not be liable to pay inlerest on any moneys received by it, but shall be
liable only to account to the Successor Agency for eamings derived from funds that have been
invested.

The Successor Agency covenants that all investments of amounts deposited in any fund or
account created by or pursuant to this Indenture, or otherwise containing gross proceeds of the 2024
Series D Bonds (within the meaning of section 148 of the Code) shall be acquired, disposed of, and
valued (as of the date that valuation is required by this Indenture or the Code) at Fair Market Value.
ln order to calculate the price of investments in accordance with the definition of Fair Market Value,
the Trustee shall follow the written directions of the Successor Agency and may also rely upon the
pricing service reflected in the periodic cash transaction statements which include detail for all
investment transactions made by the Trustee hereunder.

Investmenls in funds or accounts (or portions thereol) that are subject to a yield restriction
under applicable provisions of the Code and (unless valuation is undertaken at least annually)
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investments in the Reserve Account shall be valued by the Successor Agency at their present value
(within the meaning ofsection 148 ofthe Code).

Section 6.08. Accounting Records and Financial Strtements. The Trustee shall at all
times keep, or cause to be kept, proper books of record and account, prepared in accordance with
corporate trust industry standards, in which complete and accurate entries shall be made of all
transactions made by it relating to the proceeds of the Bonds and all f'unds and accounts established
and held by the Trustee pursuant to this Indenture. Such books of record and account shall be
available for inspection by the Successor Agency and the Insurer at reasonable hours, during regular
business hours, with reasonable prior notice and under reasonable circumstances. The Trustee shall
fumish to the Successor Agency, at least monthly, an accounting (which may be in the form of its
customary statements) of all transactions relating to the proceeds of the Bonds and all f'unds and
accounts held by the Trustee pursuant to this Indenture.

Section 6.09. Appointment of Co-Trustee or Agent. lt is the purpose of this lndenture that
there shall be no violation of any law of any jurisdiction (including particularly the law of the State)
denying or restricting the right of banking 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
case of the enforcement of the rights of the Trustee on default, or in the case the Trustee deems that
by reason of any present or future law of any jurisdiction it may not exercise any of the powers,
nghts or remedies herein granted to the Trustee or hold title to the properties, in trust, as herein
granted, or take any other action which may be desirable or necessary in connection therewith, it may
be necessary that the Trustee appoint an additional individual or institution as a separate co-Trustee.
The following provisions of this Section 6.09 are adopted to these ends.

In the evenl that the Trustee appoints an additional individual or institution as a separate or
co-Trustee, each and every remedy, power, right, claim, demand, cause of action, immunity, estate,
title, interest and lien expressed or intended by this lndenture 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 but only to the extent necessary to enable such separate or co-Trustee to exercise such
powers, rights and remedies, and every covenant and obligation necessary to the exercise thereof by
such separate or co-Trustee shall run to and be enforceable by either of them, provided that in the
event of any conflict, the Co-Trustee shall defer to the Trustee.

Should any instrument in writing from the Successor Agency be required by the separate
Trustee or co-Trustee so appointed by the Trustee for more fully and certainly vesting in and
confirming to it such properties, rights, powers, trusls, duties and obligations, any and all such
instrumenls in writing shall, on request, be executed, acknowledged and delivered by the Successor
Agency. In case any separate Trustee or co-Trustee, or 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 separate 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 Trustee or successor to such separate Trustee
or co-Trustee.

The Trustee may perform any of its obligations or duties hereunder and under any related
documents through agents or attomeys and shall not be responsible for the acts of any such agents or
attomeys appointed by it with due care.
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Section 6.10. No Liability for Agency Performance. The Trustee shall have no liability or
obligation to the Bond Owners with respect to the payment of debt service by the Successor Agency
or with respect to the observance or performance by the Successor Agency of the other conditions,
cov€nants, and terms contained in this Indenture, or with respect to the investment of any moneys in
any fund or account established, held, or maintained by the Successor Agency pursuant to this
Indenture.

Section 6,11. Other Trensactions with Successor Agency. The Trustee, either as principal
or agent, may be engaged in or be interested in any financial or other transaction with the Successor

Agency.

ARTICLE VII

MODIFICATION OR AMENDMEN'I OI.' THIS INDENTURE

Section 7.01, Authorized Amendments. This lndenture and the rights and obligations of
the Successor Agency and ol the Owners may be modified or amended at any time by a

Supplemental lndenture which shall become binding upon adoption, with the consent ofthe Insurer
(except no consent is required with respecl to subsection (c) below), but without the consent of any
Owners, to the extent permitted by law and only for any one or more ofthe following purposes-

(a) to add to the covenants and agreements of lhe Successor Agency
contained in this lndenture, other covenants and agreements thereafter to be observed,
or to lirnit or surrender any rights or power herein reserved to or conferred upon the
Successor Agency provided such addition, limit, or surrender shall not materially
adversely affect the interest of the Owners as determined by the Successor Agency
and certified to the Trustee: or

(b) to make such provisions tbr the purpose of curing any ambiguity, or
of curing, correcting or supplementing any defective provision contained in this
Indenture, or in any other respect whatsoever as the Successor Agency may deem
necessary or desirable, provided under any circumstances that such modifications or
amendments shall not materially adversely affect the interests of the Owners; or

(c) to provide for the issuance of Parity Debt pursuant to Section 3.05,
and to provide the terms and conditions under which such Parity Debt may be issued,
including but not limited to the establishment of special funds and accounts relating
thereto and any other provisions relating solely thereto, subject to and in accordance
with the provisions of Section 3.05; or

(d) to amend any provision hereof to assure the exclusion from gross

income of interest on the 2024 Series D Bonds for federal income tax purposes, in the
opinion of Bond Counsel filed with the Successor Agency and the Trustee; or

(e) to comply with the requirements of the provider of a Qualiiied
Reserve Accounl Credit lnstrument.

52



Except as set forth in the preceding paragraph, this lndenture and the rights and obligations of
the Successor Agency and of lhe Owners may be modified or amended at any time by a

Supplemental Indenture which shall become binding when the written consent ofthe Insurer and the
written consents of the Owners of a majority of the principal amount ofthe Bonds then Outstanding
are delivered to tlle Trustee. No such modification or amendment shall (a) extend the maturity of or
reduce the interest rate on any Bond or otherwise alter or impair the obligation of the Successor
Agency to pay the principal, interest or redemption premium (ifany) at the time and place and at the
rate and in the currency provided therein of any Bond without the express written consent 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, modity any of the rights or
obligations of the Trustee.

So long as the Insurer is not in default under the terms of the Authority Bonds Insurance
Policy, it shall be deemed the owner ofall of the 2024 Series D Bonds maturing on October I in the
years 20_ through 20_ for al1 purposes ofthis Section 7.01.

Promptly following the adoption of any Supplemental lndenture pursuant to lhe wrilten
consent of the lnsurer, the Successor Agency shall deliver a copy of the executed Supplemental
Indenture to S&P.

Section 7.02. Effect of Supplemental Indenture. From and after the time any
Supplemental Indenture becomes effective pursuant to this Article VIl, this Indenture shall be
deemed to be modified and amended in accordance therewith, the respective rights, duties and
obligations of the parties hereto or thereto and all Owners, as the case may be, shall thereafter be
determined, exercised and enforced hereunder 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 ofthe terms and conditions ofthis Indenture for any and all purposes.

Section 7.03. Endorsement or Replacement of Bonds after Amendment. After the
effective date of any amendrnent or modification hereof pursuant to this Article VII, the Successor
Agency may delermine 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
purpose at the Office of the Trustee, and thereupon a suitable notation as to such action shall be made
on such Bonds. In lieu ofsuch notation, the Successor Agency may determine that new Bonds shall
be prepared and executed in exchange 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 exchange at the Office
of the Trustee without cost to such Owners.

Section 7.04. Amendment by Mutual Consent. The provisions of this Article VII shall not
prevent any Owner, fiom accepting any amendment as to the particular Bond held by such Owner,
provided that due notation thereof is made on such Bond.

Section 7.05. Trustee's Reliance. The Trustee may conclusively rely, and shall be
protected in relying, upon an opinion of counsel stating that all requirements of this Indenture
relating to the amendment or modification hereof have been satisfied and that such amendments or
modifications do not materially adversely affect the interests of the Owners.

5l



Section 7.06. Opinion of Counsel. Prior to executing any Supplemental Indenture, the
Trustee shall be fumished an opinion of counsel, upon which it may conclusively rely to the effect
that all conditions precedent to the execution of such Supplemental Indenture under this Indenture
have been satisfied and such Supplemental Indenture is authorized and permitted under this lndenture
and does not adversely affect the exclusion of interest on the 2024 Series D Bonds from gross income
for federal income tax purposes or adversely affect the exemption of interest on lhe 2024 Series D
Bonds from personal income taxation by the State.

ARTICLE VIII

EVENTS OF DEFAULT AND REMEDIES

Section 8.01. Events of Default and Acceleration of Maturities.
events shall constitute an Event of Default hereunder:

Each of the following

(a) Failure to pay any installment of the principal ofany Bonds when and
as the same shall become due and payable, whether at maturity as therein expressed,
by proceedings for redemption, by acceleration, or otherwise.

(b) Failure to pay any installment of interest on any Bonds when and as
the same shall become due and payable.

(c) Failure by the Successor Agency to observe and perlorm any of the
other covenants, agreements or conditions on its part in this Indenture or in the Bonds
contained, if such failure shall have continued for a period of thirty (30) days after
written notice thereoll specifying such failure and requiring the same to be remedied,
shall have been given to the Successor Agency by the Trustee or the Insurer;
provkled, hou'ever, if in the reasonable opinion of the Successor Agency the failure
stated in the notice can be corrected, but not within such thirty (30) day period, such
failure shall not constitute an Event of Default if corrective action is instituted by the
Successor Agency, within such thirty (30) day period and the Successor Agency shall
thereafter diligently and in good faith cure such failure in a reasonable period of time.

(d) The Successor Agency shall commence a voluntary case under Title
I I ofthe United States Code or any substitute or successor statute.

Subject in all respects to the provisions of Section 8.08, if an Event of Default has occurred
and is continuing, the Trustee may, or if requested in writing by the Insurer or, the Owners of a

majority of the principal amount of the Bonds then Outstanding the Trustee shall, (a) declare the
principal of the Bonds, together with the accrued interest thereon, to be due and payable
immediately, and upon any such declaration the same shall become immediately due and payable,
anything in this Indenture or in the Bonds to the contrary notwithstanding, and (b) upon receipt of
indemnity satisfactory to it from any liability or expense, including payment ofthe fees and expenses
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Section 7.07. Effect on Owners. Notwithstanding any other provision of this Indenture, in
determining whether the rights of the Owners will be adversely affected by any action taken pursuant
to the terms and provisions of this Indenture, the Trustee shall consider the effect on Owners as if
there were no Authority Bonds Insurance Policy.



of its counsel and agents, exercise any other remedies available to the Trustee and the Owners in law
or at equity. The Trustee shall be entitled as a matter of right to the appointment of a receiver or
receivers for the Tax Revenues, if appropriate, and for the revenues, income, product, and profits
thereon, ifany, cx parta, and without notice, and the Successor Agency consents to the appointment
of such receiver upon the occurrence of an Event of Default. If any receivership, bankruptcy,
insolvency, or reorganization or other judicial proceedings affecting the Successor Agency is filed,
the Trustee shall be entitled to file such proofs of claims and other documents as may be necessary or
advisable in order to have claims of the Trustee and Owners allowed in such proceedings for the
enlire amounl due and payable under this Indenture at the time of the institution ofsuch proceedings,
and also for any additional amount which may become due and payable after such date, without
prejudice to the right of any Owner to file a claim on his own behalf. The Trustee shall not be
obligated to take any such action unless offered compensation, indemnity for its potential liability,
and reimbursement for its legal fees and expenses in accordance with this Section.

Promptly upon becoming aware of the occurence of an Event of Default, the Trustee shall
give nolice ofsuch Event of Default to the Successor Agency and the Insurer in writing. Such notice
shall also state whether the principal of the Bonds shall have been declared to be or have immediately
become due and payable. With respect to any Event of Default described in clauses (a) or (b) above
the Trustee shall, and with respect to any Event of Default described in clause (c) above the Trustee
in its sole discretion may, also give such notice to the Owners in the same manner as provided herein
for notices of redemption ofthe Bonds, which shall include the statement that interest on the Bonds
shall cease to accrue from 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 any judgment or decree for the
payment ofthe moneys due shall have been obtained or entered, lhe Successor Agency shall deposit
with the Tmstee 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 such overdue
installments ofprincipal and interest (to the extent permitted by law) at the weighted average inlerest
rate then borne by the Outslanding Bonds, and the fees and expenses of the Trustee, including any
fees and expenses of its attomeys, and any and all other defaults known to the Trustee (other than in
the payment of principal of and interest on the Bonds due and payable solely by reason of such
declaration) shall have been made good or cured to the satisfaction of the Trustee or provision
deemed by the Trustee to be adequate shall have been made therefor, then, and in every such case the
Owners ofa majority ofthe principal amount ofthe Bonds then Outstanding, by written notice to the
Successor Agency and to the Trustee, may, on behalfofthe Owners ofall of the Bonds, rescind and
annul such declaration and its consequences. However, no such rescission and annulment shall
extend to or shall affect any subsequenl default, or shall impair or exhaust any right or power
consequent thereon.

Section 8.02. Application of Funds upon Accel€ration. All of the 'I'ax Revenues and all
sums in the funds and accounts established and held by the Trustee hereunder upon the date of the
declaration of acceleration as provided in Section 8.01, and all sums thereafter received by the
Trustee hereunder, shall be applied by the Trustee as follows and in the following order:

(a) To the payment of any fees, costs and expenses incurred by the
Trustee to protect the interests of the Owners of the Bonds; payment of the fees, costs
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(b) To the payment ofthe whole amount then owing and unpaid upon the
Bonds for interest and principal, with interest on such overdue amounts at the
respective rates of interest bome by the Outstanding Bonds, and in case such moneys
shall be insufficient to pay in full the whole amount so owing and unpaid upon the
Bonds, then to the payment of such interest, principal and interest on overdue
amounts without preference or prionty among such interest, principal and interest on
overdue amounts ratably to the aggregale of such interest, pnncipal and interest on
overdue amounts; and

(c) To the payment ofamounts owed to the Insurer

Section 8,03. 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 judicial proceedings or
otherwise, pursuant to its duties hereunder, whether upon its own discretion or upon the requesl of
the Owners of a majority of the 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 ofthe Bonds, with respect
to the continuance, discontinuance, withdrawal, compromise, settlement or other disposal of such
aclion; provided, how,ever, that the Trustee shall not, unless there no longer continues an Event of
Default, discontinue, withdraw, compromise or settle, or otherwise dispose ofany litigation pending
at law or in equity, ifat the time there has been filed with it a written request signed by the Owners of
a majority of the principal amount of the Bonds then Outstanding opposing such discontinuance,
withdrawal, compromise, settlemenl or other disposal of such litigation accompanied, if requested by
the Trustee, by indemnity or confirmation of indemnity as described in Section 8.01 .

Section 8.04. Limitation on Owners' Right to Sue. No Owner of any Bond issued
hereunder shall have the right to institute any suit, aclion or proceeding at law or in equity, for any
remedy under or upon lhis lndenture, unless (a) such Owner shall have previously given to the
Trustee written nolice of the occurrence of an Event of Def-ault; (b) the Owners of a rnajority of the
principal amount of the Bonds then Outstanding shall have made written request upon the Trustee to
exercise the powers hereinbefore granted or to institute such action, suit or proceeding 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 incurred in compliance with such requesU and
(d) the Trustee shall have refused or omitted to corrply with such request for a period of sixty (60)
days after such written request 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 exercise by any Owner of any remedy hereunder; it
being understood and intended tlut no one or more Owners shall have any right in any mamer
whatever 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 provision of this lndenture shall
be instituted, had and maintained in the manner herein provided and for the equal benefit of all
Owners of the Outstanding Bonds.
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and expenses of the Trustee (including fees and expenses of its counsel, including any
allocated costs of internal counsel) incurred in and about the performance of its
powers and duties under this Indenture and the payment of all fees, costs and
expenses owing to the Trustee pursuant to Section 6.06, together with interest on all
such amounts advanced by the Trustee at the maximum rate permitted by law;



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 olher
provision of this Indenture.

Section 8.05. Non-waiver. Nothing in this Article VIII or in any other provision of this
Indenture or in the Bonds, shall affect or impair the obligation of the Successor Agency, which is
absolute and unconditional, to pay from the Tax Revenues and other amounts pledged hereunder, the
principal of and interest and redemption premium (if any) on the Bonds to the respective Owners
when due and payable as herein provided, or affect or impair the righl 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 remedies on the subsequent default. No delay or omission ofany Owner or the Trustee 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 Trustee and Owners by the Dissolution Act and the Redevelopment Law
or by this Article Vlll may be enforced and exercised from time to time and as often as shall be
deemed expedient by lhe Owners and the Trustee.

If a suit, action or proceeding to €nforce any right or exercise any remedy shall be abandoned
or determined adversely to tlre Trustee, Successor Agency, or Owners, the Successor Agency,
Trustee, and the Owners shall be restored to lheir former positions, rights and remedies as if such
suit, action or proceeding had not been brought or taken.

Section 8.06. Actions by Trustee as Attorney-in-Fact. Any suit, action 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 protection of all Owners similarly situated and the
Trustee is hereby appointed (and the successive respective Owners by taking and holding the Bonds
shall be conclusively deemed so to have appointed it) the true and lawful attomey-in-fact of the
respective Owners for the purpose of bringing any such suit, action or proceeding and to do and
perform any and all acts and things for and on behalf of the respective Owners as a class or classes,
as may be necessary or advisable in the opinion of the Trustee as such attomey-in-fact, subject to the
provisions of Article VI.

Section 8.07. Remedies Not Exclusive. No remedy herein conf'erred upon or reserved to
the Trustee or Owners is intended to be exclusive ofany 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 or by statute or otherwise, and may be exercised without exhausting and
without regard to any other remedy conferred by the Dissolution Act and the Redevelopment Law or
any other law.

Section 8.08. Insurer Deemed Sole Owner. The Insurer shall be deemed to be the sole
owner ofthe 2024 Series D Bonds maturing on October I in the years 20_ through 20_, inclusive,
for the purpose of exercising any voting right or privilege or giving any consent or direction or taking
any other action that the owners of the 2024 Series D Bonds maturing on October I in the years 20_
through 20 , inclusive, are entitled to take pursuant to Articles VI, VII and VIII of this Indenture.
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Except as otherwise provided herein, no contract shall be entered into or action taken by which the
rights granted under this Indenture or the security or sources of payment for the 2024 Series D Bonds
maturing on October I in the years 20_ through 20_, inclusive, or the Insured Bonds (as defined in
the Authority Bonds lndenture) will be impaired or prejudiced, except upon obtaining the prior
written consent of the Insurer for so long as the Insurer is not in default in its obligations under the
Authority Bonds lnsurance Policy or the Reserve Insurance Policy.

ARTICLE IX

MISCELLANEOUS

Section 9.01. Benefits Limited to Parties. Nothing in this Indenture, expressed or implied,
is intended to give to any person other than the Successor Agency, the Trustee, the Insurer and the
Owners, any nght, remedy, claim under or by reason of this Indenture. Any covenants, stipulations,
promises or agreements in this Indenture contained by and on behalf of the Successor Agency shall
be for the sole and exclusive benefit of the Trustee, the Insurer and the Owners.

Section 9.02. Successor is Deemed Included in All References to Predecessor. Whenever
in this lndenture or any Supplemental Indenture either the Successor Agency or the Trustee is named
or referred to, such reference shall be deemed to include the successors or assigns thereof, and all the
covenants and agreements in this Indenture contained by or on behalf of the Successor Agency or the
Trustee shall bind and inure to the benefit ofthe respective successors and assigns thereof whether so

expressed or not.

Section 9.03. Defeasance ofBonds. lf the Successor Agency shall pay and discharge the
entire indebtedness on any Bonds in any one or more of the following ways:

(i) by paying or causing to be paid the principal of and interest on such
Bonds, as and when the same become due and payable;

(ii) by irrevocably depositing with the Trustee or anolher fiduciary, in
lrust, at or before maturity, an amount of cash which, together with the available
amounls then on deposit in the funds and accounts established pursuant to this
Indenture, in the opinion or report of an Independent Accountant is fully sufficient to
pay such Bonds, including all principal, interest and redemption premium, ifany;

(iii) by irrevocably depositing with the'l'rustee or another fiduciary, in
trusl, non-callable Defeasance Obligations in such amount as an Independent
Accountant shall determine will, together with the interest to accrue thereon and
available moneys then on deposit in any of the funds and accounts established
pursuant to this Indenture, be f'ully sufficient to pay and discharge the indebtedness
on such Bonds (including all principal, interest and redemption premium, ifany) at or
before maturity; or

(iv) by purchasing such Bonds prior to maturity and tendering such Bonds
to the Trustee for cancellation;
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and if such Bonds are to be redeemed prior to the maturity thereof notice of such redemption shall
have been duly given or provision satisfactory to the Truste€ shall have been made for the giving of
such notice, then, at the election of the Successor Agency, and notwithstanding that any such Bonds
shall not have been surrendered for payment, the pledge of the Tax Revenues and other funds
provided for in this lndenture and all other obligations of the Trustee and the Successor Agency
under this Indenture with respect to such Bonds shall cease and terminate, except only (A) the
obligations ofthe Successor Agency under Section 5.1l, (B) the obligation of the Trustee to transfer
and exchange Bonds hereunder, (C) the obligation of the Successor Agency to pay or cause to be
paid to the Owners of such Bonds, from the amounts so deposited with the Trustee, all sums due
thereon, and (D) the obligations of the Successor Agency to compensate and indemnifu the Trustee
pursuant to Section 6.06. Notice of such election shall be filed with the Trustee. [n the event the
Successor Agency shall, pursuant to the foregoing provisions, pay and discharge any portion or all of
the Bonds lhen Outstanding, the Trustee shall be authorized to take such actions and execute and
deliver to the Successor Agency all such instruments as may be necessary or desirable to evidence
such discharge, including without limitation, selection by lot of Bonds of any maturity of the Bonds
that the Successor Agency has determined to pay and discharge in part. Any funds thereafter held by
the Trustee, which are not required for said purpose, shall be paid over to the Successor Agency.

Section 9.04. 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 or more instruments of similar tenor, and shall be execuled by such Owner
in person or by their attomeys appointed in writing.

Except as otherwise herein expressly provided, the fact and date of the execution by any
Owner or his attomey of such request, declaration or other instrument, or of such writing appointing
such attomey, may be proved by the certificate of any notary public or other officer authorized to
take acknowledgments ofdeeds to be recorded in the state in which he purports to act, that the person
signing such request, declaration or olher instrument or writing acknowledged to him the execution
thereof, or by an affidavit ofa witness ofsuch execution, duly swom to befbre such nolary public or
other otficer.

The ownership of Bonds and the amount, maturity, number and date of ownership thereof
shall be proved by lhe Registralion Books.

Section 9.05. Disqualified Bonds. ln determining whether the Owners of the requisire
aggregate principal amount of Bonds have concurred in any demand, request, direction, consent or
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Notwithstanding the foregoing provisions of this Section 9.03, in the event the principal,
interest and premium (if any) on the Insured Bonds (as defined in the Authority Bonds Indenture)
shall be paid by the lnsurer pursuant to the Authonty Bonds Insurance Policy, the obligations of the
Trustee and the Successor Agency under this Indenture shall continue in lull force and effect and the
Insurer shall be fully subrogated to the rights ofall owners of the 2024 Series D Bonds maturing on
October I in the years 20_ through 20_, inclusive to the extent an lnsured Bond (as defined in the
Authority Borrds lndenture) maturing on a date corresponding with any such 2024 Series D Bond are
so paid.

Any request, declaration or other instrxment or writing ofthe Owner of any Bond shall bind
all future Owners of such Bond in respect of anyhing done or suffered to be done by the Successor
Agency or the Trustee in good faith and in accordance therewith.



waiver under this lndenture, Bonds which are owned or held by or for the account of the Successor
Agency (but excluding Bonds held in any employees' retirement fund) shall be disregarded and
deemed not to be Outstanding for the purpose of any such determination, proyided howeyer that lhe
Trustee shall not be deemed to have knowledge that any Bond is owned or held by or for the account
of the Successor Agency unless the Successor Agency is the registered Owner or the Trustee has
received written notice that any other registered Owner is the owner or is holding for the account of
the Successor Agency.

Section 9.06, Waiver of Personal Liability. No member, of'ficer, agent or employee of the
Successor Agency shall be individually or personally liable for the pa).menl of the principal of or
interest or any premium on the Bonds; but nothing herein contained shall relieve any such member,
officer, agent or employee from the performance ofany official duty provided by law.

Section 9.07. Destruction of Canceled Bonds. Whenever in this Indenture provision is
made for the surrender to the Successor Agency of any Bonds which have been paid or canceled
pursuant to the provisions of this lndenture, upon receipt by the Trustee of the Request of the
Successor Agency a certificate of destruction duly executed by the Trustee shall be deemed to be the
equivalent of the surrender of such canceled Bonds and 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 referred to.

Section 9.08. Notices. All written notices to be given under this Indenture shall be given by
iirst class mail or personal delivery to the party entitled thereto at its address set forth below, or at
such address as the party may provide to the other party in writing from time to time. Notice shall be
effective either (a) upon transmission by tacsimile transmission or other form of telecommunication,
with prompt written confirmation by mail, (b) 48 hours after deposit in the United States mail,
postage prepaid, or (c) in any olher case, upon actual receipt. The Successor Agency or the Trustee
niay, by written notice to the other parties, from time to time modifu the address or number to which
communications are to be given hereunder.

lfto the Successor Agency Successor Agency to the
Redevelopment Agency for the County of Riverside
c/o County of Riverside Executive Office
4080 Lemon Slreet, 4rh Floor
Riverside, Califomia 92501
Attention: Director of Finance
Fax: (951) 955-1110

If to the Trustee The Banl< of New York Mellon Trust Company, N.A.
333 S. Hope Street, Suite 2525
Los Angeles, Califomia 90071
Attention: Corporale Trust Division
Fax: (213) 630-6145

Il lo the Ilsurer As provided in Section 4.059

So long as the Authority Bonds lnsurance Policy or the Reserve Insurance Policy remains in
effect, the Trustee or the Successor Agency, as applicable, shall furnish to the Insurer a copy of any
notice required to be given hereunder to the Bond Owners and any certification required to be given
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hereunder relating to the security for the Bonds. The Trustee or the Successor Agency, as appficable,
shall notifo the Insurer: to the attention of its Surveillance Department, of any failure of the
Successor Agency under this lndenture to give any required notice to the Insurer and immediately of
the occurrence ofan Event of Default hereunder.

The Successor Agency, the Trustee and the Insurer may designate any further or different
addresses to which subsequent notices, certificates or other communications shall be sent.

Section 9.09. Partial Invalidity. Ifany Section, paragraph, sentence, clause or phrase of
this lndenture shall for any reason be held illegal, invalid or unenforceable, such holding shall not
affect the validity ofthe remaining portions ofthis Indenlure. The Successor Agency and the Trustee
hereby declare that they would have entered into this Indenture and each and every other Section,
paragraph, sentence, clause or phrase hereof and authorized the issue of the Bonds pursuant thereto
irrespective of the fact that any one or more Sections, paragraphs, sentences, clauses, or phrases of
this Indenture may be held illegal, invalid or unenforceable.

Section 9.12. Execution in Counterparts. This Indenture may be executed in several
counterparts, each of which shall be an original and all of which shall constitute but one and the same
instrument.

Section 9,13. Governing Law. This Indenture shall be construed and govemed in
accordance with the laws of the State.

ISignature Page Follows]
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Section 9.10. Unclaimed Moneys. Anything contained herein to the contrary
notwithstanding, any money held by the Trustee in trust for the payment and discharge ofthe interest
or premium (ifany) on or principal ofthe Bonds which remains unclaimed for two (2) years after lhe
date when the payments of such interest, premium and principal have become payable, if such money
was held by the Trustee at such date, or for two (2) years after the date of deposit of such money if
deposited with the Trustee after the date when the interest and premium (if any) on and pnncipal of
such Bonds have become payable, shall be repaid by the Trustee to the Successor Agency as its
absolute property free from trust, and the Truslee shall thereupon be released and discharged with
respect thereto and the Owners shall look only to the Successor Agency for the palment of the
principal ofand interest and redemption premium (ifany) on such Bonds.

Section 9.11. Payment on Non-Business Days. In the event any payment is required to be
made hereunder on a day which is not a Business Day, such payment shall be made on the next
succeeding Business Day.



