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 CITY OF INDUSTRY 
 
 
    
 CITY COUNCIL Mayor Mark Radecki 
 REGULAR MEETING AGENDA Mayor Pro Tem Cory Moss 
  Council Member Abraham Cruz 
 JULY 28, 2016 Council Member Roy Haber, III 
 9:00 AM Council Member Newell Ruggles 
   
 Location: City Council Chamber, 15651 East Stafford Street, City of Industry, California 91744 
 

  
Addressing the City Council:   
     
< Agenda Items:  Members of the public may address the City Council on any matter listed on the 

Agenda.  In order to conduct a timely meeting, there will be a three-minute time limit per person for 
any matter listed on the Agenda. Anyone wishing to speak to the City Council is asked to complete a 
Speaker’s Card which can be found at the back of the room and at the podium.  The completed card 
should be submitted to the City Clerk prior to the Agenda item being called and prior to the individual 
being heard by the City Council.   

        
< Public Comments (Non-Agenda Items):  Anyone wishing to address the City Council on an item not 

on the Agenda may do so during the “Public Comments” period.  In order to conduct a timely meeting, 
there will be a three-minute time limit per person for the Public Comments portion of the Agenda.  
State law prohibits the City Council from taking action on a specific item unless it appears on the 
posted Agenda.  Anyone wishing to speak to the City Council is asked to complete a Speaker’s Card 
which can be found at the back of the room and at the podium.  The completed card should be 
submitted to the City Clerk prior to the Agenda item being called by the City Clerk and prior to the 
individual being heard by the City Council. 

        
Americans with Disabilities Act:   
 
< In compliance with the ADA, if you need special assistance to participate in any City meeting 

(including assisted listening devices), please contact the City Clerk’s Office (626) 333-2211.  
Notification of at least 48 hours prior to the meeting will assist staff in assuring that reasonable 
arrangements can be made to provide accessibility to the meeting.   

   
Agendas and other writings:   
   
< In compliance with SB 343, staff reports and other public records permissible for disclosure related to 

open session agenda items are available at City Hall, 15625 East Stafford Street, Suite 100, City of 
Industry, California, at the office of the City Clerk during regular business hours, Monday through 
Friday 9:00 a.m. to 5:00 p.m. Any person with a question concerning any agenda item may call the 
City Clerk’s Office at (626) 333-2211.  

   

 
1. Call to Order 
 
2. Flag Salute 
 
3.  Roll Call 
 
4.  Public Comments 
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 4.1 Presentation to Lieutenant John Gannon of the Los Angeles County 
Sheriff’s Department  

 
5. CONSENT CALENDAR 
 

All matters listed under the Consent Calendar are considered to be routine and 
will be enacted by one vote.  There will be no separate discussion of these items 
unless members of the City Council, the public, or staff request specific items be 
removed from the Consent Calendar for separate action. 

 
 5.1 Consideration of the Register of Demands  
 

RECOMMENDED ACTION: Approve the Register of Demands and 
authorize the appropriate City Official to pay the bills. 
 

 5.2 Consideration of the minutes of the January 25, 2016 special meeting 
 
  RECOMMENDED ACTION: Approve as submitted. 
 
6. PUBLIC HEARING 
 
 6.1 Public Hearing to rescind Resolution No. CC 2015-09, and update the 

mandatory water conservation measures for the City of Industry 
Waterworks System  

Consideration of Resolution No. CC 2016-48 – A RESOLUTION OF THE 
CITY COUNCIL OF THE CITY OF INDUSTRY RESCINDING 
RESOLUTION NO. CC 2015-09, ADOPTING UPDATED WATER 
CONSERVATION MEASURES TO COMPLY WITH THE STATE WATER 
RESOURCES CONTROL BOARD’S WATER CONSERVATION 
REQUIREMENTS, AND NOTICE OF EXEMPTION REGARDING SAME 
 

  RECOMMENDED ACTION: Adopt Resolution No. CC 2016-48. 
 
7. ACTION ITEMS 

7.1 Consideration of a Right-of-Way Agreement between the City of Industry 
and Level-3 Communications to locate certain facilities in City Right-of-
Ways 

 
  RECOMMENDED ACTION: Approve the Right-of-Way Agreement. 
 

7.2 Discussion and direction regarding an additional sponsorship request from 
The Gabriel Foundation, for the 2016 Industry Hills Charity Pro Rodeo 

 
RECOMMENDED ACTION:  Discuss and provide direction to Staff. 
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7.3 Consideration of Resolution No. CC 2016-49 - A RESOLUTION OF THE 
CITY COUNCIL OF THE CITY OF INDUSTRY, CALIFORNIA,  
AUTHORIZING AND DIRECTING THE SALE OF NOT TO EXCEED 
$36,000,000 AGGREGATE PRINCIPAL AMOUNT OF CITY OF 
INDUSTRY SENIOR SALES TAX REVENUE REFUNDING BONDS, 
SERIES 2016 (TAXABLE), APPROVING FORMS OF AND 
AUTHORIZING THE EXECUTION AND DELIVERY OF A BOND 
PURCHASE AGREEMENT, INDENTURE, CONTINUING DISCLOSURE 
AGREEMENT, A PRELIMINARY OFFICIAL STATEMENT, OFFICIAL 
STATEMENT; AND AUTHORIZING NECESSARY ACTIONS IN 
CONNECTION THEREWITH 
 
RECOMMENDED ACTION: Adopt Resolution No. CC 2016-49. 

 
7.4 Consideration of Resolution No. CC 2016-50 - A RESOLUTION OF THE 

CITY COUNCIL OF THE CITY OF INDUSTRY, CALIFORNIA, 
REQUESTING THAT THE LOCAL AGENCY FORMATION COMMISSION 
OF THE COUNTY OF LOS ANGELES APPROVE THE WITHDRAWAL 
OF THE CITY’S ANNEXATION APPLICATION FOR THE RIGHT OF 
WAY LOCATED ON THE SOUTH SIDE OF VALLEY BOULEVARD 
BETWEEN MORNINGSIDE DRIVE AND 460 FEET EAST OF FAURE 
AVENUE  

 
RECOMMENDED ACTION: Adopt Resolution No. CC 2016-50. 

7.5 Consideration of Resolution No. CC 2016-51 - A RESOLUTION OF THE 
CITY COUNCIL OF THE CITY OF INDUSTRY, CALIFORNIA, ELECTING 
TO BE SUBJECT TO THE PUBLIC EMPLOYEES’ MEDICAL AND 
HOSPITAL CARE ACT AT AN EQUAL AMOUNT FOR EMPLOYEES 
AND ANNUITANTS WITH RESPECT TO A RECOGNIZED EMPLOYEE 
ORGANIZATION 

 RECOMMENDED ACTION: Adopt Resolution No. CC 2016-51. 
 
7.6 Presentation and discussion on the Expo Center Master Plan 
 
 RECOMMENDED ACTION: Discuss and provide direction to Staff. 
 
7.7 Discussion and direction on the conceptual housing development on 

Faure Avenue 
 
 RECOMMENDED ACTION: Discuss and provide direction to Staff. 

  
8. CITY COUNCIL COMMITTEE REPORTS 

9. AB 1234 REPORTS 
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10. CITY COUNCIL COMMUNICATIONS 
 
11. CLOSED SESSION 
    
 11.1 Conference with real property negotiators pursuant to Government Code 

Section 54956.8 
 
  Property:  17201-17301 Gale Avenue, City of Industry   
  City Negotiators: Paul J. Philips, City Manager and  
     James M. Casso, City Attorney 
  Negotiating Parties: City of Industry, Successor Agency to the Industry 

Urban-Development Agency, and R.Y. Properties, 
Inc.  

  Under Negotiation: Price and Terms of Payment  
 
 11.2 Conference with real property negotiators pursuant to Government Code 

Section 54956.8 
 
  Property:  15130 Nelson Avenue, City of Industry   
  City Negotiators: Paul J. Philips, City Manager and  
     James M. Casso, City Attorney 
  Negotiating Parties: City of Industry and Art Weiss Industrial Properties  
  Under Negotiation: Price and Terms of Payment  
  
 11.3 Conference with real property negotiators pursuant to Government Code 

Section 54956.8 
 
  Property:  1123-11360 Hatcher Avenue, City of Industry   
  City Negotiators: Paul J. Philips, City Manager and  
     James M. Casso, City Attorney 
  Negotiating Parties: City of Industry and Art Weiss Industrial Properties  
  Under Negotiation: Price and Terms of Payment  
 
12. Adjournment. Next regular meeting: Thursday, August 11, 2016 at 9:00 a.m.  



CITY COUNCIL

ITEM NO. 5.1
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CALL TO ORDER 
 
The Special Meeting of the City Council of the City of Industry, California, was called to 
order by Mayor Mark D. Radecki at 8:47 a.m. in the City of Industry Council Chamber, 
15651 East Stafford Street, California. 
 
FLAG SALUTE  
 
The flag salute was led by Mayor Mark D. Radecki. 
   
ROLL CALL 
    
PRESENT: Mark D. Radecki, Mayor 
  Cory C. Moss, Mayor Pro Tem  
  Abraham N. Cruz, Council Member 
  Newell W. Ruggles, Council Member  
 
ABSENT: Roy Haber, Council Member 
 
STAFF PRESENT: Paul J. Philips, City Manager; James M. Casso, City Attorney; 
Cecelia Dunlap, Deputy City Clerk. 
    
PUBLIC COMMENTS 
 
There were no public comments. 
 
CONSIDERATION OF RESOLUTION NO. CC 2016-05 – A RESOLUTION OF THE 
CITY COUNCIL OF THE CITY OF INDUSTRY AFFIRMING ITS APPROVAL OF  THE  
PURCHASE AND SALE AGREEMENT BETWEEN THE SUCCESSOR AGENCY TO 
THE INDUSTRY URBAN-DEVELOPMENT AGENCY AND THE CITY FOR 150 
HACIENDA BOULEVARD, CITY OF INDUSTRY AND MAKING THE REQUISITE 
CEQA FINDINGS 

MOTION BY MAYOR PRO TEM MOSS, AND SECOND BY COUNCIL MEMBER CRUZ 
TO ADOPT RESOLUTION NO. CC 2016-05. MOTION CARRIED 4-0, BY THE 
FOLLOWING VOTE: 
 
AYES:  COUNCIL MEMBERS: CRUZ, RUGGLES, MOSS, RADECKI 
NOES: COUNCIL MEMBERS: NONE 
ABSENT: COUNCIL MEMBERS: HABER 
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ABSTAIN: COUNCIL MEMBERS: NONE 
 
CONSIDERATION OF RESOLUTION NO. CC 2016-06 - A RESOLUTION OF THE 
CITY COUNCIL OF THE CITY OF INDUSTRY AFFIRMING ITS APPROVAL OF  THE  
PURCHASE AND SALE AGREEMENT BETWEEN THE SUCCESSOR AGENCY TO 
THE INDUSTRY URBAN-DEVELOPMENT AGENCY AND THE CITY FOR 220 
HACIENDA BOULEVARD, CITY OF INDUSTRY AND MAKING THE REQUISITE 
CEQA FINDINGS 
 
MOTION BY MAYOR PRO TEM MOSS, AND SECOND BY COUNCIL MEMBER 
RUGGLES TO ADOPT RESOLUTION NO. CC 2016-06. MOTION 4-0, BY THE 
FOLLOWING VOTE: 
 
AYES:  COUNCIL MEMBERS: CRUZ, RUGGLES, MOSS, RADECKI 
NOES: COUNCIL MEMBERS: NONE 
ABSENT: COUNCIL MEMBERS: HABER 
ABSTAIN: COUNCIL MEMBERS: NONE 
 
CONSIDERATION OF RESOLUTION NO. CC 2016-07 – A RESOLUTION OF THE 
CITY COUNCIL OF THE CITY OF INDUSTRY AFFIRMING ITS APPROVAL OF  THE  
PURCHASE AND SALE AGREEMENT BETWEEN THE SUCCESSOR AGENCY TO 
THE INDUSTRY URBAN-DEVELOPMENT AGENCY AND THE CITY FOR 242 
HACIENDA BOULEVARD, CITY OF INDUSTRY AND MAKING THE REQUISITE 
CEQA FINDINGS 
 
MOTION BY COUNCIL MEMBER CRUZ, AND SECOND BY COUNCIL MEMBER 
RUGGLES TO ADOPT RESOLUTION NO. CC 2016-07. MOTION CARRIED 4-0, BY 
THE FOLLOWING VOTE: 
 
AYES:  COUNCIL MEMBERS: CRUZ, RUGGLES, MOSS, RADECKI 
NOES: COUNCIL MEMBERS: NONE 
ABSENT: COUNCIL MEMBERS: HABER 
ABSTAIN: COUNCIL MEMBERS: NONE 
 
ADJOURNMENT 
 
There being no further business, the City Council adjourned at 8:50 a.m.  
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       MARK D. RADECKI 
       MAYOR 
 
 
                                                              
CECELIA DUNLAP 
DEPUTY CITY CLERK 
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To: Alex Gonzalez,  Director of Development Services and 
Administration 

From: Greg B. Galindo, General Manager   

Date: July 7, 2016 

Subject:  Updating Water Conservation Measures for the City of Industry Waterworks System 
 

Summary 

At the May 19, 2016 Industry Public Utilities Commission Meeting Staff provided a report on 
the change in the State Water Resources Control Board (State Water Board) emergency water 
conservation regulations.   
 
The CIWS and the LPVCWD are considered small water suppliers, thus do not have to self-
certify a water conservation standard for their respective systems.  Although statewide water 
supply conditions have improved, the Main San Gabriel Groundwater Basin (Basin) remains at a 
historic low.  As a result of improved statewide water supply conditions, regional water supplier 
MWD has communicated to its member agencies that they have enough water to meet their 
needs for the next three years.  This is definitely an improvement from last year when MWD was 
restricting wholesale water deliveries as part of their Supply Allocation Plan.  Our local 
municipal water district and MWD member agency, Upper San Gabriel Valley Water District, 
has also stated such, but urges all producers in the Basin to collectively aim to reduce use by 
20% as compared to 2013-14 usage.  
 
In response to the change in regional water supply conditions, the LPVCWD recently updated its 
water conservation regulations by changing the restriction on outdoor watering from 2 days per 
week to 3 days per week.  District staff recommends that the City also consider updating its 
water conservation measures.  Below is a summary of the current water conservation measures 
adopted for the CIWS by Resolution No. CC 2015-09. 

Current 

1. No ornamental landscape, lawn or other turf area shall be watered more often than two 
(2) days per week and is prohibited between the hours of 9 a.m. and 6 p.m. 

2. No ornamental landscape, lawn or other turf area shall be watered within 48 hours after 
measurable rainfall.  

3. Parks and schools shall be prohibited from watering athletic fields more often than three 
(3) days per week and between the hours of 9 a.m. and 6 p.m. 

4. No watering of ornamental landscapes, lawns, or other turf on public street medians. 

5. There shall be no watering of landscapes, lawns, or other turf outside of newly 
constructed homes and buildings in a manner inconsistent with regulations or other 
requirements established by the California Building Standards Commission and the 
Department of Housing and Community Development. 
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6. No water users shall cause or allow the water to run off landscape areas into adjoining 
streets, sidewalks, or other paved areas.  There shall be no use or application of potable 
water to driveways, sidewalks, patios, parking areas or other paved surfaces.   

7. Washing of motor vehicles, trailers, boats and other types of equipment shall be done 
only with a hand-held nozzle or other device.  

8. No potable water shall be used to clean, fill or maintain levels in decorative fountains, 
ponds, lakes or other similar aesthetic structures unless such water is part of a 
recirculating system. 

9. No restaurant, hotel, cafe, cafeteria or other public place where food is sold, served or 
offered for sale, shall serve drinking water to any customer unless expressly requested. 

10. All water users shall promptly upon discovery, repair all leaks from indoor and outdoor 
plumbing fixtures. 

11. The use of water from fire hydrants shall be limited to, fire fighting and related activities 
and other uses of water for municipal purposes shall be limited to, activities necessary to 
maintain the public health, safety, and welfare.   

12. Operators of hotels and motels must provide guests with the option of choosing not to 
have towels and linens laundered daily, and notice of this option must be prominently 
displayed in each guestroom using clear and easily understood language. 

District Staff recommends that the City consider updating its water conservation measures by 
changing the following restrictions: 

Recommended Changes 

1. No ornamental landscape, lawn or other turf area shall be watered more often than three 
(3) days per week and is prohibited between the hours of 9 a.m. and 6 p.m. 

3. Parks and schools shall be prohibited from watering athletic fields more often than three 
(3) days per week and between the hours of 9 a.m. and 6 p.m. 

9. Remove restriction No. 9. 

These recommended changes mirror what LPVCWD has adopted.  District staff recommends the 
City consider adopting the same changes, in an effort to make public outreach and enforcement 
consistent and efficient.   

To gauge consistency with other water purveyors, District staff surveyed adjacent water 
purveyors to identify what outdoor watering restrictions they will have in place through the end 
of the year.  We found that Rowland Water District, Suburban Water Systems and San Gabriel 
Valley Water Company will be restricting outdoor watering to 3 days per week.  
 
 
Recommended Action  

Rescind Resolution No. CC 2015-09 and update the emergency water conservation measures 
which shall remain in effect until the newly adopted resolution is amended or rescinded by the 
City Council.  A draft resolution has been prepared and is enclosed for your consideration.  
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Please note that Resolution maintains the provisions for violations and penalties for the 
previously adopted water conservation measures. 

If you have any questions on the information provided, please feel free to contact me.   

Respectfully Submitted,     

Greg B. Galindo 
General Manager    

 

Enclosure 

- Draft Resolution Updating Water Conservation Measures for the City of Industry Waterworks 
System 



RESOLUTION NO. CC 2016-48 

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF INDUSTRY 
RESCINDING RESOLUTION NO. CC 2015-09, ADOPTING UPDATED 
WATER CONSERVATION MEASURES TO COMPLY WITH THE STATE 
WATER RESOURCES CONTROL BOARD’S WATER CONSERVATION 
REQUIREMENTS, AND NOTICE OF EXEMPTION REGARDING SAME 

WHEREAS, the City of Industry (“City”) provides water service to residents and 
businesses both within and immediately adjacent to the geographical boundaries of the City (the 
“Industry Waterworks”); and 

WHEREAS, the Industry Waterworks system is operated and managed by the La Puente 
Valley County Water District; and 

WHEREAS, article X, section 2 of the California Constitution declares that waters of the 
State are to be put to beneficial use and that waste, unreasonable use, or unreasonable method of 
use of water be prevented, and that water be conserved for the public welfare; and 

WHEREAS, conservation of current water supplies and minimization of the effects of 
water supply shortages that are the result of drought are essential to the public health, safety and 
welfare; and 

WHEREAS, the City adopted Resolution No. CC 2015-09 on May 28, 2015 Declaring 
Emergency Water Shortage Conditions and Adopting Mandatory Conservation Measures 
consistent with the Governor of California’s Executive Order No. B-29-15 issued on April 1, 2015, 
and with regulations imposed by the State Water Resources Control Board (“SWRCB”); and 

WHEREAS, on May 9, 2016, Governor Edmund G. Brown Jr. issued Executive Order 
No. B-37-16 directing actions aimed at using water wisely, reducing water waste, and improving 
water efficiency, and directed the SWRCB to adjust emergency water conservation regulations for 
urban water conservation, in response to the changing water supply conditions across the state; 
and 

WHEREAS, Statewide precipitation over the past year has been variable with Northern 
California having received above-average rainfall while much of southern California continues to 
experience below-average rainfall, inadequate snowfall, and warm temperatures and, 
consequently, while major Northern California water reservoirs are near or above average water 
storage for this time of year, many Southern California reservoirs are significantly below average; 
and 

WHEREAS, in southern California, imported water supplies from the State Water Project 
continue to be significantly curtailed and groundwater supplies are limited in nature; and 

WHEREAS, the Main San Gabriel Groundwater Basin (“Basin”), which the City relies 
upon as its primary source of water to meet its customers’ needs, remains close to its historic low 
level, which is far below the preferred operating range for the Basin; and 



WHEREAS, Water Code section 1058.5 grants SWRCB the authority to adopt emergency 
regulations in certain drought years in order to: “prevent the waste, unreasonable use, unreasonable 
method of use, or unreasonable method of diversion, of water, to promote water recycling or water 
conservation”; and 

WHEREAS, on May 18, 2016, the SWRCB adopted new emergency water conservation 
regulations that will replace the state-developed standards with locally developed water 
conservations standards based on each agency and urban water supplier’s specific circumstances; 
and 

WHEREAS, California Water Code sections 375 et seq. empowers any public entity 
which supplies water at retail or wholesale to adopt and enforce mandatory water conservation 
measures within its boundaries to reduce the quantity of water used by those within its service area 
after holding a public hearing and making appropriate findings of necessity for the adoption of 
said mandatory water conservation measures; and 

WHEREAS, Water Code section 375, subdivision (c) defines “public entity” to include 
the City; and 

WHEREAS, the City is required to comply with State law, including the Emergency 
Regulations adopted by the SWRCB, codified at Title 23 of the California Code of Regulations 
and is authorized pursuant thereto to implement these requirements; and 

WHEREAS, the City must comply with the SWRCB Emergency Regulations by taking 
actions to restrict certain uses of water within its service area; and 

WHEREAS, on July 28, 2016, the City held a duly noticed public hearing and made 
appropriate findings of necessity and desire to comply with the SWRCB Emergency Regulations 
by taking actions to mandate reduction of water use within its service area. 

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF INDUSTRY DOES 
HEREBY RESOLVE, DETERMINE, FIND, AND ORDER AS FOLLOWS: 

SECTION 1. The above recitals are true and correct and are incorporated herein by 
reference. 

SECTION 2.  Upon independent review and consideration of the information contained in 
the Staff Report, this Resolution and the Notice of Exemption, the City Council hereby finds and 
determines that the mandatory water conservation measures set forth in this Resolution are 
categorically exempt from the California Environmental Quality Act (“CEQA”) (Public Resources 
Code Section 21000 et seq.), pursuant to Sections 15307 (Actions Taken by Regulatory Agencies 
for Protection of Natural Resources), and 15308 (Actions Taken by Regulatory Agencies for 
Protection of the Environment) of the CEQA Guidelines (Title 14, Chapter 3 of the California 
Code of Regulations). Based on these findings, the City Council adopts the Notice of Exemption 
and directs staff to file same as required by law. 

SECTION 3.  The City Council hereby rescinds Resolution No. CC 2015-09. 



SECTION 4. Determination of Need for Water Conservation Measures. The City 
Council, in accordance with the foregoing findings, hereby declares that the regulations and 
restrictions on delivery and consumption of water within its service area as set forth in Section 6 
below (Mandatory Water Conservation Measures) are necessary to conserve water supplies for the 
greatest public benefit with particular regard to domestic use, sanitation, and fire protection. 

SECTION 5. Authorization to Implement Restrictions on Water Consumption: The 
City Council hereby authorizes the manager and operator of the Industry Waterworks system, the 
La Puente Valley County Water District (“District”), to take specific steps to implement the water 
conservation measures set forth in this Resolution. 

SECTION 6. Mandatory Conservation Measures. The City Council hereby adopts the 
following regulations and restrictions on the delivery and consumption of water within the City’s 
service area: 

a. Outdoor Landscapes: Unless recycled water is utilized, the following 
restrictions apply to the irrigation of outdoor landscapes: 

i. No ornamental landscape, lawn or other turf area may be watered 
more often than three (3) days per week (for the purposes of this section, a week is 
deemed to commence at 12:01 a.m. on Sunday morning and end at midnight on the 
following Saturday night) and is prohibited between the hours of 9 a.m. and 6 p.m. 

ii. No ornamental landscape, lawn or other turf area may be watered 
on a day with measurable rainfall (0.01 inches of rain or greater) or within 48 hours 
thereafter. 

iii. Parks and schools are prohibited from watering their athletic fields 
more often than four (4) days per week. 

iv. Watering of ornamental landscapes, lawns, or other turf on public 
street medians is prohibited. 

v. Watering of landscapes, lawns, or other turf outside of newly 
constructed homes and buildings must be done in a manner consistent with 
regulations or other requirements established by the California Building Standards 
Commission and the Department of Housing and Community Development. 

b. General Restrictions: The following restrictions apply to all end-users of 
potable water: 

i. No users may cause or allow water to run off landscape areas into 
adjoining streets, sidewalks, or other paved areas due to incorrectly directed or 
maintained sprinklers or excessive watering. 

ii. The application of potable water to driveways, sidewalks, patios, 
parking areas or other paved surfaces is prohibited. 



iii. Washing of motor vehicles, trailers, boats and other types of 
equipment must be done only with a hand-held nozzle or other device that causes 
the water hose to cease dispensing water immediately when not in use (except as 
to reclaimed wastewater or by a commercial car wash using recycled water) 

iv. No potable water may be used to clean, fill or maintain levels in 
decorative fountains, ponds, lakes or other similar aesthetic structures unless such 
water is part of a recirculating system. 

v. All water users must promptly upon discovery repair all leaks from 
indoor and outdoor plumbing fixtures. 

vi. Operators of hotels and motels must provide guests with the option 
of choosing not to have towels and linens laundered daily, and notice of this option 
must be prominently displayed in each guestroom using clear and easily understood 
language. 

vii. The use of water from fire hydrants is limited to fire fighting and 
related activities and other uses of potable water for municipal purposes is limited 
to activities necessary to maintain the public health, safety, and welfare. 

c. Exemptions: The following uses are exempt from the restrictions of this 
Section 6: 

i. Watering of athletic fields is permitted at any time if reasonably 
necessary for the health and safety of the individuals using the athletic field. 

ii. Modified watering schedules approved in advance by the City to 
accommodate public use. 

iii. Maintenance activities requiring potable water use approved in 
advance by the City. 

iv. Ongoing water system improvement projects utilizing construction 
meters in accordance with City policy or regulations. 

v. Watering of plants and other landscape material slated for sale at 
nurseries/garden centers. 

SECTION 7. The District is directed to take all steps necessary to advise the customers 
of the Industry Waterworks system of the mandatory water conservation measures and to enforce 
them in accordance with applicable law. 

SECTION 8.  Duration of Water Emergency: These water conservation measures will 
remain in effect until amended or repealed by the City Council. 

SECTION 9. Violation: Any violation of the water conservation measures set forth in 
Section 6 may be punished as an infraction as set forth in Section 1.08.070(A) of the City’s 



Municipal Code. As the manager and operator of the Industry Waterworks system, the District is 
authorized to implement and enforce the water conservation measures set forth herein. 
Notwithstanding the penalties set forth in Section 1.08.070.A of the City’s Municipal Code, any 
violation thereof may result in the following warnings, penalties, and restrictions imposed by the 
District on behalf of the City: 

a. First Violation. The District may issue a written door-hanger notification 
and cause it to be personally placed at the customer’s address where the violation occurred. 

b. Second Violation. The District may issue a written door-hanger 
notification and cause it to be personally placed at the customer’s address where the 
violation occurred, and also send a written letter by United States mail notifying the 
customer of the repeat violation as well as the penalties that may be imposed for any 
subsequent violations. 

c. Third Violation. The District may issue a written door-hanger notification 
and cause it to be personally placed at the customer's address where the violation occurred, 
send a written letter by United States mail notifying the customer of the repeat violation, 
and issue a citation fine in the amount of $100.00 pursuant to Section 1.08.070(A)(1) of 
the Industry Municipal Code. 

d. Fourth Violation. The District may issue a written door-hanger 
notification and cause it to be personally placed at the customer's address where the 
violation occurred, send a written letter by United States mail notifying the customer of 
the repeat violation, and issue a citation fine in the amount of $200.00 pursuant to Section 
1.08.070(A)(2) of the Industry Municipal Code, and install a flow restricting device of two 
gallons per minute (2 gpm) capacity for services up to one and one-half inch size (1.5"), 
and comparatively sized restrictors for larger service, on the customer's service where the 
violation occurred, for a period of not less than seventy-two hours. 

e. Fifth and Subsequent Violations. The District will provide the same 
notices and impose the same penalty measures as for a Fourth Violation and may, at the 
discretion of the General Manager of the District, discontinue water service to that 
customer at the premises at which the violation occurred. 

SECTION 10. Appeal: Decisions made by the District under the regulations set forth in 
this Resolution may be appealed in accordance with the procedures set forth in Chapter 13.03.070 
of the City’s Municipal Code relating to the Industry Waterworks System. 

SECTION 11. Severability: The provisions of this Resolution are severable, and if any 
provision, clause, sentence, word or part thereof is held illegal, invalid, or inapplicable to any 
person or circumstances, such illegality, invalidity, unconstitutionality, or inapplicability shall not 
affect or impair any of the remaining provisions, clauses, sentences, sections, words or parts 
thereof of the Resolution or their applicability to other persons or circumstances.   

SECTION 12.  Effective Date: This Resolution shall take effect on August 1, 2016. 



SECTION 13. The City Clerk is directed to certify to the adoption of this Resolution and 
cause it to be published in accordance with Water Code section 376. 

PASSED, APPROVED AND ADOPTED by the City Council of the City of Industry at a 
regular meeting held on July 28, 2016 by the following vote: 

AYES:  COUNCIL MEMBERS: 

NOES:  COUNCIL MEMBERS: 

ABSTAIN: COUNCIL MEMBERS: 

ABSENT:  COUNCIL MEMBERS: 

  

 

ATTEST: 

Mark D. Radecki, Mayor 

       
Cecelia Dunlap, Deputy City Clerk 
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RESOLUTION NO. CC 2016-49 

RESOLUTION OF THE CITY COUNCIL OF THE CITY OF INDUSTRY, 
CALIFORNIA AUTHORIZING AND DIRECTING THE SALE OF NOT TO 
EXCEED $36,000,000 AGGREGATE PRINCIPAL AMOUNT OF CITY OF 
INDUSTRY SENIOR SALES TAX REVENUE REFUNDING BONDS, 
SERIES 2016 (TAXABLE), APPROVING FORMS OF AND 
AUTHORIZING THE EXECUTION AND DELIVERY OF A BOND 
PURCHASE AGREEMENT, AN INDENTURE OF TRUST, A 
CONTINUING DISCLOSURE AGREEMENT, A PRELIMINARY OFFICIAL 
STATEMENT, OFFICIAL STATEMENT; AND AUTHORIZING 
NECESSARY ACTIONS IN CONNECTION THEREWITH 

 

WHEREAS, the City of Industry, California (the “City”) is a charter city duly 
organized and existing under the Constitution and laws of the State of California; and 

WHEREAS, the City acting under the powers reserved to the City under Sections 
3, 5 and 7 of Article XI of the Constitution of the State of California and the Charter of the 
City, has adopted its Ordinance No. 654 on June 22, 2000, which enacted the City of 
Industry Sales and Use Tax Financing Law, constituting Chapter 3.60 of Title 3 of the 
Industry Municipal Code (the “Bond Law”), authorizing the issuance of bonds by the City 
which are secured by a pledge of and lien on sales and use tax revenues of the City (the 
“Sales Tax Revenues”), for the purpose of financing public capital improvements and 
working capital expenditures; and 

WHEREAS, at a special election held in the City on September 26, 2000, more 
than 2/3 of the voters of the City approved the issuance of bonds under the Bond Law in 
the aggregate  principal amount of $500,000,000, in accordance with Section 3.60.060 of 
the Bond Law and Section 18 of Article XVI of the Constitution of the State of California; 
and 

WHEREAS, the City has previously issued its 2005 Taxable Sales Tax Revenue 
Bonds in the original aggregate principal amount of $113,420,000 (the “2005 Bonds”), its 
2008 Taxable Sales Tax Revenue Bonds in the original aggregate principal amount of 
$77,540,000 (the “2008 Bonds”) its 2010 Taxable Sales Tax Revenue Bonds in the 
original aggregate principal amount of $45,380,000 (the “2010 Bonds”) its $336,570,000 
Senior Sales Tax Revenue Refunding Series 2015 (Taxable) (the “2015A Bonds”) and, 
its $51,460,000 Subordinate Sales Tax Revenues Bonds, Series 2015B (Taxable); and 

WHEREAS, the 2005 Bonds and the 2008 Bonds were refunded and defeased 
with the proceeds of the 2015A Bonds; and 

WHEREAS, the City Council has determined to issue an additional series of bonds 
under the Bond Law, designated the City of Industry Senior Sales Tax Revenue 
Refunding Bonds, Series 2016 (Taxable) (the “2016 Bonds” and, together with the 2015A 
Bonds, the “Senior Bonds”) to refund and defease the 2010 Bonds to be payable from 
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and secured by a first pledge of and lien on the sales tax revenues which are collected 
by the State Board of Equalization and transmitted to the City under Section 7204 of the 
Bradley-Burns Uniform Local Sales and Use Tax Law (the “Sales Tax Revenues”), which, 
after the issuance of the 2016 Bonds, will be on a parity with the pledge and lien which 
secures the 2015A Bonds; and 

WHEREAS, the City has determined to issue the 2016 Bonds in the aggregate 
principal amount of not to exceed $36,000,000 and to use the proceeds of the 2016 Bonds 
to refund and defease all of the outstanding 2010 Bonds;  

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF INDUSTRY, 
CALIFORNIA, DOES HEREBY RESOLVE AS FOLLOWS: 

Section 1. Conditions Precedent.  All conditions, things and acts required by law 
to exist, to happen and to be performed precedent to and in connection with the issuance 
of the Bonds, exist, have happened and have been performed in due time, form and 
manner, in accordance with applicable law, and are now authorized pursuant to 
applicable law to incur indebtedness in the manner and form provided in this Resolution, 
as may be supplemented from time to time. 