IN WITNESS WHEREOF, the SUCCESSOR AGENCY TO THE REDEVELOPMENT
AGENCY FOR THE COUNTY OF RIVERSIDE has caused this Indenture to be signed in its name
by the Executive Officer of the County of Riverside on behalf of the Successor Agency to the
Redevelopment Agency for the County of Riverside and attested to by its Secretary, and THE BANK
OF NEW YORK MELLON TRUST COMPANY, N.A., in token of its acceptance of the trusts
created hereunder, has caused this Indenture to be signed in its corporate name by its officer
thereunto duly authorized, all as of the day and year first above written.

SUCCESSOR AGENCY TO THE
REDEVELOPMENT AGENCY FOR THE
COUNTY OF RIVERSIDE

By: County of Riverside

By:
Executive Officer

ATTEST:

Secretarv

TI'IE BANKOF NEW YORK MELLON
TRUST COMPANY. N.A.,
es Ttltstce

By
Authorized Officer
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EXHIBIT A

FORM OF 2024 SERIES D BONI)

Notwithstanding anything in this Indenture to the contrary, so long as The Bank of New
York Mellon Trust Company N.A., as trustee under the Authority Bonds Indenture (as defined
in the hereinafter mentioned Indenture), or any successor trustee thereunder, is the registered
owner of all of the Bonds and the Authority is the beneficial owner of all of the Bonds, the
aggregate principal amount of the Bonds shall be represented by a single form of Bond and
payments of principal of and interest on the Bonds shall be made to the Trustee in accordance
with Schedule A attached hereto.

No

UNITED STATES OF AMERICA
STATE OF CALIFORNIA

SUCCESSOR AGENCY TO THE
REDEVELOPMENT AGENCY FOR THE COUNTY OF RIVERSIDE

DESERT COMMUNITIES REDEVELOPMENT PROJECT AREA
2024TAX ALLOCATION REFUNDING BOND, SERIES D

$

-rr)
2024

REGISTERED OWNER:

PRINCIPAI- AMOUNT DOI,I,ARS

The SUCCESSOR AGENCY TO THE REDEVELOPMENT AGENCY FOR THE
COLTNTY OF RIVERSIDE, a public entity duly created and existing under the laws of the State of
California (the "Successor Agency"), for value received, hereby promises to pay (but only out of the
Tax Revenues and other moneys and securities hereinafter refened to) to the Registered Owner
identified above or registered assigns (the "Registered Owner"), on the Maturity Date identified
above, the Principal Amount identified above in lawful money of the United States of America; and
to pay interest thereon at the Rate of Interest identified above in like lawful money from the date
hereof, which date shall be the Interest Payment Date (as hereinafter defined) next preceding the date
of authentication of this Bond (unless this Bond is authenticated on or before an Interest Payment
Date and atler the fifteenth calendar day of the month preceding such Interest Payment Date (a
''Record Date"), in which event it shall bear interest from such lnterest Payment Date, or unless this
Bond is authenticated on or prior to September 15,2024, in which event it shall bear interest from the

A-l

INTERESTRATE: MATURITY DATE: DATED DATE: CUSII':



This Bond is one of a duly authorized issue of bonds of the Successor Agency designated as

the "Successor Agency to the Redevelopment Agency for the County of Riverside Desert
Communities Redevelopment Project Area 2024 Tax Allocation Refunding Bonds, Series D" (the
"Bonds") of an aggregate principal amount of Dollars ($[PAR]) all of like tenor and
date (except for such variation, if any, as may be required to designate varying numbers, maturities,
interest rates or redemption provisions) and all issued pursuant to the provisions of Article l1
(commencing with Section 53580) of Chapter 3 ofPart I of Division 2 of Title 5 ofthe Governmenl
Code of the State (he 'Refunding Law"), the Dissolution Act (as such term is defined in the
lndenture), and the Community Redevelopment Law, constituting Part I of Division 24 of the
Califomia Health and Safety Code (the "Redevelopment Law") and pursuant to an Indenture of
Trust, dated as of "[August] l, 2024, by and between the Successor Agency and the Trustee (the
"lndenture"). Capitalized terms used but not defined herein have the meanings given to such terms in
the Indenture.

The Successor Agency may issue or incur additional obligations on a parity with the Bonds,
but only subject to the terms of the lndenture. Reference is hereby made to the Indenture (copies of
which are on file at the office of the Successor Agency) and all supplements thereto and to the
Refunding l-aw, the Dissolution Act and the Redevelopment [-aw for a description of the terms on
which the Bonds are issued, the provisions with regard to the nature and extent of the Tax Revenues
and the rights thereunder of the owners of the Bonds and the rights, duties and immunities of the
Truslee and the rights and obligations ofthe Successor Agency thereunder, to all ofthe provisions of
which the Registered Owner of this Bond, by acceptance hereof, assents and agrees.

The Bonds have been issued by the Successor Agency to finance and refinance
redevelopment activities of the Successor Agency. This Bond and the interest hereon and all other
parity obligations and the interest thereon (to the extent set forth in the Indenture) are payable from,
and are secured by a charge and lien on the Tax Revenues derived by the Successor Agency from the
Desert Communities Redevelopment Project Area in the County of Riverside, Califomia (the
"Project Area"), a duly designated redevelopment project area under the laws of the State of
Califomia, under and in accordance with the Indenture. As and to the extent set forth in the
Indenture, all of the Tax Revenues are exclusively and irrevocably pledged in accordance with the
terms hereofand the provisions of the Indenture, the Refunding Law and the Dissolution Act and the
Redevelopment Law, to the payrnent of the principal of and interesl and premium (if any) on the

Original Issue Date identified above; provided, hovet'er, that il at the time of authentication of this
Bond, interesl is in default on this Bond, this Bond shall bear interest lrom the Interesl Payment Date
to which interest hereon has previously been paid or made available for payment), payable
semiannually on April I and October I in each year, commencing October 1, 2024 (the "lnterest
Payment Dates"), until payrrent of such Principal Amount in full. The Principal Amount hereof is
payable upon presentation hereof at the principal corporate trust office of The Bank of New York
Mellon Trust Company, N.A., as trustee (the "Trustee"), in Los Angeles, Califomia or such other
location as lhe trustee may designate. lnterest hereon is payable by check of the Trustee mailed by
flrst class mail on each Interest Payment Date to the Registered Owner hereof at the address of such
Registered Owner as it appears on the registration books ofl the Trustee as of the preceding Record
Date; provided that at the written request of the owner of at least $1,000,000 aggregate principal
amount of Bonds, which written request is on file with the Trustee prior to any Record Date, interest
on such Bonds shall be paid on the succeeding Interest Payment Date by wire transfer to an account
of a financial institution within the United States of America as shall be specified in such written
request.
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Bonds and any such parity obligations. The Bonds and any such parity obligations are secured by a
pledge on, security interest in and lien on the Tax Revenues which is subordinate to or on a parity
with the pledge, security interest and lien on the Tax Revenues in favor of certain outstanding
obligations of the Successor Agency, as provided in the Indenture. The Bonds are also equally
secured by the pledge and lien created with respect to the Bonds by Section 34177.5(9) of the
Califomia Health and Safety Code on moneys deposited or available for deposit from time to time in
the Redevelopment Property Tax Trust Fund as provided in the Indenture. Notwithstanding the
foregoing, certain amounts out of Tax Revenues may be applied for other purposes as provided in the
Indenture.

This Bond is not a debt of the County of Riverside, the State of Califomia, or any of its
political subdivisions, other than the Successor Agency, and neither said County, said State, nor any
of its political subdivisions, is liable hereon nor in any event shall this Bond be payable out of any
funds or properties other than the Tax Revenues.

The rights and obligations of the Successor Agency and the owners of the Bonds may be
rnodified or amended at any time in the manner, to the extent and upon the terms provided in the
lndenture, but no such modification or amendment shall permit a change in the terms of redemption
or maturity of the principal of any outstanding Bond or of any installment of interest thereon or a

reduction in the principal amount or the redemption price thereof or in the rate of interest thereon
without the consent of the owner of such Bond, or shall reduce the percentages of the Bond owners
required to effect any such modification or amendment.

The Bonds are subject to optional redemption [and mandatory redemption lrom mandatory
sinking fund payments] as provided in the Indenture.

Ifan Event ofDefault shall occur, the principal ofall outstanding Bonds may be declared due
and payable upon the conditions, in the manner and with the effect provided in the Indenture, but
such declaration and its consequences may be rescinded and annulled as further provided in the
Indenture.

The Successor Agency and the Trustee may treat the Registered Owner hereofas the absolute
owner hereof for all purposes, and the Successor Agency and the Trustee shall not be affected by any
notice to the contrary.

It is hereby 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 regular time, form and manner as required by the
Refunding Law, the Dissolution Act and the Redevelopment Law and the laws of the State of
Califomia and that the amount of this Bond, together with all other indebtedness of the Successor
Agency, does not exceed any limit prescnbed by the Refunding Law, the Dissolution Act and the

A-3

This Bond is transferable by the Registered Owner hereof, in person or by his attomey duly
authorized in writing, at said corporate trust office of the Trustee in Los Angeles, Calilomia or such
other place as designated by the Trustee, but only in the manner, subject to the limitalions and upon
payment of the charges provided in the Indenture, and upon surrender and cancellation of this Bond.
Upon registration of such transfer a new Bond or Bonds, of authorized denomination or
denominations, for the same aggregate principal amount and of the same maturity will be issued to
the transferee in exchange herefor.



Redevelopment 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 benefil under the Indenture or become valid or
obligatory for any purpose until the Trustee's Certificate of Authentication hereon endorsed shall
have been manually signed by the Trustee.



IN WITNESS WHEREOF. the SUCCESSOR AGENCY TO THE REDEVELOPMENT
AGENCY FOR THE COUNTY OF RIVERSIDE has caused this Bond to be signed in its name by
the Executive Officer of the County of Riverside on behalf of the Successor Agency to the
Redevelopment Agency for the County of Riverside and attested to by the facsimile signature of the
Successor Agency's Secretary, all as ofthe Original Issue Date specified above.

SUCCESSOR AGENCY TO THE
REDEVELOPMENT AGENCY FOR THE
COUNTY OF RIVERSIDE

By: County ofRiverside

By:
Executive Officer

ATTEST:

Secretary
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TRUSTEE'S CERTIFICATE OF AUTHENTICATION

This is one of the Bonds described in the within-mentioned lndenture.

Dated:

THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A., as Tru.ttcl

By:
Authorized Signatory



For value received the undersigned do(es) hereby sell, assign and transf'er unto

(Name, Address and Tax Identification or Social Security Number of Assignee)

the within Bond and do(es) hereby irrevocably constitute and appoint

ttomey,
to transfer the same on the books ofthe Trustee, with full power ofsubstitution in the premises.

Dated:

Signature Guaranteed:

NOTICE: Signature guamntee shall be made by a

guarantor institution participaling in the
Securities Transfer Agents Meiallion Program
or in such other guarantee progmm acceptable
to the Trustee.

Thc signature(s) on this Assignment must
correspond with the n&ne(s) as wrilten on lhe
facc of lhe within Bond in evcry particular
withoul alteration or enlargement or any
change whatsocver.

NOTICE:

A,-7
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This INDENTURE OF TRUST (this "Indenture") is made and entered into as of [August] l,
2024, by and between the SUCCESSOR AGENCY TO THE REDEVELOPMENT AGENCY FOR
THE COUNTY OF RIVERSIDE, a public entity duly created and existing under the laws of the State
of California (the "Successor Agency")" as successor to the Redevelopment Agency for the County
of Riverside (the "Former Agency"), and THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A., a national banking association duly organized and existing under the laws of the
United States of America, as truslee (the "Trustee");

WHEREAS, the Former Agency was a public body, corporate and politic, duly established
and authorized to transact business and exercise powers under and pursuanl to the provisions of the
Community Redevelopment Law of the State of California, constituting Part I of Division 24 of the
Health and Safety Code of the Slate of Califomia (the "Redevelopment Law"), including the power
to issue bonds for any of its corporate purposes; and

WHER-EAS, a Redevelopment Plan for the Redevelopment Prqect Area No. I in the County
of Riverside, California (the "Redevelopment Project") was adopted in compliance with all
requirements ofthe Redevelopment Law; and

WHEREAS, to finance and refinance redevelopment activities with respect to the
Redevelopment Project, the Former Agency borrowed money pursuant to a loan (the "1997 Loan")
from the Riverside County Public Financing Authority (the "Authority") pursuant to a Loan
Agreemenl in the original principal amount of S2,135,000, dated as of September l, 1997 with
respect to Project Area No. 1, and being by and between the Former Agency, the Authority and U.S.
Trust Company of Califomia, as succeeded by The Bank of New York Trust Company, N.A. (the
"1997 Loan Agreement"); and

WHEREAS, to finance activities with respect to the Redevelopment Project, the Former
Agency issued its Redevelopment Agency for the County of Riverside Redevelopment Project Area
No. I 2004 Tax Allocation Bonds, Series A, in the aggregate principal amount of $24,865,000 (the
"2004 Bonds"); and

WHEREAS, for lhe purpose of providing funds to refinance the 1997 Loan Agreement in
full and to finance additional redevelopment activities with respect to the Redevelopment Project, the
Former Agency issued its Redevelopment Agency lbr the County of Riverside Redevelopment
Project Area No. I 2005 Tax Allocation Bonds, Series A, in the aggregate principal amount of
$29,055,000 (the "2005 Bonds")l and

WHEREAS, for the purpose of providing funds to finance additional redevelopment
activities wilh respect to the Redevelopment Project, the Former Agency issued its Redevelopment
Agency for the County ofRiverside Redevelopment Project Area No. I 2006 Tax Allocation Bonds,
Series A, in the aggregate principal amount of522,045,000 (the "2006 Bonds"); and

WHEREAS, by implementation of Calilbrnia Assembly Bill X I 26, which amended
provisions of the Redevelopnrent Law, and the Califbrnia Supreme Court's decision in Califbrnia

INDENTURE OF TRUST

TIITNESSETH:



Redevelopment Association v. Matosantos, the Former Agency was dissolved on February 1,2012 in
accordance with Califomia Assembly Bill Xl 26 approved by lhe Govemor of the State of Califomia
on June 28,2011 (as amended, the "Dissolution Act"), and on February 1,2012, the Successor
Agency, in accordance with and pursuant to the Dissolution Act, assumed the duties and obligations
of the Former Agency as provided in the Dissolution Act, including, without limitation, the
obligations of the Former Agency under the agreements to which the Former Agency was a party;
and

WHEREAS, Section 34177.5(a)(l) of the California Health and Safety Code authorizes the
Successor Agency to undertake proceedings for the refunding of outstanding bonds and other
obligations of the Former Agency, subject to the conditions precedent contained in said Section
34177 .5; and

WHEREAS, said Section 34177 -5 also aulhorizes the Successor Agency to issue bonds
pursuant to Article I I (commencing with Section 53580) of Chapter 3 of Part I of Division 2 of Title
5 of the Govemment Code (lhe "Refunding Law") for the purpose of achieving debt service savings
within the parameters set forth in said Section 34177.5; and

WHEREAS, for the purpose of providing funds to refund the 2004 Bonds in full, the
Successor Agency issued its Successor Agency to the Redevelopmenl Agency for the County of
Riversrde Redevelopmenl Prqect Area No. I 2014 Tax Allocation Refunding Bonds, Series A, in an
aggregate principal amounl of$19,620,000 (he *2014 Bonds"); and

WHEREAS, for the purpose of providing funds to refund, on an advance basis, the then
outstanding 2006 Bonds, other than the 2006 Bonds maturing on October l, 2016, the Successor
Agency issued its Successor Agency lo the Redevelopment Agency for the County of Riverside
Redevelopment Project Area No. I 2016 Tax Allocation Refunding Bonds, Series A, in an aggregate
principal amount of $ 16.365.000 (the "2016 Bonds"): and

WHEREAS, the Successor Agency has determined that it will achieve debt service savings
within such parameters by the issuance pursuant to the Redevelopment Law, the Dissolution Act and
the Refunding Law of its $[PAR] aggregate principal amounl of Successor Agency to the
Redevelopment Agency for the County of Riverside Redevelopment Project Area No. I 2024 Tax
Allocation Refunding Bonds, Series A (the "2024 Series A Bonds") in order to refund, on a current
basis, [all/a portion] ofthe outstanding20l4 Bonds;r and

WHEREAS, debt service on the 2024 Series A Bonds will be payable on a parity basis with
the debt service on the 2015 Bonds and 2016 Bonds: and

WHEREAS, in order to provide for the authentication and delivery of the 2024 Series A
Bonds, to establish and declare the terms and conditions upon which the 2024 Series A Bonds are to
be issued and secured and to secure the payment of the principal thereof and interest and redernption

I NTD: This draft assumes all ofthe outstanding 2014 Bonds are refunded
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WHEREAS, for the purpose of providing funds to refund the 2005 Bonds in full, the
Successor Agency issued its Successor Agency to the Redevelopment Agency for the County of
Riverside Redevelopment Project Area No. I 2015 Tax Allocation Refunding Bonds, Series A, in an
aggregate principal amount of $22,460,000 (he "2015 Bonds"); and



premium (ifany) thereon, the Successor Agency and the Trustee have duly authorized the execution
and delivery ofthis Indenture; and

WHEREAS, the Successor Agency has determined that all acts and proceedings required by
law necessary to make the 2024 Series A Bonds, when executed by the Successor Agency,
authenticated and delivered by the Trustee and duly issued, 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 accordance with its terms, have been done or taken;

ARTICLE I

DEFINITIONS; RULES OF CONSTRUCTION

Section 1.01. Findings and Determinations. The Successor Agency has reviewed all
proceedings herelofore 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 ofthe 2024 Series A Bonds do exist, have happened

and have been performed in due time, form and manner as required by law, and the Successor
Agency is now duly empowered, pursuant to each and every requirement of law, to issue the 2024
Series A Bonds in the manner and form provided in this Indenture.

Section 1.02. Definitions. Unless the context otherwise requires, the terms defined in this
Sectlon 1.02 shall, for all purposes of this Indenture, ofany Supplemental Indenture, and ofany
certificate, opinion or other document herein mentioned. have the meanings herein specified.

"Additional Revenues" means. as the date of calculation. the amount of Tax Revenues
which, as shown in a report of an Independent Redevelopment Consultant, are estimated to be
receivable by the Successor Agency within the Fiscal Year following the Fiscal Year in which such
calculation is made as a result of increases in the assessed valuation oftaxable property in the Project
Area due to either (a) construction which has been completed and for which a certificale of
occupancy has been issued by the County or other appropriate govemmental entity but which is not
then reflected on the tax rolls, or (b) transfer ofownership or any other interest in real property which
has been recorded but which is not then reflected on the tax rolls. For purposes of this definition, the
tenn "increases in the assessed valuation" means the amount by which the assessed valuation ol
taxable property in the Project Area is eslimated to increase above the assessed valuation of taxable
property in the Project Area (as evidenced in the written records of the County) as of the date on
which such calculation is made.

l

NOW THEREFORE, in order to secure the payment of the principal of and the interest and
redemption premium (if any) on all the Outstanding Bonds under this Indenture according to their
tenor, and to secure the performance and observance of all the covenanls and conditions therein and

herein set forth, and to declare the terms and conditions upon and subject to which the Bonds are to
be issued and received, and in consideration of the premises and of the mutual covenants herein
contained and of the purchase and acceptance of the Bonds by the Owners thereof, and for other
valuable considerations, the receipt of which is hereby acknowledged, Ihe Successor Agency and the
Trustee do hereby covenant and agree with one another, for the benefit of the Insurer and the
respective Owners fiom time to time of the Bonds, as follows:



"Agreement" means that certain Joint Exercise of Powers Agreement, dated as of March 20,
1990, relating to the formation of the Authority, by and between the County and the Successor
Agency, as successor to the Former Agency, together with any amendments thereofand supplements
thereto.

"Annual Debt Service" means, for each Bond Year, the sum of (a) the interest payable on
the Bonds (including any Parity Debt) in such Bond Year, and (b) the principal amount of the
Outstanding Bonds (including any Parity Debt) scheduled to be paid in such Bond Year upon the
maturity or mandatory sinking account redemption thereof. For purposes ofsuch calculation, variable
rate Parity Debt shall be deemed to bear interest at the maximum rate permitted by the Parity Debt
Instrument pursuant to which such Parity Debt is issued. For purposes of such calculation, there shall
be excluded debt service payments with respect to the Bonds or any Parity Debt (i) to the extent that
amounts due with respect to the Bonds or such Parity Debt are prepaid or otherwise discharged in
accordance with this lndenture or the relevant Parily Debt Instrument or (ii) to the extent the
proceeds thereof are lhen d€posited in an escrow fund in which amounts are invested in Permitted
Investments and from which moneys may not be released to the Successor Agency unless the amount
of Tax Revenues for the current Fiscal Year (as evidenced in the written records of the County) plus
Additional Revenues at least meets the requirements ofSection 3.05(b).

"Authority" means the Riverside County Public Financing Authority, a joint powers
authority duly organized and existing under the Agreement and the laws ofthe State.

"Authority Bonds" means the Riverside County Public Financing Authority 2024 Series A
Tax Allocation Revenue Bonds (Redevelopment Project Area No. 1, Desert Communities
Redevelopment Project Area, Interstate 215 Corridor Redevelopment Project Area, and Former
Housing Set-Aside), issued in the initial aggregate principal amount of $[PAR Authority Bonds].

"Authority Bonds Indenture" means the lndenture of Trust, dated as of [August] l, 2024,
by and between the Authonty and The Bank of New York Mellon Trust Company, N.A., as trustee
for the Authority Bonds, providing for the issuance ofthe Authority Bonds.

"Authority Bonds Insurance Policy" means the municipal bond insurance policy issued by
the Insurer guaranteeing the scheduled paymenl of the principal of and interest on the Insured Bonds
(as such tenn is detlned in the Authority Bonds Indenture) when due, as provided in the Authority
Bonds Indenture.

"Bond Counsel" means any attomey or firm of attomeys appointed by or acceptable to the
Successor Agency of nationally-recognized experience in the issuance of obligations the interest on
which is excludable from gross income for federal income tax purposes under the Code.

"Bond Year" means any twelve-month penod beginning on October 2 in any year and
extending to the nexl succeeding October l, both dates inclusive; except that the first Bond Year
shall begin on the Closing Date and end on October l, 2024.

"Bonds" means, collectively, the 2024 Series A Bonds and, if the context requires, the 201 5

Bonds, the 2016 Bonds and any additional Parity Debt. Unless the context otherwise requires, the
term "Bond" or "Bonds" shall refer to the Bonds issued under this Indenture.

I



"Business Day" means a day of the year (other than a Saturday or Sunday) on which banks
in the Slate or the State of New York are not required or permitted to be closed, and on which the
New York Stock Exchange is open.

"Certificate of the Successor Agency" the Chief Administrative Officer, the Chief Finance
Officer or the Director of Finance of the Successor Agency, or any other officer of the Successor
Agency duly authorized by the Successor Agency for that purpose.

"Closing Date" means the date on which the 2024 Series A Bonds are delivered by the
Successor Agency to the Authority.

"Code" means the Intemal Revenue Code of 1986 as in effect on the date of issuance ofthe
2024 Series A Bonds or (€xcept as otherwise referenced herein) as it may be amended to apply to
obligations issued on the date of issuance of the 2024 Series A Bonds, together with applicable
proposed, temporary and final regulations promulgaled, and applicable official public guidance
published, under the Code.

"Continuing Disclosure Certificate" means that certain Continuing Disclosure Certificate,
if any, executed by the Successor Agency, as originally executed and as it may be amended from
time to time in accordance with the terms thereof.

"Costs of Issuance" has the meaning ascribed to such term in the Authority Bonds
lndenlure.

"Costs of Issuance Fund" means the fund by that name established and held by the trustee
for the Authority Bonds pursuant to Section 3.04 ofthe Authority Bonds Indenture.

"County" means the County of Riverside, a county duly organized and existing under the
Constitution and laws ofthe Statc.

"Debt Service Fund" means the f'und by that name established and held by the Trustee
pursuant to Section 4.03.

"Defeasance Obligations" rneans

(a) cash;

(b) U.S. Treasury Certificates, Notes and Bonds (including State and Local
Govemment Series);

(c) Direct obligations of the Treasury that have been stripped by the Treasury
itsell CATS, TIGRS and similar securities;

(d) The interest componenl of Resolution Funding Corporation strips which have
been stripped by request to the Federal Reserve Bank ofNew York in book entry form;

(e) Pre-refunded municipal bonds rated "Aaa" by Moody's and "AAA" by S&P,
provided that, if the issue is rated only by S&P (i.e.. there is no Moody's rating), then the pre-
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refunded municipal bonds must have been pre-refunded with cash, direct U.S. or U.S.
guaranteed obligations, or AAA rated pre-refunded municipals; and

(D Bonds, debentures, notes or other evidence of indebtedness issued or
guaranteed by any of the following federal agencies and provided such obligations are
backed by the full faith and credit of the United States of America (stripped securities are
only permitted if they have been stripped by the agency itselfl: (i) direct obligations or fully
guaranteed certificates of beneficial ownership of the U.S. Export-Import Bank; (ii)
certificates of beneficial ownership of the Rural Economic Community Development
Administration (formerly the Farmers Home Administration); (iii) obligations of the Federal
Financing Bank; (iv) debentures of the Federal Housing Administration; (v) participation
cerlificates of lhe Ceneral Services Administration; (vi) guaranteed Title XI financings of the
U.S. Maritime Administration; (vii) project notes, Iocal authority bonds, new communities
debentures and U.S. public housing notes and bonds ofthe U.S. Department of Housing and
Urban Development.

"Depository" means (a) initially, DTC, and (b) any other Securities Depository acting as
Depository pursuant to Section 2.04.

"Depository System Participant" rneans any participant in the Depository's book-entry
systenr

"DOF" means the California Department of Finance

"DTC" means The Depository Trust Company, New York, New York, and its successors
and assigns.

"Escrow Agreement" means the Escrow Agreemenl (2024 Series A Bonds) dated as of
[August] l, 2024, by and between the Successor Agency and The Bank ofNew York Mellon Trust
Company, N.A., as Escrow Agreement, Prior Trustee and Truslee.

"Event of Default" means any ofthe events described in Section 8.01

"Fair Market Value" means the price at which a willing buyer would purchase the
investment from a willing seller in a bona fide, arm's length transaction (determined as ofthe date the
contract to purchase or sell the investment becomes binding) if the investment is traded on an
established securities market (within the meaning of section 1273 of the Code) and, otherwise, the
term "Fair Market Value" means the acquisition price in a bona fide arm's length transaction (as

relerenced above) if (i) the investment is a certificate of deposit that is acquired in accordance with
applicable regulations under the Code, (ii) the investmenl is an agreement with specifically
negotiated withdrawal or reinvestmenl provisions and a specifically negotiated interest rate (for

"Dissolution Act" means the provisions of Assembly Bill Xl 26, signed by the Govemor
June 28, 2011, and filed with the Secretary of State June 29, 2011, consisting ol Part 1.8
(commencing with Section 341 6l ) and Part I .85 (commencing with Section 34170) of Division 24 of
the Califomia Health and Safety Code, as amended by Assembly Bill 1484, signed by the Govemor
on June 27, 201 2, and filed with the Secretary of State on J:une 27 , 2012, and as further amended by
Senate Bill 107, signed by the Govemor on September 22, 201 5, and filed with the Secretary of State
on September 22, 2015.



example, a guaranteed investment contract, a forward supply contract or olher investment agreement)
that is acquired in accordance with applicable regulations under the Code, (iii) the investment is a

United States Treasury Security--State and Local Government Series that is acquired in accordance
with applicable regulations of the United States Bureau of Public Debt, or (iv) any commingled
investmenl fund in which the Successor Agency and related parties do nol own more than a l0%o

beneficial interest therein if the return paid by the fund is without regard to the source of the
investment. To the extent required by the applicable regulations under the Code, the term
"inveslment" will include a hedge. The Trustee shall have no duty in conneclion rvith the
determination of Fair Market Value other than to follow the investmenl directions of the Successor
Agency in any written directions ofl the Successor Agency.

"Federal Securities" means any direct, noncallable general obligations of the United States
of America (including obligations issued or held in book entry form on the books ofthe Department
ofthe Treasury ofthe United States of America and CATS and TGRS), or obligations the payment of
principal ofand interest on which are unconditionally guaranteed by the United States of America.

"Fiscal Year" means any twelve-month period beginning on July 1 in any year and
extending to the next succeeding June 30, both dates inclusive, or any other twelve-month period
selected and designated by the Successor Agency as its official fiscal year period pursuant to a

Certificate ofthe Successor Agency filed with the Trustee.