Section 2. Findings.  The City Council of the City (the “City Council”) hereby 
finds and determines that a negotiated sale of the 2016 Bonds is necessary and 
appropriate to access the municipal market in an efficient manner to achieve debt service 
savings.  

Section 3. Issuance of Bonds.  The City Council hereby authorizes the issuance 
of the 2016 Bonds, in an aggregate principal amount of not to exceed $36,000,000, on a 
taxable basis, subject to the terms and conditions set forth in the Bond Purchase 
Agreement and to the following: 

(a) The 2016 Bonds shall not have a true interest cost in excess of four 
percent (4.0%).  For purposes of this paragraph, true interest cost means that nominal 
annual interest rate which, when compounded semiannually and used to discount all 
payments of principal and interest payable on the 2016 Bonds to the dated date of such 
2016 Bonds results in an amount equal to the principal amount of such 2016 Bonds plus 
the amount of any premium offered (disregarding for the purposes of the calculation the 
accrued interest to the date of delivery of the 2016 Bonds); and 

(b) The underwriter’s discount at which the 2016 Bonds may be sold 
shall not exceed 1% of the principal amount thereof. 

Section 4. Form of 2016 Bonds.  The form of the 2016 Bonds, in substantially 
the form attached as Exhibit A to the Indenture described below, is approved and adopted.  
The Mayor of the City (the “Mayor”) is authorized and directed to approve and to execute 
the 2016 Bonds by manual or facsimile signature, and the Deputy City Clerk is authorized 
and directed to attest, by manual or facsimile signature, with such changes, additions, 
amendments or modifications made in accordance with the provisions of Section 10 
hereof. The 2016 Bonds shall be issued on a taxable basis. 
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Section 5. Indenture.  The form of Indenture (the “Indenture”), by and between 
the City and U.S. Bank National Association or such other trustee selected by the City 
Manager named therein (the “Trustee”) in substantially the form filed with the Deputy City 
Clerk, is approved and adopted.  The Mayor, the City Manager, or the Mayor Pro Tem, 
or any designee thereof (each, an “Authorized Officer”) is hereby authorized and directed 
to execute on behalf of the City by manual signature the Indenture in substantially such 
form, with such changes, additions, amendments or modifications (including but not 
limited to changes, additions, amendments or modifications necessary to obtain ratings 
on the Bonds), which are approved by the Authorized Officer, such approval to be 
evidenced conclusively by such execution.  

Section 6. 2016 Bond Purchase Agreement.  The form of Bond Purchase 
Agreement (the “2016 Bond Purchase Agreement”) between the City and Stifel, Nicolaus 
& Company, Incorporated, as underwriter for the 2016 Bonds in substantially the form 
filed with the Deputy City Clerk, is approved and adopted.  The Authorized Officer is 
authorized and directed to execute by manual signature the 2016 Bond Purchase 
Agreement in substantially such form, with such changes, additions, amendments or 
modifications, which are approved by the Authorized Officer, such approval to be 
evidenced conclusively by such execution. 

Section 7. Continuing Disclosure Agreement. The form of Continuing 
Disclosure Agreement (the “Continuing Disclosure Agreement”) by and between the City 
and a dissemination agent to be named therein, in substantially the form filed with the 
Deputy City Clerk, is approved and adopted.  The Authorized Officer is authorized and 
directed to execute by manual signature the Continuing Disclosure Agreement in 
substantially such form, with such changes, additions, amendments or modifications, 
which are approved by the Authorized Officer, such approval to be evidenced conclusively 
by such execution.   

Section 8. Official Statement.  The City Manager is authorized and directed, to 
cause to be prepared a preliminary official statement for the 2016 Bonds authorized by 
this Resolution.  The form of proposed preliminary official statement (the “Preliminary 
Official Statement”), in substantially the form presented to the City Council, and filed with 
the Deputy City Clerk, is approved and adopted with such changes, additions, 
amendments or modifications as may be made in accordance with the provisions of 
Section 10 hereof.  The City Manager is authorized to cause the distribution of the 
Preliminary Official Statement, deemed final by the City for purposes of Rule 15c2-12 of 
the Securities Exchange Act of 1934, as amended, and the City Manager or the Mayor 
are authorized to execute a certificate to that effect.  The City Manager or the Mayor are 
authorized and directed to sign final Official Statement for the 2016 Bonds.  The City 
Manager, and his designee, is authorized and directed to cause to be delivered to 
prospective purchasers of the 2016 Bonds copies of the Preliminary Official Statement 
and the final Official Statement. 

Section 9. Engagement of Professional Services. The City Council hereby 
approves the engagement of Norton Rose Fulbright US LLP for Bond Counsel and 
Disclosure Counsel services in connection with the issuance, sale and delivery of the 
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Bonds.  The City Council hereby approves the engagement of NHA Advisors for financial 
advisory services in connection with the issuance, sale and delivery of the 2016 Bonds. 
The City Council hereby approves the engagement of Stifel, Nicolaus & Company, 
Incorporated, as underwriter for the 2016 Bonds. 

Section 10. Modification to Documents. Any City official authorized by this 
Resolution to execute any document is further authorized, to approve and make such 
changes, additions, amendments or modifications to the document or documents the 
official is authorized to execute as may be necessary or advisable.  The approval of any 
change, addition, amendment or modification to any of such documents shall be 
evidenced conclusively by the execution and delivery of such document. 

Section 11. General Authority.  The Mayor, the City Manager, the Deputy City 
Clerk and any other official of the City and their duly authorized deputies and agents are 
authorized and directed, for and in the name and on behalf of the City, to do any and all 
things and take any and all actions and execute and deliver any and all certificates, 
agreements and other documents including, without limitation, entering into escrow 
agreements and purchasing municipal bond insurance and reserve fund surety bonds, 
which they, or any of them, may deem necessary or advisable in order to consummate 
the lawful issuance, sale and delivery of the 2016 Bonds and to effectuate the purposes 
thereof and of the documents herein approved in accordance with this Resolution. 

Section 12. Ratification.  All actions heretofore taken by the officials, employees 
and agents of the City with respect to the sale and issuance of the 2016 Bonds are hereby 
approved, confirmed and ratified. 

[Remainder of Page Intentionally Left Blank] 
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PASSED, APPROVED AND ADOPTED by the City Council of the City of Industry at a 
regular meeting held on July 28, 2016, by the following vote: 

 
AYES:  COUNCIL MEMBERS: 
 
NOES:  COUNCIL MEMBERS: 
 
ABSTAIN: COUNCIL MEMBERS: 
 
ABSENT:  COUNCIL MEMBERS: 
 

 

   ______________________________ 
   Mark D. Radecki, Mayor  

 
 

ATTEST: 
 

_____________________________ 
Cecelia Dunlap, Deputy City Clerk 

 



Norton Rose Fulbright US LLP – Draft of 7/20/16                                            EXHIBIT A 
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INDENTURE OF TRUST 

THIS INDENTURE OF TRUST, dated as of    1, 2016 (this “Indenture”), by and 
between the CITY OF INDUSTRY (the “City”), a charter city and municipal corporation organized and 
existing under the Constitution and the laws of the State of California (the “State”) and U.S. BANK 
NATIONAL ASSOCIATION, a national banking association, organized and existing under the laws of 
the United States of America and having a corporate trust office in Los Angeles, California, as trustee for 
the Bonds (as defined herein) (the “Trustee”). 

WITNESSETH: 

WHEREAS, the City is a charter city under the Constitution of the State of California and as such 
has the right and power to make and enforce all laws and regulations in respect to municipal affairs and 
certain other matters in accordance with and as more particularly provided in Sections 3, 5 and 7 of 
Article XI of the Constitution of the State of California and Section 200 of the Charter of the City; 

WHEREAS, under the foregoing provisions, the City Council of the City has previously adopted 
its Ordinance No. 654 on June 22, 2000, enacting the City of Industry Sales and Use Tax Financing Law, 
constituting Chapter 3.60 of Title 3 of the Industry Municipal Code (the “Bond Law”); 

WHEREAS, the City is authorized under the Bond Law to issue its bonds which are payable from 
sales and use taxes levied by the City on taxable sales transactions within the City (the “Sales Tax 
Revenues”), which are collected by the State Board of Equalization and transmitted to the City 
periodically under Section 7204 of the Bradley-Burns Uniform Local Sales and Use Tax Law, being Part 
1.5 of Division 2 of the Revenue and Taxation Code of the State of California, commencing with Section 
7200 of such Code; 

WHEREAS, in accordance with Section 3.60.060 of the Bond Law and the requirements of 
Section 18 of Article XVI of the Constitution of the State of California, the issuance of bonds under the 
Bond Law, in the aggregate principal amount of $500,000,000, was approved by more than 2/3 of the 
voters of the City at an election held on September 26, 2000; 

WHEREAS, the City has previously issued its $45,380,000 Taxable Sales Tax Bonds (the 
“Refunded Bonds) under the provisions of the Bond Law and an Indenture of Trust, dated as of Aril 1, 
2010 (the “2010 Indenture”); 

WHEREAS, the City has previously issued its $336,570,000 City of Industry Senior Sales Tax 
Revenue Refunding bonds, Series 2015A (Taxable); 

WHEREAS, the City has previously issued its $51,460,000 Subordinate Sales Tax Revenue 
Bonds Series 2015B (Taxable); 

WHEREAS, the City has determined to redeem the Refunded Bonds by issuing an additional 
series of Sales Tax Revenue Bonds as Bonds hereunder; 

WHEREAS, to provide for the authentication and delivery of the Bonds, to establish and declare 
the terms and conditions upon which the Bonds are to be issued and to secure the payment of the principal 
thereof, premium, if any, and interest thereon, the City has authorized the execution and delivery of this 
Indenture; and 
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WHEREAS, the City certifies that all acts and proceedings required by law necessary to make the 
Bonds, when executed by the City, authenticated and delivered by the Trustee, and duly issued, the valid, 
binding and legal limited obligations of the City, 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 and 
taken, and the execution and delivery of this Indenture have been in all respects duly authorized; 

NOW, THEREFORE, THIS INDENTURE WITNESSETH, that in order to secure the payment 
of the principal of and the interest and premium (if any) on all Bonds at any time issued and outstanding 
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 contained and of the purchase and acceptance of the Bonds by the Owners 
thereof, and for other valuable considerations, the receipt whereof is hereby acknowledged, the City does 
hereby covenant and agree with the Trustee, for the benefit of the respective Owners from time to time of 
the Bonds, as follows: 

ARTICLE I 
 

DEFINITIONS; AUTHORIZATION AND PURPOSE OF BONDS; 
EQUAL SECURITY 

Section 1.1 Definitions.  Unless the context otherwise requires, the terms defined in this 
Section 1.01 shall, for all purposes of this Indenture and of any certificate, opinion or other document 
herein mentioned, have the meanings herein specified, to be equally applicable to both the singular and 
plural forms of any of the terms herein defined. 

“Authorized Denomination” means the denomination of $5,000 or any integral multiple thereof. 

“Authorized Representative” means: (a) with respect to the City, its Mayor or City Manager or 
their respective designee; and (b) with respect to the Trustee, the President, any Vice President, any 
Assistant Vice President or any Trust Officer of the Trustee, and when used with reference to any act or 
document also means any other Person authorized to perform such act or sign any document by or 
pursuant to a resolution of the Board of Directors of the Trustee or the by-laws of the Trustee.  An 
Authorized Representative may by written instrument designate any Person to act on his or her behalf. 

“Bond Counsel” means Norton Rose Fulbright US LLP, or a successor thereto or a firm of 
attorneys acceptable to the City of nationally recognized standing in matters pertaining to municipal 
bonds. 

“Bond Law” means the provisions of the City of Industry Sales Tax Revenue Financing Law, 
constituting Chapter 3.60 of Title 3 of the Industry Municipal Code as in effect on the Closing Date or as 
thereafter amended in accordance with its terms. 

“Bond Year” means each twelve-month period beginning on January 2 of each year and ending 
on January 1 of the following year.  With respect to the Bonds, the first such Bond Year shall begin on the 
Closing Date and end on January 1, 2017. 

“Bonds” means the $   aggregate principal amount of City of Industry Senior Sales Tax 
Revenue Refunding Bonds, Series 2016 (Taxable). 
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“Business Day” means a day which is not a Saturday, a Sunday or a day on which banks located 
in the city where the Principal Office of the Trustee is located are required or authorized to remained 
closed. 

“City” means the City of Industry, California. 

“Closing Date” means, with respect to the Bonds, the date on which the Bonds are delivered to 
the Original Purchaser. 

“Costs of Issuance” means the costs and expenses incurred in connection with the issuance and 
sale of the Bonds, including the initial fees and expenses of the Trustee, rating agency fees, fees and 
expenses of Bond Counsel and Disclosure Counsel, other legal fees and expenses relating to the approval 
of the Bonds, this Indenture, other related documents and certificates, and matters related thereto, costs of 
preparing the Bonds and printing the Official Statement, fees of financial consultants, bond insurance 
premium, if any, surety bond premium, if any, and other fees and expenses set forth in a Written 
Certificate of the City. 

“Costs of Issuance Fund” means the trust fund established in Section 3.4 of this Indenture. 

“Defeasance Obligations” means, subject to the provisions of Section 11.4(i) of this Indenture: 

1. Cash 

2. Obligations of, or obligations guaranteed as to principal and interest by, the United States 
of America or any agency or instrumentality thereof, when such obligations are backed 
by the full faith and credit of the United States of America including: 

 U.S. treasury obligations 
 All direct or fully guaranteed obligations 
 Farmers Home Administration 
 General Services Administration 
 Guaranteed Title XI financing 
 Government National Mortgage Association  
 State and Local Government Series 

Any security used for defeasance must provide for the timely payment of principal and interest 
and cannot be callable or prepayable prior to maturity or earlier redemption of the Bonds (excluding 
securities that do not have a fixed par value and/or whose terms do not promise a fixed dollar amount at 
maturity or call date). 

“Depository” means the securities depository acting as Depository pursuant to Section 2.5. 

“Electronic Notice” means notice given through means of telecopy, facsimile transmission, 
electronic mail (e-mail), or other similar electronic means of communication confirmed by writing or 
written transmission. 

“Event of Bankruptcy” means, with respect to any Person, the filing of a petition in bankruptcy 
or the commencement of a proceeding under the United States Bankruptcy Code or any other applicable 
law concerning insolvency, reorganization or bankruptcy by or against such Person as debtor, other than 
any involuntary proceeding which has been finally dismissed without entry of an order for relief or 
similar order as to which all appeal periods have expired. 
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“Event of Default” means any of the events of default specified in Section 7.1. 