"Former Agency" means the Redevelopment Agency for the County of Riverside (also
known as the Redevelopment Agency of the County of Riverside), a public body corporate and
politic duly organized and formerly existing under the Law and dissolved in accordance with the
Dissolution Act.

"Indenture" means this Indenture of Trust by and between the Successor Agency and the
Trustee, as amended or supplemented from time to time pursuant to any Supplemental Indenture
entered into pursuant to the provisions hereof.

"Independent Accountant" means any accountant or firm ofsuch accountants duly licensed
or registered or entitled to practice and practicing as such under the laws ofthe State, appointed by or
acceptable to lhe Successor Agency, and who, or each of whom: (a) is rn fact independent and not
under domination of the Successor Agency; (b) does not have any substantial interest, direct or
indirect, with the Successor Agency; and (c) is not connected with the Successor Agency as an
officer or employee of the Successor Agency, but who may be regularly relained to make reports to
the Successor Agency.
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"Housing Bonds" means, collectively, the following: (i) the Redevelopment Agency for the
County of Riverside 2004 Taxable Tax Allocation Housing Bonds, Series A-T, (ii) the Successor Agency
to the Redevelopment Agency for the County of Riverside 2015 Tax Allocation Housing Refunding
Bonds, Series A, (iii) Successor Agency to the Redeveloprnent Agency for the County of Riverside 2017
Tax Allocation Housing Refunding Bonds, Series A, (iv) Redevelopment Agency for the County of
Riverside Redevelopment 2017 Taxable Tax Allocation Housing Refunding Bonds, Series A-T, (v)
Successor Agency to the Redevelopmenl Agency for the County of Riverside 2017 Tax Allocarion
Housing Refunding Bonds, Series B, and (viii) any bonds issued to refund such bonds similarly secured
by amounts which prior to the adoption ofthe Dissolution Act were required to be deposited into the Low
and Moderate lncome Housing Fund of the Fonner Agency pursuant to Sections 33334.2, 33334.3 and
33334.6 ofthe Law.



"Independent Fiscal Consultant" means any consultant or firm or firms ofsuch consultants
appointed by or acceplable to the Successor Agency and who, or each of whom: (a) is judged by the
Successor Agency to have experience in matters relating to the financing of redevelopment projects;
(b) is in fact independent and not under domination of the Successor Agency; and (c) is not
connected with the Successor Agency as an officer or employee of the Successor Agency, but who
may be regularly retained to make reports to the Successor Agency.

"Independent Redevelopment Consultant" means any consultant or firm of such

consultants appointed by the Successor Agency, and who, or each ofwhom:

(a) is judged by the Successor Agency to have experience in matters relating to
the collection of Tax Revenues or otherwise with respect to the financing of redevelopment
projects;

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

(c) does not have any substantial interest, direct or indirect, with the Successor
Agency, other than as original purchaser ofthe Bonds or any Parity Debt; and

(d) is not connected with the Successor Agency as an officer or employee ofthe
Successor Agency, but who may be regularly retained to make reports to the Successor
Agency.

"Informotion Services" means, "EMMA" or the "Electronic Municipal Market Access"
system ofthe Municrpal Securities Rulemaking Board; or, in accordance with then current guidelines
of the Securities and Exchange Commission, such other services providing information with respecl
to called bonds as the Successor Agency may designate in a Request of the Successor Agency liled
wilh the Trust€e.

"Insurer" means _, its successors and assigns, as issuer of the Authority Bonds
Insurance Policy and as issuer of the Reserve Insurance Policy, or any successor thereto or assignee
thereof.

"Interest Account" means the account by thal name established and held by the Trustee
pursuant to Section 4.03(a).

"Interest Peyment Date" means each April I and October I, commencing October 1,2024,
for so long as any of the 2024 Series A Bonds remain unpaid.

"Low and Moderate Income l{ousing Fund" means the fund ofthe Fonner Agency by that
nanre established pursuant to Section 33334.3 of the Redevelopment Law.

"Maximum Annual Debt Service" means, as of the date of calculation, the largest Annual
Debt Service for the current or any future Bond Year payable on the Bonds or any Parity Debt in
such Bond Year. For purposes of such calculation, variable rate Parity Debt shall be deemed to bear
interest at the maximum rate permitted by the Parity Debt Instrument pursuant to which such Parity
Debt is issued. For purposes of such calculation, there shall be excluded debt service payments with
respect to the Bonds or any Parity Debl (i) to the extent that amounts due with respect to the Bonds
or such Parity Debl are prepaid or otherwise discharged in accordance with this Indenture or the
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relevant Parity Debt Instrument or (ii) to the extent the proceeds thereof are then deposited in an
escrow fund in which amounts are invested in Permitted lnvestments and from which moneys may
not be released to the Successor Agency unless the amount of Tax Revenues for the current Fiscal
Year (as evidenced in the written records of the County) plus Additional Revenues at least meets the
requirements of Section 3.05(b).

"Nominee" nleans (a) initially, Cede & Co., as nominee of DTC, and (b) any other nominee
of the Depository designated pursuant to Section 2.1 I (a).

*Office" means, with respect to the Trustee, the corporate trust office ofthe Trustee at 400 S.

Hope Streel, Suite 500, Los Angeles, Calilomia 90071, or at such other or additional offices as may
be specified by the Trustee in writing to the Successor Agency, provided thal for the purposes of
maintenance of the Registration Books and presentation of Bonds for lransfer, exchange or payment
such term shall mean the of'fice ofthe Trustee at which it conducts its corporate agency business.

"Outstanding", when used as ofany particular time with reference to Bonds, means (subject
1o the provisions of Section 9.05) all Bonds except: (a) Bonds theretofore canceled by the Truslee or
surrendered to the Trustee for cancellation; (b) Bonds paid or deemed to have been paid within the
meaning of Section 9.03; and (c) Bonds in lieu ofor in substitution for which other Bonds shall have
been authorized, executed, issued and delivered by the Successor Agency pursuant hereto.

"Oversight Board" means the oversight board duly constituted from time to tim€ pursuant
to Section 34179 ofthe Dissolution Act.

"Owner" means, wilh respect to any Bond issued hereunder, the person in whose name the
ownership of such Bond shall be registered on the Registration Books.

"Parity Debt" means the 2015 Bonds, the 2016 Bonds and any bonds, notes, loans, advances
or other indebtedness issued or incurred by the Successor Agency on a parity with the 2015 Bonds,
the 2016 Bonds and the 2024 Series A Bonds pursuanl to Section 3.05.

"Parity Debt Special Funds" means, collectively, (i) the special fund established by Section
4.02 of the 2015 Indenture known as the "2015 Redevelopment Project Area No. I Special Fund",
which is held by the Successor Agency, (ii) the special fund established by Section 4.02 ofthe 2016
lndenture known as the "2016 Redevelopment Project Area No. I Special Fund." which is held by
the Successor Agency, and (iii) any other special fund with respect to any Parity Debt established by
any Supplemental Indenture.

"Permitted Investments" means any of the following which at the time of investment are
leBal investments under the laws of the State of Califomia for the moneys proposed to be invested
therein (provided that (i) the following investments shall constitute "Permitted Investments" for
purposes of this lndenture only to the extent such investments are authorized to be made pursuant to

I

"Moody's" means Moody's Investors Service, Inc., its successors and assigns.

"Parity Debt Instrument" means the 2015 Indenture and the 2016 Indenture and any
resolution, indenture of trust, trust agreement or other instrunent authorizing the issuance of any
Parity Debt and which olherwise complies with all of the terms and conditions of this Indenture,
including, without limitation, the provisions of Section 3.05.



the Succ€ssor Agency's investment policy as in effect from time to time, and (ii) ihe Trustee shall be
entitled to rely upon any investment direction from the Successor Agency as conclusive certification
to the Trustee that the investments described therein are so authorized under the laws ofthe State, are
authorized to be made pursuant to the Successor Agency's investment policy as in effect from time to
time and constitute Permitted Investments), but only to the extent that the same are acquired at Fair
Market Value:

(a) Federal Securities

(b) Bonds, debentures, notes or other evidence of indebtedness issued or
guaranteed by any of the following federal agencies and provided such obligations
are backed by the full faith and credit of the United States of America (stripped
securities are only permitted if they have been stripped by the agency itselo: (i)
certificates ofbeneficral ownership ofthe Farmers Home Administration; (ii) Federal
Housing Administration debentures; (iii) participation certificates of the General
Services Administration; (iv) guaranleed mortgage-backed bonds or guaranteed pass-

through obligations of the Govemment National Mortgage Association; (v)
guaranteed Title XI financings of the U.S. Maritime Administration; and (vi) project
notes, local authority bonds, new communities debentures and U.S. public housing
notes and bonds ofthe U.S. Department ofHousing and Urban Development.

(c) Bonds, debentures, notes or other evidence of indebtedness issued or
guaranteed by any of the following non-full faith and credit U.S. govemment
agencies (stripped securities only as stripped by the Successor Agency itseli): (i)
senior debt obligations of the Federal Home Loan Bank System; (ii) participation
certificates and senior debt obligations of the Federal Home Loan Mortgage
Corporation; (iii) mortgaged-backed securities and senior debt obligations of the
Fannie Mae; (iv) obligations of the Resolution Funding Corporation; and (v)
consolidated system-wide bonds and notes ofthe Farm Credit System.

(d) Money market mutual funds registered under the Federal Inveslment
Company Act of 1940, whose shares are registered under the Federal Securities Act
of 1933, and having a rating by S&P of at least AAAm-G, AAAm or AAm, and a

rating b1' Moody's of Aaa, Aal or Aa2 including those for which the Trustee or an
affiliate receives and retains a fee for services provided to the fund, whether as a
custodian, transfer agent, investment advisor or otherwise.

(e) Certificates of deposit (including those of the Trustee, its parent and
its affiliates) secured at all times by collateral described in (a) or (b) above, which
have a maturity not greater than one year from the date of investment and which are
issued by commercial banks, savings and loan associations or mutual savings banks
whose short-tenn obligations are rated "A-l+" or better by S&P and "Prime-l" by
Moody's, which collateral nrust be held by a third party and provided that the Trustee
must have a perfected first security interest in such collateral.

(0 Certificates of deposit, savings accounts, deposit accounts or money
rnarket deposits (including those of the Trustee and its affiliates) which are fully
insured by FDIC, including BIF and SAIF.
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(g) Investment and repurchase agreements with (or guaranteed by)
financial institutions rated "Aa3" by Moody's and "AA-" by S&P.

(h) Commercial paper rated at the time of purchase "Prime-I" by
Moody's and *A-l +" or better by S&P.

(i) Bonds or notes issued by any state or municipality which are rated by
Moody's and S&P in one of the three highest rating categories assigned by such
agencies.

U) Federal funds or bankers acceptances with a maximum term of one
year of any bank which has an unsecured, uninsured and unguaranteed obligation
rating of"Prime-1" or "A3" or better by Mood1"s, and "A-1+" by S&P.

(k) The Local Agency Investment Fund ofthe State ofCalifornia, created
pursuant to Section 16429.1 of the Califomia Govemment Code, to the extent the
Trustee is authorized to register such investment in its name.

(l) The County of Riverside Treasurer's Pooled Investnrent Fund

"Principal Account" means the account by that name established and held by the Trustee
pursuant to section 4.03(b).

"Pro Rata Share of Housing Debt Service" means an amount equal to the percentage of
debt service on Housing Bonds in the then current Bond Year, calculated by dividing the gross

amount oftaxes collected by the County for the Successor Agency pursuant to Section 34183 of the
Dissolution Act and the Redevelopment Plan with respect to the Project Area in the last completed
Fiscal Year by the sum of (i) the gross amount of taxes collected by the County for the Successor
Agency pursuant to Section 34183 ofthe Dissolution Act and the Redevelopment Plan with respect
to the Project Area in the last completed Fiscal Year, plus (ii) the gross amount of taxes collected by
the County for the Successor Agency pursuant to Section 34183 of the Dissolution Act and the
redevelopment plans for all of the other project areas of the Former Agency, which project areas
include Project Area No. l, the Jurupa Valley Redevelopment Project Area, the Mid-County
Redevelopment Project Area, and the Interstate 215 Corridor Redevelopment Project Area, in the last
completed Fiscal Year. For the purpose ofthis calculation, the gross amount oftaxes collected refers
to taxes deposited by the County into the Redevelopment Property Tax Trust Fund prior to deducting
pass through payment obligations or administrative fees charged by the County or the State of
Califomia.

"Project Area" means the project area described in the Redevelopment Plan

"Qualified Reserve Account Credit Instrument" means (i) the Reserve lnsurance Policy
and (ii) an irrevocable standby or direcrpay letter of credit or surety bond issued by a comrnercial
bank or insurance company and deposited with the Trustee pursuant to Section 4.03(d), provided that
all ofthe following requirements are met by the Agency at the time ofdelivery thereofto the Trustee:
(a) S&P or Moody's have assigned a long-term credit rating to such bank or insurance company is
"AAA" or "Aaa," respectively; (b) such letter of credit or surety bond has a term of aI least twelve
(12) months; (c) such letter of credil or surety bond has a stated amount al least equal to the portion
of the Reserve Requirement with respect to which funds are proposed to be released pursuant to
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Section 4.03(d); (d) the Trustee is authorized pursuant to the terms of such letter of credit or surety
bond to draw thereunder an amount equal to any deficiencies which may exist from time to time in
the lnterest Account, the Principal Account or the Sinking Account for the purpose of making
payments required pursuant to Section 4.03; and (e) prior written notice is given to the Insurer before
the effective date of any such Qualified Reserve Account Credit lnstrument. Notwithstanding the
foregoing, in the event of the issuance of Parity Debt (he "Refunding Parity Debt") to refund
existing Parity Debt (the "Refunded Parity Debt") that has a Qualified Reserve Account Credit
Instrument (the "Existing Qualified Reserve Accounl Credit lnstrument") on deposit in the Reserve
Account (or in any subaccount therein) established with respect to such Refunded Parity Debt, any
irrevocable standby or direct-pay letter of credit or surety bond proposed to be deposited in the
Reserve Account or any subaccount thereof, or into another reserve account, to satisfy the Reserve
Requirement with respect to the Refunding Parity Debt issued on or after October l, 2014, shall only
need to be rated no lower than the higher of (i) the current long term credit rating assigned by S&P or
Moody's to the bank or insurance company that issued the Existing Qualified Reserve Account
Credit Instrument or (ii) "A" or "A2," respectively, by S&P or Moody's.

"Recognized Obligation Payment Schedule" means a Recognized Obligation Payment
Schedule, each prepared and approved from time to time pursuant to subdivision (l) ofSection 34177
of the Califomia Health and Safety Code.

"Record l)ate" means, with respect to any Interest Paymenl Date, the close of business on
the fifteenth ( l5th) calendar day of the month preceding such Interest Pa),rnent Date, whether or not
such fifteenth ( l5th) calendar day is a Business Day.

"Redemption Account" means the account by that name established and held by the Trustee
pursuant to Section 4.03(e).

"Redevelopment Law" or "Law" means the Community Redevelopment Law of the State,
constituting Part I of Division 24 ofthe Health and Safety Code ofthe State, and the acts amendatory
thereof and supplemenlal lhereto.

"Redevelopment Plan" means the Redevelopment Plan for Project Area No. I approved by
Ordinance No. 635 of the Board adopted December 23, 1986, as heretofore amended by Ordinance
No. 750 ofthe Board adopted November 29, 1994, Ordinance No. 793 ofthe Board adopted July 20,
1999, Ordinance No. 800 of the Board adopted December 14, 1999, by Ordinance No. 835 ofthe
Board adopted November 30, 2004, together with any further amendments thereof at.any tine duly
authorized pursuant to the Redevelopment Law.

"Redevelopment Project" means the undertaking of the Fonner Agency to redevelop the
Project Area in accordance with the Redevelopment Plan.

"Redevelopment Property Tax Trust Fund" or *RPTTF" means the fund by that name
established pursuant to Califomia Health and Safety Code Sections 34170.5(a) and 34172(c) and
administered by the County auditor-controller.

"Refunding Fund" means the 2024 Senes A Refunding Fund established and held by the
Trustee pursuant to Section 3.04.
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"Refunding Law" means Article I I (commencing with Section 53580) of Chapter 3 of Part
I of Division 2 of Title 5 of the Governrnent Code of the State, and the acts amendatory thereof and
supplemented thereto.

"Registration Books" means the records maintained by the Trustee pursuant to Section 2.08
for the registration and transfer ofownership ofthe 2024 Series A Bonds.

"Request of the Successor Agency" means a request in writing signed by the Executive
Director, any Deputy Executive Director or the Fiscal Manager of the Successor Agency, or any
other officer of the Successor Agency duly authorized by the Successor Agency for that purpose.

"Reserve Account" means the account by that name established and held by the Trustee
pursuant to Section 4.03(d) ofthis Indenture.

"Reserve Agreement" means the Debt Service Reserve Agreement dated [August _, 2024],
between the Successor Agency and the Insurer relating to the Reserve Insurance Policy.

"Reserve Insurance Policy" means the municipal bond debt service reserve insurance policy
relating to the 2024 Series A Bonds issued by the Insurer, in the initial stated amount of $_.
The Reserve Insurance Policy shall constitute as a Qualified Reserve Account lnstrument, as such
term is defined and is used in this lndenture.

"Reserve Requirement" means, with respect to the 2024 Series A Bonds or any Parity Debt
(including the 2015 Bonds and 2016 Bonds), as of any calculation date, the least of (i) ten percent
(10%) of the original principal amount of the 2024 Series A Bonds or Parity Debt, as applicable,
provided that if the original issue discount ofthe 2024 Series A Bonds or Parity Debt exceeds 2olo of
such original principal amount, then initially ten percent (10%) ofthe original principal amount of,
less original issue discount on, the 2024 Series A Bonds or Parity Debt, but excluding from such
calculation any proceeds of Parity Debt deposited in an escrow described in the definitions ofAnnual
Debt Service and Maximum Annual Debt Service, (ii) Maximum Annual Debt Service with respect
to the 2024 Series A Bonds or Parity Debt, as applicable, or (iii) 125% of average Annual Debt
Service on the 2024 Series A Bonds or Parity Debt, as applicable; provided further that the Successor
Agency may meet all or a portion of the Reserve Requirement by depositing a Qualified Reserve
Account Credit Instrument meeting the requirements of Section 4.03(d) hereof. For purposes of
calculating Maximum Annual Debt Service with respect to determining the Reserve Requirement,
variable rate Parity Debt shall be deemed to bear interest at the maximum rate permitled by the Parity
Debt Instrument. The calculation of the Reserve Requirement may, at the option of the Successor
Agency, be made with respect to the 2024 Series A Bonds and any Parity Debt, including the 2015
Bonds and the 2016 Bonds, on a combined basis, as provided in Section 4.03(d), provided that the
Trustee shall establish separate subaccounts for the proceeds of the 2024 Series A Bonds and Parity
Debt to enable the Trustee to track the investment of the proceeds of the 2024 Series A Bonds and
any Parity Debt on an individual basis.

"Retirement Fund" means the Redevelopment Obligation Retirement Fund established and
held by the Successor Agency pursuant to Section 34170.5(a) of the Califomia Health and Saf'ety
Code.

"S&P" means S&P Global Ratings, its successors and assigns
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"Securities Depositories" means The Depository Trust Company and, in accordance with
then current guidelines of the Securities and Exchange Commission, such other addresses and/or
such other securities depositories as the Successor Agency may designate in a Request of the
Successor Agency delivered to the Trustee.

"Sinking Account" means the account by that name established and held by the Trustee
pursuant to Section 4.03(c).

"Special Fund" means the fund by that name established and held by the Agency pursuant to
Sectron 4.02 of this Indenture.

"Stnte" means the State of Califomra

"Subordinate Debt" means, collectively, any bonds, notes, Ioans, advances or other
indebtedness issued or incurred by the Successor Agency in accordance with the requirements of
Section 3.06, which are either: (a) payable from, but not secured by a pledge ofor lien upon, the Tax
Revenues; or (b) secured by a pledge of or lien upon the Tax Revenues which is subordinate to the
pledge ofand lien upon the Tax Revenues hereunder for the security ofthe Bonds.

"Successor Agency" means the Successor Agency to the Redevelopment Agency for the
County of Riverside, a public entity duly created and exisling under the laws of the State of
Califomia, as successor to the Former Agency.

"Supplementol Indenture" means any indenture, agreement or other instrument which
amends, supplemenls or modifies this Indenture and which has been duly entered into by and
between the Successor Agency and the Trustee; but only if and to the extent that such Supplemental
Indenture is specifically authorized hereunder.

"Tax Revenues" means all taxes annually allocated and paid to the Successor Agency with
respect to the Project Area following the Closing Date, pursuant to Article 6 of Chapter 6
(commencing with Section 33670) ofthe Law and Section l6 of Article XVI ofthe Constitution of
the State and other applicable State laws and as provided in the Redevelopment Plan, including all
payments, subventions and reimbursements (if any) Io the Successor Agency specifically attributable
to ad valorem taxes lost by reason oftax exemptions and tax rate limitations (but excluding payments
to the Successor Agency with respect to personal property within the Project Area pursuant to
Section l6l l0 et se(1. as of the California Govemment Code); and including that portion of such
taxes (if any) otherwise required by Section 33334.2 of the Law to be deposited in the Low and
Moderate lncome Housing Fund, but only to the extent necessary to repay that portion of the
proceeds of the Bonds and any Parity Debt (including applicable reserves and financing costs) used
to finance or refinance the increasing or improving of the supply of low and moderate income
housing within or of benefit to the Project Area, but excluding all other amounts of such taxes
required to be deposited into the Low and Moderale Income Housing Fund and excluding investment
eamings. Pursuant to the Dissolution Act, a po(ion of such taxes are no longer required to be
deposited into lhe Low and Moderate lncome Housing Fund pursuant to Sections 33334.2,33334.3
and 33334.6 of the Law (1he "Prior Housing Deposit"), and, accordingly, such taxes shall exclude
only the amount of the Prior Housing Deposit required to pay the Pro Rata Share of Housing Debt
Service. Tax Revenues shall not include amounls payable by the Successor Agency under
agreements enlered into pursuanl to Section 33401 of the Law, and amounts payable by the
Successor Agency pursuant to Sections 33607.5 and 33607.7 of the Law (except and to the extent
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that any amounts so payable are payable on a basis subordinate to the payment of the Bonds,
including any Parity Debt).

"Term Bonds" means, collectively, (a) the 2024 Series A Term Bonds, and (b) any matunty
of Parity Debt which is subject to mandatory Sinking Account redemption pursuant to the
Supplemental Indenture authorizing the issuance thereof.

"Trustee" means The Bank of New York Mellon Trust Company, N.A., as trustee
hereunder, or any successor thereto appointed as Trustee hereunder in accordance with the provisions
of Article VI.

"2014 Bonds" means the Successor Agency's $19,620,000 aggregate principal amount of
Successor Agency to the Redevelopment Agency For the County of Riverside Redevelopment
Project Area No. I 2014 Tax Allocation Refunding Bonds, Series A.

"2015 Bonds" means the Successor Agency's $22,460.000 aggregate principal amount of
Successor Agency to the Redevelopment Agency for the County of Riverside Redevelopment Project
Area No. I 2015 Tax Allocation Refunding Bonds, Series A.

"2016 Bonds" means the Successor Agency's $16,635,000 aggregate principal amounl of
Successor Agency to the Redevelopment Agency for the County of Riverside Redevelopment Project
Area No. 1 2016 Tax Allocation Refunding Bonds, Series A.

"2016 Ind€nture" means the Indenture of Trust dated as of May l, 2016, between the
Successor Agency and The Bank ofNew York Mellon Trust Company, N.A., as trustee, as amended,
supplemented or modified from time to time pursuant to an indenture, agreement or other instrument
enlered in to pursuant to the provisions thereof, pursuanl to which the 2016 Bonds were issued.

"2024 Series A Bonds" means the Successor Agency's $[PAR] aggregate principal amounl
of Successor Agency to the Redevelopment Agency for the County of Riverside Redevelopment
Project Area No. I 2024 Tax Allocation Refunding Bonds, Series A.

"2024 Series A Subrccount of the Reserve Account" means the subaccount by that name
established and held by the Trustee pursuant to Section 4.03(d) hereof.

"2024 Series A Term Bonds" means the 2024 Series A Bonds maturing on October l, 20_

Section 1.03. Rules of Construction. All references herein to "Articles," "Sections" and
other subdivisions are to the corresponding Articles, Sections or subdivisions of this Indenture, and
the words ''herein," *hereof." "hereunder" and other words of similar impon refer to this Indenture as

a whole and not to any particular Article, Section or subdivision hereof'.
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"2015 Indenture" means the Indenture of Trust dated as of October 1,2015, between the
Successor Agency and The Bank of New York Mellon Trust Company, N.A., as trustee, as amended,
supplemented or modified from time to time pursuant to an indenture, agreement or other instrument
entered in to pursuant to the provisions thereof, pursuant to which the 2015 Bonds were issued.



ARTICLE II

AUTHORIZATION AND TERMS OF 2024 Series A Bonds

Section 2.01. Authorization and Purpose of 2024 Series A Bonds. The 2024 Series A
Bonds in the aggregate principal amount of Dollars ($[PAR]) are hereby authorized to
be issued by the Successor Agency under the Refunding Law, the Dissolution Act and the
Redevelopment Law for the purpose of providing funds to refund [all] of the outstanding 2014
Bonds. The 2024 Series A Bonds shall be authorized and issued under, and shall be subject to the
terms of, this Indenture, the Refunding Law, the Dissolution Act and the Redevelopment Law. The
2024 Series A Bonds shall be designated the "Successor Agency to the Redevelopmenl Agency for
the County of Riverside Redevelopment Project Area No. 1 2024 Tax Allocation Refunding Bonds,
Series A."

Section 2.02. T€rms ofthe 2024 Series A Bonds. Tbe 2024 Series A Bonds shall be issued
in fully registered form without coupons in denominations of$5,000 or any integral multiple thereof,
so long as no 2024 Series A Bond shall have more than one maturity date. The 2024 Series A Bonds
shall be dated the Closing Date, shall mature on October I in each ofthe years and in the amounts,
and shall bear interest (calculated on the basis of a 360 day year comprised of twelve 30-day months)
at the rates, as follows:

2024 Series A Bonds

Maturitv Date Principal
Amount

lnterest
RateOctober I

The 2024 Series A Bonds maturing on October 1, 20- are 2024 Series A Term Bonds.
Interest on the 2024 Series A Bonds shall be payable on each Interesl Payment Date to the person
whose name appears on the Registration Books as the Owner thereof as of the Record Date
immediately preceding each such Interest Payment Date, such interest to be paid by check of the
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Trustee mailed by first class mail, postage prepaid, on each lnterest Pa).rnent Date to the Owner at
the address of such Owner as it appears on the Registration Books as of the preceding Record Date;
provided however, that payment ofinterest may be by wire transfer to an account in the United States
of America to any Owner of 2024 Series A Bonds in the aggregate amount of $1,000,000 or more
who shall furnish written instructions to the Trustee before the applicable Record Date. Any such
written instructions shall remain in effect until rescinded in writing by the Owner. Principal of and
premium (ifany) on any 2024 Series A Bond shall be paid upon presenlation and surrender lhereof,
al maturity or the prior redemption thereof, at the Office ofthe Trustee and shall be payable in lawful
money of the United States of America.

Each 2024 Series A Bond shall be dated as ofthe Closing Date and shall bear interest from
the Interest Payment Date next preceding the date of authentication thereof, unless (a) it is
authenticated after a Record Date and on or before the following Interesl Payment Date, in which
event it shall bear interest from such Interest Payment Date, or (b) unless it is authenticated on or
before September 15,2024, in which event it shall bear interest from the Closing Date; provided,
how,et,er, that if, as ofthe date of authentication ofany Bond, interest thereon is in default, such Bond
shall bear interest from the Interest Payment Date to which interest has previously been paid or made
available for pa)ment thereon.

Notwithstanding anything in this Indenture to the contrary, so long as The Bank of New
York Mellon Trust Company, N.A., as trustee under the Authority Bonds Indenture, or any
successor truste€ thereunder, is the registered owner of all of the 2024 Series A Bonds and the
Authority is the tleneficial owner of all of the 2024 Series A Bonds, the aggregate principal
emount ofthe 2024 Series A Bonds shall be represented by a single form of 2024 Series A Bond
and payments of principal of and interest on the 2024 Series A Bonds shall be made to the
Trustee in accordance with Schedule A attrched hereto as part of Exhibit A, and hereby made
a part hereof.