“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 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 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 
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 
Government Series that is acquired in accordance with applicable regulations of the United States Bureau 
of Public Debt, or (iv) the investment is the Local Agency Investment Fund of the State of California but 
only if at all times during which the investment is held its yield is reasonably expected to be equal to or 
greater than the yield on a reasonably comparable direct obligation of the United States. 

“Fiscal Year” means the period beginning on July 1 of each year and ending on the next 
succeeding June 30, or any other twelve-month period hereafter selected and designated as the official 
fiscal year period of the City and certified to the Trustee in writing by an Authorized Representative of 
the City. 

“Indenture” means this Indenture of Trust, as originally executed or as it may from time to time 
be supplemented, modified or amended. 

“Information Services” means the Electronic Municipal Market Access System (referred to as 
“EMMA”), a facility of the Municipal Securities Rulemaking Board, at www.emma.msrb.org; provided, 
however, in accordance with the then current guidelines of the Securities and Exchange Commission, 
Information Services shall mean such other organizations providing information with respect to called 
Bonds as the City may designate in a Written Certificate of the City delivered to the Trustee. 

“Insurance Policy” means the municipal bond insurance policy issued by the Insurer 
guaranteeing the scheduled payment of principal of and interest on the Bonds when due. 

[“Insurer” means    , or any successor or assignee thereof, [as issuer of the 
Insurance Policy and the Reserve Policy]. 

“Interest Account” means the account by that name established with the Trustee with respect to 
the Bonds pursuant to this Indenture and to be administered as prescribed in Section 5.2. 

“Interest Payment Date” means January 1 and July 1, commencing July 1, 2017. 

“Maximum Annual Debt Service” means, with respect to the Outstanding 2015 Senior Bonds, 
Bonds or Parity Debt, the largest amount of principal (including principal coming due and payable by 
operation of mandatory sinking fund redemption) and interest coming due with respect to the Outstanding 
2015 Senior Bonds, Bonds or Parity Debt during the current or any future Bond Year. 

“Moody’s” means Moody’s Investors Service, its successors and assigns. 

“Original Purchaser” means Stifel, Nicolaus & Company, Incorporated or any other original 
purchaser of Parity Debt issued hereunder. 
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“Outstanding” when used as of any particular time with reference to Bonds, means (subject to 
the provisions of Section 11.12) all Bonds theretofore, or thereupon being, authenticated and delivered by 
the Trustee under this Indenture except (a) Bonds theretofore cancelled by the Trustee or surrendered to 
the Trustee for cancellation; (b) Bonds with respect to which all liability of the City shall have been 
discharged in accordance with Section 10.2; and (c) Bonds for the transfer or exchange of or in lieu of or 
in substitution for which other Bonds shall have been authenticated and delivered by the Trustee pursuant 
to this Indenture. 

“Owner” whenever used herein with respect to a Bond, means the Person in whose name the 
ownership of such Bond is registered on the Registration Books. 

“Parity Debt” means any bonds, notes, loans, advances or other indebtedness issued or incurred 
by the City that are secured by a pledge of and lien on the Sales Tax Revenues on a parity with the 2015 
Senior Bonds and the Bonds under Section 3.5. 

“Permitted Investments” means any of the following which at the time of investment are legal 
investments under the laws of the State for the moneys proposed to be invested therein (the Trustee is 
entitled to conclusively rely on a Written Request of the City directing investment in such Permitted 
Investment as a certification by the City to the Trustee that such Permitted Investment is a legal 
investment under the laws of the State), but only to the extent that the same are acquired at Fair Market 
Value: 

(a) Direct obligations of the United States of America (including obligations issued or held 
in book-entry form on the books of the Department of the Treasury of the United States of America) or 
obligations the timely payment of the principal of and interest on which are fully guaranteed by the 
United States of America, including instruments evidencing a direct ownership interest in securities 
described in this clause such as Stripped Treasury Coupons rated the same rating as direct obligations of 
the United States of America by S&P and Moody’s and held by a custodian for safekeeping on behalf of 
holders of such securities. 

(b) Bonds or notes which are exempt from federal income taxes and for the payment of 
which cash or obligations described in clause (a) of this definition in an amount sufficient to pay the 
principal of, premium, if any, and interest on when due have been irrevocably deposited with a trustee or 
other fiscal depositary and which are rated the same rating as direct obligations of the United States of 
America by S&P and Moody’s. 

(c) Obligations, debentures, notes or other evidence of indebtedness issued or guaranteed by 
any of the following:  Federal Home Loan Bank System, Government National Mortgage Association, 
Farmer’s Home Administration, Federal Home Loan Mortgage Corporation, Federal National Mortgage 
Association or Federal Housing Administration. 

(d) Deposit accounts, certificates of deposit or savings accounts (i) fully insured by the 
Federal Deposit Insurance Corporation or (ii) with banks whose short term obligations are rated no lower 
than A-1 by S&P and P-1 by Moody’s including those of the Trustee and its affiliates. 

(e) Money-market accounts or other deposit accounts, Federal funds or banker’s acceptances 
with a maximum term of one year of any bank that has an unsecured, uninsured and unguaranteed 
obligation rating of “Prime-1” or “A3” by Moody’s and “A-l” or “A” or better by S&P (including the 
Trustee and its affiliates). 
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(f) Repurchase obligations with a term not exceeding 30 days pursuant to a written 
agreement between the Trustee and either a primary dealer on the Federal Reserve reporting dealer list 
which falls under the jurisdiction of the Securities Investor Protection Corporation (“SIPC”) or a federally 
chartered commercial bank whose long term debt obligations are rated “A” or better by S&P and 
Moody’s, with respect to any security available for transfer, i.e. Defeasance Obligations; provided, that 
the securities which are the subject of such repurchase obligation (i) are free and clear of all liens, (ii) in 
the case of an SIPC dealer, were not acquired pursuant to a repurchase or reverse repurchase agreement, 
and (iii) are deposited with the Trustee and maintained through weekly market valuations in an amount 
equal to 104% of the invested funds plus accrued interest.  The Trustee must have a valid first perfected 
security interest in such securities. 

(g) Taxable government money market portfolios that have a rating by S&P of Am-G or Am 
or better and rated in one of the three highest rating categories of Moody’s, subject to a maximum 
permissible limit equal to six months of principal and interest on the Bonds including such funds for 
which the Trustee, its affiliates or subsidiaries provide investment advisory or other management services 
or for which the Trustee or an affiliate of the Trustee serves as investment administrator, shareholder 
servicing agent, and/or custodian or sub-custodian, notwithstanding that (i) the Trustee or an affiliate of 
the Trustee receives fees from funds for services rendered, (ii) the Trustee collects fees for services 
rendered pursuant to this Indenture, which fees are separate from the fees received from such funds, and 
(iii) services performed for such funds and pursuant to this Indenture may at times duplicate those 
provided to such funds by the Trustee or an affiliate of the Trustee. 

(h) Tax-exempt government money market portfolios that have a rating by S&P of Am-G or 
Am or better and rated in one of the three highest rating categories by Moody’s consisting of securities 
which are rated in one of the two highest Rating Categories of S&P and Moody’s subject to a maximum 
permissible limit equal to six months of principal and interest on the Bonds. 

(i) Money market funds registered under the Investment Company Act of 1940, the shares in 
which are registered under the Securities Act of 1933 and that have a rating by S&P of AAAm-G or 
AAAm and rated in one of the two highest rating categories by Moody’s, including such funds for which 
the Trustee, its affiliates or subsidiaries provide investment advisory or other management services or for 
which the Trustee or an affiliate of the Trustee serves as investment administrator, shareholder servicing 
agent, and/or custodian or sub-custodian, notwithstanding that (i) the Trustee or an affiliate of the Trustee 
receives fees from funds for services rendered, (ii) the Trustee collects fees for services rendered pursuant 
to this Indenture, which fees are separate from the fees received from such funds, and (iii) services 
performed for such funds and pursuant to this Indenture may at times duplicate those provided to such 
funds by the Trustee or an affiliate of the Trustee. 

(j) The Local Agency Investment Fund of the State, created pursuant to Section 16429.1 of 
the California Government Code, to the extent the Trustee is authorized to register such investment in its 
name 

(k) [Subject to the prior written consent of the Insurer,] investment agreements, including 
guaranteed investment contracts, when collateralized by United States of America guaranteed and direct 
obligation securities and such collateral is held by a bank, insurance company or other financial institution 
whose long-term obligations are rated “AA” or higher by Fitch and S&P, respectively, or with a bank, 
insurance company or other financial institution guaranteed by an entity whose long-term obligations are 
rated “AA” or higher by Fitch and S&P, respectively, and marked to market on a weekly basis to a 
minimum of the value of the outstanding balance of the agreement. The following additional requirements 
shall apply to any investment agreement: 
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 (i) term must be limited to the final maturity of the Bonds;  

(ii) moneys invested thereunder may be withdrawn without any penalty, premium, or 
charge on not more than two (2) Business Days’ notice; provided, that such notice may be amended or 
cancelled at any time prior to the withdrawal date; 

(iii) the agreement is not subordinated to any other obligations of the provider;  

(iv) the agreement provides that the City in its sole discretion shall have the right to 
terminate such agreement if the provider’s ratings are downgraded below the requirements set forth in this 
paragraph (k); and 

(v) the City receives an opinion of counsel that such agreement is an enforceable 
obligation of the provider.  

(l) Any other investments which meet the criteria established by applicable published 
investment guidelines issued by each rating agency then rating the Bonds. 

“Person” means an individual, corporation, firm, association, partnership, trust, or other legal 
entity or group of entities, including a governmental entity or any agency or political subdivision thereof. 

“Principal Account” means the account by that name established with the Trustee with respect 
to the Bonds pursuant to this Indenture and to be administered as provided in Section 5.2. 

“Principal Office” means such corporate trust office of the Trustee as may be designated from 
time to time by written notice from the Trustee to the City, initially being Los Angeles, California, except 
that with respect to presentation of Bonds for payment or for registration of transfer or exchange or 
maintenance of the Registration Books, such term shall mean the office of the Trustee at which its 
corporate agency business shall be conducted, initially such office of the Trustee located in St. Paul, 
Minnesota. 

“Principal Payment Date” means January 1 of each year, commencing January 1, 2018, so long 
as any Bonds remain Outstanding hereunder. 

 “Qualified Reserve Account Credit Instrument” means an irrevocable standby or direct-pay 
letter of credit or surety bond issued by a commercial bank or insurance company, deposited with the 
Trustee pursuant to this Indenture, provided that all of the following requirements are met:  (i) at the time 
of delivery of such letter of credit or surety bond, the long-term credit rating of such bank is within the 
two highest rating categories (without regards to modifier) of Moody’s or S&P, or the claims paying 
ability of such insurance company is rated within the three highest rating categories of A.M. Best & 
Company and S&P; (ii) such letter of credit or surety bond has a term which ends no earlier than the last 
Interest Payment Date of the series of Bonds to which the Reserve Requirement applies; (iii) such letter of 
credit or surety bond has a stated amount at least equal to the portion of the Reserve Requirement with 
respect to which funds are proposed to be released pursuant to this Indenture; and (iv) the Trustee is 
authorized pursuant to the terms of such letter of credit or surety bond to draw thereunder amounts 
necessary to carry out the purposes specified in this Indenture, including the replenishment of the Interest 
Account or the Principal Account. 

“Record Date” means the fifteenth (15th) day of the month (whether or not such day is a 
Business Day) preceding each Interest Payment Date. 
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“Registration Books” means the records maintained by the Trustee for the registration of 
ownership and registration of transfer of the Bonds pursuant to Section 2.5. 

“Reserve Account” means the account by that name established with the Trustee as provided in 
Section 5.2. 

[“Reserve Policy” means the debt service reserve insurance policy issued by the Insurer and 
deposited into the Reserve Account.] 

“Reserve Requirement” means, as of the date of any calculation, an amount equal to the 
Maximum Annual Debt Service on the Bonds then Outstanding.  The Reserve Requirement as of the 
Closing Date is $   . 

“Sales Tax Revenues” means all of the sales and use taxes levied by the City on taxable sales 
transactions within the City which are collected by the State Board of Equalization and transmitted to the 
City periodically under Section 7204 of the Revenue and Taxation Code of the State of California, 
constituting the Bradley-Burns Uniform Local Sales and Use Tax Law. 

“S&P” means Standard & Poor’s Ratings Services, its successors and assigns. 

“Securities Depositories” means: The Depository Trust Company, 55 Water Street, New York, 
New York 10041, Fax:  (212) 855-1000 or 7320, or such other addresses and/or such other securities 
depositories as the City may designate in writing to the Trustee. 

“State” means the State of California. 

“Subordinate Sales Tax Revenues” means amounts transferred from the Surplus Account under 
Fifth of Section 5.2 of this Indenture.  

“Supplemental Indenture” means a Supplemental Indenture of Trust providing for any matter 
herein authorized, entered into by and between the City and the Trustee pursuant to the provisions of this 
Indenture. 

“Term Bonds” means Bonds which are payable on or before their specified maturity dates from 
sinking fund redemption. 

“Trustee” means U.S. Bank National Association, or its successor, as Trustee hereunder as 
provided in Section 8.1, or such other trustee as shall be named, provided such other trustee shall meet the 
requirements of Article VIII hereof.  

“Working Capital Expenditures” means any expenditures made by the City to pay current 
expenses of the City, to establish reserves, to make payments in respect of insurance or to establish 
insurance reserves, to make investments, and to discharge any obligation or indebtedness of the City, 
including expenditures for any purpose for which the City may borrow money pursuant to Section 53852 
of the Government Code of the State of California; provided, that such expenditures are otherwise 
authorized to be paid from Sales Tax Revenues. 

“Written Certificate” and “Written Request” of the City means a written certificate or written 
request signed in the name of the City by its Authorized Representative. Any such certificate or request 
may, but need not, be combined in a single instrument with any other instrument, opinion or 
representation, and the two or more so combined shall be read and construed as a single instrument.  If 
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and to the extent required by Section 1.2, each such certificate or request shall include the statements 
provided for in Section 1.2. 

“2015 Senior Bonds” means the $336,570,000 aggregate principal amount of City of Industry 
Senior Sales Tax Revenue Refunding bonds, Series 2015A (Taxable). 

“2015 Subordinate Bonds” means the $51,460,000 aggregate principal amount of City of 
Industry Subordinate Sales Tax Revenue Bonds, Series 2015B (Taxable). 

Section 1.2 Content of Certificates and Opinions.  Other than those certificates and 
opinions delivered on the Closing Date and those opinions delivered or approved by Bond Counsel, every 
certificate of the City or opinion provided for in this Indenture with respect to compliance with any 
provision hereof shall include (a) a statement that the Person making or giving such certificate or opinion 
has read such provision and the definitions herein relating thereto; (b) a brief statement as to the nature 
and scope of the examination or investigation upon which the certificate or opinion is based; (c) a 
statement that, in the opinion of such Person, he has made or caused to be made such examination or 
investigation as is necessary to enable him to express an informed opinion with respect to the subject 
matter referred to in the instrument to which his signature is affixed; (d) a statement of the assumptions 
upon which such certificate or opinion is based, and that such assumptions are reasonable; and (e) a 
statement as to whether, in the opinion of such Person, such provision has been complied with. 

Any such certificate or opinion made or given by an officer of the City may be based, insofar as it 
relates to legal or accounting matters, upon a certificate or opinion of or representation by counsel, an 
accountant or a financial consultant, unless such officer knows, or in the exercise of reasonable care 
should have known, that the certificate, opinion or representation with respect to the matters upon which 
such certificate or statement may be based, as aforesaid, is erroneous.  Any such certificate or opinion 
made or given by counsel, an accountant or a financial consultant may be based, insofar as it relates to 
factual matters (with respect to which information is in the possession of the City) upon a certificate or 
opinion of or representation by an officer of the City, unless such counsel, accountant or financial 
consultant knows, or in the exercise of reasonable care should have known, that the certificate or opinion 
or representation with respect to the matters upon which such Person’s certificate or opinion or 
representation may be based, as aforesaid, is erroneous.  The same officer of the City, or the same 
counsel, accountant or financial consultant, as the case may be, need not certify to all of the matters 
required to be certified under any provision of this Indenture, but different officers, counsel, accountants 
or financial consultants may certify to different matters, respectively. 

Section 1.3 Interpretation.  Unless the context otherwise indicates, words expressed in the 
singular shall include the plural and vice versa and the use of the neuter, masculine, or feminine gender is 
for convenience only and shall be deemed to include the neuter, masculine or feminine gender, as 
appropriate. 

Headings of articles and sections herein and the table of contents hereto, are solely for 
convenience of reference, do not constitute a part hereof and shall not affect the meaning, construction or 
effect hereof. 

All references herein to “Articles,” “Sections” and other subdivisions are to the corresponding 
Articles, Sections or subdivisions of this Indenture; the words “herein,” “hereof,” “hereby,” “hereunder” 
and other words of similar import refer to this Indenture as a whole and not to any particular Article, 
Section or subdivision hereof. 
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Section 1.4 Indenture Constitutes Contract.  In consideration of the purchase and 
acceptance of any and all of the Bonds issued hereunder by those who shall hold the same from time to 
time, this Indenture shall be deemed to be and shall constitute a contract among the City, the Trustee and 
the Owners of the Bonds.  All of the Bonds, without regard to the time or times of their issuance or 
maturity, shall be of equal rank without preference, priority or distinction of any of the Bonds over any 
other thereof. 

ARTICLE II 
 

THE BONDS 

Section 2.1 Authorization of Bonds.  The City hereby authorizes the issuance of the Bonds 
hereunder and under the Bond Law. The Bonds shall constitute limited obligations of the City. This 
Indenture constitutes a continuing agreement with the Owners from time to time of the Bonds to secure 
the full and timely payment of the principal of and interest on all such Bonds, subject to the covenants, 
provisions and conditions herein.  For the purpose of providing moneys to redeem the Refunded Bonds, 
finance Working Capital Expenditures and finance Project Costs, the City hereby authorizes the issuance 
of series of Bonds hereunder designated the “City of Industry Senior Sales Tax Revenue Refunding 
Bonds, Series 2016 (Taxable).” The aggregate principal amount of Bonds which may be issued hereunder 
and Outstanding shall not exceed $______________. 

THE OBLIGATION OF THE CITY TO PAY THE BONDS IS A SPECIAL LIMITED 
OBLIGATION PAYABLE SOLELY FROM SALES TAX REVENUES AND DOES NOT 
CONSTITUTE A DEBT OF THE STATE OF CALIFORNIA, OR ANY POLITICAL SUBDIVISION 
OF THE STATE (OTHER THAN THE CITY) WITHIN THE MEANING OF ANY 
CONSTITUTIONAL OR STATUTORY DEBT LIMITATION OR RESTRICTION, AND DOES NOT 
CONSTITUTE AN OBLIGATION FOR WHICH THE CITY, THE STATE, OR ANY POLITICAL 
SUBDIVISION OF THE STATE IS OBLIGATED TO LEVY OR PLEDGE ANY FORM OF 
TAXATION (OTHER THAN THE SALES TAX REVENUES) OR FOR WHICH THE CITY, THE 
STATE, OR ANY POLITICAL SUBDIVISION OF THE STATE HAS LEVIED OR PLEDGED ANY 
FORM OF TAXATION (OTHER THAN THE SALES TAX REVENUES).   

Section 2.2 Terms of the Bonds.  The Bonds shall be issued in fully registered form without 
coupons in Authorized Denominations and the Bonds shall mature on each January 1, in the years and in 
the amounts and shall bear interest at the rates per annum as follows: 
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Interest on the 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 Interest Payment Date, such interest to be paid by check or draft of the Trustee mailed on the 
Interest Payment Date by first class mail to such Owner at the address of such Owner as it appears on the 
Registration Books; provided, however, that upon the written request of any Owner of at least $1,000,000 
in principal amount of Bonds received by the Trustee at least fifteen (15) days prior to such Record Date, 
payment shall be made by wire transfer in immediately available funds to an account in the United States 
designated by such Owner.  Principal of on any Bond shall be paid upon presentation and surrender 
thereof at maturity at the Principal Office.  Both the principal of and interest and premium (if any) on the 
Bonds shall be payable in lawful money of the United States of America. Interest shall be calculated 
based upon a 360-day year of twelve thirty-day months. 

Each Bond shall be initially dated as of the 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 Interest Payment Date, in which event it shall bear interest 
from such Interest Payment Date; or (b) a Bond is authenticated on or before June 15, 2017, in which 
event it shall bear interest from the Closing Date; provided, however, that if, as of the date of 
authentication of any 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 payment thereon. 

Section 2.3 Transfer of Bonds.  Any Bond may, in accordance with its terms, be transferred 
upon the Registration Books by the Person in whose name it is registered, in person or by his duly 
authorized attorney, upon surrender of such Bond for cancellation, accompanied by delivery of a written 
instrument of transfer, duly executed in a form approved by the Trustee.  The Trustee shall not be 
obligated to make any transfer of Bonds during the period selected by the Trustee for the selection of 
Bonds for redemption, or with respect to any Bonds selected for redemption. Whenever any Bond or 
Bonds shall be surrendered for transfer, the City shall execute and the Trustee shall authenticate and shall 
deliver a new Bond or Bonds for a like aggregate principal amount or maturity amount, as applicable, in 
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an Authorized Denomination.  The Trustee shall require the Owner requesting such transfer to pay any 
tax or other governmental charge required to be paid with respect to such transfer. 

Section 2.4 Exchange of Bonds.  The Bonds may be exchanged at the Principal Office of the 
Trustee for a like aggregate principal amount or maturity amount, as applicable, of Bonds of Authorized 
Denominations and of the same maturity.  The City may charge a reasonable sum for each new Bond 
issued upon any exchange (except in the case of any exchange of temporary Bonds for definitive Bonds 
and except in the case of the first exchange of any definitive Bond in the form in which it is originally 
issued) and shall require the payment by the Owner requesting such exchange of any tax or other 
governmental charge required to be paid with respect to such exchange.  The Trustee shall not be 
obligated to make any exchange of Bonds during the period selected by the Trustee for the selection of 
Bonds for redemption, or with respect to any Bonds selected for redemption.   

Section 2.5 Registration Books/Book-Entry.  The Trustee will keep or cause to be kept, at 
the Principal Office of the Trustee, sufficient records for the registration and transfer of ownership of the 
Bonds, which shall be open to inspection during regular business hours and upon reasonable notice by the 
City; 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 such records, the ownership 
of the Bonds as hereinbefore provided. 

The Bonds shall be initially executed and delivered in the form of a single, fully registered Bond 
for each maturity.  Upon initial execution and delivery, the ownership of each such Bond shall be 
registered in the Bond Register in the name of the Nominee identified below as nominee of the 
Depository.  Except as hereinafter provided, all of the outstanding Bonds shall be registered in the Bond 
Register in the name of the nominee of the Depository, which may be the Depository, as determined from 
time to time pursuant to this Section (the “Nominee”). 

With respect to the Bonds registered in the Bond Register in the name of the Nominee, neither the 
City nor the Trustee shall have any responsibility or obligation to any broker-dealers, banks and other 
financial institutions from time to time for which the Depository holds Bonds as securities depository (the 
“Participant”) or to any person on behalf of which such a Participant holds an interest in the Bonds.  
Without limiting the immediately preceding sentence, neither the City nor the Trustee shall have any 
responsibility or obligation (unless the City is at such time the Depository) with respect to (i) the accuracy 
of the records of the Depository, the Nominee, or any Participant with respect to any ownership interest in 
the Bonds, (ii) the delivery to any Participant or any other person, other than an Owner of a Bond as 
shown in the Bond Register, of any notice with respect to the Bonds, including any notice of prepayment, 
(iii) the selection by the Depository and its Participants of the beneficial interests in the Bonds to be 
prepaid in the event the City prepays the Bonds in part, or (iv) the payment to any Participant or any other 
person, other than an Owner of a Bond as shown in the Bond Register, of any amount with respect to 
principal of or interest on the Bonds.  The City and the Trustee may treat and consider the person in 
whose name each Bond is registered in the Bond Register as the holder and absolute Owner of such Bond 
for the purpose of payment of principal and interest with respect to such Bond, for the purpose of giving 
notices of prepayment, if applicable, and other matters with respect to such Bond, for the purpose of 
registering transfers with respect to such Bond, and for all other purposes whatsoever.  The City shall pay 
all principal of and interest on the Bonds only to or upon the order of the respective Owner of a Bond, as 
shown in the Bond Register, or his respective attorney duly authorized in writing, and all such payments 
shall be valid and effective to fully satisfy and discharge the City’s obligations with respect to payment of 
principal of and interest on the Bonds to the extent of the sum or sums so paid.  No person other than an 
Owner of a Bond, as shown in the Bond Register, shall receive a Bond evidencing the obligation of the 
City to make payments of principal and interest pursuant to this Indenture.  Upon delivery by the 
Depository to the Owners of the Bonds and the City of written notice to the effect that the Depository has 
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determined to substitute a new nominee in place of the Nominee, and subject to the provisions herein with 
respect to Record Date, the word “Nominee” in this Indenture shall refer to such nominee of the 
Depository. 

To qualify the Bonds for the Depository’s book-entry system, the City is executing and delivering 
to the Depository a Representation Letter in the form prescribed by Depository.  The execution and 
delivery of the Representation Letter shall not in any other way limit the provisions of this Section or in 
any other way impose upon the City any obligation whatsoever with respect to persons having interests in 
the Bonds other than the owners of the Bonds, as shown on the Bond Register.  In addition to the 
execution and delivery of the Representation Letter, the City shall take such other actions, not 
inconsistent with this Indenture, as are reasonably necessary to qualify the Bonds for the Depository’s 
book-entry program. 

If (i) the Depository determines not to continue to act as securities depository for the Bonds, or 
(ii) the Depository shall no longer so act and gives notice to the City of such determination, then the City 
will discontinue the book-entry system with the Depository.  If the City determines to replace the 
Depository with another qualified securities depository, the City shall prepare or direct the preparation of 
a new single, separate, fully registered Bond, per maturity, registered in the name of such successor or 
substitute qualified securities depository or its nominee.  If the City fails to identify another qualified 
securities depository to replace the Depository then the Bonds shall no longer be restricted to being 
registered in the Bond Register in the name of the Nominee, but shall be registered in whatever name or 
names owners of the Bonds transferring or exchanging Bonds shall designate, in accordance with 
provisions of Sections 2.3 or 2.4, hereof, and the City shall prepare and deliver Bonds to the Owners 
thereof for such purpose. 

In the event of a reduction in aggregate principal amount of Bonds outstanding or an advance 
refunding of part of the Bonds outstanding, Depository in its discretion, (a) may request the City to 
prepare and issue a new Bond or (b) may make an appropriate notation on the Bond indicating the date 
and amounts of such reduction in principal, but in such event, the Bond Register maintained by the 
Trustee shall be conclusive as to what amounts are outstanding on the Bond, except in the case of final 
maturity in which case the Bond must be presented to the Trustee prior to payment. 

Notwithstanding any other provisions of this Indenture to the contrary, so long as any Bond is 
registered in the name of the Nominee, all payments with respect to principal of, and interest on such 
Bond and all notices with respect to such Bond shall be made and given, respectively, as provided in the 
Representation Letter or as otherwise instructed by the Depository and acceptable to the City. 

The initial Depository under this Article shall be DTC.  The initial Nominee shall be Cede & Co., 
as Nominee of the Depository. 

Section 2.6 Form and Execution of Bonds.  The Bonds shall be issued substantially in the 
form attached hereto as Exhibit A, with necessary or appropriate variations, omissions and insertions, as 
permitted or required by this Indenture, and shall otherwise comply with the requirements of this 
Indenture. The Bonds shall be executed in the name and on behalf of the City with the manual or 
facsimile signature of its Mayor (or any duly authorized deputy to the Mayor) or the manual or facsimile 
signature of its City Manager, in each case, attested by the manual or facsimile signature of the Clerk (or 
any Assistant or Deputy Clerk) of the City.  Such Bonds shall then be delivered to the Trustee for 
authentication by it.  In case any of the officers who shall have signed or attested any of the Bonds shall 
cease to be such officer or officers of the City before the Bonds so signed or attested shall have been 
authenticated or delivered by the Trustee, or issued by the City, such Bonds may nevertheless be 
authenticated, delivered and issued and, upon such authentication, delivery and issue, shall be as binding 
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upon the City as though those who signed and attested the same had continued to be such officers of the 
City, and also any Bonds may be signed and attested on behalf of the City by such Persons as at the actual 
date of execution of such Bonds shall be the proper officers of the City although at the nominal date of 
such Bonds any such Person shall not have been such officer of the City. 

Only such Bonds as shall bear thereon a Certificate of Authentication, substantially in the form 
set forth herein, manually executed by the Trustee, shall be valid or obligatory for any purpose or entitled 
to the benefits of this Indenture, and such certificate of or on behalf of the Trustee shall be conclusive 
evidence that the Bonds so authenticated have been duly executed, authenticated and delivered hereunder 
and are entitled to the benefits of this Indenture. 

Section 2.7 Temporary Bonds.  The Bonds may be issued in temporary form exchangeable 
for definitive Bonds when ready for delivery.  Any temporary Bonds may be printed, lithographed or 
typewritten, shall be of such Authorized Denominations as may be determined by the City, shall be in 
fully registered form without coupons and may contain such reference to any of the provisions of this 
Indenture as may be appropriate. Every temporary Bond shall be executed by the City and authenticated 
by the Trustee upon the same conditions and in substantially the same manner as the definitive Bonds.  If 
the City issues temporary Bonds it will execute and deliver definitive Bonds as promptly thereafter as 
practicable, and thereupon the temporary Bonds shall be surrendered, for cancellation, at the Principal 
Office of the Trustee and the Trustee shall authenticate and deliver in exchange for such temporary Bonds 
an equal aggregate principal amount or maturity amount, as applicable, of definitive Bonds of Authorized 
Denominations.  Until so exchanged, the temporary Bonds shall be entitled to the same benefits under this 
Indenture as definitive Bonds authenticated and delivered hereunder. 

Section 2.8 Bonds Mutilated, Lost, Destroyed or Stolen.  If any Bond shall become 
mutilated, the City, at the expense of the Owner of such Bond, shall execute, and the Trustee shall 
thereupon authenticate and deliver, a new Bond of like tenor in exchange and substitution for the Bond so 
mutilated, but only upon surrender to the Trustee of the Bond so mutilated.  Every mutilated Bond so 
surrendered to the Trustee shall be canceled by it and delivered to, or upon the order of, the City.  If any 
Bond shall be lost, destroyed or stolen, evidence of such loss, destruction or theft may be submitted to the 
Trustee and, if such evidence be satisfactory to them and indemnity satisfactory to it shall be given, the 
City, at the expense of the Owner, shall execute, and the Trustee shall thereupon authenticate and deliver, 
a new Bond of like tenor in lieu of and in replacement for the Bond so lost, destroyed or stolen (or if any 
such Bond shall have matured, instead of issuing a replacement Bond, the, Trustee may pay the same 
without surrender thereof upon receipt of the above-mentioned indemnity). The City may require payment 
by the Owner of a sum not exceeding the actual cost of preparing each replacement Bond issued under 
this Section and of the expenses which may be incurred by the City and the Trustee.  Any Bond issued 
under the provisions of this Section in lieu of any Bond alleged to be lost, destroyed or stolen shall 
constitute an original additional contractual obligation on the part of the City whether or not the Bond so 
alleged to be lost, destroyed or stolen be at any time enforceable by anyone, and shall be entitled to the 
benefits of this Indenture with all other Bonds secured by this Indenture. 

ARTICLE III 
 

ISSUANCE OF BONDS AND PARITY BONDS; APPLICATION OF PROCEEDS 

Section 3.1 Issuance of the Bonds.  Upon execution and delivery of this Indenture, the City 
shall issue and deliver the Bonds to the Trustee for authentication and delivery to the Original Purchaser 
thereof upon the Written Request of the City. The recital contained in the Bonds that the same are issued 
pursuant to the Constitution and laws of the State shall be conclusive evidence of their validity. 
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Section 3.2 Application of Proceeds of the Bonds.  Upon the receipt of payment for the 
Bonds on the Closing Date, the Trustee shall transfer and deposit the net proceeds of the Bonds in the 
amount of $________________ as follows: 

(a) $_____________ to the 2010 Trustee for redemption of the Refunded Bonds 
pursuant to the 2010 Indenture. 