Scction 2.03. Redcmption of2024 Scries A Bonds

(a) Optional Redemption. The 2024 Series A Bonds maturing on or before October 1,

20..._, are not subject to optional redemption prior to maturity. The 2024 Series A Bonds maturing on
and after October 1, 20 , are subject Io redemption, at the option of the Successor Agency on any
date on or after October l, 20_, as a whole or in part, by such maturities as shall be determined by
the Successor Agency, and by lot within a maturity, from any available source of funds, at a

redernption price equal to the principal amount of the 2024 Series A Bonds to be redeemed), together
wilh accrued interest thereon to the date fixed for redemption, without premium.

The Successor Agency shall be required to give the Trustee written notice of its intention to
redeem 2024 Series A Bonds under this Section 2.03(a) at least 45 days prior to the date to be fixed
for redemption or such later date as shall be permitted by the Trustee and the Successor Agency shall
deposit or cause to be deposited all amounts required for any redemption pursuant to this Section
2.03(a) at least one Business Day prior to the date fixed for such redemption.

(b) Mandatory Sinking Account Redenrption of 2024 Series A Bonds. The 2024 Series
A Bonds maluring on October 1, 20_ shall also be subject to redemption in whole, or in part by lot,
on October 1 in each of the years as set forth in the following table, from Sinking Account payments
made by the Successor Agency pursuant to Section 4.03(c), at a redemption price equal to the
principal amount thereof to be redeemed together with accrued interest thereon to the redemption
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date, without premium, or in lieu thereof shall be purchased pursuant to lhe succeeding paragraph of
this subsection (b), in the aggregate principal amounts and on the dates as set forth in the following
table; providetl, however, that if some but not all of such 2024 Series A Bonds have been redeemed
pursuant to subsection (a) above, the total amount of all future Sinking Account payments pursuant
to this subseclion (b) with respect to such 2024 Series A Bonds shall be reduced by the aggregate
principal amount of such 2024 Series A Bonds so redeemed, to be allocated among such Sinking
Account payments on a pro rata basis in integral multiples of $5,000 as determined by the Successor
Agency (written notice of which determination shall be given by the Successor Agency to the Trustee
which shall include a revised sinking fund schedule).

2024 Serres A Term Bonds Maturing October l, 20_

Sinking Account
Redemption Date

October I
Principal Amount
To Be Redeemed

(maturity)

In lieu of redemption of the 2024 Series A Bonds pursuant to the preceding paragraph,
amounts on deposit in the Special Fund (to the extent not required to be transferred by the Trustee
pursuant to Section 4.03 during the current Bond Year) may also be used and withdrawn at the
direction of the Successor Agency at any time for the purchase of such 2024 Series A Bonds at
public or private sale as and when and at such prices (including brokerage and other charges and
including accrued interest) as the Successor Agency may in its discretion determine. The par amount
of any of such 2024 Series A Bonds so purchased by the Successor Agency in any twelve-month
period ending on August I in any year shall be credited towards and shall reduce lhe par amount of
such 2024 Series A Bonds required to be redeemed pursuant to this subsection (b) on the next
succeeding October I .

(c) Notice of Redemotion. Rescission. The Trustee on behalf and at the expense of the
Successor Agency shall mail (by first class mail, postage prepaid) notice of any redemption, at least
twenty (20) but not more than sixty (60) days prior to the redemption date, to (i) the Owners ofany
2024 Series A Bonds designated for redemption aI their respective addresses appearing on the
Registration Books, and (ii) the Securities Depositories and to one or more Information Services
designated in a Request of the Successor Agency delivered to the Trustee (by any means acceptable
to such deposilories and services in substitution of first class mail); provided, how,eter, that such
mailing shall not be a condition precedent to such redemption and neither failure to receive any such
notice nor any defect therein shall affecl the validity of the proceedings for the redemption of such
2024 Series A Bonds or the cessation of the accrual of interest thereon. Such notice shall state the
redemption date and the redemption price, shall, if applicable, designate the CUSIP number of the
2024 Series A Bonds to be redeemed, shall state the individual number of each 2024 Series A Bond
to be redeemed or state that all 2024 Series A Bonds between two stated numbers (both inclusive) or
shall state that all of the 2024 Series A Bonds Outstanding of one or more maturities are to be
redeemed, and shall require that such 2024 Series A Bonds be then surrendered at the Office of the
Trustee for redemption at the said redemption price, giving notice also that further interest on the
2024 Series A Bonds to be redeemed will not accrue from and after the date fixed for redemption.
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The Successor Agency shall have the right to rescind any optional redemption by written
notice to the Trustee on or prior to the date fixed for redemption. Any such notice of optional
redemption shall be canceled and annulled if for any reason funds will not be or are not available on
the date fixed for redemption for the payrnent in full of lhe 2024 Series A Bonds then called for
redemption, and such cancellation shall not constitute an Event of Default under this lndenture. The
Successor Agency and the Trustee shall have no liability to the Owners or any other party related to
or arising from such rescission of redemption. The Trustee shall mail notice of such rescission of
redemption in the same manner as the original notice ofredemption was sent.

Upon the payment of the redemption pice of 2024 Series A Bonds being redeemed, each
check or other transfer of funds issued for such purpose shall, to the extent practicable, bear the
CUSIP number identifying, by issue and maturity, the 2024 Series A Bonds being redeemed with the
proceeds of such check or other transfer.

(d) IT f 2024 sAB nd ln the event only a portion of any 2024
Series A Bond is called for redemption, then upon surrender thereof the Successor Agency shall
execute and the Trustee shall authenticate and deliver to the Owner thereof, at the expense of the
Successor Agency, a new 2024 Series A Bond or 2024 Series A Bonds of the same interest rate and
maturity, of authorized denominations in aggregate principal amount equal to the unredeemed
portion ofthe 2024 Series A Bond or 2024 Series A Bonds to be redeemed.

(e) Effect of Redemption. From and after the date fixed for redemption, if funds
available for the payment ofthe principal ofand interest (and premium, ifany) on the 2024 Series A
Bonds so called for redemption shall have been duly deposited with the Trustee, such 2024 Series A
Bonds so called shall cease to be entitled to any benefit under this Indenture other than the right to
receive payment of the redemption price and accrued interest to the redemption date, and no interesl
shall accrue thereon from and afterthe redemption date specified in such notice.

(0 Manner of Redemotion. Whenever provision is made in this Indenture lor the
redemption of less than all o{ lhe 2024 Series A Bonds of a maturity, the Trustee shall select the 2024
Series A Bonds of such maturity to be redeemed by lot in any manner which the Trustee in its sole
discretion shall deem appropriate and fair. For purposes of such selection, all 2024 Series A Bonds
shall be deemed to be comprised of separate $5,000 denominations and such separate denominations
shall be treated as separate 2024 Series A Bonds which may be separalely redeemed.

(g) Exception to Notice of Redemption. As long as The Bank of New York Trust
Company, N.A., as trustee under the Authority Bonds Indenture, is the registered owner of all of the
2024 Series A Bonds, no notice of redenplion need be given pursuanl to Section 2.03(c).

Section 2.04, Form of 2024 Series A Bonds. The 2024 Senes A Bonds, the form of
Trustee's certificate of authentication, and the form of assignment to appear thereon, shall be
substantially in the respective forms set forth in Exhibit A attached hereto and by this reference
incorporated herein, with necessary or appropriate variations. omissions and insertions, as pennitted
or required by this Indenture.

Section 2.05, Execution, Auth€nticrtion and Delivery of 2024 Series A Bonds. The 2024
Series A Bonds shall be executed on behalf of the Successor Agency by the signature of the
Executive Officer or the Director of Finance of the County of Riverside and lhe signature of the
Secretary of the Successor Agency who are in office on the date of execution and delivery of this
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Indenture or at any time thereafter. Either or both of such signatures may be made manually or may
be affixed by facsimile thereof. If any officer whose signature appears on any 2024 Series A Bond
ceases to be such officer before the Closing Date, such signature shall nevertheless be as effective as

if the officer had remained in office until the Closing Date. Any 2024 Series A Bond may be signed
and attested on behalfofthe Successor Agency by such persons as at the actual date ofthe execution
of such 2024 Series A Bond shall be the proper officers of the Successor Agency, duly authorized to
execule debt instruments on behalf of the Successor Agency, although on the date of such 2024
Series A Bond any such person shall not have been such officer ofthe Successor Agency.

Only such of the 2024 Series A Bonds as shall bear thereon a certificate of authentication m
the form set forth in Exhibit A, manually executed and dated by the Trustee, shall be valid or
obligatory for any purpose or entitled to the benefits of this Indenture, and such certificate of the
Trustee shall be conclusive evidence that such 2024 Series A Bonds have been duly authenticated
and delivered hereunder and are entitled to the benefits of this Indenture. ln the event temporary 2024
Series A Bonds are issued pursuant to Section 2.09 hereof, the lemporary 2024 Series A Bonds may
bear thereon a Certificate of Authentication executed and dated by the Trustee, may be initially
registered by the Trustee, and, until so exchanged as provided under Section 2.09 hereof, the
temporary 2024 Series A Bonds shall be entitled to the same benefits pursuant to this Indenture as

definitive 2024 Series A Bonds authenticated and delivered hereunder.

Section 2.06. Transfer of 2024 Series A Bonds. Any 2024 Series A Bond may, in
accordance with its terms, be transferred on the Registration Books by the person in whose name it is
registered, in person or by his duly authorized attorney, upon surrender of such 2024 Series A Bond
lor cancellation, accompanied by delivery ofa written instrument oftransfer, duly executed in a form
approved by the Trustee. Transfer ofany 2024 Series A Bond shall not be permitted by the Trustee
during the fifteen ( I 5) day period preceding the selection of 2024 Series A Bonds lor redemption or
ifsuch 2024 Series A Bond has been selected for redemption pursuant to Article IV. Whenever any
2024 Series A Bond or 2024 Series A Bonds shall be surrendered for transfer, the Successor Agency
shall execute and the Trustee shall authenticate and shall deliver a new 2024 Series A Bond or 2024
Series A Bonds fbr a like aggregate principal amount and of like maturity. The Trustee may require
lhe 2024 Series A Bond Owner requesting such transfer to pay any tax or other govemmental charge
required lo be paid with respect to such transfer. The cost of printing 2024 Series A Bonds and any
services rendered or expenses incurred by the Trustee in connection with any transfer shall be paid
by the Successor Agency.

Prior to any transfer of the 2024 Series A Bonds outside the book-entry system (including,
but not limited to, the initial transfer outside the book-entry system) the transferor shall provide or
cause to be provided to the Trustee all information necessary to allow the Trustee to comply with any
applicable tax reporting obligations, including without limitation any cost basis reporting obligations
under Intemal Revenue Code Section 6045, as amended. The Trustee shall conclusively rely on the
intbrmation provided to it and shall have no responsibility to verify or ensure the accuracy of such
information.

Section 2.07. Exchange of 2024 Series A Bonds. Any 2024 Series A Bond may be
exchanged at the Office of the Trustee for a like aggreSate principal amount of 2024 Series A Bonds
of other authorized denominations and of like maturity. Exchange of any 2024 Series A Bond shall
not be permitted during the fifteen (15) day period preceding the selection of 2024 Series A Bonds
for redemption or if such 2024 Series A Bond has been selected for redemption pursuant to Article
IV. The Trustee may require the 2024 Series A Bond Owner requesting such exchange to pay any
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tax or olher governmenlal charge required to be paid with respect to such exchange. The cost of
printing 2024 Series A Bonds and any services rendered or expenses incurred by the Trustee in
connection with any exchange shall be paid by the Successor Agency.

Section 2.08. Registration Books. The Trustee will keep or cause to be kept, at its Office,
sufficient records for the registration and registration of transfer of the 2024 Series A Bonds, which
shall at all times during normal business hours, and upon reasonable notice, be open to inspection by
the Successor Agency; and, upon presentation for such purpose, the Trustee shall, under such
reasonable regulations as it may prescribe, register or transfer or cause to be registered or transferred,
on the Registration Books,2024 Series A Bonds as hereinbefore provided.

Section 2.09. Temporary Bonds. The 2024 Series A Bonds may be initially issued in
temporary form exchangeable for definitive 2024 Series A Bonds when ready for delivery. The
temporary 2024 Series A Bonds may be pnnted, lithographed or t)?ewrilten, shall be of such
denominalions as may be determined by the Successor Agency, and may contain such reference to
any of the provisions of this lndenture as may be appropriate. Every temporary 2024 Series A Bond
shall be executed by the Successor Agency upon the same conditions and in substantially the same
manner as the definitive 2024 Series A Bonds. If the Successor Agency issues temporary 2024
Series A Bonds it will execute and fumish definitive 2024 Series A Bonds without delay, and
thereupon the temporary 2024 Series A Bonds shall be surrendered, for cancellation, in exchange
therefor at the Office of the Trustee, and the Trustee shall deliver in exchange for such temporary
2024 Series A Bonds an equal aggregate principal amount of definitive 2024 Series A Bonds of
authorized denominations. Until so exchanged, the temporary 2024 Series A Bonds shall be entitled
to the same benefits pursuant to lhis Indenture as definitive 2024 Series A Bonds authenticaled and
delivered hereunder.

Section 2.10. 2024 Series A Bonds Mutilated, Lost, Destroyed or Stolen. lf any 2024
Series A Bond shall become mutilated, the Successor Agency, at the expense of the Owner of such
2024 Series Bond, shall execute, and the Trustee shall thereupon authenticate and deliver, a new
2024 Series A Bond of like tenor and series in exchange and substitution for the 2024 Series A Bond
so mutilated, but only upon surrender to the Trustee of the 2024 Series A Bond so mutilated. Every
mutilated 2024 Series A Bond so surrendered to the Trustee shall be canceled by it and delivered to,
or upon the order of, the Successor Agency. lf any 2024 Series A Bond shall be lost, destroyed or
stolen, evidence of such loss, destruction or theft may be submitted to the Trustee and, if such
evidence be satisfactory and indemnity satisfactory to the Trustee shall be given, the Successor
Agency, at the expense of the Owner, shall execute, and the Trustee shall thereupon authenticate and
deliver, a new 2024 Series A Bond of like tenor and series in lieu of and in substitution for the 2024
Series A Bond so lost, destroyed or stolen. The Trustee may require payment ofa sum nol exceeding
the actual cost of preparing each new 2024 Series A Bond issued under this Section and of the
expenses which may be incurred by the Trustee in connection therewith. Any 2024 Series A Bond
issued under the provisions of this Section in lieu of any 2024 Series A Bond 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 2024 Series A Bond so alleged to be lost, destroyed or stolen
be at any time enforceable by anyone, and shall be equally and proportionately entitled to the benefits
ofthis Indenture with all other 2024 Senes A Bonds issued pursuant to this Indenture.

Notwithstanding any other provision of this Section 2.10, in lieu of delivering a new Bond
for which principal has become due for a Bond which has been mutilated, lost, destroyed or stolen,
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the Trustee may make payment of such Bond in accordance with its terms upon receipt of indemnity
satisfactory to the Trustee.

Section 2.11. Book Entry Form. The following provisions of this Section 2.1I shall apply
with respect to the 2024 Series A Bonds only as of the time that the Authority is no longer the
beneficial owner of lhe 2024 Series A Bonds. At the time that the Authority is no longer the
beneficial owner of the 2024 Series A Bonds, DTC shall act as the initial depository fot the 2024
Series A Bonds.

(a) Oriqinal Deliverv to DTC. The 2024 Series A Bonds shall be initially delivered to
DTC in the form of a separate single fully registered bond (which may be typewritlen) for each
maturity ofthe 2024 Series A Bonds. Upon initial delivery, the ownership ofeach such 2024 Series
A Bond shall be registered on the Registration Books in the name of the Norninee. Except as
provided in subsection (c), the ownership of all of the Outstanding 2024 Series A Bonds shall be
registered in the name ofthe Nominee on the Registration Books.

With respect to 2024 Series A Bonds the ownership of which shall be registered in the name
of the Nominee, the Successor Agency and the Trustee shall have no responsibility or obligation to
any Depository System Participant or to any person on behalf of which the Successor Agency holds
an interest in the 2024 Series A Bonds. Without limiting the generality of the immediately preceding
sentence, the Successor Agency and the Trustee shall have no responsibility or obligation with
respect to (i) the accuracy of the records of the Depository, the Nominee or any Depository System
Participant with respect to any ownership interest in the 2024 Series A Bonds, (ii) the delivery to any
Depository System Participant or any other person, other than a 2024 Series A Bond Owner as shown
in the Registralion Books, of any notice with respect lo lhe 2024 Series A Bonds, including any
notice of redemption, (iii) the selection by the Depository of the beneficial interesls in the 2024
Series A Bonds to be redeemed in the event the Successor Agency elects to redeem the 2024 Series
A Bonds in par, (iv) the payment to any Depository System Participant or any other person, other
than a 2024 Series A Bond Owner as shown in the Registration Books, of any amount with respect to
prrncipal, premium, if any, or interest on the 2024 Series A Bonds or (v) any consent given or other
action taken by the Depository as Owner ofthe 2024 Series A Bonds. The Successor Agency and the
Trustee may treat and consider the person in whose name each 2024 Senes A Bond is registered as

the absolute owner of such 2024 Series A Bond for the purpose of paymenl of principal of and
premium, if any, and interest on such 2024 Series Bond, for the purpose of giving notices of
redemption and other matters with respect to such 2024 Series Bond, for the purpose of registering
transfers ofownership ofsuch 2024 Series Bond, and for all other purposes whatsoever. The Trustee
shall pay the principal of and the interest and premium, if any, on the 2024 Series A Bonds only to
the respective Owners or their respective attorneys duly authorized in writing, and all such payments
shall be valid and effective to fully satisfy and discharge all obligatrons with respecl to payment of
principal of and interest and premium, ifany, on lhe 2024 Series A Bonds to the extent ofthe sum or
sums so paid. No person other than a 2024 Senes A Bond Owner shall receive a 2024 Series A Bond
evidencing the obligation of the Successor Agency to make payrnents of principal, interest and
premium, if any, pursuant to this lndenture. Upon delivery by the Depository to the Nominee of
written nolice to the effecl that the Depository has determined to substitute a new Nominee in its
place, and subject to the provisions herein with respect to Record Dates, such new nominee shall
become the Nominee hereunder for all purposes; and upon receipt of such a notice the Successor
Agency shall promptly deliver a copy ofthe same to the Trustee.
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(b) Representation Letter. In order to qualiff lhe 2024 Series A Bonds for the
Depository's book-entry system, the Successor Agency shall execute and deliver to such Depository a

letter representing such matters as shall be necessary to so qualify the 2024 Series A Bonds. The
execution and delivery ofsuch letter shall not in any way limit the provisions of subsection (a) above
or in any other way impose upon the Successor Agency or the Trustee any obligation whatsoever
with respect to persons having interests in rhe 2024 Series A Bonds other than the 2024 Series A
Bond Owners. Upon the written acceptance by the Trustee, the Trustee shall agree to take all aclion
reasonably necessary for all representations ofthe Trustee in such letter with respect to the Trustee to
at all times be complied with. In addition to the execution and delivery of such letter, the Successor
Agency may take any other actions, not inconsistent with this Indenture, to qualify the 2024 Series A
Bonds for the Depository's book-entry program.

(c) Transfers Outside Book-Entrv Svstem. In the event that the Successor Agency
determines to terminate the Depository as such, then the Successor Agency shall thereupon
discontinue the book-entry system with such Depository. ln such event, the Depository shall
cooperate with the Successor Agency and the Trustee in the issuance of replacement 2024 Series A
Bonds by providing the Trustee with a list showing the interests of the Depository System
Participants rn the 2024 Series A Bonds, and by surrendering the 2024 Series A Bonds, registered in
the name ofthe Nominee, to the Trustee on or before the date such replacement 2024 Series A Bonds
are to be issued. The Depository, by accepting delivery of the 2024 Series A Bonds, agrees to be
bound by the provisions of this subsection (c). If, prior to the termination of the Depository acting as

such, the Successor Agency fails to identify another Securities Depository to replace the Depository,
then the 2024 Series A Bonds shall no longer be required to be registered in the Registration Books
in the name of the Nominee, but shall be registered in whatever name or names the Owners
transferring or exchanging 2024 Series A Bonds shall designate, in accordance with the provisions
hereof.

In the event the Successor Agency determines that it is in the best interests of the beneficial
owners of the 2024 Series A Bonds that they be able to obtain certificated 2024 Series A Bonds, the
Successor Agency may notify the Depository System Participanls of the availability of such
certificated 2024 Series A Bonds through the Depository. ln such event, the Trustee will issue,
transfer and exchange 2024 Series A Bonds as required by the Depository and others in appropriate
amounts; and whenever the Depository requests, the Trustee and the Successor Agency shall
cooperate wilh the Depository in taking appropriate action (y) to make available one or more s€parate

certificates evidencing lhe 2024 Series A Bonds to any Depository System Participant having 2024
Series A Bonds credited to its account with the Depository, or (z) to arrange for another Securities
Depository to maintain custody ofa single certificate evidencing such 2024 Series A Bonds, all at the
Successor Agency's expense.

(d) Payments to the Nominee. Notwithstandin g any other provision of this Indenture to
the conlrary, so long as any 2024 Series A Bond is registered in the name of the Nominee, all
paymenls with respect to principal ofand interest and premium, ifany, on such 2024 Series A Bond
and all notices with respect to such 2024 Series A Bond shall be made and given, respectively, as

provided in the letter described in subsection (b) of this Section or as otherwise instructed by the
Depository.
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ARTICLE III

DEPOSIT AND APPLTCATION OF PROCEEDS OF 2024 SERIES A BONDS
ISSUANCE OF PARITY DEBT

Section 3.01. Issuance of 2024 Series A Bonds. Upon the execution and delivery of this
Indenture, the Successor Agency shall execute and detiver 2024 Series A Bonds in the aggregate
principal amount of $[PAR] to the Trustee and the Trustee shall authenticate and deliver the 2024
Series A Bonds to the Authority upon receipt ofa Request ofthe Successor Agency therefor.

Section 3.02. Deposit and Application ofProceeds. (a) On the Closing Date, the Authority
shall purchase lhe 2024 Series A Bonds for a purchase price of $_ (being the initial
aggregate principal amounl of the 2024 Series A Bonds ($tPARl), (i) less the underwriter's discount
on Authority Bonds in the amount of $_ allocable lo lhe 2024 Series A Bonds, (ii) plus
the nel original issue premium on the Authority Bonds in the amount of S_ allocable to
the 2024 Series A Bonds, (iii) less the premium on the Authority Bonds Insurance Policy in the
amount of S allocable to the 2024 Series A Bonds, (iv) less the premium on the Reserve
Insurance Policy in the amount of $_, and (v) less the Costs of lssuance allocable to the
2024 Series A Bonds in the amount of $ (which shall be deposited in the Costs of
Issuance Fund established under the Authority Indenture)). Promptly upon receipt, the Trustee shall
deposit the purchase price ofthe 2024 Series A Bonds in the Refunding Fund.

(b) Additionally, on the Closing Date, the Trustee shall credit the Reserve hsurance
Policy to the 2024 Series A Subaccount of the Reserve Account to satisfy the Reserve Requirement
fot the 2024 Series A Bonds.

Section 3.03. Costs of Issuance Fund. The Cosls of Issuance Fund is established and held
by the Trustee for the Authority Bonds pursuant to Section 3.04 ofthe Authority Indenture.

Section 3.04. Refunding Fund. There is hereby created the 2024 Series A Refunding Fund
(the "Refunding Fund") to be held by the Trustee in trust for the benefit of the Successor Agency.
The moneys in the Refunding Fund shall be maintained separate and apart from other moneys ofthe
Successor Agency.

The Trustee shall transfer all moneys on deposit in the Retirnding Fund to The Bank ofNew
York Mellon Trust Company, N.A., as Escrow Agent, for deposit and application under and pursuant
to the Escrow Agreement. Upon making such transfer, Trustee shall close the Refunding Fund.

Section 3.05. Issuance of Parity Debt. ln addition to the 2015 Bonds, the 2016 Bonds and
the 2024 Series A Bonds, the Successor Agency may issue or incur additional Parity Debt in such
principal amount as shall be determined by the Successor Agency solely for the purpose of refunding
the 2024 Series A Bonds or any Parity Debt. The Successor Agency may issue and deliver any
Parity Debt subject to the following specific conditions which are hereby made conditions precedent
to the issuance and delivery of such Parity Debt issued under this Section:

(a) No Event of Delbult shall have occurred and be continuing, and the Successor
Agency shall otherwise be in compliance with all covenants set forth in this Indenture.
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(b) The Tax Revenues for each succeeding Fiscal Year based on the most recent
assessed valuation of property in the Project Area as evidenced in written documentation
from an appropriate olficial of the County or a written report of an Independent
Redevelopment Consultanl plus any Additional Revenues shall be at least equal to one
hundred twenty-five percent (125%) ofAnnual Debt Service onlhe 2024 Series A Bonds and
Parity Debt which will be outstanding immediately following the issuance of such Parity
Debt for each applicable succeeding Bond Year.

(c) The Successor Agency shall deliver to the Trustee a Certificate of the
Successor Agency certirying that the conditions precedent to the issuance of such Parity Debt
set forth in subsections (a) and (b) above have been satisfied.

(d) The Successor Agency shall fund a reserve account relating to such Parity
Debt in an amount equal to lhe Reserve Requirement.

Section 3,06. Issuance of Subordinate Debt. The Successor Agency may issue or incur
Subordinate Debt in such principal amount as shall be determined by the Successor Agency. The
Successor Agency may issue or incur such Subordinate Debt subject to the following specific
condilions precedent:

(a) The Successor Agency shall be in compliance with all covenants set forth in
this Indenture and all Parity Debt Instruments; and

Section 3.07. Validity of Bonds. The validity of the authorization and issuance of the
Bonds shall not be dependent upon the completion of the Redevelopment Project or upon the
performance by any person of its obligation with respect to the Redevelopment Project.

ARTICI,E I\/

SECURITY OF BONDS; FLOW OF FUNDS
INVESTMENTS

Section 4.01. Pledge of Tax Revenues. The 2024 Series A Bonds, the 2015 Bonds and the
2016 Bonds and all other Parity Debt, shall be secured by a pledge of, security interesl in and lien on
all of the Tax Revenues and all ofthe moneys on deposit in the Special Fund. In addition, lhe 2024
Series A Bonds, the 2015 Bonds, the 2016 Bonds and any other Parity Debl, shall, subject to Section
8.02, be secured by a first and exclusive pledge of, security interest in and lien upon all of the
moneys in the Debt Service Fund, the Interest Account, the Principal Account, the Sinking Account,
the Redemption Account and the Reserve Account. Such pledge, security interest in and lien shall be
for the equal security of the Outstanding Bonds without preference or priority for series, issue,
number, dated date, sale date, date of execution or date of delivery.
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The 2024 Series A Bonds shall be also equally secured by the pledge and lien created with
respect to the 2024 Series A Bonds by Section 34177 .5(g) of the Califomia Health and Safety Code
on moneys deposited or available for deposit from time to time in the Redevelopment Property Tax
Trust Fund, provided, however, that such pledge and lien shall only be with respect to the amounts
on deposit in the Redevelopment Property Tax Trust Fund after amounts on deposit therein have
been set aside and reserved, in the manner required in the applicable indentures or other relevant
documents, to pay (i) debt service on the other bonds of the Former Agency and the Successor
Agency, including bonds issued for the benefit of other project areas of the Former Agency and

bonds secured by the amounts required, prior to the Dissolution Act, to be deposited in the former
low and moderate income housing fund of the Former Agency and (ii) amounts due pursuant to tax
sharing agreements, owner participation agreements, development agreements and other similar
agreements that are senior lo the payment of the debt service on lhe 2024 Series A Bonds and the
bonds described in (i) above. For the avoidance of doubt, the 2024 Senes A Bonds are secured by
the pledge and lien created with respect to the 2024 Series A Bonds by Section 34177.5(9) of the
Califomia Health and Safety Code on moneys deposited or available for deposit from time to time in
the Redevelopment Property Tax Trust Fund to the extent set forth in the foregoing sentence on a
parity basis with all refunding bonds issued by lhe Successor Agency, unless otherwise specified in
connection with the issuance of such refunding bonds. Except for the Tax Revenues and such
moneys, no funds of the Successor Agency are pledged to, or otherwise liable for, the payment of
principal ofor interest or redemption premium (ifany) on the 2024 Series A Bonds.

ln consideration of the acceptance of the 2024 Series A Bonds by those who shall hold the
same from time to time, this Indenture shall be deemed to be and shall constitute a contract between
the Successor Agency, the Insurer and the Owners from time to time of lhe 2024 Series A Bonds, and
the covenants and agreements herein sel forth to be performed on behalf of the Successor Agency
shall be for the equal and proportionate benefit, security and protection of all Owners of the 2024
Series A Bonds without preference, priority or distinction as to security or otherwise of any of the
2024 Series A 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 for any cause whatsoever, except as expressly
provided therein or herein.