(b) $_____________ to the Costs of Issuance Fund to pay Costs of Issuance 
([$_____________ will be wired directly to the Insurer for the premiums for the Insurance Policy 
and the Reserve Policy]). 

The Trustee may establish a temporary fund or account in its records or record and 
facilitate the above deposits and transfers.  

Section 3.3 (RESERVED).   

Section 3.4 Costs of Issuance Fund.  There is hereby established a fund to be known as the 
“Costs of Issuance Fund” which shall be held in trust by the Trustee.  Moneys in the Costs of Issuance 
Fund shall be used and withdrawn by the Trustee from time to time to pay the Costs of Issuance upon 
submission of a Written Request of the City stating the person to whom payment is to be made, the 
amount to be paid, the purpose for which the obligation was incurred and that such payment is a proper 
charge against the Fund.  Each such Written Request of the City shall be sufficient evidence to the 
Trustee of the facts stated therein and the Trustee shall have no duty to confirm the accuracy of such facts.  
Six (6) months following the Closing Date, or upon the earlier Written Request of the City, all amounts 
(if any) remaining in the Costs of Issuance Fund shall be withdrawn therefrom by the Trustee and 
transferred to the Project Fund and the Costs of Issuance Fund shall be closed. 

Section 3.5 Issuance of Parity Debt.  Subject to Section 11.4(v) hereof, the City may issue 
Parity Debt in such principal amount as it determines, under the Bond Law or under any other law which 
permits the City to issue its obligations secured in whole or in party by a pledge of and lien on the Sales 
Tax Revenues, subject to the following conditions precedent: 

(a) No Event of Default (or no event with respect to which notice has been given and which, 
once all notice of grace periods have passed, would constitute an Event of Default) has occurred and is 
continuing. 

(b) The issuance of such Parity Debt has been authorized by at least 2/3 of the voters of the 
City as required by Section 18 of Article XVI of the California Constitution.  

(c) The Sales Tax Revenues, as shown in audited financial statements for the most recent 
Fiscal Year for which audited financial statements are available, are at least equal to 125% of Maximum 
Annual Debt Service on the 2015 Senior Bonds, the Bonds and Parity Debt that will be Outstanding 
following the issuance of the Parity Debt. 

(d) The Supplemental Indenture or other document authorizing the issuance of such Parity 
Debt must provide that: 

(i) interest on the Parity Debt is payable on January 1 and July 1 in each year of the 
term of the Parity Debt, except that interest during the first twelve month period may be payable 
on any January 1 or July 1;  
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(ii) the principal of the Parity Debt is payable on January 1 in any year in which 
principal is payable; and  

(iii) an amount is deposited in a reserve fund from the proceeds of the sale of the 
Parity Debt in an amount equal to the lesser of (A) Maximum Annual Debt Service on such Parity 
Debt, or (B) if interest on the Bonds is excludable from gross income for federal income tax 
purposes, the maximum permitted under applicable federal tax law; or a Qualified Reserve 
Account Credit Instrument is issued to fund the reserve fund in such amount. 

Any Parity Debt issued by the City will be secured by a pledge of and lien on Sales Tax Revenues 
on a parity with the pledge and lien that secures the Bonds. However, such Parity Debt, unless issued 
pursuant to the terms hereof, will not be secured by or payable from amounts held in the Interest Account, 
the Principal Account, the Redemption Account or the Reserve Account which are established for the 
Bonds.  

Section 3.6 Issuance of Subordinate Debt.  The City may from time to time issue its bonds, 
notes or other obligations which are payable from Sales Tax Revenues, in such principal amount as the 
City may determine, provided that such bonds, notes or other obligations are unsecured or are secured by 
a pledge of or lien on any Sales Tax Revenues which is subordinate to the pledge and lien which secures 
the Bonds, the 2015 Senior Bonds and any Parity Debt and provided that the Sales Tax Revenues, as 
shown in audited financial statements for the most recent Fiscal Year for which audited financial 
statements are available, are at least equal to 100% of the projected Maximum Annual Debt Service on all 
Bonds, the 2015 Senior Bonds and Parity Debt the Outstanding, the proposed subordinate obligations and 
any other subordinate obligations that will be Outstanding following the issuance of the proposed 
subordinate obligations. 
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ARTICLE IV 

 
REDEMPTION OF BONDS 

Section 4.1 Redemption.  

(a) Optional Redemption. The Bonds maturing on or after January 1, 2027 are subject to 
redemption prior to their respective maturity dates as a whole or in part on any date on or after January 1, 
2026, in any order determined by the City, and by lot within a maturity, at a redemption price equal to the 
principal amount of the Bonds to be redeemed, plus accrued but unpaid interest to the date fixed for 
redemption, without premium. 

Section 4.2 Manner of Redemption.  Whenever any Bonds or portions thereof are to be 
selected for redemption by lot, the Trustee shall make such selection, in such manner as the Trustee shall 
deem appropriate, and shall assign to each Bond then Outstanding a distinctive number for each $5,000 of 
the principal amount of each such Bond.  The Bonds to be redeemed shall be the Bonds to which were 
assigned numbers so selected, but only so much of the principal amount of each such Bond so selected.  
All Bonds redeemed shall be canceled and destroyed by the Trustee. 

Section 4.3 Notice of Redemption.  The City shall be required to give the Trustee written 
notice or Electronic Notice of its intention to redeem Bonds under Section 4.1(a) at least thirty (30) days 
prior to the date fixed for such redemption, unless the Trustee shall agree to a shorter period for such 
notice.  The Trustee on behalf of and at the expense of the City will mail (by first class mail, postage 
prepaid, by Electronic Notice or other means acceptable to the recipient thereof) notice of any redemption 
at least twenty (20) days but not more than sixty (60) days prior to the redemption date, to (i) the Owners 
of any Bonds designated for redemption at their respective addresses appearing on the Registration 
Books, and (ii) to the Securities Depositories and to the Information Services designated in a Written 
Request of the City filed with the Trustee at the time the City notifies the Trustee of its intention to 
redeem Bonds; but such sending of notice will not be a condition precedent to such redemption and 
neither failure to receive any such notice nor any defect therein will affect the validity of the proceedings 
for the redemption of such Bonds or the cessation of the accrual of interest thereon.  Such notice will state 
the redemption date and the redemption price, will designate the CUSIP number of the Bonds to be 
redeemed, state the individual number of each Bond to be redeemed or state that all Bonds between two 
stated numbers (both inclusive) or all of the Bonds Outstanding (or all Bonds of a maturity) are to be 
redeemed, will state that such notice may be rescinded and will require that such Bonds be then 
surrendered at the Principal Office of the Trustee for redemption at the redemption price, giving notice 
also that further interest on such Bonds will not accrue from and after the redemption date.   

Neither the City nor the Trustee shall have any responsibility for any defect in the CUSIP number 
that appears on any Bond or in any redemption notice with respect thereto, and any such redemption 
notice may contain a statement to the effect that CUSIP numbers have been assigned by an independent 
service for convenience of reference and that neither the City nor the Trustee shall be liable for any 
inaccuracy in such numbers. 

Any notice given pursuant to this paragraph may be rescinded by written notice given to the 
Trustee by the City at any time on or before the redemption date and the Trustee shall provide notice of 
such rescission as soon thereafter as practicable in the same manner, and to the same recipients, as notice 
of such redemption was given pursuant to this Section, but in no event later than the date set for 
redemption.   
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Any notice of optional redemption will be cancelled 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 Bonds then called 
for redemption, and such cancellation will not constitute an Event of Default. The City and the Trustee 
have no liability to the Owners or any other party related to or arising from such rescission of redemption.   

Section 4.4 Partial Redemption of Bonds.  If only a portion of any Bond is called for 
redemption, then upon surrender of such Bond the City shall execute and the Trustee shall authenticate 
and deliver to the Owner thereof, at the expense of the City, a new Bond or Bonds of the same interest 
rate and maturity, of authorized denominations in an aggregate principal amount equal to the unredeemed 
portion of the Bond to be redeemed. 

Section 4.5 Effect of Redemption.  From and after the date fixed for redemption, if funds 
available for the payment of the redemption price of and interest on the Bonds so called for redemption 
shall have been duly deposited with the Trustee, such Bonds so called such 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 after the redemption date 
specified in such notice. 

ARTICLE V 
 

REVENUES; FUNDS AND ACCOUNTS 

Section 5.1 Security for the Bonds; Equal Security.  For the security of the Bonds, the City 
hereby grants a first pledge of and lien on, and a security interest in, all of the Sales Tax Revenues on a 
parity with the pledge, lien and security interest which secures the 2015 Senior Bonds and any Parity 
Debt.  Such pledge, lien and security interest are for the equal security of the Bonds and any Parity Debt 
without preference or priority for number, date of execution or date of delivery.  

In addition, the Bonds (but not any Parity Debt) are secured by a first pledge of and lien on, and a 
security interest in, all of the moneys on deposit in the Interest Account, the Principal Account, the 
Reserve Account and the Redemption Account. Except for the Sales Tax Revenues and such other 
moneys, no funds of the City are pledged to, or otherwise liable for, the payment of principal of or interest 
or redemption premium (if any) on the Bonds. Nothing herein prevents the City from paying principal of 
and interest and premium (if any) on the Bonds from any source of legally available funds of the City.  

In consideration of the acceptance of the Bonds by those who hold the same from time to time, 
this Indenture constitutes a contract between the City and the Owners from time to time of the Bonds, and 
the covenants and agreements herein set forth to be performed on behalf of the City are for the equal and 
proportionate benefit, security and protection of all Owners of the Bonds without preference, priority or 
distinction as to security or otherwise of any of the Bonds over any of the others by reason of the number 
or date thereof or the time of sale, execution and delivery thereof, or otherwise for any cause whatsoever, 
except as expressly provided therein or herein. 

Section 5.2 Deposit of Sales Tax Revenues; Transfer of Amounts to Trustee.  There is 
hereby continued the “Sales Tax Revenues Fund,” which shall be held by the Trustee for the benefit of 
the Owners and the owners of the 2015 Senior Bonds and any Parity Debt.  The City shall promptly upon 
receipt deliver  all Sales Tax Revenues to the Trustee for deposit into the Sales Tax Revenues Fund.  The 
Trustee shall transfer money from the Sales Tax Revenues Fund as follows: 

(a)  On the date that is the 5th Business Day prior to each January 1 or July 1, the Trustee 
shall transfer amounts necessary to pay the principal of and interest on the Outstanding Bonds and any 
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Parity Debt coming due on such January 1 or July 1 to the Debt Service Fund established pursuant to this 
Section 5.2 or to the trustees for any Parity Debt, as applicable, in the amounts necessary to make such 
payments; provided, however, that if on the date that is five (5) Business Days prior to any July 1 or 
January 1, there are insufficient amounts on deposit in the Sales Tax Revenues Fund to pay the entire 
amount of principal or interest coming due on such date for all of the Outstanding Bonds and the 
outstanding Parity Debt, then amounts in Sales Tax Revenues Fund shall be allocated on a pro rata basis 
based on  the relative amounts of principal and/or interest coming due on such date for the Outstanding 
Bonds and any outstanding Parity Debt.  

(b) On the date that amounts on deposit in the Sales Tax Revenues Fund, together with 
amounts held in the Debt Service Fund established hereunder and the debt service funds established for 
the 2015 Senior Bonds and any Parity Debt are sufficient to pay the principal of and interest on the 
Bonds, the 2015 Senior Bonds and any Parity Debt coming due in the then-current Fiscal Year and the 
Bond Year beginning in that Fiscal Year and to cure any deficiency in the Reserve Account, the reserve 
account for the 2015 Senior Bonds and the reserve account for any Parity Debt, the Trustee shall transfer 
amounts necessary to pay the principal of and interest on the Outstanding Bonds, outstanding 2015 Senior 
Bonds and any outstanding Parity Debt coming due in the then-current Fiscal Year and the Bond Year 
beginning in the then current Fiscal Year and to cure any deficiency in the Reserve Account, the reserve 
account for the 2015 Senior Bonds, and the reserve account for any Parity Debt, as applicable, to the Debt 
Service Fund established pursuant to this Section 5.2 and to the trustees for the 2015 Senior Bonds and 
any Parity Debt in the amounts necessary to make such payments and cure such deficiencies.  All 
amounts in the Sales Tax Revenues Fund in excess of the amounts required to be transferred pursuant to 
the prior sentence, and all additional amounts deposited in the Sales Tax Revenues Fund through June 30 
of such Fiscal Year after the transfer described in such sentence has been made shall be transferred as 
soon as practicable after receipt into the Surplus Account. 

Notwithstanding anything herein to the contrary, the trustee for the Bonds, the 2015 Senior Bonds 
and any Parity Debt and the 2015 Subordinate Bonds shall be the same financial institution.   

There is hereby established a fund to be known as the “Debt Service Fund” which shall be held 
by the Trustee in trust for the benefit of the Owners. The Trustee will hold the Debt Service Fund for the 
uses and purposes set forth herein, so long as any of the Bonds remain Outstanding.  The Trustee will 
deposit Sales Tax Revenues transferred from the Sales Tax Revenues Fund pursuant to subsections (a) 
and (b) above  in the following respective special accounts within the Debt Service Fund, which accounts 
are hereby established with the Trustee with respect to the Bonds, as soon as practicable after transfer of 
the Sales Tax Revenues into the Debt Service Fund and in any event no later than the dates set forth 
below, in the following order of priority: 

First Interest Account.  On or before the 5th Business Day preceding each date on which 
interest on the Bonds is due and payable, the Trustee will deposit in the Interest Account an amount 
which, when added to the amount then on deposit in the Interest Account, equals the aggregate amount of 
the interest coming due and payable on the Outstanding Bonds on such date or, with respect to amounts 
transferred pursuant to (b) above, interest coming due and payable on the Outstanding Bonds in the then-
current Fiscal Year and in the Bond Year beginning in such Fiscal Year. The Trustee will apply amounts 
in the Interest Account solely for the purpose of paying the interest on the Bonds when due and payable. 

Second   Principal Account.  On or before the 5th Business Day preceding each date on which 
principal of the Bonds is due and payable at maturity or upon mandatory sinking fund redemption, the 
Trustee will deposit in the Principal Account an amount which, when added to the amount then on deposit 
in the Principal Account, equals the amount of principal coming due and payable on that date on the 
Outstanding Bonds or, with respect to amounts transferred pursuant to (b) above, principal coming due 
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and payable on the Outstanding Bonds in the then-current Fiscal Year and in the Bond Year beginning in 
the such Fiscal Year. The Trustee will apply amounts in the Principal Account solely for the purpose of 
paying the principal of the Bonds at the maturity thereof and the principal of the Term Bonds upon the 
mandatory sinking fund redemption thereof. 

Third  Reserve Account.  The Trustee shall value the balance in the Reserve Account on each July 
2.  If the amount on deposit in the Reserve Account at any time falls below the Reserve Requirement, the 
Trustee will deposit an amount sufficient to maintain the amount of the Reserve Requirement on deposit 
in the Reserve Account. The Trustee will apply amounts in the Reserve Account solely (i) for the purpose 
of making transfers to the Interest Account and the Principal Account, in that order of priority, on any 
date on which the principal of or interest on the Bonds is due and payable hereunder, if there is a 
deficiency at any time in any of such accounts, or (ii) at any time for the retirement of all the Outstanding 
Bonds at the Written Request of the City. So long as no Event of Default has occurred and is continuing, 
the Trustee shall withdraw any amount in the Reserve Account in excess of the Reserve Requirement no 
later than the 5th Business Day preceding each Interest Payment Date and deposit such amount in the 
Interest Account.  

For purposes of determining the value of Permitted Investments credited to the Reserve Account, 
such Permitted Investments shall be valued at the lesser of the cost thereof (excluding accrued interest, if 
any) or the maturity value thereof.  If the Reserve Requirement is satisfied through the deposit of a 
Qualified Reserve Account Credit Instrument, the Reserve Account shall be valued at the face amount of 
such Qualified Reserve Account Credit Instrument.    