Section 4.02. Special Fund; Deposit of Tax Revenues. There is hereby established a
special fund known as the "2024 Redevelopment Project Area No. I Special Fund", which is held by
the Successor Agency and which is herein referred to as the "Special Fund." The Successor Agency
shall transfer all of the Tax Revenues received in any Bond Year ratably to the Parity Debt Special
Funds and to the Special Fund prornptly upon receipt thereof by the Successor Agency, until such
time during such Bond Year as the amounts (i) on deposit in the Special Fund equal the aggregate
amounts required to be transferred in such Bond Year into the Interest Account, the Principal
Account, the Sinking Account, the Reserve Accounl and the Redemption Account in such Bond Year
pursuant to Section 4.03 hereof, and (ii) on deposit in the Parity Debt Special Funds equal the
aggregate amounts required to be transferred in such Bond Year pursuant to the applicable Parity
Debt Instrument. Ifthe amount ofTax Revenues available in any Bond Year shall be insufficient to
deposit the full amount required to be deposited pursuant to subsections (i) and (ii), of this paragraph,
then the Successor Agency shall transfer such Tax Revenues for deposit ratably based on the full
amounts required to be so deposited.

All l'ax Revenues received by the Successor Agency during any Bond Year in excess of (i)
the amount required to be deposited as described in the preceding paragraph, and (ii) amounts due
and payable to the Insurer not provided tbr in the preceding paragraph shall be released from the
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pledge, security interest and lien under this Indenture for the security of the 2024 Series A Bonds and
any additional Parity Debt and may be applied by the Successor Agency for any lawful purpose of
the Successor Agency, including but not limited to the paymenl of Subordinate Debt, or the payment
of any rebate amounts due and owing to the United States of America. Prior to the payment in full of
the principal of and interest and redemption premium (if any) on the 2024 Series A Bonds and the
payment in full of all other amounts payable under this lndenture, and under any Parity Debt
lnstrument, the Successor Agency shall not have any beneficial right or interest in the moneys on
deposit in the Debt Service Fund, except as may be provided in this Indenture and in any Parity Debt
lnstrument.

The Successor Agency acknowledges that, due to the passage of Dissolution Act, it will need
to take certain actions to ensur€ that it collects sufficient Tax Revenues to make the deposits as and
when required to be made into the Special Fund pursuant to this Section 4.02, and in order to insure
the payment ofdebt service on the Bonds, including the 2024 Series A Bonds, on a timely basis. The
Successor Agency covenants that it will take all such actions as required to make the deposits as and
when required to be made into the Special Fund pursuant to this Section 4.02, and to make the timely
payment of debt service on the Bonds. The Successor Agency further acknowledges that the
provisions of the Dissolution Act require that it establish the Retirement Fund, into which all Tax
Revenues are required to be deposited. The Successor Agency has heretofore established the
Retirement Fund as required by Section 3a170.5(a) of the California Health and Safety Code, and
covenants that it shall continue to hold and maintain the Retirement Fund so long as any ofthe Bonds
are Outstanding. The Successor Agency hereby agrees that it will hold the Special Fund and the
Parity Debt Special Funds as accounts within Retirement Fund and will continue to deposit all Tax
Revenues, as and when received, into such funds in order to ensure that all Tax Revenues are
available for the payment ofdebt service on the Bonds on a timely basis including all amounts due to
the Insurer.

Section 4.03. Debt Service Fundl Transfer of Amounts to Trustee. There is hereby
established a special trust fund to be known as the "Debt Service Fund," which shall be held by the
Truslee hereunder in trust. Moneys in the Special Fund shall be transferred by the Successor Agency
to the Trustee and transferred by the Trustee in the lbllowing amounts, at the following times, and
into the following resp€ctive special accounts within the Debt Service Fund, which accounts are
hereby established, or continued, as applicable, with the Trustee to pay debt service on the 2024
Series A Bonds and any Parity Debt not otherwise provided for in a Parity Debt Instrument, in the
following order of priority:

(a) lnterest Account. On or before tlle sixth (6th) Business Day preceding each date on
which interest on the 2024 Series A Bonds becomes due and payable, the Successor Agency shall
withdraw from the Special Fund and transfer to the Trustee for deposit in the Interest Account an
amount which, when added to the amount then on deposit in the lnterest Account, will be equal to the
aggr€gate amount ofthe interest becoming due and payable on the Outstanding 2024 Series A Bonds
on such date. No such transfer and deposit need be made to the Inlerest Account if the amounl
contained therein is at least equal to the interest to become due on the Interest Payment Date upon all
of the Outstanding 2024 Series A Bonds. All moneys in the Interest Account shall be used and
withdrawn by the Trustee solely for the purpose of paying the interest on the 2024 Series A Bonds as

rt shall become due and payable (including accrued interest on any 2024 Series A Bonds purchased
or redeemed prior to maturity pursuant to this Indenture).
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(b) Principal Account. On or befbre the sixth (6th) Business Day preceding each date on
which principal of the 2024 Series A Bonds becomes due and payable at maturity, the Successor
Agency shall withdraw from the Special Fund and transfer to the Trustee for deposit in the Principal
Accounl an amount which, when added to the amount then on deposit in the Principal Account, will
be equal to the amount of principal coming due and payable on such date on the Outstanding 2024
Series A Bonds. All moneys in the Principal Account shall be used and withdrawn by the Trustee
solely for the purpose of paying the principal and of the 2024 Series A Bonds upon the maturity
thereof.

(c) Sinkinq Account. On or before the sixth (6th) Business Day preceding each Oclober
I on which any Outstanding 2024 Series A Term Bonds become subject to mandatory redemption, or
otherwise for purchases of 2024 Series A Term Bonds, the Successor Agency shall withdraw from
the Special Fund and transfer to the Trustee for deposit in the Sinking Account an amount which,
when added Io the amount then contained in the Sinking Account, will be equal to the aggregate
principal amount ofthe 2024 Series A Term Bonds required to be redeemed on such October l. All
moneys on deposit in the Sinking Account shall be used and withdrawn by the Trustee for the sole
purpose of paying the principal of the 2024 Series A Term Bonds as it shall become due and payable
upon redemption or purchase.

(d) Reserve Account. Amounts on deposit in the 2024 Series A Subaccount of the
Reserve Account, which is hereby established and which is to be held by the Trustee, shall be
available to pay debt service only on the 2024 Series A Bonds and any other Parity Debt hereafter
issued that the Successor Agency elects to be secured by the 2024 Series A Subaccount of the
Reserve Account. ln the event that the Successor Agency elects to secure additional Parity Debt with
the 2024 Series A Subaccount of the Reserve Account, the Successor Agency shall establish
subaccounts within the Reserve Account as needed.

In the event that the amount on deposit in the Reserve Account at any time becomes less than
the Reserve Requirement, the Trustee shall promptly notify the Successor Agency of such fact.
Promptly upon receipl of any such notice, the Successor Agency shall transfer to the Trustee an
amount sufficient to maintain the Reserve Requirement on deposit in the Reserve Account. Ifthere
shall then not be sulficient Tax Revenues on deposil in the Special Fund to transfer an amount
sufficient to maintain the Reserve Requiremenl on deposit in the Reserve Account, the Successor
Agency shall be obligated to continue making transfers as Tax Revenues become available in the
Special Fund until there is an amount sufficient to maintain the Reserve Requirement on deposit in
the Reserve Account. No such transfer and deposit need be made to the Reserve Account so long as

there shall be on deposit therein a sum at least equal to the Reserve Requirement. All money in the
Reserve Account shall be used and withdrawn by the Trustee solely for the purpose of making
transfers to the Interest Account, the Principal Account and the Sinking Account in such order of
priority, in the event of any deficiency at any time in any of such accounts or for the relirement of all
the Bonds then Outstanding, except that so long as the Successor Agency is not in default hereunder,
any amount in lhe Reserve Account in excess of the Reserve Requirement shall be withdrawn from
the Reserve Account semiannually on or before four (4) Business Days preceding each April I and
October I by the Trustee and deposited in the Interest Account. All amounts in the Reserve Account
on the Business Day preceding the final Interest Payment Date shall be withdrawn from the Reserve
Account and shall be transferred either (i) to the Interest Account and the Principal Account, in such
order, to the extent required to make the deposits then required to be made pursuant to this Section
4.03 or, (ii) if the Successor Agency shall have caused to be transferred to the Trustee an amount
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sul'ficient to make the deposits required by this Sectron 4.03, then, at the Request ofthe Successor
Agency, such amounl shall be transferred as directed by the Successor Agency.

The Successor Agency shall, with the prior written consent of the Insurer, have the nght at
any time to direct the Trustee to release funds from the Reserve Account, in whole or in part, by
tendering to the Trustee: (i) a Qualified Reserve Account Credit Instrument, and (ii) an opinion of
Bond Counsel stating that neither the release of such Funds nor the acceptance of such Qualified
Reserve Account Credit Instrument will cause interest on the 2024 Series A Bonds to become
includable in gross income for purposes of federal income taxation. Upon tender of such items to the
Trustee, and upon delivery by the Successor Agency to the Trustee of written calculation of the
amount permitted to be released from the Reserve Account (upon which calculation the Trustee may
conclusively rely), the Trustee shall transfer such funds from the Reserve Account to the Successor
Agency to be applied in accordance with the Dissolution Act and the Redevelopment Law. The
Trustee shall comply with all documentation relating to a Qualified Reserve Account Credit
Instrxment as shall reasonably be required Io maintain such Qualified Reserve Account Credit
Instrument in full force and effect and as shall reasonably be required to receive pa),rnents thereunder
in the event and to the extent required to make any payment wh€n and as required under this
subsection (d). Upon the expiration of any Qualified Reserve Account Credit Instrument, the
Successor Agency shall be obligated either (i) with the prior written consent of the Insureq to replace
such Qualified Reserve Account Credit Instrument with a new Qualified Reserve Accounl Credit
Instrument, or (ii) to deposit or cause to be deposited with the Trustee an amount of funds equal to
the Reserve Requirement, to be derived from the first available Tax Revenues.

The Reserve Account may be maintained in the form of one or more separate sub-accounts
which are established for the purpose of holding the proceeds of separate issues of the Bonds and any
Parity Debt in conformity with applicable provisions of the Code to the extent directed by the
Successor Agency in writing to the Trustee; provided, however, that in the event the Reserve
Requirement with respect to the 2024 Series A Bonds and any other Parity Debt is calculated on a
combined basis, the Trustee shall establish separate subaccounts for the proceeds of the 2024 Series
A Bonds and all Parity Debt to enable the Trustee to track the investment ofthe proceeds of the 2024
Series A Bonds and all Parity Debt on an individual basis. Additionally, the Successor Agency may,
in its discretion, combine amounts on deposit in the Reserve Account and on deposit in any reserve
account relating to any (but not necessarily all) Parity Debt in order to maintain a combined reserve
account for the Bonds and any (but not necessarily all) Parity Debt. The calculation of the Reserve
Requirement for lhe 2024 Series A Bonds has been made, and shall hereafter be made, without
regard to any Parity Debt so long as the Reserve Insurance Policy is in fulI force and effect.

[The Reserve Requirement with respect to lhe 2024 Series A Bonds shall be satisfied by the
delivery of the Reserve Insurance Policy to the Trustee on the Closing Date. Upon receipt, the
Trustee shall credit the Reserve Insurance Policy to lhe 2024 Series A Subaccount of the Reserve
Account. Under the tenns and conditions of the Reserve lnsurance Policy and after all funds on
deposit in the Reserve Account are used and withdrawn by the Trustee in accordance with this
Section 4.03(d), the Trustee shall deliver to the Insurer a demand for payment under the Reserve
Insurance Policy in the required form al least five (5) Business Days before the date on which funds
are required for the purposes set forth in Section 4.03(a) or (b). The Trustee shall comply with all of
the terms and provisions of the Reserve Insurance Policy for the purpose of assuring that funds are
available thereunder when required for the purposes oflhe Reserve Account, within the limits ofthe
coverage amount provided by the Reserve Insurance Policy. All amounts drawn by the Trustee
under the Reserve Insurance Policy will be deposited into the 2024 Series A Subaccount of the
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(e) Redemption Account. On or before the Business Day preceding any date on which
2024 Series A Bonds are subject to redemption, other than mandatory Sinking Account redemption
of 2024 Series A Term Bonds, the Successor Agency shall transfer to the Redemption Account the
amounts required to pay the principal of and premium, if any, on the 2024 Series A Bonds to be so

redeemed on such redemption date to the Trustee. The Trustee shall also deposit in the Redemption
Account any other amounts received by it from the Successor Agency designated by the Successor
Agency in writing to be deposited rn the Redemption Account. All moneys in the Redemption
Account shall be used and withdrawn by the Trustee solely for the purpose ofpaying the principal of
and premium, if any, on the 2024 Series A Bonds upon the redemption thereof, on the date set for
such redemption, other than mandatory Sinking Account redemption of 2024 Series A Term Bonds.
Notwithstanding the foregoing, at any time prior to giving notice of redemption of any such 2024
Series A Bonds, the Trustee may, at the direction ofthe Successor Agency, apply amounts deposited
or otherwise to be deposited in the Redemption Account to lhe purchase of 2024 Series A Bonds at
public or private sale, as and when and at such prices (including brokerage and other charges, but
excluding accrued interest on 2024 Series A Bonds, which is payable from the lnterest Account) as

shall be directed by the Successor Agency.

(g) Annual ROPS Filines. In furtherance of this Section 4.03 and Section 5.13, by no
later than each December l, commencing December 1,2024, the Trustee shall send a reminder to the
Successor Agency of the deadline to submit for approval by the Oversight Board and DOF the
Recognized Obligation Payment Schedule ("ROPS") for the following fiscal year by no later than the
following February l. The Trustee shall have no ob[gation to confirm that the Successor Agency has

so submitted any ROPS, nor shall the Trustee be liable in the event the Successor Agency fails to do
so.

Section 4.04. Claims upon the Reserve lnsurance Policy; Provisions Relating to the
Insurer. So long as the Authority Bonds lnsurance Policy and the Reserve Insurance Policy remain
in force and effect or any amounts are owed in connection therewith, the following provisions of this
Section 4.04 shall govern, notwithstanding an),thlng to the contrary contained in this Indenture: 2

(a) The Successor Agency shall repay any draws under the Reserve Insurance Policy and
pay all related reasonable expenses incurred by the lnsurer. Interest shall accrue and be payable on
such draws and expenses from the date of payment by the Insurer at the Lale Payment Rate. "Late
Payment Rate" means the lesser of (A) the greater of (i) the per annum rate of interest, publicly
announced from time to time by JPMorgan Chase Bank at its principal office in the City of New

: To be updated after insurer is selected
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Reserve Account and applied fbr the purposes thereof. Notwithstanding any,thing contained herein to
the contrary, so long as the Reserve Insurance Policy is in effect with respecl to the 2024 Series A
Bonds, amounts on deposit in the 2024 Series A Subaccount of the Reserve Account shall be used
solely to pay debt service on the 2024 Senes A Bonds.l

(0 Equal Riehts. It is the intention of the Successor Agency that the 2024 Series A
Bonds and Parity Debt shall be secured by and payable from all moneys deposited in the Retirement
Fund on an equal basis. To the extent that moneys deposited in the Retirement Fund are insufficient
to pay debt service on the 2024 Series A Bonds and Parity Debt as it becomes due, the 2024 Series A
Bonds and Parity Debt shall be payable on a pro-rata basis from all available moneys deposited in the
Retirement Fund.



York, as its prime or base lending rate ("Prime Rate") (any change in such Prime Rate to be effective
on the date such changes are announced by JPMorgan Chase Bank) plus 5%, and (ii) the then
applicable highest rate ofinterest on the 2024 Series A Bonds, and (B) the maximum rate permissible
under applicable usury or similar laws limiting interest rates. The Late Payment Rate shall be
computed on the basis of the actual number of days elapsed over a year of 360 days. In the event
JPMorgan Chase Bank ceases to announce its Prime Rate publicly, Prime Rate shall be the publicly
announced prime or base lending rate of such bank, banking association or trust company bank as the
lnsurer in its sole and absolute discretion shall specify.

Repayment of draws and payment of expenses and accrued interest thereon at the Late
Payment Rate (collectively, the "Policy Costs") shall commence on the next date the County Auditor
Controller distributes tax increment revenues and shall be in an amount at leasl equal to l/2 of the
aggregate of Policy Costs related to such draw.

Amounts in respect of Policy Costs paid to the Insurer shall be credited first to interest due,
then to the expenses due and then to principal due. As and to the extent that payments ar€ made to the
lnsurer on account of principal due, Ihe coverage under the Reserve Insurance Policy will be
increased by a like amount, subject to the terms ofthe Reserve lnsurance Policy.

All cash and investments in the Reserve Account established for the 2024 Series A Bonds
and all other available amounts in any funds available to pay debt service on the 2024 Series A
Bonds shall be transferred to the Debt Service Fund for payment of the debt service on the 2024
Series A Bonds before any drawing may be made on the Reserve lnsurance Policy or any other
Qualified Reserve Account Credit Instrument.

Payment of any Policy Cost shall be made prior to replenishment of any cash amounts.
Draws on all Qualified Reserve Account Credit Instruments (including the Reserve Insurance Policy)
on which there is available coverage shall be made on a pro-rata basis (calculated by reference lo the
coverage then available thereunder) after applying all available cash and investments in the Reserve
Account. Payment of Policy Costs and reimbursement of amounts with respect to other Qualified
Reserve Account Credit Instruments shall be made on a pro-rata basis prior to replenishment of any
cash drawn from the Reserve Account. For lhe avoidance of doubt, "available coverage" means the
coverage then available for disbursement pursuant to the terms of the applicable Qualified Reserve
Account Credit Instrument without regard to the legal or financial ability or willingness of the
provider of such instrument to honor a claim or draw thereon or the failure of such provider to honor
any such claim or draw.

The Policy Limit shall automatically and irrevocably be reduced fiom time to time by the
amount of each reduction in the Reserve Requirement.

(b) Draws under the Reserve Insurance Policy may only be used to make payments on
the 2024 Series A Bonds.

(c) Il the Successor Agency shall thil to pay any Policy Costs in accordance with the
requirements of paragraph (a) above, the Insurer shall be entitled to exercise any and all legal and
equitable remedies available to it, including those provided under this Indenture.
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(d) This Indenture shall not be discharged until all Policy Costs owing to the lnsurer shall
have been paid in full. The Successor Agency's obligation to pay such amount shall expressly
survive payment in full ofthe 2024 Series A Bonds.

(e) The Reserve Insurance Policy shall expire and terminate in accordance with the terms
and provisions of the Reserve Insurance Policy and the Reserve Agreement.

(0 Any amendment, supplement, modification to, or waiver of this Indenture or any
other document executed in connection with the 2024 Series A Bonds (collectively, the "Security
Documents") that requires the consent of the Owners of the 2024 Series A Bonds or adversely aff'ects
the rights or interest of the Insurer shall be subject to the prior written consent of the Insurer.

(g) The Insurer is recognized as and shall be deemed to be a third party beneficiary ofthe
Security Documents and may enforce the provisions of the Security Documenls as if it were a party
thereto.

(h) Policy Costs due and owing shall be included in debt service requirements for
purposes ofcalculation ofthe additional bonds test in this Indenture.

(i) The Trustee shall ascertain the necessity for a claim upon the Reserve Insurance
Policy in accordance with the provisions of paragraph a hereof and shall provide notice Io the Insurer
in accordance with the tenns of the Reserve lnsurance Policy at least five business days prior to each
date upon which interest or principal is due on the 2024 Series A Bonds. Where deposits are
required to be made by the Successor Agency with the Trustee to the debt service fund for the 2024
Series A Bonds more often than semi-annually, the Trustee shall give notice to the Insurer of any
failure of the Successor Agency to make timely payment in flull of such deposits within two business
days of the date due.

U) The Successor Agency agrees unconditionally that it will pay or reimburse the lnsurer
on demand any and all reasonable charges, fees, costs, losses, liabilities and expenses that the Insurer
may pay or incur. including, but not limited to. fees and expenses of the lnsurer's agents. attorneys,
accountants, consultants, appraisers and auditors and reasonable costs of investigations, in
connection with the administration (including waivers and consents, if any), entbrcement, defense,
exercise or preservalion of any rights and remedies in respect of this Indenture or any other Security
Document ("Administrative Expenses"). For purposes of the foregoing, costs and expenses shall
include a reasonable allocation of compensation and overhead attnbutable to the time of employees
of the Insurer spent in connection with the actions described in the preceding sentence. The
Successor Agency agrees that failure to pay any Administrative Expenses on a timely basis will
result in the accrual of interest on the unpaid amount at the Late Payment Rate, compounded semi-
annually, from the date that payment is first due to the Insurer until the date the lnsurer is paid in full.

(k) The Successor Agency shall be obligated to pay to the Trustee for deposit to the
Reserve Account an amount equal to the Reserve Account replenishment under this Indenture,
including amounts required to repay draws and Policy Costs under the Reserve Insurance Policy.

(l) In the event that principal and/or interesl due on the 2024 Series A Bonds is paid by
the Insurer pursuant to the Reserve Insurance Policy, the 2024 Series A Bonds shall remain
outstanding for all purposes, not be defeased or otherwise satisfied and not be considered paid by the
Successor Agency, the assignment and pledge of the trust estat€ and the revenue and collateral
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pledged as security for the 2024 Series A Bonds and all covenants, agreements and other obliganons
of the Successor Agency under the Security Documents shall continue to exist and shall run to the
benefit of the Insurer, and the Insurer shall be subrogated to the rights of the owners of the 2024
Series A Bonds including, without limitation, any rights that such owners may have in respect of
securities law violations arising from the offer and sale ofthe 2024 Series A Bonds.

(a) Books and Records - Trustee. The Successor Agency and the Trustee shall keep, or
cause to be kept, proper books of record and account in which complete and correct enlries shall be
made of its transactions and all lunds and accounts by or maintained pursuant to the Security
Documents, which shall at all times during normal business hours and upon reasonable notice be
subject to inspection by the Insurer or its agents or represenlalives who have been duly authorized in
writing.

The Successor Agency agrees, consents and will cooperate in good faith to provide
information reasonably requested by the Insurer and will further provide appropriately designated
individuals and officers to discuss the affairs, finances and accounts of the Successor Agency or any
other matter as the Insurer may reasonably request.

(b) Meet and Con ROPS Denial The Successor Agency shall provide the lnsurer
with copies ofall ROPS submitted and any and all correspondence received from the Deparlment of
Finance of the State of Califomia (*DOF-) upon receipt. Documents posted by DOF under their
existing procedures on the DOF website shall meel this requirement. In the event that the Successor
Agency is a party to a meet and confer with the DOF that relates to the payment of security for the
2024 Series A Bonds or Policy Costs, the Successor Agency shall notily the lnsurer and, if the
subject of the meet and confer could impact the payment of or security for the 2024 Series A Bonds
or Policy Costs, the Insurer shall have the right to participate in the meet and confer process eitlrer by
appearance with the Successor Agency at the meet and confer or through wriUen submission as the
Insurer detennines in its discretion. In the event the Successor Agency receives a ROPS denial,
wlrether relating to the 2024 Series A Bonds or not, and such denial could delay the receipt of tax
revenues necessary to pay debt service, Policy Costs, or the Insurer Reimbursement Amounts (as

defined below) relating to the 2024 Series A Bonds, the Successor Agency agrees to cooperate in
good faith with the lnsurer and the Insurer shall receive prompt notice of any such event and shall be
permitted to attend any meetings with the Successor Agency and the DOF and to discuss such
matters with the DOF directly.

(c) The Insurer as Third Partv Beneficiarv. The Insurer is recognized as and shall be
deemed to be an irrevocable third party beneficiary ofthe Security Documents and may enforce the
provisions of the Security Documents as if it were a party therelo.

(d) Additional Debt. The Successor Agency shall not issue or incur any bonds, debt or
other obligations that are payable from or secured by any property tax or tax increment revenues
pledged to the 2024 Series A Bonds on a basis senior or superior to the 2024 Series A Bonds. The
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Section 4.05. Rights ofthe Insurer. So long as the Authority Bonds Insurance Policy and
the Reserve lnsurance Policy remain in force and effect or any amounts are owed in connection
therewith, the following provisions of this Section 4.05 shall govem, notwithstanding any'thing to the

contrary contained in this Indenture: 3



Successor Agency shall not issue or incur any bonds, indebtedness or other obligations payable or
secured on a parity basis with the 2024 Series A Bonds except for refunding bonds issued to refund
lhe 2024 Series A Bonds or olher outstanding parity bonds, provided that such refunding bonds
generate debt service savings. Any additional subordinate debt shall be payable on the same dates as

the 2024 Series A Bonds and shall be in all respects, including security and payment, subordinate and
junior to the 2024 Series A Bonds and the replenishment of the debt service reserve fund for the 2024
Series A Bonds, including the reimbursement ofall amounts due and payable to the Insurer relating
to the Reserve Insurance Policy.

(e) ROPS. The Security Documents shall require the Successor Agency to take all
actions required under the Dissolulion Act to include scheduled debt service on the 2024 Series A
Bonds (including, without limitation, any mandatory redemption payments), as well as any amount
required under the Security Documents to replenish the Reserve Account and to reimburse the
Insurer in connection with the Authority Bonds Insurance Policy and any Reserve Insurance Policy,
in its ROPS so as to enable the County Auditor-Controller to distribute from the Redevelopment
Property Tax Trust Fund to the Successor Agency's Redevelopment Obligation Retirement Fund,
amounts required for the Successor Agency to pay principal of, and interest on, lhe 2024 Series A
Bonds and to meet its other obligations, including all amounts due and payable to the Insurer. These
actions will include, without limitation, placing on each periodic Recognized Obligation Payment
Schedule for approval by the Oversight Board and the DOF, the amounts to be held by the Successor
Agency as a reserve until the next Recognized Obligation Payment Schedule period, as contemplated
by paragraph ( I )(A) of subdivision (d) of Section 341 7l of the Dissolution Act, that are necessary to
provide for the payment of principal and interest under this lndenture when the next property tax
allocation is projected to be insufficient to pay all obligations due under this Indenture for the next
payment due in the Recognized Obligation Payment Schedule period.

ln the event the Successor Agency fails to provide the Oversight Board for approval, or
provide the DOF with an Oversight Board approved Recognized Obligation Payment Schedule, by
the statutory deadlines relating to lhe 2024 Series A Bonds for any period, the Successor Agency
designates the Insurer as its attomey in fact with the power to make such a request relating to the
2024 Series A Ronds.

The Successor Agency will not submit to the Oversight Board or the DOF a request for the
final amendment permitted for its Last and Final Recognized Obligation Payment Schedule pursuant
to Section 34191.6 of the Health and Safety Code without the prior written consent of the Insurer,
unless all amounts that could become due and payable to the Insurer under this lndenture and the
Reserve Agreement would be included as a line item on the Last and Final Recognized Obligation
Payment Schedule following approval ofthe requested amendment.

(1) Deposit of RedeveloDment Obliqation Retirement Fund Payments. The Successor
Agency agrees to deposit, immediately upon the receipt thereof, all amounts distributed from the
Redevelopment Property Tax Tmst Fund by the County Auditor-Controller to the Successor
Agency's Redevelopmenl Obligation Retirement Fund into a separate fund or account within the
County of Riverside Treasurer's Pooled Investmenl Fund. However. if the Successor Agency no
longer maintains a separate fund or account within the County of Riverside Treasurer's Pooled
Investment Fund, or the rating of the County's General Fund obligations falls below the "A"
category (without regard to modifier) of Moody's and S&P. the Successor Agency agrees to deposit
all amounts distributed from the Redevelopment Property Tax Trust Fund by the County Auditor-
Controller to the Successor Agency's Redevelopment Obligation Retirement Fund within 5 business
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_ and _, Telephone: Telecopier: _, Email:

days of receipt with the Trustee for the Bonds to pay debt service on the Bonds. The Successor
Agency may take into account any funds on deposit with the Trustee for the payment of lhe 2024
Series A Bonds in the ROPS period covered by the deposit. The Successor Agency agrees that to the
extent there exists an Event of Default under this Indenture or the County or the Successor Agency
declares a fiscal emergency, it shall take all steps necessary to cause an amounl on deposit in the
RPTTF available to pay debt service on the 2024 Series A Bonds equal to the amount requested on
the ROPS for such period to be deposited directly from the County to the Trustee, to the extent that
the County agrees to comply with such procedure.

(g) Notice and Other Information to be qiven to the Insurer. The Successor Agency will
identily the Insurer as a "notice party" and, excepl to the extent such information is filed with the
MSRB's EMMA system, shall further provide the Insurer with all notices and other information it is
obligated to provide (i) under rts Continuing Disclosure Agreement and (ii) to the holders of 2024
Series A Bonds or the Trustee under the Security Documents. The lnsurer shall receive copies ofall
notices and amendments relating to the 2024 Series A Bonds and Successor Agency's housing bonds
and subordinate bonds, if any.

The notice address of the Insurer is: Attention: Surveillance, Re: Policy Nos.
. In each case

in which notice or other communication refers to an event of default or a claim on the Authority
Bonds Insurance Policy or the Reserve Insurance Policy, then a copy of such notice or other
communication shall also be sent to the attention ofthe General Counsel at th€ same address and at

or at Telecopier: _ and shall be marked to indicate "URGENT
MATERIAL ENCLOSED.*

(h) Defeasance. The investments in the defeasance escrow relating to the 2024 Series A
Bonds shall be limited to non-callable, direct obligations of the United States of America and
securities fully and unconditionally guaranteed as to the timely payment ofprincipal and interest by
the United States of America, or as otherwise maybe authorized under State law and approved by the
Insurer ("Defeasance Obligations").

At least (three) 3 Business Days prior to any delbasance with respect to the 2024 Series A
Bonds, the Successor Agency shall deliver to the Insurer draft copies of an escrow agreement, an
opinion of bond counsel regarding the validity and enforceability of the escrow agreement and the
defeasance of lhe 2024 Series A Bonds, a verification report (a "Verification Report") prepared by a

nationally recognized independent financial analyst or firm of certified public accountants regarding
the sulficiency of the escrow f'und. Such opinion and Verification Report shall be addressed to the
Insurer and shall be in fonn and substance satisfactory to the Insurer. In addition, the escrow
agreement shall provide that:

Any substitution of securities following the execution and delivery of the escrow agreement
shall require the delivery ofa Verification Report, an opinion of bond counsel that such substitution
will not adversely affect the exclusion (if interest on the 2024 Series A Bonds is excludable) from
gross income of the holders of the 2024 Series A Bonds of the interest on the 2024 Series A Bonds
for federal income tax purposes and the prior written consent of the lnsurer, which consent will not
be unreasonably withheld.

The Successor Agency will not exercise any prior optional redemption of 2024 Senes A
Bonds secured by the escrow agreement or any other redemplion other than mandatory sinkrng fund
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redemptions unless (i) the right to make any such redemption has been expressly reserved in the
escrow agreement and such reservation has been disclosed in detail in the official statement for the
refunding bonds, and (ii) as a condition to any such redemption there shall be provided to the lnsurer
a Verification Report as to the sufficiency of escrow receipts without reinvestment to meet the
escrow requirements remaining following any such redemption.

The Successor Agency shall not amend the escrow agreement or enter into a forward
purchase agreement or other agreement with respect to rights in the escrow without written notice to
and the prior written consent ofthe Insurer.

(i) Trustee and Pavins Asent. The Insurer shall receive prior written notice of any name
change of the Trustee or, if applicable, the paying or fiscal agent (the "Paying Agent"), for lhe 2024
Series A Bonds or the resignation, removal or substitution of the Trustee or, if applicable, the Paying
Agent. Each Trustee/Paying Agent/Custodian must be (A) a national banking association thal is
supervised by the Office of the Comptroller of the Currency and has at least $250 million of assets,
(B) a state-chartered commercial bank that is a member of the Federal Reserve System and has at
least $l billion ofassets, or (C) otherwise approved by the Insurer in writing.

No resignation, removal or subslitution of the Trxstee or, if applicable, the Paying Agent
shall take effect until a successor, acceptable to the Insurer, shall be qualified and appointed. The
Insurer shall have the right to direct the replacement of the Trustee, Paying Agent upon the
occurrence of an event of a default on the 2024 Series A Bonds and any event of default under any
senior or subordinate obligations to the extent the Insurer determines in its sole discretion that there
exists or could exist a conflict of interest.

(j) Amendments. Supplements and Consents. The Insurer's prior written consent is

required for all amendments and supplements to the Security Documents, with the exceptions noted
below. The Successor Agency shall send copies ofall amendments or supplements to the Insurer and
the rating agencies that have assigned a rating to the 2024 Series A Bonds.

Consent o/ the Insurer. Any amendments or supplements to the Security Documents shall
require the prior written consent of the Insurer with lhe exception of amendments or supplements:

To cure any ambiguity or formal defect or omissions or lo correct any inconsistent
provisions in the transaction documents or in any supplement thereto, or

To grant or confer upon the holders of the 2024 Series A Bonds any additional rights,
remedies, powers, authority or security that may lawfully be granted to or conferred upon the
holders of the 2024 Series A Bonds. or

To add to the conditions, limitations and restrictions on the issuance ofbonds or other
obligations under the provisions of the Security Documents other conditions, limitations and
restrictions thereafter to be observed, or

To add to the covenants and agreements of the Successor Agency in the Security
Documents other covenants and agreements thereafter to be observed by the Successor
Agency or to surrender any right or power therein reserved to or conferred upon the
Successor Agency, or

l6



To issue additional bonds in compliance with the terms of the indenture and the
Additional Debt condition set forth above.

Consenl oJ'the Insurer in Addition to Oy,ner Consent. Any amendment, supplement,
modification to, or waiver of, any of the Security Documents thal requires the consent of holders of
the 2024 Series A Bonds or adversely affects the rights or interests of the lnsurer shall be subject to
the prior written consent of the Insurer.

Nolice b and Consenl o/ lhe lnsurer in lhe Eyenl ol'lnsolvency. To the extent the Successor
Agency enters into any reorganization or liquidation plan with respect to lhe Successor Agency, it
must be acceptable to the Insurer. In the event ofany reorganization or liquidation ofthe Successor
Agency the Insurer shall have the nght to file a claim, object 10 and vote on behalf of all holders of
the 2024 Series A Bonds absent a conlinuing failure by the Insurer to make a payment under the
Authority Bonds Insurance Policy. The Successor Agency shall provide the Insurer with immedrate
written notice of any insolvency event that causes the Successor Agency to be unable to pay its
obligations as and when they become due. In the evenl of a receivership or out-of-court
restructuring, the Insurer shall have the right to negotiate and speak on behalf of and bind the
bondholders and any agreements reached must be acceptable to the Insurer.

Consent oJ the Insurer upon DeJitult- An\r4hing in the Security Documents to the contrary
notwithstanding, upon the occurrence and continuance of a default or an event of default, monetary
or nonmonetary, the Insurer shall be entitled to control and direct the enforcement of all rights and
remedies granted to the holders of the 2024 Series A Bonds or the Trustee or Paying Agent for the
benefit of the owners of the 2024 Series A Bonds under any Security Document. No monetary or
nonmonetary default or event ofdefault may be waived without the Insurer's written consent.

The lnsurer as Owner. Upon the occurrence and continuance of a default or an evenl of
default, the Insurer shall be deemed to be the sole and exclusive owner of the outstanding Insured
Bonds for all purposes under the Security Documents, including, without limitation, for purpose of
approvals, consents, exercising remedies and approving agreements relating to the 2024 Series A
Bonds.

Consant of the Insurer.fir Acceleration. The Insurer's prior written consent is required as a
condition precedent to and in all instances ofacceleration.

Grucc Period .for Puyme nt Delaults. No grace period shall be permitted for payment defaults
on the 2024 Series A Bonds. No grace period for a covenant default shall exceed 30 days without the
prior written consent oflhe lnsurer.

Special Provisions./br Insurer Defoult. lf an Insurer Default shall occur and be continuing,
then, notwithstanding anyhing in this paragraph (i) above to the contrary, ( I ) if at any time prior to
or following an lnsurer Default, the lnsurer has made payment under the Authority Bonds lnsurance
Policy, to the extenl of such payment the lnsurer shall be treated like any other holder of the 2024
Series A Bonds for all purposes, including giving ofconsents, and (2) if the Insurer has not made any
payment under the Authority Bonds Insurance Policy, the Insurer shall have no further consent rights
until the pa(icular Insurer Default is no longer continuing or the lnsurer makes a payment under the
Authority Bonds Insurance Policy, in which event, the foregoing clause (l) shall control. For
purposes ofthis paragraph, "Insurer Default" means: (A) the Insurer has failed to make any paymenl
under the Authority Bonds Insurance Policy when due and owing in accordance with its terms; or (B)
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the Insurer shall (i) voluntarily commence any proceeding or file any petition seeking relief under the
United States Bankruptcy Code or any other Federal, slate or foreign bankruptcy, insolvency or
similar law, (ii) consent to the institution ofor fail to controvert in a timely and appropriate manner,
any such proceeding or the filing of any such petition, (iii) apply for or consent to the appointment of
a receiver, trustee, custodian, sequestrator or similar official for such party or for a substantial part of
its property, (iv) file an answer admitting the material allegations ofa petition filed against it in any
such proceeding, (v) make a general assignment for the benefit ofcreditors, or (vi) take action for the
purpose of effecting any of the foregoing; or (C) any state or federal agency or instrumentality shall
order the suspension ofpayments on the Authority Bonds Insurance Policy or shall obtain an order or
granl approval for the rehabilitation, liquidation, conservation or dissolution ofthe Insurer (including
without limitation under the New York Insurance Law).

(k) Additional Pavments. The Successor Agency agrees unconditionally that it will pay
or reimburse tlre Insurer on demand any and all reasonable charges, fees. costs. losses, liabilities and
expenses that the Insurer rnay pay or incur, including. but nol linlited to, fees and expenses of the
Insurer's agents, aftorneys, accounlants, consultants, appraisers and auditors and reasonable costs of
investigations, in connection with the administration (including waivers and consents, if any),
enforcement, defense, exercise or preservation of any rights and renredies in respect of the Security
Docum€nts ("Administrative Costs"). For purposes of the foregoing, costs and expenses shall
include a reasonable allocation of compensation and overhead attributable to the time of employees
of the Insurer spent in connection rvith the actions described in the preceding sentence. The
Successor Agency agrees thal failure to pay any Administrative Costs on a timely basis will result in
the accrual of interest on the unpaid amount at the Late Payment Rate, compounded semi-annually,
from the date thal paymenl is first due to the Insurer until the date the Insurer is paid in full.

Notwithstanding anything herein to the contrary, the Successor Agency agrees to pay to the
Insurer (i) a sunr equal to the total of all amounts paid by the Insurer under the Authority Bonds
Insurance Policy ("the Insurer Policy Payment"); and (ii) interest on such the Insurer Policy
Payments tiom the date paid by the Insurer until payment thereof in full by the Successor Agency,
payable to the Insurer at the Late Payment Rate p€r annunr (collectively. "the lnsurer Reinrbursement
AnrounIs") compounded senri-annually. The Successor Agency hereby covenanls and agrees that lhe
Insurer Reimbursement Amounts are payable from and secured by a lien on and pledge of the same
revenues and other collateral pledged to the 2024 Series A Bonds on parity with debt service due on
the 2024 Series A Borrds.

(l) Reserve Account. The prior written consent of the Insurer shall be a condition
precedent to the deposil ofany credit instrument provided in lieu ofa cash deposit or the Reserve
Insurance Policy into the 2024 Series A Subaccount of the Reserve Account, if any. Amounts on
deposit in the 2024 Series A Subaccount of the Reserve Account shall be applied solely to the
payment of debt service due on the 2024 SeriesA Bonds.

(m) Exercise ol'Rights by the lnsurer. The rights granted to tlre Insurer under the Security
Documents and 2024 Series A Bonds to request. consenl to or direct any aclion are rights granted to
the Insurer in consideration of its issuance of the Authority Bonds Insurance Policy. Any exercise by
the Insurer of such rights is merely an exercise of the Insurer's contractual rights and shall not be
construed or deemed to be taken for the benefit, or on behalf. of the holders of the 2024 Series A
Bonds and such action does not evidence any position of the Insurer. atfinnative or negative, as to
u'lrether the consent o1'the holders of the 2024 Series A Bonds or an1' other person is required in
addition to the consent oflhe lnsurer.
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The Insurer shall be entitled to pay principal or interesl on the 2024 Series A Bonds that shall
become Due for Payment but shall be unpaid by reason ofNonpayment by the Successor Agency (as

such terms are deflned in the Authority Bonds Insurance Policy) and any amounts due on the 2024
Series A Bonds as a result of acceleration of the nraturit) thereof in accordance rvith the Security
Documenls. whether or nol the Insurer has received a claim upon lhe Authority Bonds Insurance
Policy.

ARTICI,E V

OTHER COVENANTS OF THE SUCCESSOR AGENCY

Section 5.01, Punctual Payment. The Successor Agency shall punctually pay or cause to
be paid the principal, premium (if any) and interest to become due in respect of all the Bonds in strict
conformity with the terms ofthe Bonds and ofthis lndenture. The Successor Agency shall faithfully
observe and perform all of the conditions, covenants and requirements of this lndenture and all
Supplemental Indentures. Nothing herein contained shall prevent the Successor Agency from
making advances of its own moneys howsoever derived to any of the uses or purposes referred to
herein.

Section 5.02. Continuing Disclosure. The Successor Agency hereby covenants and agrees
that it will comply with and carry out all of the provisions of the Continuing Disclosure Certificate.
Notwithstanding any other provision hereof, failure of the Successor Agency to comply with such
Continuing Disclosure Certificate shall not constitute an Event of Default hereunder; provided,
however, that any Participating Underwriter (as such term is defined in such Continuing Disclosure
Certificate) or any Owner or beneficial owner ofthe 2024 Series A Bonds may take such actions as

may be necessary and appropriate, including seeking specific performance by court order, to cause
the Successor Agency to comply with its obligations under this Section 5.02. Notwithstanding the
preceding two sentences, the Successor Agency shall have no obligation to enter into a Continuing
Disclosure Certificate so long as the Trustee owns the 2024 Series A Bonds and the Authority Bonds
remain outstanding (or bonds refunding the Authority Bonds remain outstanding), and the Authority
(or other issuer of refunding bonds) has entered into a continuing disclosure undertaking with respect
to the 2024 Series A Bonds-

Section 5,03. Limitation on Additional Indebtedness. The Successor Agency hereby
covenants that so long as any ofthe Bonds remain Outstanding, the Successor Agency shall not issue
any bonds, notes or other obligations that are otherwise secured on a basis which is senior to the
pledge and lien which secures the Bonds. The Successor Agency hereby covenants that it shall not
issue any bonds, notes or other obligations, enter into any agreement or otherwise incur any
indebtedness, which is in any case payable from all or any part of the Tax Revenues, excepting only
the 2024 Series A Bonds, Parity Debt and any Subordinate Debt.

Section 5.04. Extension of Payment of Bonds. The Successor Agency shall not directly or
indirectly extend or assent to the exlension of the maturity of any of the Bonds or the time of
payment of any claims for interest by the purchase of such Bonds or by any other arrangement, and
in case the maturity of any of the Bonds or the time of payment of any such claims for interest shall
be extended, such Bonds or claims for interest shall not be entitled, in case of any default hereunder,
to the benefits of this Indenture, except subject to the prior payment in full of the principal of all of
the Outstanding Bonds and ofall claims for inlerest thereon which slull not have been so extended.
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Nothing in this Section shall be deemed to limit the right ofthe Successor Agency to issue bonds for
the purpose of refunding any Outstanding Bonds, and such issuance shall not be deemed to conslilute
an extension of matunty ofthe Bonds.

Section 5.05. Payment of Claims. The Successor Agency shall pay and discharge, or cause
to be paid and discharged, any and all lawful claims for labor, materials or supplies which, if unpaid,
might become a lien or charge upon the properties owned by the Successor Agency or upon the Tax
Revenues or any part thereof, or upon any funds held by the Trustee pursuant hereto, or which might
impair the security of the Bonds. Nothing herein contained shall require the Successor Agency to
make any such payment so long as the Successor Agency in good faith shall contest the validity of
said claims.

Section 5.06. Books and Accounts; Financial Statements. The Successor Agency shall
keep, or cause to be kept, proper books of record and accounts, separate from all other records and
accounls of the Successor Agency and the County, in which complete and correct entries shall be
made of all transactions relating to the Redevelopment Project, the Tax Revenues and the Special
Fund. Such books of record and accounts shall at all times during business hours be subject to the
inspection of the Owners of not less than len percent (10%) in aggregate principal amount of the
Bonds then Outstanding, or their representatives authorized in writing.

The Successor Agency will cause to be prepared and delivered to the Trustee annually and
the Insurer, within one hundred and eighty (180) days after the close of each Fiscal Year so long as

any of the Bonds are Outstanding, complete audited financial statements with respect to such Fiscal
Year showing the Tax Revenues, all disbursements from the Special Fund and the financial condition
of the Redevelopment Project, including the balances in all funds and accounts relating to the
Redevelopment Project, as of the end of such Fiscal Year. In accordance with Section 6.03(e), the
Trustee shall not be responsible for reviewing such financial staternents. The Successor Agency shall
fumish a copy of such statements to any Owner upon reasonable request and at the expense of such
Owner. In addition, the Successor Agency shall deliver the Successor Agency's annual budget to the
Insurer upon the wrilten requesl ofthe lnsurer.

Section 5,07. Prot€ction of Security and Rights of Owners. The Successor Agency will
preserve and protect the security of the Bonds and the rights of the Owners. From and after the date
of issuance of any Bonds, such Bonds shall be incontestable by the Successor Agency.

Section 5.08. Payments of Taxes and Other Charges. The Successor Agency will pay and
discharge, or cause to be paid and discharged, all taxes, service charges, assessments and other
govemmental charges which may hereafter be lawfully imposed upon the Successor Agency or the
properties then owned by the Successor Agency in the Prqect Area, when the same shall become
due. Nothing herein contained shall require the Successor Agency to make any such payment so

long as the Successor Agency in good faith shall contest the validity of said taxes, assessments or
charges. The Successor Agency will duly observe and conform with all valid requirements of any
govemmental authority relative to the Redevelopment Project or any part thereof.

Section 5.09. Disposition of Property. Except as otherwise required by the Dissolution
Act, the Successor Agency will not participate in the disposition of any land or real property in the
Project Area to anyone which will result in such property becoming exempt liom taxation because of
public ownership or use or otherwise (except property dedicated for public right-of-way and except
property planned for public ownership or use by the Redevelopment Plan in effect on the date of this
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Indenture) so that such disposition shall, when taken together with other such dispositions, aggregate
more than ten percent (10%) of the land area in the Project Area unless such disposition is permitted
as hereinafter provided in this Section 5.09. Ifthe Successor Agency proposes to parlicipate in such
a disposition, it shall thereupon appoint an Independent Fiscal Consultanl to report on the effect of
said proposed disposition. If the report of the Independent Fiscal Consultant concludes that the
security of the Bonds or the rights of the Owners will not be materially adversely impaired by said
proposed disposition, the Successor Agency may thereafter make such disposition. If such report
concludes that such security will be materially adversely impaired by the proposed disposition, the
Successor Agency shall not approve the proposed disposition.

Section 5.10. Maintenlnce ofTax Revenues. The Successor Agency shall comply with all
requirements of the Redevelopmenl Law and the Dissolution Act to insure the allocation and
payment to it of the Tax Revenues, including without limitation the timely filing of any necessary
statements of indebtedness with appropriate officials of the County and (in the case of supplemental
revenues and other amounts payable by the Slate) appropriate officials ofthe State ofCalifornia. The
Successor Agency shall not enter into any agreement with the County or any other govemmental unit
which would have the effect of reducing the amount of Tax Revenues available to the Successor
Agency for payment of the Bonds. The Successor Agency shall not undertake proceedings for
amendment of the Redevelopment Plan if such amendment shall result in payments to one of more
taxing entities pursuanl to Sections 33607.5 and 33607.7 of the Redevelopment Law or Section
34183(a)( I ) ofthe Califomia Health and Safety Code unless the Successor Agency shall first obtain a

written opinion ofan lndependent Redevelopmenl Consultant that such payments will not adversely
impair the Successor Agency's ability to pay the 2024 Series A Bonds and all Parity Debt. Nothing
herein is intended or shall be conslrued in any way to prohibit or impose any limitations on the
entering into by the Successor Agency of any such agreement, amendment or supplement which by
its tenn is subordinate to the payment ofthe 2024 Series A Bonds and all Parity Debt.

Section 5.11. Tax Covenants Relating to the Authority Bonds.

(b) Rebale Requirement. The Successor Agency will take any and all actions necessary
to assure compliance with section 148(f) of the Code, relating to the rebate of excess investment
earnings, if any, to the federal governrnent, to the extent that such section is applicable to the
Authority Bonds.

(c) Private Activitv Bond Limitation. The Successor Agency will assure that the
proceeds of the 2024 Series A Bonds are not so used as to cause the Authority Bonds to salisfy the
private business tests of section 141 (b) of the Code or the private loan financing test of section l4l (c)
ofthe Code.

(d) Federal Guarantee Prohibition. The Successor Agency will not take any action or
permit or suffer any action to be taken if the result of such action would be to cause any of the
Authority Bonds to be "federally guaranteed" u'ithin the nreaning of seclion I 49(b) of the Code.

(a) No Arbitraqe. The Successor Agency will not take, or permit or suffer to be taken by
the Trustee or otherwise, any action with respect to the proceeds of the 2024 Series A Bonds which,
if such action had been reasonably expected to have been taken, or had been deliberately and
intentionally taken, on the date of issuance of the 2024 Series A Bonds would have caused the
Authority Bonds to be "arbitrage bonds" rvithin the meaning ofsection 148 ofthe Code.
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(e) Maintenance of Tax-Exemotion. The Successor Agency will take all actions
necessary to assure the exclusion of interest on the Authority Bonds from the gross income of the
Owners of the Authority Bonds to the same extent as such interest is permitted to be excluded from
gross income under the Code as in effect on the date of issuance ofthe Authority Bonds.

(g) Compliance with Tax Certificate. The Successor Agency will comply with the
provisions of the Tax Certificate and the Use of Proceeds Certificate with respect to the Authority
Bonds, which are incorporated herein as if fully set forth herein. The covenants ofthis Section will
survive payment in full or defeasance ofthe 2024 Series A Bonds.

The Trustee shall have no duty to monitor the compliance by the Successor Agency with any
ofthe covenanls contained in this Section 5.1l.

Section 5.12. [Reservedl

Section 5.13. Compliance with the Law; Recognized Obligation Payment Schedules.
The Successor Agency shall comply with all ofthe requirements ofthe Redevelopment Law and the
Dissolution Act. Without limiting the generality of the foregoing, the Successor Agency covenants
and agrees to file all required statements and hold all public hearings required under the Dissolution
Act to assur€ 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 on the 2024 Series A
Bonds and any Parity Debt, all amounts required to be deposited in the Special Fund pursuant to and
in accordance with Section 4.02 of this lndenlure, as well as any amount required to replenish the
Reserve Accounl established under this Indenture, and any amounts due the Insurer with respect to
the Authority Bonds lnsurance Policy, as more fully described in the Authority Bonds lndenture, in
ROPS so as to enable the Riverside County Auditor-Controller to distribute from the Redevelopment
Property Tax Trust Fund on each January 2 and June 1 all amounts required to be deposited in the
Special Fund and in the Parity Debt Special Funds (pursuant to and accordance with Section 4.02 this
Indenture), which amounts will be used to pay debt service on the Bonds, including the 2024 Series
A Bonds and to pay all amounts due the lnsurer with respect to the Authority Bonds Insurance
Policy, as more fully described in the Authority Bonds Indenture. These actions will include,
without limitation, placing on the periodic Recognized Obligation Payment Schedule for approval by
the Oversight Board and DOF the amounts to be held by the Successor Agency in the Special Fund,
as contemplated by paragraph (l)(A) of subdivision (d) ofSection 34171 ofthe Califomia Health and
Safety Code, that are necessary to comply with this lndenture.

42

(0 Record Retention. The Successor Agency will retain its records ofall accounting and
monitoring it carries out with respect to the 2024 Series A Bonds for at least 3 years after the 2024
Series A Bonds mature or are redeemed (whichever is earlier); however, if the 2024 Series A Bonds
are redeemed and refunded, the Successor Agency will retain its records of accounting and
monitoring at least 3 years after lhe earlier of the maturity or redemption of the obligations that
refunded the 2024 Series A Bonds.

Un order to accomplish the foregoing, not later than February I ofeach year commencing
February l, 2025, so long as any Bonds or Parity Debl are outstanding, the Successor Agency
shall submit an Oversight Board-approved ROPS to the State Department of Finance and to the
Riverside County Auditor-Controller that provides for the distribution ofthe following amounts:



(i) for distribution on June l, all debt service coming due and payable on all
Outstanding Bonds and Parity Debt on the next succeeding October l, less any amounts
on deposit in the Special Fund and the Parity Debt Special Funds for payment of debt
service on the Outstanding Bonds and Parity Debt on such October l;

(ii) lor distribution on January 2, at least 100% of all interest coming due and
payable on all Outstanding Bonds and Parity Debt on the next succeeding April I and at
least 100% of all principal coming due and payable on all Outstanding Bonds and Parity
Debt on the next succeeding October I I

(iii) any amounts required to replenish the Reserve Account (and any subaccoullts
therein) and any reserve accounl established under any Parity Debt lnstrument; and

(iv) any amounts due and owing to any provider of a municipal bond insurance
policy, financial guaranty insurance policy or debt service reserve policy (including an
issuer a Qualified Reserve Account Credit Instrument hereunder or under a Parity Debt
lnstrument) with respect to the Authority Bonds, any Bonds or any Parity Debt, including
the Insurer; and

lf any amounts then due and payable to any provider of a municipal bond
insurance policy, financial guaranty insurance policy or debt service reserve policy
(including an issuer a Qualified Reserve Account Credit lnstrument hereunder or under a

Parity Debt Instrument) with respect to the Authority Bonds, any Bonds or any Parity
Debt, including the lnsurer, are not included on any current ROPS and the Successor
Agency is then legally permitted to amend such ROPS, the Successor Agency will submit
to the Oversight Board and the State Department of Finance a request to amend such
ROPS to include such amounts then due and payable.]

The Successor Agency also covenants to calculate the amount of Tax Revenues received, as

described above, to ensure thal Tax Revenues are properly credited to and deposited in the
Retirement Fund and the Special Fund, as required by Section 4.02 of this Indenture.

In the event the provisions set forth in the Dissolution Act as of the Closing Date of the 2024
Series A Bonds that relate to the liling of ROPS are amended or modified in any manner, the
Successor Agency agrees to take all such actions as are necessary to comply with such amended or
modified provisions so as to ensure the timely payment of debt service on the Bonds and, if the
timing of distributions of the Redevelopment Property Tax Trust Fund is changed, the receipt of (i)
Tax Revenues at such times and in such amounts as to comply with the requirements ofSection 4.02
hereof by claiming and receiving all Tax Revenues for each Bond Year on January 2 of such Bond
Year (to the extent Tax Revenues are available in such amounts) and, in the event such new
procedures do not allow the Successor Agency to fully comply with Section 4.02 hereof, (ii) not less

than one halfofdebt service due during each Bond Year on all Outstanding Bonds prior to April I of
such Bond Year, and (iii) the remainder of debt service due during such Bond Year on all
Outstanding Bonds prior to the next succeeding October I .

Section 5.14. Further Assurances. The Successor Agency will adopt, make, execute and
deliver any and all such further resolutions, instrumenls and assurances as may be reasonably
necessary or proper to carry out the intention or to facilitate the pertbrmance of this lndenture, and
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AR'I'ICI,E VI

THII TRUS'IEE

Section 6.01. Duties, Imnrunities and Liabilities of l'rustee

(a) The Trustee shall, prior to the occurrence of an Event of Default, and afler the curing
of all Events of Default which may have occurred, perform such duties and only such duties as are

specifically set forth in this lndenture and no implied covenants or duties 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 lndenture,
and use the same degree of care and skill in their exercise, as a prudent person would exercise or use

in the conduct of such person's own affairs.

(c) Tlie Trustee may at any time resign by giving written notice ofsuch resignation 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 Registration Books. Upon receiving such notice
of resignation, the Successor Agency shall promptly appoint a successor Trustee by an instrument in
writing.

(d) Any removal or resignation of the Trustee and appoinlment of a successor Trustee
shall become effective upon acceplance of appointment by the successor Trustee. If no successor
Trustee shall have been appointed and have accepted appointment within forty-five (45) days
following giving notice of removal or notice of resignation as aforesaid, the resigning Trustee or any
Owner (on behalf of such Owner and all other Owners) may petition any court of competent
jurisdiction for the appointmenl of a successor Trustee, and such court may thereupon, after such
notice (if any) as it may deem proper, appoint such successor Trustee. Any successor Truslee
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 thereof, and
to the predecessor Trustee an instrument indemnifoing the predecessor Trustee for any costs or
claims arising during the time the successor Trustee serves as Trustee hereunder, and such successor
Trustee, without any further act, deed or conveyance, shall become vested with all the moneys,
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for the better assuring and confirming unto the Owners and the lnsurer the rights and benefits
provided in this Indenture.