On the date on which all of the Outstanding Bonds mature or are scheduled to be redeemed, the 
City may (but is not required to) direct that the Trustee apply amounts in the Reserve Account to pay the 
principal or redemption price of the Bonds on that date. Any amounts remaining in the Reserve Account 
following payment or redemption of the Outstanding Bonds in full shall be withdrawn therefrom by the 
Trustee and paid to the City to be used for any lawful purposes.   

[The Reserve Requirement will initially be satisfied through the deposit of the Reserve Policy 
with the Trustee.]    

Fourth  Redemption Account. On or before the 5th Business Day preceding any date on which 
Bonds are subject to redemption (other than mandatory sinking fund redemption of Term Bonds), the City 
will transfer to the Trustee for deposit in the Redemption Account an amount required to pay the principal 
of and premium, if any, on the Bonds to be so redeemed on such date. The Trustee will apply amounts in 
the Redemption Account solely for the purpose of paying the principal of and premium, if any, on the 
Bonds upon the redemption thereof, other than mandatory sinking fund redemption of Term Bonds which 
will be made from amounts in the Principal Account, on the date set for such redemption. 

Fifth Surplus Account.  As long as the amounts on deposit in the Interest Account, the 
Principal Account and the Reserve Account are equal to amounts sufficient to pay, as applicable, the 
principal of and interest on the Outstanding Bonds coming due in the then-current Fiscal Year and the 
Bond Year beginning in such Fiscal Year and satisfy the Reserve Requirement and no Event of Default 
under Section 7.1(a) or 7.1(b) has occurred and is continuing, then on June 30 of each year, commencing 
June 30, 2017, the Trustee shall transfer any amounts on deposit in the Surplus Account following the 
deposits required by First, Second, Third, and Fourth above and otherwise pursuant to the transfer 
required by the last sentence of Section 5.2(b) to the trustee for the 2015 Subordinate Bonds, and amounts 
transferred in accordance with this Section shall constitute “Subordinate Sales Tax Revenues” and shall 
be released from the pledge and lien which secures the Bonds. 
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The Trustee shall also deposit any other amounts that it receives from the City into the accounts 
described above as directed by the City. 

Section 5.3 Qualified Reserve Account Credit Instrument.  The City may at any time 
tender to the Trustee a Qualified Reserve Account Credit Instrument. The Trustee shall comply with all 
documentation relating to a Qualified Reserve Account Credit Instrument as required to maintain such 
Qualified Reserve Account Credit Instrument in full force and effect and as required to receive payments 
thereunder if and to the extent required to make any payment when and as required hereunder. Upon the 
expiration of any Qualified Reserve Account Credit Instrument, the City will either (i) replace such 
Qualified Reserve Account Credit Instrument with a new Qualified Reserve Account Credit Instrument, 
or (ii) deposit or cause to be deposited with the Trustee an amount of funds equal to the amount of the 
Reserve Requirement, to be derived from the first available Sales Tax Revenues. Amounts released to the 
City from the Reserve Account shall be used for any lawful purpose. 

Section 5.4 Investment of Moneys.  Except as otherwise provided herein, all moneys in any 
of the funds or accounts established pursuant to this Indenture shall be invested by the City solely in 
Permitted Investments, or, if such fund or account is held by the Trustee solely in Permitted Investments, 
as directed in writing by the City two (2) Business Days prior to the making of such investment.  Such 
investment instructions shall certify that the investment is a Permitted Investment.  Permitted Investments 
may be purchased at such prices as the City shall determine.  All Permitted Investments shall be acquired 
subject to any restrictive instructions given to the Trustee pursuant to a Written Request of the City.  
Moneys in any funds and accounts shall be invested in Permitted Investments maturing not later than the 
date on which it is estimated that such moneys will be required for the purposes specified in this 
Indenture.  Absent timely written direction from the City, the Trustee shall invest any funds held by it in 
Permitted Investments described in clause (i) of the definition thereof; 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 Written Request of the City  specifying a specific fund described in 
clause (i) of the definition of Permitted Investments.  The Trustee shall not be liable for any losses from 
investments made by the Trustee in accordance with this Indenture.   

Moneys in the Reserve Account shall be invested by the Trustee in (i) Permitted Investments 
which will by their terms mature on or before the date of the final maturity of the Bonds or five (5) years 
from the date of investment, whichever is earlier or (ii) an investment agreement which permits 
withdrawals or deposits without penalty at such time as such moneys will be needed or to replenish the 
Reserve Account. 

All interest, profits and other income received from the investment of moneys in any fund or 
account established pursuant to this Indenture shall be deposited in the Debt Service Fund, unless 
otherwise provided herein.  Notwithstanding anything to the contrary contained in this paragraph, an 
amount of interest received with respect to any Permitted Investments equal to the amount of accrued 
interest, if any, paid as part of the purchase price of such Permitted Investments shall be credited to the 
fund from which such accrued interest was paid. 

Permitted Investments acquired as an investment of moneys in any fund or account established 
under this Indenture shall be credited to such fund or account.  For the purpose of determining the amount 
in any fund, all Permitted Investments credited to such fund or account shall be valued at the lesser of cost 
or market value exclusive of accrued interest, if any. 

The Trustee or an affiliate may act as principal or agent in the making or disposing of any 
investment and shall be entitled to its customary fee therefor.  Upon the Written Request of the City, or as 
required for the purposes of the provisions of this Indenture, the Trustee shall sell or present for 
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redemption, any Permitted Investments so purchased whenever it shall be necessary to provide moneys to 
meet any required payment, transfer, withdrawal or disbursement from the fund to which such Permitted 
Investments is credited. 

The City acknowledges that to the extent regulations of the Comptroller of the Currency or other 
applicable regulatory entity grant the City the right to receive brokerage confirmations of security 
transactions as they occur, the City specifically waives receipt of such confirmations to the extent 
permitted by law.  The Trustee will furnish the City periodic cash transaction statements which include 
detail for all investment transactions made by the Trustee hereunder. 

ARTICLE VI 
 

PARTICULAR COVENANTS 

Section 6.1 Punctual Payment.  The City will 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 of the Bonds and this Indenture from Sales Tax Revenues. The City will faithfully observe 
and perform all of the conditions, covenants and requirements of this Indenture and all Supplemental 
Indentures. Nothing herein contained prevents the City from making advances of other legally available 
funds to make any payment referred to herein.  

Section 6.2 Budget and Appropriation.  So long as any Bonds remain Outstanding 
hereunder, the City shall adopt all necessary budgets and make all necessary appropriations for the 
payment of principal of and interest and premium (if any) on the Bonds from the Sales Tax Revenues. If 
any payment of principal of and interest and premium (if any) on the Bonds requires the adoption by the 
City of a supplemental budget or appropriation, the City shall promptly adopt the same. The covenants on 
the part of the City contained in this Section 6.2 constitute duties imposed by law and it is the duty of 
each and every public official of the City to take such actions and do such things as are required by law in 
the performance of the official duty of such officials to enable the City to carry out and perform the 
covenants and agreements in this Section 6.2. 

Section 6.3 Compliance with Parity Debt Documents.  The City will faithfully observe and 
perform all of the conditions, covenants and requirements of the 2016 Indenture and the respective 
documents authorizing the issuance of any other Parity Debt. The City shall not take any action, or omit 
to take any action within its control, which constitutes or which with the passage of time if not cured 
would constitute an event of default under and within the meaning of the 2016 Indenture and the 
respective documents authorizing the issuance of any other Parity Debt.  

Section 6.4 Payment of Claims.  The City will pay and discharge, or cause to be paid and 
discharged, any and all lawful claims for labor, materials or supplies which, if unpaid, might become a 
lien or charge upon the properties owned by the City or upon the Sales Tax Revenues or any part thereof, 
or upon any funds held by the Trustee hereunder, or which might impair the security of the Bonds. 
Nothing herein requires the City to make any such payment so long as the City in good faith contests the 
validity of such claims.  

Section 6.5 Books and Accounts; Financial Statements; Additional Information.  The 
City shall keep, or cause to be kept, proper books of record and accounts, separate from all other records 
and accounts of the City, in which complete and correct entries are made of all transactions relating to the 
Sales Tax Revenues. Such books of record and accounts shall at all times during business hours be 
subject, upon prior written request, to the reasonable inspection of the Trustee (who has no duty to 
inspect), the Insurer and the Owners of not less than 10% in aggregate principal amount of the Bonds then 
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Outstanding, or their representatives authorized in writing. The City shall cause to be prepared annually, 
within nine months 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 Sales Tax Revenues 
and all disbursements thereof as of the end of such Fiscal Year. The City shall furnish a copy of such 
statements, upon reasonable request, to the Trustee and any Owner. The Trustee has no duty to review 
any such financial statement.   

Section 6.6 Protection of Security and Rights of Owners.  The City shall preserve and 
protect the security of the Bonds and the rights of the Owners. The City shall not repeal the sales and use 
tax providing Sales Tax Revenues.  From and after the date of issuance of the Bonds, the City shall not 
contest the validity or enforceability of the Bonds or this Indenture.  

Section 6.7 Continuing Disclosure.  The City shall comply with and carry out all of the 
provisions of the Continuing Disclosure Certificate which has been executed and delivered by the City on 
the Closing Date. Notwithstanding any other provision hereof, failure of the City to comply with such 
Continuing Disclosure Certificate does 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 of the Bonds may take such actions as may be necessary and appropriate, 
including seeking specific performance by court order, to cause the City to comply with its obligations 
under this Section 6.7. 

Section 6.8 Additional Debt.  The City shall not incur any obligation with a lien on the Sales 
Tax Revenues that is superior to the lien of the Bonds, the 2015 Senior Bonds and any Parity Debt.  
Except as permitted pursuant to this Indenture, the City shall not incur any obligation that is secured by a 
lien on Sales Tax Revenues that is on a parity with, or subordinate to, the lien of the Bonds, the 2015 
Senior Bonds and any Parity Debt. 

Section 6.9 Further Assurances.  The City will make, execute and deliver any and all such 
further indentures, instruments and assurances as may be reasonably necessary or proper to carry out the 
intention or to facilitate the performance of this Indenture and for the better assuring and confirming unto 
the Owners of the Bonds of the rights and benefits provided in this Indenture. 

ARTICLE VII 
 

EVENTS OF DEFAULT AND REMEDIES 

Section 7.1 Events of Default.  The following events shall be Events of Default hereunder: 

(a) failure to pay any installment of the principal of any Bonds when due, whether at 
maturity as therein expressed, by proceedings for redemption, by acceleration, or otherwise; 

(b) failure to pay any installment of interest on the Bonds when due; 

(c) failure by the City to observe and perform any of the other covenants, agreements or 
conditions on its part contained in this Indenture or in the Bonds, if such failure has continued for a period 
of sixty (60) days after written notice thereof, specifying such failure and requiring the same to be 
remedied, has been given to the City by the Trustee; provided, however, if in the reasonable opinion of 
the City the failure stated in the notice can be corrected, but not within such 60-day period, such failure 
will not constitute an Event of Default if the City institutes corrective action within such 60-day period 
and thereafter diligently and in good faith cures the failure in a reasonable period of time; 
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(d) the occurrence of an Event of Bankruptcy with respect to the City; or 

(e) the occurrence and continuation of an event of default under and as defined in the 2016 
Indenture or under any Supplemental Indenture authorizing the issuance of Parity Debt. 

Section 7.2 Remedies of Owners.  Whenever any Event of Default has happened and is 
continuing, the Trustee has the right, at its option and without any further demand upon or notice to the 
City, to take any one or more of the following actions: 

(a) subject to the prior written consent of the Insurer and the provisions of Section 11.4(c), 
the Trustee may 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 will become immediately due and 
payable, anything in this Indenture or in the Bonds to the contrary notwithstanding. This provision, 
however, is subject to the condition that if, at any time after the principal of the Bonds has been so 
declared due and payable, and before any judgment or decree for the payment of the moneys due has been 
obtained or entered, the City deposits 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 at the respective rates of interest borne by 
those Bonds, and the reasonable fees and expenses of the Trustee, including fees and expenses of its 
attorneys, 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) has been made good or 
cured to the satisfaction of the Trustee or provision deemed by the Trustee to be adequate has been made 
therefor, then, and in every such case, the Owners of at least a majority in aggregate principal amount of 
the Bonds then Outstanding, by written notice to the City 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 extends to or affects any subsequent default, or impairs or exhausts any right or 
power consequent thereon; 

(b) take whatever action at law or in equity may appear necessary or desirable to enforce 
performance and observance of any obligation, agreement or covenant of the City under this Indenture; or 

(c) as a matter of right, in connection with the filing of a suit or other commencement of 
judicial proceedings to enforce the rights of the Trustee and the Owners hereunder, the Trustee may cause 
the appointment of a receiver or receivers of the Sales Tax Revenues and other amounts pledged 
hereunder, with such powers as the court making such appointment shall confer. 

Section 7.3 Application of Sales Tax Revenues and other Funds After Default.  (1) Upon 
the occurrence of an Event of Default,  all amounts on deposit in, or during the continuance of an Event of 
Default, all amounts deposited in, the Sales Tax Revenues Fund and the Surplus Account shall be 
allocated pro rata among the Bonds, the 2015 Senior Bonds and any Parity Debt based on the relative 
amounts of principal of and interest on the Bonds, the 2015 Senior Bonds and any Parity Debt due and 
payable, and transferred to the applicable trustee.  

(2)   The amount allocated to the Trustee under (1) above and all sums in the funds and accounts 
(other than the Sales Tax Revenues Fund and the Surplus Account) established and held by the Trustee 
hereunder upon the occurrence of an Event of Default, and all other sums thereafter received by the 
Trustee hereunder, shall be applied by the Trustee as follows and in the following order: 

(a) First, 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 and expenses of the Trustee 
(including fees and expenses of its counsel, including any allocated costs of internal counsel) incurred in 



 
 

36273505.5  25 

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 under Section 8.6, together with interest on all such amounts advanced 
by the Trustee at the maximum rate permitted by law. 

(b) Second, to the payment of the 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 borne by 
those Bonds, and in case such moneys are 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 priority among such interest, principal and interest on overdue amounts ratably to 
the aggregate of such interest, principal and interest on overdue amounts. 

Section 7.4 Trustee to Represent Owners.  The Trustee is hereby irrevocably appointed 
(and the successive respective Owners of the Bonds, by taking and holding the same, shall be 
conclusively deemed to have so appointed the Trustee) as trustee and true and lawful attorney-in-fact of 
the Owners of the Bonds for the purpose of exercising and prosecuting on their behalf such rights and 
remedies as may be available to the Owners under the provisions of the Bonds, this Indenture, the Bond 
Law and applicable provisions of any other law.  Upon the occurrence and continuance of an Event of 
Default or other occasion giving rise to a right in the Trustee to represent the Owners, the Trustee in its 
discretion may, and upon the written request of the Owners of not less than a majority in aggregate 
principal amount of the Bonds then Outstanding, as determined pursuant to Section 11.14 hereof, and 
upon being indemnified to its satisfaction therefor, shall, proceed to protect or enforce its rights or the 
rights of such Owners by such appropriate action, suit, mandamus or other proceedings as it shall deem 
most effectual to protect and enforce any such right, at law or in equity, either for the specific 
performance of any covenant or agreement contained herein, or in aid of the execution of any power 
herein granted, or for the enforcement of any other appropriate legal or equitable right or remedy vested 
in the Trustee and such Owners under the Bonds, this Indenture, any applicable Supplemental Indenture, 
the Bond Law or any other law; and upon instituting such proceeding, the Trustee shall be entitled, as a 
matter of right, to the appointment of a receiver of the Sales Tax Revenues and other assets pledged under 
this Indenture, pending such proceedings.  All rights of action under this Indenture, the Bonds or 
otherwise may be prosecuted and enforced by the Trustee without the possession of any of the Bonds or 
the production thereof in any proceeding relating thereto, and any such suit, action or proceeding 
instituted by the Trustee shall be brought in the name of the Trustee for the benefit and protection of the 
Owners of such Bonds, subject to the provisions of this Indenture. 