(b) The Successor Agency may, with the prior wntten consent ofthe lnsurer, remove the
Trustee at any time, unless an Event of Default shall have occurred and then be continuing, and shall
remove the Trustee (i) ilat any time requested to do so by an instrument or concurrenl instrumenls in
writing signed by the Owners of not less than a majority of the principal amount of the Bonds then
Outstanding (or their attorneys duly authorized in writing) or (ii) ifat any time the Trustee shall cease

to be eligible in accordance with subsection (e) of this Section, or shall become incapable of acting.
or shall be adjudged a bankrupt or insolvent, or a receiver of the Trustee or its property shall be
appointed, or any public officer shall take control or charge of the Trustee or of its property or affairs
for the purpose of rehabilitation, conservation or liquidation. In each case such removal shall be
accomplished by the giving of 30 days' written notice of such removal by the Successor Agency to
the Trustee, whereupon the Successor Agency shall appoint a successor Trustee by an instrument in
writing.



estates, properties, rights, powers, lrusts, duties and obligations of such predecessor Trustee, with like
effect as if originally named Trustee herein; but, nevertheless, upon the receipt by lhe predecessor
Trustee of the Request of the Successor Agency or the request of the successor Trustee, such
predecessor Trustee shall execute and deliver any and all instruments of conveyance or further
assurance and do such other things as may reasonably be required for more fully and certainly
vesting in and confirming to such successor Trustee all the right, title and interest of such predecessor

Trustee in and to any property held by it under this Ildenture and shall pay over, transfer, assign and
deliver to the successor Trustee any money or other property subject to the trusts and conditions
herein set forth. Upon request of the successor Trustee, the Successor Agency shall execute and
deliver any and all instruments as may be reasonably required for more fully and certainly vesting in
and confirming to such successor Trustee all such moneys, estates, properties, rights, powers, trusts,
duties and obligations. Upon acceptance of appointment by a successor Truslee as provided in this
subsection, the Successor Agency shall mail or cause the successor Trustee to mail, by first class

mail postage prepaid, a notice of the succession of such Trustee to the trusts hereunder to S&P and
Moody's, and to the Owners at the addresses shown on the Registration Books. If the Successor
Agency fails to mail such notice within fifteen (15) days after acceptance of appointment by the
successor Trustee, the successor Trustee shall cause such notice to be mailed at the expense of the
Successor Agency.

(e) Any Trustee appointed under the provisions of this Section in succession to the
Trustee shall (i) be a company or bank having trust powers, (ii) shall have an office in the State of
Califomia or such other state as shall be acceptable to the Successor Agency, (iii) have (or be part of
a bank holding company system whose bank holding company has) a combined capital and surplus
of al least Seventy Five Million Dollars ($75,000,000), and (iv) be subject to supervision or
examination by federal or state authority. If such bank or company publishes a report of condition at
least annually, pursuant to law or to the requirements of any supervising or examining authority
above referred to, then for the purpose of this subsection the combined capital and surplus of such

bank or company shall be deemed to be its combined capital and surplus as set forth in its most
recent report of condition so published. In case at any time the Trustee shall cease to be eligible in
accordance with the provisions of this subsection (e), the Trustee shall promptly resign in the manner
and with the effect specified in subsection (c) ofthis Section.

Section 6.02. Merger or Consolidation. Aly bank or company into which the Trustee may
be merged or converted or with which either ofthem may be consolidated or any bank or company
resulting liom any merger, conversion or consolidation to whrch it shall be a party or any bank or
company to which the Trustee may sell or transfer all or substantially all of its corporate trust
business, provided such bank or company shall be eligible under subsection (e) of Section 6.01 , shall
be the successor to such Truslee without the execution or hling of any paper or any further act.
anything herein to the contrary notwithstanding.

Section 6.03, Liability of Trustec

(a) The recitals of facts herein and in the 2024 Series A Bonds contained shall be taken
as statements of the Successor Agency, and the Trustee shall not assume responsibility for the
correctness ofthe same, nor make any representations as to the validity or suffrciency ofany offering
memorandum, this Indenture or of the 2024 Series A Bonds nor shall incur any responsibility in
respect thereof, other than as expressly stated herein. The Trustee shall, however, be responsible for
its representations contained in its certificate of authentication on the 2024 Series A Bonds. The
Trustee shall not be liable in connection with the performance of its duties hereunder, except for its
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own negligence or willful misconduct. The Trustee shall not be liable for the acts of any agents of
the Trustee selected by it with due care. The Trustee may become the Owner of any 2024 Series A
Bonds with the same rights it would have if they were not Trustee and, to the extent permitted 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 capacity with respect to, any committee formed to protecl the rights of the Owners,
whether or not such committee shall represent the Owners of a majority of the principal amount of
the 2024 Series A Bonds then Outstanding. The Trustee, either as principal or agent, may engage in
or be entrusted in any financial or other transaction with the Successor Agency.

(b) The Trustee shall not be liable for any error ofjudgment made in good faith by a

responsible officer.

(c) The Trustee shall not be liable with respect to any action taken or omitted to be taken
by it in accordance with the direction ofthe Successor Agency, accompanied by an opinion ofBond
counsel, or in accordance with direclion of the Owners of no1 less than a majority of the principal
amount of the Bonds then Outstanding relating to the time, method and place of conducting any
proceeding for any remedy available to the Trustee, or exercising any trust or power conferred upon
the Trustee under this Indenture.

(d) The Trustee shall not be liable for any action taken by it in good faith and believed by
it to be authorized or within the discretion or rights or powers conferred upon it by this Indenture,
except for actions arising fiom the negligence or willful misconduct ofthe Trustee. The permissive
right ofthe Trustee to do things enumerated hereunder shall not be construed as a mandalory duty.

(e) The Trustee shall not be deemed to have knowledge of any Event of Default
hereunder unless and until a responsible officer of the Trustee shall have actual knowledge thereof,
or the Trustee shall have received writlen nolice thereof at its Office. Except as otherwise expressly
provided herein, the Trustee shall not be bound to ascertain or inquire as to the performance or
observance of any of the terms, conditions, covenants or agreements herein or of any of the
documents execuled in connection with the Bonds. or as to the existence of an Event of Default
hereunder or thereunder. The Trustee shall not be responsible for the Successor Agency's payntent
of principal and inleresl on the Bonds, the observance or performance by the Successor Agency of
any other covenants, conditions or terms contained herein, or the validity or effectiveness of any
collateral given to or held by it. Without limiting the generality of the foregoing, the Trustee shall
not be responsible for reviewing the contents of any financial statements fumished to the Trustee
pursuant to Section 5.06 and may rely conclusively on the Certificate of the Successor Agency
accompanying such financial slatements to establish the Successor Agency's compliance wrth its
financial covenants hereunder, including, without limitation, its covenants regarding the deposit of
Tax Revenues into the Special Fund and the investment and application of moneys on deposit in the
Special Fund (other than its covenants to transfer such moneys to the Trustee when due hereunder).

(0 No provision in this Indenture shall require the Trustee to risk, expend, or advance its
own funds or otherwise incur any financial liability hereunder. However, if the Trustee elects to
advance funds, it shall be enlitled to receive interest on any moneys advanced by it hereunder, at the
maximum rate permitted by law.

(g) The Trustee may establish additional accounts or subaccounts of the funds
established hereunder as the Trustee deems necessary or prudent in furtherance of its duties under
this Indenture.
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(i) Before taking any action under Article VIll or this Article at the request of the
Owners or the Insurer, the Trustee may require that a satisfactory indemnity bond be fumished by the
Owners or the Insurer for the reimbursement of all expenses to which it may put and to protect it
against all liability, except liability which is adjudicated to have resulted from its negligence or
willful misconducl in connection with any action so taken.

U) The Trustee shall not be considered in breach of or in default in its obligations
hereunder or progress in respect thereto in the event of enforced delay ("unavoidable delay") in the
performance of such obligations due to unforeseeable causes beyond its control and withoul its
lault or negligence, including, but not limited to, Acts of God or ofthe public enemy or terrorists,
acts of a govemment, acts of the other party, fires, floods, epidemics, quarantine restrictions, strikes,
freight embargoes, earthquakes, explosion, mob violence, riot, inability to procure or general

sabotage or rationing of labor, equipment, facilities, sources of energy, material or supplies in the
open market, litigation or arbitration involving a pa(y or others relating to zoning or other
govemmental action or inaclion pertaining to the project, malicious mischief, condemnalion, and

unusually severe weather or delays of suppliers or subcontractors due to such causes or any similar
event and/or occurrences beyond the control of the Trustee.

(k) The Trustee shall have the right to accept and act upon instructions, including funds
transfer instructions ("lnstructions") given pursuant lo this lndenture and delivered using Electronic
Means ("Electronic Means" shall mean the following communications methods: e-mail, facsimile
transmission, secure electronic transmission containing applicable authorization codes, passwords
and/or authentication keys issued by the Trustee, or another method or system specified by the
Trustee as available for use in connection with its services hereunder); provided, however, that the
Successor Agency shall provide to the Trustee an incumbency certificate listing officers with the
authority to provide such Instructions ("Authorized Officers") and containing specimen signatures of
such Authorized Officers, which incumbency certificate shall be amended by the Successor Agency
whenever a person is to be added or deleted from the listing. Ifthe Successor Agency elects to give
the Trustee Instruclions using Electronic Means and the Trustee in its discretion elects to act upon
such Instruclions, the Truslee's understanding ofsuch Instructions shall be deemed controlling. The
Successor Agency understands and agrees tlut the Trustee cannot determine the identity ofthe actual
sender of such lnstructions and that the Trustee shall conclusively presume that directions that
purport to have been sent by an Authorized Officer listed on the incumbency certificate provided to
the Trustee have been sent by such Authorized Officer. The Successor Agency shall be responsible
for ensuring that only Authorized Officers transmit such Instructions to the Trustee and that the
Successor Agency and all Authorized Officers are solely responsible to safeguard the use and

confidentiality ofapplicable user and authorization codes, passwords and/or authentication keys upon
receipt by the Successor Agency. The Trustee shall not be liable for any losses, costs or expenses

arising directly or indirectly from the Trustee's reliance upon and compliance with such lnstructions
notwithstanding such directions conflict or are inconsistent with a subsequent written
instruction. The Successor Agency agrees: (i) to assume all risks arising oul of the use of Electronic
Means to submit Instructions to the Trustee, including without limitation the risk of the Trustee
acting on unauthorized Instructions, and the risk of interception and misuse by third parties; (ii) that
it is fully informed of the protections and risks associated with the various methods of transmitting
Instructions to the Trustee and that there may be more secure methods of transmitting Instructions
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(h) The Trustee shall have no responsibility or liability with respect to any information,
statements or recital in any offering memorandum or other disclosure material prepared or distributed
with respect to the issuance of the Bonds.



than the method(s) selected by the Successor Agency; (iii) that the security procedures (if any) to be
followed in connection with its transmission of Instructions provide to it a commercially reasonable
degree of protection in light of its particular needs and circumstances; and (iv) to notifu the Trustee
immediately upon learning ofany compromise or unauthorized use ofthe security procedures.

(l) The Trustee shall not be concemed with or accountable to anyone for the subsequent

use or application of any moneys which shall be released or withdrawn in accordance with the
provisions hereof.

Section 6.04. Right to Rely on Documents, The Trustee shall be protected in acting upon
any notice, resolution, requisition, request, consent, order, certificate, report, opinion or other paper

or document believed by it to be genuine and to have been signed or presented by the proper party or
parties. The Trustee may consult with counsel, including, without limitation, Bond Counsel or other
counsel of or to the Successor Agency, with regard to legal questions, and the opinion of such
counsel shall be full and complete authorization and protection in respect of any action taken or
suffered by 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 his title therelo is established to the
satisfaction of the Trustee.

Whenever in the administration of the trusts imposed upon it by this Indenture the Trustee
shall deem it necessary or desirable that a matter be proved or established prior to taking or suffering
any aclion hereunder, such matter (unless other evidence in respect thereof be herein specifically
prescribed) may be deemed to be conclusively proved and established by a Certificate 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 Certificate, but in its discretion the
Trustee may (but shall have no duty to), in lieu thereof, accept olher evidence ofsuch matter or may
require such additional evidence as to it may deem reasonable. The Trustee may conclusively rely on
any cenificale or Report of any Independent Accountant or Independent Fiscal Consultanl appointed
by the Successor Agency.

Section 6,05. Preservation and Inspection of Documents. All required docunents
received by the Trustee under the provisions of this Indenture shall be retained in its possession and
shall be subject during normal business hours, and upon reasonable prior written notice, to the
inspeclion of the Successor Agency and any Owner, and their agents and representatives duly
authorized in writing.

Section 6.06. Compensation and Indemnification. The Successor Agency shall pay to the
Trustee from time to time compensation for all services rendered under this Indenture and also all
expenses, charges, legal and consulting fees and other disbursemenls and those of its attomeys
(including any allocated costs of internal counsel), agents and employees, incurred in and about the
performance of its powers and duties under this Indenture. The Trustee shall have a first lien on the
Tax Revenues and all funds and accounts held by the Trustee hereunder to secure the payment to the
Trustee of all fees, costs and expenses, including compensation to its experts, attorneys and counsel
incurred in declaring such Event of Default and in exercising the rights and remedies set forth in
Article VIII.



The Successor Agency further covenants and agrees to indemnify and save the Trustee and
its officers, directors, agents affiliates and employees, harmless against any loss, expense, including
legal fees and expenses, and liabilities which it may incur arising out of or in the exercise and
performance ol its powers and duties hereunder, including the costs and expenses of defending
against any claim of liability and of enforcing any remedies hereunder and under any related
documents, but excluding any and all losses, expenses and liabilities which are due to the negligence
or willful misconduct of the Trustee, its officers, directors, agents affiliates or employees. The
obligations of the Successor Agency under this Section 6.06 shall survive resignation or removal of
the Trustee (upon thirty (30) days prior written notice) under this Indenture and payment of the
Bonds and discharge of this Indenture.

Section 6.07. Deposit and lnvestment of Moneys in Funds. Moneys in the Debt Service
Fund, the Interest Account, the Principal Account, the Sinking Account, the 2024 Series A
Subaccount ofthe Reserve Account, the Redemption Account and the Costs of Issuance Fund shall
be invested by the Trustee in Pennitted Investments as directed by the Successor Agency in the
Request of the Successor Agency filed with the Trustee at least two (2) Business Days in advance of
the making of such investments, except that moneys in the 2024 Series A Subaccounl of the Reserve

Account shall not be invested in Permitted lnvestments having a maturity of more than five (5) years,

unless any such Permitted Investment is described in clause (g) of the definition thereof'. In the
absence o1'any such Request of the Successor Agency, the Trustee shall invest any such moneys in
Permitted Investments described in clause (d) of the definition thereot which by their terms mature
prior to the date on which such moneys are required to be paid out hereunder, provided, however,
that any such investment shall be made by the Trustee only if, prior to the date on which such
investment is to be made, the Trustee shall have received a Request of the Successor Agency
speci$ing a specific money market fund and, if no such Request of the Successor Agency is so

received, the Trustee shall hold such moneys uninvested. Moneys in the Special Fund may be
invested only in Permitted Investments which are also obligations in which the Successor Agency is

authorized to invest its own funds (and eamings on such moneys shall be retained in such Fund).

The Trustee shall be entitled to rely conclusively upon the written instructions of the
Successor Agency direcling investments in Permitted Investments as to the lact that each such
investment is permitted by the laws of the State, and shall not be required to rrake further
investigation with respect thereto. With respect to any restrictions set forth in the list of Permitted
Investments which embody legal conclusions (e.g., the existence, validity and perlbction of security
interests in collateral), the Trustee shall be entitled to rely conclusively on an opinion of counsel or
upon a representation of the provider of such Permitted Investment obtained at the Successor
Agency's expense. Obligations purchased as an investment ofnroneys in any fund shall be deemed to
be part of such fund or account. Whenever in this Indenture any moneys are required to be
transferred by the Successor Agency to the Trustee, such transl'er may be accomplished by
transferring a Iike amount of Permitted Investments.

All interesl or gain derived from the investment of amounts in any of the funds or accounts
held by the Trustee hereunder (other than the Reserve Account) shall be deposited in the lnterest
Account; proided, hotever, that all interest or gain from the investment of amounts in the Reserve

Account shall be deposited by the Trustee in the lnterest Account only to the extent not required to
cause the balance in the Reserve Account to equal the Reserve Requirement. No Permitted
Investment of moneys in the Reserve Account shall have a maturity in excess of five (5) years

following the date of its acquisition, except that such restriction shall not apply to any investment
agreement approved by the Insurer. For purposes of acquiring any investments hereunder, the
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Trustee may commingle funds held by it hereunder upon receipt by the Trustee ofthe Request ofthe
Successor Agency. The Trustee may acl as principal or agent in the acquisition or disposition ofany
investment and may impose its customary charges therefor. The Trustee shall incur no liability for
losses arising from any investments made at the direction of the Successor Agency or otherwise
made in accordance with this Section.

The Successor Agency acknowledges that to the extent regulations of the Comptroller of the
Currency or other applicable regulatory entity grant the Successor Agency the right to receive
brokerage confirmations of security transactions as they occur, the Successor Agency specifically
waives receipt of such confirmations to the extent permitted by law. The Trustee will fumish the
Successor Agency periodic cash transaction statements which include detail for all investment
transactions made by the Trustee hereunder; provided that the Trustee shall furnish the Successor
Agency, as soon as practicable after the receipt thereof, all statements received by the Trustee with
respect to any investment agreement, guaranteed investment contract or similar instrument.

All moneys held by the Trustee shall be held in trust, but need not be segregated from other
lunds unless specifically required by this Indenture. Excepl as specifically provided in this
Indenture, the Trustee shall not be liable to pay interest on any moneys received by it, but shall be
liable only to account to the Successor Agency for eamings derived from funds that have been
invested.

The Successor Agency covenants that all investments of amounts deposited in any fund or
account created by or pursuant to this Indenture, or otherwise containing gross proceeds of the 2024
Series A Bonds (within the meaning of section 148 ofthe Code) shall be acquired, disposed of, and
valued (as of the date that valuation is required by this Indenture or the Code) at Fair Market Value.
In order to calculate the price of investments in accordance with the definition of Fair Market Value,
the Trustee shall follow the written directions ofthe Successor Agency and may also rely upon the
pricing service reflected in the periodic cash transaction stalements which include detail for all
investment transactions made by the Trustee hereunder.

lnvestments in funds or accounts (or portions thereoo that are subject to a yield restriction
under applicable provisions of the Code and (unless valuation is undertaken at least annually)
investments in the Reserve Account shall be valued by the Successor Agency at their present value
(within the meaning ofsection 148 of the Code).

Section 6.08. Accounting Records and Financial Statements. The Trustee shall at all
times keep, or cause to be kept, proper books of record and account, prepared in accordance with
corporate trust industry standards, in which complete and accurate entries shall be made of all
transactions made by it relating to the proceeds of the Bonds and all funds and accounts established
and held by the Trustee pursuanl to this lndenture. Such books of record and account shall be
available for inspection by the Successor Agency and the Insurer al reasonable hours, during regular
business hours, with reasonable prior nolice and under reasonable circumstances. The Trustee shall
fumish to the Successor Agency, at least monthly, an accounting (which may be in the form of its
customary statements) of all transactions relating to lhe proceeds of the Bonds and all funds and
accounts held by the Trustee pursuant to this lndenture.

Section 6.09. Appointment of Co-Trustee or Agent. lt is the purpose of this Indenture that
there shall be no violalion of any law of any jurisdiction (including particularly the law of the State)
denying or reslricting the right of banking associations to transact business as Trustee in such
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jurisdiction. It is recognized thal in the case of litigation under this Indenture, and in particular in
case of the enforcement of the rights of the Trustee on default, or in the case the Trustee deems that
by reason of any present or fulure law of any jurisdiction it may not exercise any of the powers,
rights or remedies herein granted to the Trustee or hold title to the properties, in trust, as herein
granted, or take any other action which may be desirable or necessary in connection therewith, it may
be necessary that the Trustee appoint an additional individual or inslitution as a separate co-Trustee.
The following provisions ofthis Section 6.09 are adopted to these ends.

ln the event that the Trustee appoints an additional individual or institution as a separate or
co-Trustee, each and every remedy, power, right, claim, demand, cause of action, immunity, estate,
title, interest and lien expressed or intended by this lndenture to be exercised by or vested in or
conveyed to the Trustee with respecl therelo shall be exercisable by and vest in such separate or co-
Trustee but only to the extent necessary to enable such separate or co-Trustee to exercise such
powers, rights and remedies, and every covenant and obligation necessary to the exercise thereof by
such separate or co-Trustee shall run to and be enforceable by either of then.r, provided that in the
event of any conflict, the Co-Trustee shall defer to the Trustee.

The Trustee may perform any of its obligations or duties hereunder and under any related
documents through agents or attomeys and shall not be responsible for the acts of any such agents or
attorneys appointed by it with due care.

Section 6.10. No Liability for Agency Performance. The Trustee shall have no liability or
obligation to the Bond Owners wilh respect to the payment ofdebt service by the Successor Agency
or with respect to the observance or performance by the Successor Agency of the other conditions,
covenants, and terms contained in this Indenture, or with respect to the investment of any moneys in
any fund or account established, held, or maintained by the Successor Agency pursuanl to this
Indenture.

Section 6,11. Other Transactions with Successor Agency. The Trustee, either as principal
or agent, may be engaged in or be interested in any financial or other transaction with the Successor
Agency.
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Should any instrument in writing from lhe Successor Agency be required by the separate
Trustee or co-Trustee so appointed by the Trustee for more fully and certainly vesting in and
confirming to it such properties, rights, powers, trusls, dulies and obligations, any and all such
instruments in writing shall, on request, be executed, acknowledged and delivered by the Successor
Agency. In case any separate Trustee or co-Trustee, or 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 separate Trustee or co-Trustee, so far as permitted by law, shall vest in and be
exercised by the Trustee until the appointment ofa new Trustee or successor to such separate Trustee
or co-Trustee.



ARTICLE VII

MODIFICATION OR AMENDMENT OF THIS INDENTURE

Section 7.01. Authorized Amendments. 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, with the consent ofthe lnsurer
(except no consent is required with respect to subsection (c) below), but without the consent of any
Owners, to the extent permitted by law and only for any one or more ofthe following purposes-

(a) to add to the covenants and agreements of the Successor Agency
contained in this Indenture, other covenants and agreements thereafter to be observed,
or to limit or surrender any rights or power herein reserved to or confened upon the
Successor Agency provided such addition, limit, or surrender shall not materially
adversely affect the interest of the Owners as determined by the Successor Agency
and certified to the Trustee; or

(b) to make such provisions for the purpose of curing any ambiguity, or
of curing, correcting or supplementing any defective provision contained in this
lndenture, or in any other respect whatsoever as the Successor Agency may deem
necessary or desirable, provided under any circumstances that such modifications or
amendments shall not materially adversely affect the interests ofthe Owners; or

(c) to provide for the issuance of Parity Debt pursuant to Section 3.05,
and to provide the terms and conditions under which such Parity Debt may be issued,
including but not limited to the establishment of special funds and accounts relating
thereto and any other provisions relating solely thereto, subject to and in accordance
with the provisions of Section 3.05; or

(d) to amend any provision hereof to assure the exclusion from gross
income of interest on the 2024 Series A Bonds for federal income tax purposes, in the
opinion ofBond Counsel filed with the Successor Agency and the Trustee; or

(e) to comply wilh the requirements of the provider of a Qualified
Reserve Account Credit Instrument.

Except as set fbrth in the preceding paragraph, 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 becorne brnding when the written consent of the lnsurer and the
written consents ofthe Owners of a majority o1'the principal amount ofthe Bonds then Outstanding
are delivered to tlle Trustee. No such rnodification or amendment shall (a) extend the maturity of or
reduce the interest rate on any Bond or otherwise alter or impair the obligation of the Successor
Agency to pay the principal, interest or redemplion premiunr (ifany) at the lime and place and at the
rate and in the currency provided therein of any Bond without the express written consent of the
Owner of such Bond, (b) reduce the percentage oi Bonds required for the written consent to any such
amendment or modification, or (c) without its writlen consent thereto, modify any of the rights or
obligations of the Trustee.
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So long as the Insurer is not in default under the terms of the Authority Bonds Insurance
Policy, it shall be deemed the owner of all of lhe 2024 Series A Bonds maturing on October I in the
years 20_ through 20_ for all purposes ofthis Section 7.01.

Promptly following the adoption of any Supplemental lndenture pursuant to lhe written
consent of the Insurer, the Successor Agency shall deliver a copy of the executed Supplemental
Indenture to S&P.

Section 7,02. Effect of Supplemental Indenture. From and after the time any
Supplemental Indenture becomes effective pursuant to this Article VII, this Indenture shall be
deemed to be modified and amended in accordance therewith, the respective rights, duties and
obligations of the parties hereto or thereto and all Owners, as the case may be, shall thereafter be
determined, exercised and enforced hereunder 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 ofthe terms and conditions ofthis Indenture for any and all purposes.

Section 7,03. Endorsement or Replacement of Bonds after Amendment. After the
effective date of any amendment or modification hereof pursuant to this Article VII, the Successor
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
purpose at the Office ofthe Trustee, and thereupon a suitable notation as to such action shall be made
on such Bonds. In lieu ofsuch notation, the Successor Agency may determine that new Bonds shall
be prepared and executed in exchange 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 exchange at the Office
of the Trustee without cosl to such Owners.

Section 7.04. Amendment by Mutual Consent. The provisions of this Article VII shall not
prevent any Owner, from accepting any amendment as to the particular Bond held by such Owner,
provided that due notation thereof is made on such Bond.

Section 7.05. Trustee's Reliance. The Trustee may conclusively rely, and shall be
protected in relying, upon an opinion of counsel stating that all requirements ofl this Indenture
relating to the amendment or modification hereof have been satisfied and that such amendments or
modifications do not materially adversely affect the interests ofthe Owners.

Section 7.06. Opinion of Counsel. Prior to executing any Supplemental Indenture, the
Trustee shall be fumished an opinion of counsel, upon which it may conclusively rely to the effect
that all conditions precedent to the execution of such Supplemental Indenture under this Indenture
have been satisfied and such Supplemental Indenture is authorized and permitted under this Indenture
and does not adversely alfect the exclusion of interest on the 2024 Series A Bonds from gross income
for federal income tax purposes or adversely atfect the exemption of interest oi the 2024 Series A
Bonds from personal income taxation by the State.

Section 7.07. Effect on Owners. Notwithstanding any other provision of this Indenture, in
determining whether the rights of the Owners will be adversely affected by any action taken pursuant
to the terms and provisions of this Indenlure, the Trustee shall consider the effect on Owners as if
there were no Authority Bonds Insurance Policy.
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ARTICLE VIII

EVENTS OF DEFAULT AND REMEDIES

Section 8.01. Events of Default and Acceleration of Maturities.
events shall constitute an Event of Default hereunder:

Each of the following

(a) Failure to pay any installrrent ofthe principal ofany Bonds when and
as the same shall become due and payable, whether at maturity as therein expressed,
by proceedings for redemption, by acceleration, or otherwise.

(c) Failure by the Successor Agency to observe and perform any of the
other covenants, agreements or conditions on its part in this Indenture or in the Bonds
contained, if such failure shall have continued for a period of thirty (30) days after
written notice thereof, specifying such failure and requinng the same to be remedied,
shall have been given to the Successor Agency by the Trustee or the lnsurer;
provided, hov,ever, if in the reasonable opinion of the Successor Agency the failure
stated in the notice can be corrected, but not within such thirty (30) day period, such
failure shall not constitute an Event of Default if corrective action is instituted by the
Successor Agency, within such thirty (30) day period and the Successor Agency shall
thereafter diligently and in good faith cure such failure in a reasonable period of time.

(d) The Successor Agency shall commence a volunlary case under Title
I I ofthe United States Code or any substitute or successor statule.

Subject in all respects to the provisions of Section 8.08, if an Event of Default has occurred
and is continuing, the Trustee may, or if requested in writing by the Insurer or the Owners of a

majority of the principal amount of the Bonds then Outstanding, the Trustee shall, (a) declare the
principal of the Bonds, together with the accrued interest thereon, to be due and payable
immediately, and upon any such declaration the same shall become immediately due and payable,
an),thing in this Indenture or in the Bonds to the contrary notwithstanding, and (b) upon receipt of
indemnity satisfactory to it from any liability or expense, including payment ofthe fees and expenses
of its counsel and agents, exercise any other remedies available to the Trustee and the Owners in law
or at equily. The Trustee shall be entitled as a matter of right to the appointment of a receiver or
receivers for the Tax Revenues, if appropriate, and for the revenues, income, product, and profits
thereon, ifany, ex parta, and withoul notice, and the Successor Agency consents to the appointmenl
ol such receiver upon the occurrence of an Event of Default. If any receivership, bankruptcy,
insolvency, or reorganization or other judicial proceedings affecting the Successor Agency is filed,
the Trustee shall be entitled to file such proofs of claims and other documents as may be necessary or
advisable in order to have claims of the Trustee and Owners allowed in such proceedings for the
entire amounl due and payable under this lndenture at the time of the institution of such proceedings,
and also for any additional amount which may become due and payable after such date, without
prejudice to the right of any Owner to file a claim on his own behalf. The Trustee shall not be
obligated to take any such action unless offered compensation, indemnity for its potential liability,
and reimbursement for its legal fees and expenses in accordance with this Section.

5.1

(b) Failure to pay any installment of interest on any Bonds when and as

the same shall become due and payable.



Promptly upon becoming aware of the occurrence of an Evenl of Default, the Trustee shall
give notice of such Event of Default to the Successor Agency and the Insurer in writing. Such notice
shall also state whether the principal of the Bonds shall have been declared to be or have immediately
become due and payable. With respect to any Event of Default described in clauses (a) or (b) above
the Trustee shall, and wilh respect to any Event of Default described in clause (c) above the Trustee
in its sole discretion may, also give such notice to the Owners in the same manner as provided herein
for notices of redemption of the Bonds, which shall include the statement that interest on lhe Bonds
shall cease to accrue from 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 il 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 entered, the Successor Agency 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 such overdue
installments of principal and interest (to the extent permitted by law) at the weighted average interest
rate then bome by the Outstanding Bonds, and the fees and expenses of the Trustee, including any
fees and expenses of its attomeys, and any and all other defaults known to the Trustee (other than rn
the payment of principal of and interest on the Bonds due and payable solely by reason of such
declaration) shall have been made good or cured to the satisfaction of the Trustee or provision
deemed by the Trustee to be adequate shall have been made therefor, then, and in every such case the
Owners ofa majority ofthe principal amount ofthe Bonds then Outstanding, by written notice to the
Successor Agency and to the Trustee, 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 impair or exhaust any right or power
consequent thereon.

(a) To the payment of any fees, costs and expenses incurred by the
Trustee to protect the interests ofthe Owners ofthe Bonds; payment ofthe fees, costs
and expenses ofthe Truslee (including fees and expenses of its counsel, including any
allocated costs of internal counsel) incurred in and about the performance of its
powers and duties under this Indenture and the payment of all fees, costs and
expenses owing to the Trustee pursuant to Section 6.06, together with interest on all
such amounts advanced by the Trustee at the maximum rate permitted by law;

(b) To the payment ofthe whole amount then owing and unpaid upon the
Bonds for interest and principal, with interest on such overdue amounts at the
respective rates of interest bome by the Outstanding Bonds, and in case such moneys
shall be insufhcient Io pay in full the whole amount so owing and unpaid upon the
Bonds, then to the payment of such interest, principal and interest on overdue
amounts withoul preference or priority among such interest, principal and interest on
overdue amounts ratably to the aggregate of such interest, principal and interest on
overdue amounts; and
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Section 8.02. Application of Funds upon Acceleration. All of the Tax Revenues and all
sums in the funds and accounts established and held by the Trustee hereunder upon the date of the
declaration of acceleration as provided in Section 8.01, and all sums therealier received by the
Trustee hereunder, shall be applied by the Trustee as follows and in the following order:



(c) To the payment ofamounts owed to the lnsurer

Section 8.03. 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 judicial proceedings or
otherwise, pursuant to its duties hereunder, whether upon its own discretion or upon the request of
the Owners of a majority of the 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 respect
to the continuance, discontinuance, withdrawal, compromise, settlemenl or other disposal of such

aclion; provided, hou,eter, that the Trustee shall not, unless there no longer continues an Event of
Default, discontinue, withdraw, compromise or settle, or otherwise dispose ofany litigation pending
at law or in equity, if at the time there has been filed with it a written request signed by the Owners of
a majority of the principal amount of the Bonds then Outstanding opposing such discontinuance,
withdrawal, compromise, settlemenl or other disposal of such litigation accompanied, if requested by
the Trustee, by indemnity or confirmation of indemnity as described in Section 8.01 .

Section 8.04. Limitation on Owners' Right to Sue. No Owner of any Bond issued
hereunder 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 of the
principal amount ofthe Bonds then Oulstanding shall have made written request upon the Trustee to
exercise the powers hereinbefore granted or to institute such action, suit or proceeding 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 incurred in compliance with such request; and
(d) the Trustee shall have refused or omitted to comply with such request for a period of sixty (60)
days after such written request 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 exercise by any Owner of any remedy hereunder; it
being understood and intended that no one or more Owners shall have any nght in any manner
whatever 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 provision of this Indenture shall
be instituted, had and maintained in the manner herein provided and for the equal benefit of all
Owners ofthe Outstanding Bonds.

The right of any Owner of any Bond to receive pa)rynent 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 ofsuch Owner, notwithstanding the foregoing provisions oflhis Section or any other
provision of lhis lndenture.

Section 8.05. Non-waiver. Nothing in this Article VIII or in any other provision of this
Indenture or in the Bonds, shall affbct or impair the obligation of the Successor Agency, which is
absolule and unconditional, to pay from the Tax Revenues and other amounts pledged hereunder, the
principal of and interest and redemption premium (if any) on the Bonds to the respective Owners
when due and payable as herein provided, or affecl or impair the right of action, which is also
absolute and unconditional, of the Owners to institule suit to enforce such payment by virtue of the
contract embodied in the Bonds.
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A waiver 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 or the Trustee 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 Trustee and Owners by the Dissolution Act and the Redevelopment Law
or by this Article VIII may be enforced and exercised from time to time and as often as shall be
deemed expedient by the Owners and the Trustee.

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

Section 8.06. Actions by Trustee as Attorney-in-Fact. Aly suit, action or proceeding
which any Owner shall have the right to bring to enforce any right or remedy hereunder may be
brought by the Trustee fbr the equal benefit and protection of all Owners similarly situated and the
Trustee is hereby appointed (and the successive respective Owners by taking and holding the Bonds
shall be conclusively deemed so to have appointed it) the true and lawful attomey-in-fact of the
respective Owners for the purpose of bringing any such suit, action or proceeding and to do and
perform any and all acts and things for and on behalf of the respective Owners as a class or classes,
as may be necessary or advisable in the opinion ofthe Trustee as such attomey-in-fact, subject to the
provisions of Article VI.

Section 8.07. Remedies Not Exclusive. No remedy herein conferred upon or reserved to
lhe Trustee or Owners is intended to be exclusive ofany other remedy. Every such remedy shall be
cumulative and shall be in addition to every otller remedy given hereunder or now or hereafter
existing, aI law or in equity or by statute or otherwise, and may be exercised without exhausting and
withoul regard to any other remedy conferred by the Dissolution Act and the Redevelopment Law or
any other law.

Section 8.08. Insurer Deemed Sole Owner. The Insurer shall be deemed to be the sole
owner of the 2024 Series A Bonds maturing on October I in the years 20_ through 20_, inclusive,
for the purpose of exercising any voting right or privilege or giving any consent or direction or taking
any other action that the owners of the 2024 Series A Bonds maturing on October I in the years 20_
through 20 , inclusive, are entitled to take pursuant to Articles VI, VII and VIII of this lndenture.
Except as otherwise provided herein, no contract shall be entered into or action taken by which the
rights granted under this Indenture or the security or sources of payment for the 2024 Series A Bonds
maturing on October I in the years 20_ through 20 , inclusive, or lhe Insured Bonds (as defined
in the Authority Bonds Indenture) will be impaired or prejudiced, except upon obtaining the prior
written consent of the Insurer for so long as the lnsurer is not in default in its obligations under the
Authority Bonds Insurance Policy.

ARTICI,E IX

1\{ I SC EI,I,AN EOUS

Section 9.01. Benefits Limited to Parties. Nothing in this Indenture, expressed or implied,
is intended to give to any person other than the Successor Agency, the Trustee, the Insurer and the
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Owners, any right, remedy, claim under or by reason ofthis Indenture. Any covenants, stipulations,
promises or agreements in this Indenture contained by and on behalf of the Successor Agency shall
be for the sole and exclusive benefit ofthe Trustee, the Insurer and the Owners.

Section 9.02. Successor is Deemed Included ir All References to Predecessor. Whencvcr
in this Indenture or any Supplemental Indenture either the Successor Agency or the Trustee is named
or referred to, such reference shall be deemed to include the successors or assigns thereof, and all the
covenants and agreements in this Indenture contained by or on behalf of the Successor Agency or the
Trustee shall bind and inure to the benefit ofthe respective successors and assigns thereof whether so

expressed or not.

Section 9,03. Defeasance of Bonds. lfthe Successor Agency shall pay and discharge the
entire indebtedness on any Bonds in any one or more ofthe following ways:

(i) by paying or causing to be paid the principal of and interest on such
Bonds, as and when the same become due and payable;

(iii) by irrevocably depositing with the Trustee or another fiduciary, in
trust, non-callable Defeasance Obligations in such amount as an Independent
Accountant shall determine will, together with the interest to accrue thereon and
available moneys then on deposit in any of the funds and accounts established
pursuant to this Indenture, be fully sufficient to pay and discharge the indebtedness
on such Bonds (including all principal, interest and redemption premium, ifany) at or
before maturity; or

(iv) by purchasing such Bonds prior to maturity and tendering such Bonds
to the Trust€e for cancellationl

and if such Bonds are to be redeemed prior to the maturity thereof notice of such redemption shall
have been duly given or provision satisfactory to the Trustee shall have been made for the giving of
such notice, then, at the election of the Successor Agency, and notwithstanding that any such Bonds
shall not have been surrendered for payment, the pledge of the Tax Revenues and other funds
provided for in this Indenture and all olher obligations of the Trustee and the Successor Agency
under this Indenture with respect to such Bonds shall cease and terminate, except only (A) the
obligations of the Successor Agency under Section 5.I I , (B) the obligation of the Trustee to transfer
and exchange Bonds hereunder, (C) the obligation of the Successor Agency to pay or cause to be
paid to the Owners of such Bonds, from the amounts so deposited with the Trustee, all sums due
thereon, and (D) the obligations of the Successor Agency to compensate and indemnifo the Trustee
pursuant to Section 6.06. Notice of such election shall be filed with the Trustee. ln the event the
Successor Agency shall, pursuant to the foregoing provisions, pay and discharge any portion or all of
the Bonds then Outstanding, the Trustee shall be authorized to take such actions and execute and
deliver to the Successor Agency all such instruments as may be necessary or desirable to evidence
such discharge, including without limitalion, selection by lot of Bonds of any maturity of the Bonds
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(ii) by irrevocably depositing with the Trustee or another fiduciary, in
lrust, at or before maturity, an amount of cash which, together with the available
amounts then on deposit in the funds and accounts established pursuant to this
Indenture, in the opinion or report of an Independent Accountant is fully sufficienl to
pay such Bonds, including all principal, interest and redemption premium, ifany;



Notwithstanding the lbregoing provisions of this Section 9.03, in the event the principal,
interest and premium (if any) on the Insured Bonds (as defined in the Authority Bonds lndenture)
shall be paid by the lnsurer pursuant 10 the Authority Bonds Insurance Policy, the obligations of the
Trustee and the Successor Agency under this Indenture shall continue in full force and effect and the
lnsurer shall be fully subrogated to the rights of all owners of the 2024 Series A Bonds maturing on
October 1 in the years 20_ through 20_, inclusive to the extent an Insured Bond (as defined in the
Authority Bonds Indenture) maturing on a date conesponding with any such 2024 Series A Bond is
so paid.

Section 9,04. 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 or more instruments of similar tenor, and shall be executed by such Owner
in person or by their attomeys appointed in writing.

Except as otherwise herein expressly provided, the fact and date of the execulion by any
Owner or his attomey of such request, declaration or other instrument, or ol such writing appointing
such attomey, may be proved by the certificate of any notary public or other officer authorized to
take acknowledgments ofdeeds to be recorded in the state in which he purports to act, that the person
signing such request, declaration or other instrument or writing acknowledged to him the execution
thereof, or by an affidavit ofa wilness of such execution, duly swom to before such notary public or
other officer.

The ownership of Bonds and the amount, maturity, number and date of ownership thereof
shall be proved by the Registration Books.

Any request, declaration or other instrument or writing ofthe Owner of any Bond shall bind
all future Owners of such Bond in respect of anyhing done or suffered Io be done by the Successor
Agency or the Trustee in good faith and in accordance therewith.

Section 9.05. Disqualified Bonds. ln determining whether the Owners of the requisite
aggregate principal amount of Bonds have concurred in any demand, request, direction, consent or
waiver under this lndenture, Bonds which are owned or held by or for the account of the Successor
Agency (but excluding Bonds held in any employees' retirement fund) shall be disregarded and
deemed not to be Outstanding for the purpose of any such determination, provided hou,ever that the
Trustee shall not be deemed to have knowledge that any Bond is owned or held by or for the accounl
of the Successor Agency unless the Successor Agency is the registered Owner or the Trustee has

received written notice that any other registered Owner is the owner or is holding for the account of
Ihe Successor Agency.

Section 9.06. Waiver of Personal Liability. No member, officer, agent or employee of the
Successor Agency shall be individually or personally liable for the paymenl of the principal of or
interest or any premium on the Bonds; but nothing herein contained shall relieve any such member,
officer, agenl or employee from the performance ofany official duty provided by law.

Section 9.07. Destruction of Canceled Bonds. Whenever in this Indenture provision rs

made for the surrender to the Successor Agency of any Bonds which have been paid or canceled
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that the Successor Agency has determined to pay and discharge in part. Any funds thereafter held by
the Trustee, which are not required for said purpose, shall be paid over to the Successor Agency.



pursuant to the provisions of this Indenture, upon receipt by the Trustee of the Request of the
Successor Agency a certificate of deslruction duly executed by the Trustee shall be deemed to be the
equivalent ofthe surrender of such canceled Bonds and 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 referred to.

Section 9.08. Notices. All written notices to be given under this Indenture shall be given by
first class mail or personal delivery to the party entitled thereto at its address set forth below, or at
such address as the party may provide to the other party in writing from time to lime. Notice shall be
effective either (a) upon transmission by facsimile transmission or other form of telecommunication,
with prompt written confirmation by mail, (b) 48 hours after deposit in the United States mail,
postage prepaid, or (c) in any other case, upon actual receipt. The Successor Agency or the Trustee
may, by written notice to the other parties, from time to time modii/ the address or number to which
communications are to be given hereunder.

Successor Agency to the
Redevelopment Agency for the County of Riverside
c/o County of Riverside Executive Office
4080 Lemon Street, 4rh Floor
Riverside, Califomia 92501
Attention: Director of Finance
Fax: (951) 955-l I l0

If to the Trustee The Bank of New York Mellon Trust Company, N.A
333 S. Hope Street, Suite 2525
Los Angeles, Califomia 90071
Altention: Corporate Trust Division
Fax: (213) 630-6145

So long as the Authority Bonds Insurance Policy remains in effect, the Trustee or the
Successor Agency, as applicable, shall furnish to the Insurer a copy of any notice required to be
given hereunder to the Bond Owners and any certification required to be given hereunder relating to
the security for the Bonds. The Trustee or the Successor Agency, as applicable, shall notify the
lnsurer: to the attention of its Surveillance Department, of any fhilure of the Successor Agency under
this Indenture to give any required notice to the Insurer and immediately of the occurrence of an
Event of Default hereunder.

The Successor Agency, the Trustee and the lnsurer may designate any further or different
addresses to which subsequent notices, certificates or other communications shall be sent.

Section 9.09. Partial lnvalidity. If any Section, paragraph, sentence, clause or phrase of
this lndenture shall for any reason be held illegal, invalid or unenforceable, such holding shall not
affect the validity ofthe remaining porlions ofthis Indenture. The Successor Agency and the Trustee
hereby declare that they would have entered into this Indenture and each and every other Section,
paragraph, sentence, clause or phrase hereof and authorized the issue of the Bonds pursuant thereto
irrespective of the fact that any one or more Sections, paragraphs, sentences, clauses, or phrases of
this Indenture may be held illegal, invalid or unenforceable.
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Ifto the Successor Agency:

Ilto the Insurer: As provided in Section 4.05(g).



Section 9.10. Unclaimed Moneys. Anything contained herein to the contrary
notwithstanding, any money held by the Trustee in trust for the payment and discharge ofthe interest
or premium (ifany) on or principal ofthe Bonds which remains unclaimed for two (2) years after the
date when the payments ofsuch interest, premium and principal have become payable, ifsuch money
was held by the Trustee at such date, or for two (2) years after the date of deposit of such money if
deposited with the Trustee after lhe date when the interest and premium (ifany) on and principal of
such Bonds have become payable, shall be repard by the Trustee to the Successor Agency as its
absolute property free from trust, and the Trustee shall thereupon be released and discharged with
respect thereto and the Owners shall look only to the Successor Agency for the payment of the
principal ofand interest and redemption premium (ifany) on such Bonds.

Section 9.11. Payment on Non-Business Days. In the event any payment is required to be
made hereunder on a day which is not a Business Day, such payment shall be rnade on the next
succeeding Business Day.

Section 9,12. Execution in Counterparts. This lndenture may be executed in several
counterparts, each of which shall be an onginal and all of which shall conslitute but one and the same
inslrument.

Section 9.13. Governing Law. This Indenture shall be construed and govemed in
accordance with the laws of the State.

ISignature Page Follows]
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IN WITNESS WHERTOF, the SUCCESSOR AGENCY TO THE REDEVELOPMENT
AGENCY FOR THE COUNTY OF RIVERSIDE has caused this Indenture to be signed in its name

by the Executive Officer of the County of Riverside on behalf of the Successor Agency to the
Redevelopment Agency for the County of Riverside and attested to by its Secretary, and THE BANK
OF NEW YORK MELLON TRUST COMPANY, N.A., in token of its acceptance of the trusts
created hereunder, has caused this Indenture to be signed in its corporate name by its officer
thereunto duly authorized, all as ofthe day and year first above written.

SUCCESSOR AGENCY TO THE
REDEVELOPMENT AGENCY FOR THE
COLNTY OF RIVERSIDE

By: County of Riverside

By:
Executive Officer

ATTESl':

Secretary

THE BANK OF NEW YORK MELLON
TRUSTCOMPANY, N.A.,
as Trustee

By
Authorized Ot'tlcer
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EXHIBIT A

Notwithstanding anything in this Indenture to the contrary, so long as The Bank of New
York Mellon Trust Company N.A,, is trustee under the Authority Bonds Indenture (as defined
in the hereinafter mentioned Indenture), or any successor trustee thereunder, is the registered
owner of all of the Bonds and the Authority is the beneficial owner of all of the Bonds, the
aggregate principal amount of the Bonds shall be represented by I single form of Bond and
payments of principal of rnd interest on the Bonds shall be made to the Trustee in accordance
with Schedule A attached hereto.

No

UNITED STATES OF AMERICA
STATE OF CALIFORNIA

SUCCESSOR AGENCY TO THE
REDEVELOPMENT AGENCY FOR THE COUNTY OF RIVERSIDE

REDEVELOPMENT PROJECT AREA NO. I
2024TAX ALLOCATION REFUNDING BOND, SERIES A

INTEREST RATE: MATURITY DATE DAI'ED DAI'E CUSIP

_,20 , 2024

REGISTERED OWNER

PRINCIPAL AMOUNT DOLLARS

The SUCCESSOR AGENCY TO THE REDEVELOPMENT AGENCY FOR THE
COUNTY OF RIVERSIDE, a public entity duly created and existing under the laws of the State of
Calilbmia (the "Successor Agency"), for value received, hereby promises to pay (but only out ofthe
Tax Revenues and other moneys and securities hereinafter referred to) to the Registered Owner
identified above or registered assigns (the "Registered Owner"), on the Maturity Date identified
above, the Principal Amount identified above in lawful money of the United States of America; and
to pay interest thereon at the Rate of Interest identiiled above in like lawlul money from the date
hereof, which date shall be the lnterest Payment Dale (as hereinafter defined) next preceding the date
of authentication of this Bond (unless this Bond is authenticaled on or before an Interest Payment
Date and after the fifteenth calendar day of the month preceding such Interest Payment Date (a
"Record Date"), in which event it shall bear interest from such lnterest Payment Date, or unless this
Bond is authenticaled on or prior to September 15,2024, in which event it shall bear interest from the

A-l

FORM OF 2024 SERIES A BOND
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Original Issue Date identified abo,te; provided, hou,cvcr, that if, at the time of authentication of this
Bond, interest is in default on this Bond, this Bond shall bear interesl from the lnterest Payment Date
to which interest hereon has previously been paid or made available for payment), payable
semiannually on Aprrl I and October I in each year, commencing October l, 2024 (the "lnterest
Payment Dates"), until payment of such Principal Amount in full. The Principal Amount hereof is
payable upon presentation hereof at the principal corporate trust office of The Bank of New York
Mellon Trust Company, N.A., as trustee (the "Trustee"), in Los Angeles, Califomia or such other
localion as the trustee may designale. lnlerest hereon is payable by check ofthe Trustee mailed by
hrst class mail on each lnterest Payment Date to the Registered Owner hereof at the address of such
Registered Owner as il appears on the registration books of the Trustee as of the preceding Record
Date; provided that at the written request of the owner of at leasl $1,000,000 aggregate principal
arnount of Bonds, which written request is on file with the Trustee prior to any Record Date, interest
on such Bonds shall be paid on the succeeding Interest Payment Date by wire transfer to an account
of a financial institution within the United States of America as shall be specified in such written
request.

This Bond is one of a duly authorized issue of bonds of the Successor Agency designated as

th€ "Successor Agency to the Redevelopment Agency for the County of Riverside Redevelopment
Project Area No. I 2024 Tax Allocation Refunding Bonds, Series A" (the "Bonds") ofan aggregate
principal amount of Dollars ($[PAR]) all of like tenor and date (except for such
variation, if any, as may be required to designate varying numbers, maturities, interest rates or
redemption provisions) and all issued pursuanl lo the provisions of Article l1 (commencing with
Section 53580) of Chapter 3 of Part I ol Division 2 of Title 5 of the Govenunent Code of the State
(the *Refunding Law"), the Dissolution Act (as such term is defined in the Indenture), and the
Community Redevelopment Law, constituting Part I of Division 24 of the Califomia Health and
Safety Code (the "Redevelopment Law") and pursuant to an lndenture ofTrust, dated as of [August]
1,2024,l:y and between the Successor Agency and the Trustee (the "lndenture"). Capitalized terms
used but no1 defined herein have the meanings given to such terms in the Indenture.

The Successor Agency may issue or incur additional obligations on a parity with the Bonds,
but only subject to the terms ofthe Indenture. Reference is hereby made to the Indenture (copies of
which are on file at the office of the Successor Agency) and all supplements thereto and to the
Refunding Law, the Dissolution Act and the Redevelopment Law for a description of the terms on
which the Bonds are issued, the provisions with regard to the nature and extent of the Tax Revenues
and the rights thereunder of the owners of the Bonds and the rights, duties and immunities of the
Trustee and the rights and obligations ofthe Successor Agency thereunder, 1o all ofthe provisions of
which the Registered Owner of this Bond, by acceptance hereof, assents and agrees.

The Bonds have been issued by the Successor Agency to finance and refinance
redevelopment activities of the Successor Agency. This Bond and the interesl hereon and all other
parity obligations and the interest thereon (to the extent set forth in the lndenture) are payable from,
and are secured by a charge and lien on the Tax Revenues derived by the Successor Agency from the
Redevelopment Project Area No. I in the County of Riverside, Califomia (the "Projecl Area"), a

duly designated redevelopment project under the laws of the State of California, under and in
accordance with the Indenture. As and to the extent set forth in the Indenture. all of the Tax
Revenues are exclusively and irrevocably pledged in accordance with the terms hereof and the
provisions of the lndenture, the Refunding Law and the Dissolution Act and the Redevelopment
Law, to the payment ofthe principal ofand interesl and premium (ifany) on the Bonds and any such
parity obligations. The Bonds and any such parity obligations are secured by a pledge on, security
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interest in and lien on the Tax Revenues which is subordinate to or on a parity with the pledge,
security interest and lien on the Tax Revenues in favor of certain outstanding obligations of the
Successor Agency, as provided in the Indenture. The Bonds are also equally secured by the pledge
and lien created with respect to the Bonds by Section 34177 .5(g of the California Health and Safety
Code on moneys deposited or available for deposit from time to time in the Redevelopment Property
Tax Trust Fund as provided in the Indenture. Notwithstanding the foregoing, certain amounts out of
Tax Revenues may be applied for olher purposes as provided in the Indenture.

This Bond is not a debt of the County of Riverside, the State of Califomia, or any of its
political subdivisions, other than the Successor Agency, and neither said County, said State, nor any
of its political subdivisions, is liable hereon nor in any event shall this Bond be payable out of any
funds or properties other than the Tax Revenues.

The rights and obligations of the Successor Agency and the owners of the Bonds may be
modified or amended at any time in the manner, to the extent and upon the terms provided in the
lndenture, but no such modification or amendment shall permit a change in the terms of redemption
or maturity of the principal of any outstanding Bond or of any installment of interest thereon or a
reduction in the principal amount or the redemption price thereof or in the rate of interest th€reon
without the consent of the owner of such Bond, or shall reduce the percentages of the Bond owners
required to effect any such modificalion or amendment.

The Bonds are subject to optional redemption [and mandatory redemption from mandatory
sinking fund payments] as provided in the Indenture.

lf an Event of Default shall occur, the principal of all outstanding Bonds may be declared
due and payable upon the conditions, in the manner and with the effect provided in the Indenture, but
such declaration and its consequences may be rescinded and annulled as further provided in the
lndenture.

This Bond is transferable by the Registered Owner hereof, in person or by his attomey duly
authorized in writing, at said corporate trust office of the Trustee in [-os Angeles, California or such
other place as designated by the Trustee, but only in the manner, subject to the limitations and upon
payment of the charges provided in the Indenture, and upon surrender and cancellation of this Bond.
Upon registration of such transfer a new Bond or Bonds, of authorized denomination or
denominations, for the same aggregate principal amount and of the same maturity will be issued to
the transferee in exchange herefor.

The Successor Agency and the Trustee may treat the Registered Owner hereofas the absolute
owner hereof for all purposes, and the Successor Agency and the Trustee shall not be affected by any
notice to the contrary.

It is hereby 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 regular time, form and manner as required by the
Refunding Law, the Dissolution Act and the Redevelopment Law and the laws of the State of
Califomia and that the amount of this Bond, together with all other indebtedness of the Successor
Agency, does not exceed any limit prescribed by the Refunding Law, the Dissolution Act and the
Redevelopment Law or any laws of the State of Califomia, and is not in excess of the amount of
Bonds permitted Io be issued under the Indenlure.
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This Bond shall not be entitled to any benefit under the Indenture or become valid or
obligatory for any purpose until the Trustee's Certificate of Authentication hereon endorsed shall
have been manually signed by the Trustee.



IN WITNESS WHEREOF, thc SUCCESSOR AGENCY TO THE REDEVELOPMENT
AGENCY FOR THE COUNTY OF RIVERSIDE has caused this Bond to be signed in its name by
the Executive Officer of the County of Riverside on behalf of the Successor Agency to the
Redevelopment Agency for the County of Riverside and attested to by the facsimile signature of the
Successor Agency's Secretary, all as of the Original Issue Date specified above.

SUCCESSOR AGENCY TO THE
REDEVELOPMENT AGENCY FOR THE
COUNTY OF RIVERSIDE

By: County ofRiverside

By:
Executive Officer

A'fTES'I':

Secretary
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TRUSTEE'S CERTIFICATE OF AUTHENTICATION

This is one ofthe Bonds described in the within-rnentioned Indenture.

l)ated:

THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A., as Trustee

By:
Authorized Signatory



ASSIGNMENT

For value received the undersigned do(es) hereby sell, assign and transl-er unto

attomey,

(Name, Address and Tax Identification or Social Security Number of Assignee)

the within Bond and do(es) hereby irrevocably constitute and appoint

to transfer the same on the books ofthe Trustee, with full power ofsubstitution in the premises

Dated:

Signature Guaranteed:

NOTICE: Signalurc guarantcc shall be made by a

guarantor institution participaling in the
Securities Transl'er Agenls Medallion Program
or in such other guarantce progmm acceptable
k) the Trustec.

The signature(s) on this Assignmenl musl
correspond widr the name(s) as writlen on the
face of the wilhin Bond in every particular
without alteration or enlargcment or any
changc whatsoiJver.

NOTICE



SCHEDULE A

Period Ending Principal Coupon Interest
Totil

Debt Service

l otal
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