Section 7.5 Owners’ Direction of Proceedings.  The Owners of a majority in aggregate 
principal amount of the Bonds then Outstanding, as determined pursuant to Section 11.14 hereof, shall 
have the right, by an instrument or concurrent instruments in writing executed and delivered to the 
Trustee, and upon indemnification of the Trustee to its reasonable satisfaction, to direct the method of 
conducting all remedial proceedings taken by the Trustee hereunder, provided that such direction shall not 
be otherwise than in accordance with law and the provisions of this Indenture, and that the Trustee shall 
have the right to decline to follow any such direction which in the opinion of the Trustee would be 
unjustly prejudicial to Owners not parties to such direction. 

Section 7.6 Limitation on Owners’ Right to Sue.  No Owner of any Bonds shall have the 
right to institute any suit, action or proceeding at law or in equity, for the protection or enforcement of 
any right or remedy under this Indenture, the Agreement, the Bond Law or any other applicable law with 
respect to such Bonds, unless (a) such Owner shall have given to the Trustee written notice of the 
occurrence of an Event of Default; (b) the Owners of not less than a majority in aggregate principal 
amount of the Bonds then Outstanding, as determined pursuant to Section 11.14 hereof, shall have made 
written request upon the Trustee to exercise the powers hereinbefore granted or to institute such suit, 
action or proceeding in its own name; (c) such Owner or said Owners shall have tendered to the Trustee 
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indemnity against the costs, expenses and liabilities to be incurred in compliance with such request; and 
(d) the Trustee shall have refused or omitted to comply with such request for a period of sixty (60) days 
after such written request shall have been received by, and the 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 Bonds of any remedy hereunder or 
under law; it being understood and intended that not one or more Owners of Bonds shall have any right in 
any manner whatever by his or their action to affect, disturb or prejudice the security of this Indenture or 
the rights of any other Owners of Bonds, or to enforce any right under the Bonds, this Indenture, the Bond 
Law or other applicable law, with respect to the Bonds, except in the manner herein provided, and that all 
proceedings at law or in equity to enforce any such right shall be instituted, had and maintained in the 
manner herein provided and for the benefit and protection of all Owners of the Outstanding Bonds, 
subject to the provisions of this Indenture. 

Section 7.7 Absolute Obligation of City.  Nothing in this Indenture or in the Bonds 
contained shall affect or impair the obligation of the City, which is absolute and unconditional, to pay the 
principal of and interest on the Bonds to the respective Owners of the Bonds at their respective dates of 
maturity, or upon call for redemption, as herein provided, but only out of the Sales Tax Revenues and 
other assets herein pledged therefor and received by the City or the Trustee, or affect or impair the right of 
such Owners, which is also absolute and unconditional, to enforce such payment by virtue of the contract 
embodied in the Bonds. 

Section 7.8 Termination of Proceedings.  In case any proceedings taken by the Trustee or 
any one or more Owners on account of any Event of Default shall have been discontinued or abandoned 
for any reason or shall have been determined adversely to the Trustee or the Owners, then in every such 
case the City, the Trustee and the Owners, subject to any determination in such proceedings, shall be 
restored to their former positions and rights hereunder, severally and respectively, and all rights, 
remedies, powers and duties of the City, the Trustee and the Owners shall continue as though no such 
proceedings had been taken. 

Section 7.9 Remedies Not Exclusive.  No remedy herein conferred upon or reserved to the 
Trustee or to the Owners of the Bonds is intended to be exclusive of any other remedy or remedies, and 
each and every such remedy, to the extent permitted by law, shall be cumulative and in addition to any 
other remedy given hereunder or now or hereafter existing at law or in equity or otherwise. 

Section 7.10 No Waiver of Default.  No delay or omission of the Trustee or of any Owner of 
the Bonds to exercise any right or power arising upon the occurrence of 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 given by this Indenture to the Trustee or to the Owners of the Bonds may be 
exercised from time to time and as often as may be deemed expedient. 

ARTICLE VIII 
 

THE TRUSTEE 

Section 8.1 Duties and Liabilities of Trustee. 

(a) The Trustee shall, prior to an Event of Default, and after the curing or waiver of all 
Events of Default which may have occurred, perform such duties and only such duties as are expressly 
and specifically set forth in this Indenture.  The Trustee shall, during the existence of any Event of 
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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 man would exercise or 
use under the circumstances in the conduct of his own affairs.  Any Co-Trustee shall be bound by the 
same standard of care, duties and obligations as the Trustee as if such Co-Trustee were the sole Trustee. 

(b) The City may remove the Trustee at any time unless an Event of Default, or an event that 
with the passage of time or giving of notice would constitute an Event of Default, shall have occurred and 
then be continuing, and shall remove the Trustee if at any time requested to do so by an instrument or 
concurrent instruments in writing signed by the Owners of not less than a majority in aggregate principal 
amount of the Bonds then Outstanding, as determined pursuant to Section 11.14 hereof (or their attorneys 
duly authorized in writing) or if at 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 by giving written notice of such removal to the Trustee and thereupon 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 by first 
class mail, postage prepaid, to the City, and to the Owners at the respective addresses shown on the 
Registration Books.  Upon receiving such notice of resignation, the City shall promptly appoint a 
successor Trustee by an instrument in writing.  The Trustee shall not be relieved of its duties until such 
successor Trustee has accepted appointment. 

(d) Any removal or resignation of the Trustee and appointment 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 following giving notice 
of removal or notice of resignation as aforesaid, the resigning Trustee or any Owner (on behalf of himself 
and all other Owners) may petition any court of competent jurisdiction at the expense of the City 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 City and to its predecessor 
Trustee a written acceptance thereof, and to the predecessor Trustee an instrument indemnifying the 
predecessor Trustee for any costs or claims arising during the time the successor Trustee serves as Trustee 
hereunder, and after payment by the City of all unpaid fees and expenses of the predecessor Trustee, the 
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 at the Written Request of the City 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 Indenture 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 City 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 for in this 
subsection, the City 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 each rating agency which then 
maintains a rating on the Bonds and to the Owners at the addresses shown on the Registration Books.  If 
the City 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 City. 
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(e) Any Trustee appointed under the provisions of this Section 8.01 in succession to the 
Trustee shall be a trust company, national banking association or bank having trust powers, having a 
combined capital and surplus of at least seventy-five million dollars ($75,000,000), and subject to 
supervision or examination by federal or state agency.  If such bank or trust company publishes a report 
of condition at least annually, pursuant to law or to the requirements of any supervising or examining 
agency above referred to, then for the purpose of this subsection the combined capital and surplus of such 
bank or trust company shall be deemed to be its combined 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 resign immediately in the manner 
and with the effect specified in this Section. 

Section 8.2 Merger or Consolidation.  Any bank, national banking association or trust 
company into which the Trustee may be merged or converted or with which it may be consolidated or any 
bank or trust company resulting from any merger, conversion or consolidation to which it shall be a party 
or any bank or trust company to which the Trustee may sell or transfer all or substantially all of its 
corporate trust business, provided such bank, national banking association or trust company shall be 
eligible under subsection (e) of Section 8.1, 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 8.3 Liability of Trustee. 

(a) The recitals of facts herein and in the Bonds contained shall be taken as statements of the 
City, and the Trustee shall not assume responsibility for the correctness of the same, or make any 
representations as to the validity or sufficiency of this Indenture or of the Bonds or shall incur any 
responsibility in respect thereof, other than as expressly stated herein in connection with the respective 
duties or obligations herein or in the Bonds assigned to or imposed upon it.  The Trustee shall, however, 
be responsible for its representations contained in its certificate of authentication on the Bonds.  The 
Trustee makes no representations as to the validity or sufficiency of this Indenture, or of any Bonds or in 
respect of the security afforded by this Indenture and the Trustee shall incur no responsibility in respect 
thereof.  The Trustee shall be under no responsibility or duty with respect to: (i) the issuance of the Bonds 
for value; (ii) the application of the proceeds thereof except to the extent that such proceeds are received 
by it in its capacity as Trustee; or (iii) the application of any moneys paid to the City or others in 
accordance with this Indenture except as the application of any moneys paid to the Trustee in its capacity 
as Trustee.  The Trustee shall not be liable in connection with the performance of its duties hereunder, 
except for its own negligence or willful misconduct and the negligence and willful misconduct of its 
officers, directors, agents or employees.  Absent negligence or willful misconduct, the Trustee shall not 
be liable for any action taken or omitted 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.  The Trustee may become the 
Owner of Bonds with the same rights it would have if it were not Trustee, and, to the extent permitted by 
law, may act as depositary 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 Owners, whether or not such 
committee shall represent the Owners of a majority in principal amount of the Bonds then Outstanding. 

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

(c) The Trustee shall not be liable with respect to any action taken or omitted to be taken by 
it in good faith in accordance with the direction of the Owners of not less than a majority in aggregate 
principal amount of the Bonds as determined pursuant to Section 11.14 hereof, at the time Outstanding 
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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) Absent negligence or willful misconduct, 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. 

(e) The Trustee shall not be deemed to have knowledge of any default or Event of Default 
hereunder unless and until it shall have actual knowledge thereof, or shall have received written notice 
thereof, at its Principal Office.  Except as otherwise 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 thereunder.  The Trustee shall not be responsible for the validity or 
effectiveness of any collateral given to or held by it. 

(f) The Trustee shall be under no obligation to institute any suit or take any remedial action 
under this Indenture, or to enter any appearance in or in any way defend any suit in which it may be made 
defendant, or to take any steps in the execution of the trust hereby created or in the exercise of any rights 
or powers hereunder at the request, order, or direction of any Owners of Bonds or otherwise unless it shall 
be indemnified to its satisfaction against any and all reasonable costs and expenses, outlays and counsel 
fees and other disbursements, and against all liability not due to its negligence or willful misconduct, 
provided, however, that if the Trustee intends to rely on this Section 8.3(f) as a basis for non-action it 
shall so inform the Owners of the Bonds and the City as soon as possible. 

(g) The Trustee shall have no duty to expend or risk its own funds in the performance of its 
duties hereunder. 

(h) Subject to the provisions of this Section 8.03, the Trustee agrees to accept and act upon 
instructions or directions pursuant to this Indenture sent by unsecured e-mail, facsimile transmission or 
other similar unsecured electronic methods, provided, however, that, the Trustee shall have received an 
incumbency certificate listing persons designated to give such instructions or directions and containing 
specimen signatures of such designated persons, which such incumbency certificate shall be amended and 
replaced whenever a person is to be added or deleted from the listing.  If the City elects to give the 
Trustee e-mail or facsimile instructions (or instructions by a similar electronic method) and the Trustee 
acts upon such instructions, the Trustee’s understanding of such instructions shall be deemed controlling.  
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 instructions conflict 
or are inconsistent with a subsequent written instruction.  The City agrees to assume all risks arising out 
of the use of such electronic methods to submit instructions and directions 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. 

Section 8.4 Right to Rely on Documents.  The Trustee shall be fully protected in acting 
upon any notice, resolution, request, consent, order, certificate, report, opinion, bonds or other paper or 
document believed by it to be genuine and to have been signed or presented by the proper party or parties.  
The Trustee may consult with counsel, who may be Bond Counsel or other counsel of or to the City, with 
regard to legal questions, and absent negligence or willful misconduct, the opinion of such counsel shall 
be full and complete authorization and protection in respect of any action taken or suffered by it 
hereunder in good faith and in accordance therewith. 
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Except as otherwise expressly provided in this Indenture, 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 satisfactorily established, if disputed. 

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 Written Certificate of the City, and such 
Certificate 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, in lieu 
thereof, accept other evidence of such matter or may require such additional evidence as it may deem 
reasonable. 

Section 8.5 Preservation and Inspection of Documents.  All documents received by the 
Trustee under the provisions of this Indenture shall be retained in its possession and shall be subject 
during business hours, and upon reasonable notice, to the inspection of the City and their agents and 
representatives duly authorized in writing. 

Section 8.6 Compensation; Indemnification.  The City shall cause to be paid to the Trustee 
from time to time all reasonable compensation for all services rendered under this Indenture, and also all 
reasonable expenses, charges, legal and consulting fees and other disbursements and those of their 
attorneys, agents and employees, incurred in and about the performance of their powers and duties under 
this Indenture.  However, the City shall not be liable for “overhead expenses” except as such expenses 
may be included as a component of the Trustee’s stated annual fees.  The City agrees to indemnify and 
save the Trustee harmless against any costs, claims, expenses, liabilities, including any expenses of its 
attorneys and advisors, which it may incur in the exercise and performance of its powers and duties 
hereunder, including, but not limited to, claims of the owners arising from the Trustee’s actions pursuant 
to Section 10.4 hereof, and under any related documents, including the enforcement of any remedies and 
the defense of any suit, and which are not due to its negligence or its willful misconduct or the negligence 
or willful misconduct of, its officers, directors, agents or employees.  The duty of the City to indemnify 
the Trustee hereunder shall survive the termination and discharge of this Indenture.  None of the 
provisions contained in this Indenture shall require the Trustee to expend or risk its own funds or 
otherwise incur financial liability in the performance of any of its duties or in the exercise of any of its 
rights or powers. 

Section 8.7 Right of Trustee to Acquire Bonds.  The Trustee and its officers and directors 
may acquire and hold, or become the pledgee of, Bonds and otherwise deal with the City in the manner 
and to the same extent and with like effect as if it were not the Trustee hereunder. 

ARTICLE IX 
 

MODIFICATION OR AMENDMENT OF THE INDENTURE 

Section 9.1 Amendments Permitted. 

(a) Amendment With Owner Consent.  This Indenture and the rights and obligations of the 
City and of the Owners may be modified or amended by the City and the Trustee upon a Written Request 
of the City at any time by the execution and delivery of a Supplemental Indenture, with the written 
consent of the Owners of a majority in aggregate principal amount of the Bonds then Outstanding, 
exclusive of Bonds disqualified as provided in Section 11.13. Any such Supplemental Indenture becomes 
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effective upon the execution and delivery thereof by the parties thereto and upon consent of the requisite 
Owners. No such modification or amendment may: 

(i) extend the maturity of a Bond or reduce the interest rate thereon, or otherwise 
alter or impair the obligation of the City to pay the principal thereof, or interest thereon, or any 
premium payable on the redemption thereof, at the time and place and at the rate and in the 
currency provided therein, without the written consent of the Owner of that Bond;  

(ii) permit the creation by the City of any mortgage, pledge or lien upon the Sales 
Tax Revenues superior to or on a parity with the pledge and lien created for the benefit of the 
Bonds (except as expressly permitted by this Indenture), or reduce the percentage of Bonds 
required for the affirmative vote or written consent to an amendment or modification; or 

(iii) modify any of the rights or obligations of the Trustee without its written consent. 

(b) Amendment Without Owner Consent. This Indenture and the rights and obligations of the 
City and of the Owners of the Bonds may also be modified or amended at any time by a Supplemental 
Indenture, without the consent of any Owners of the Bonds, for any one or more of the following 
purposes: 

(i) to add to the covenants and agreements of the City 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 City;  

(ii) to provide additional security for the Bonds;  

(iii) to cure any ambiguity, or to cure, correct or supplement any defective provision 
contained in this Indenture, or in any other respect whatsoever as the City deems necessary or 
desirable, provided under any circumstances that such modifications or amendments do not 
materially adversely affect the interests of the Owners in the opinion of Bond Counsel filed with 
the City and the Trustee;  

(iv) to provide for the issuance of Parity Debt under Section 3.5, and to provide the 
terms and conditions under which such Parity Debt may be issued, including but not limited to 
the establishment of funds and accounts relating thereto and any other provisions relating solely 
thereto, subject to and in accordance with the provisions of Section 3.5; or  

(v) to provide for the issuance of a Qualified Reserve Account Credit Instrument 
hereunder, including but not limited to provisions securing such Qualified Reserve Account 
Credit Instrument and providing for the repayment of any draws made thereunder. 

(c) Notwithstanding anything herein to the contrary, the Trustee may in its discretion, but 
shall not be obligated to, enter into a Supplemental Indenture which materially adversely affects the 
Trustee’s own rights, duties or immunities under this Indenture or otherwise. 

Section 9.2 Effect of Supplemental Indenture.  Upon the execution of any Supplemental 
Indenture pursuant to this Article, this Indenture shall be deemed to be modified and amended in 
accordance therewith, and the respective rights, duties and obligations under this Indenture of the City, 
the Trustee and all Owners of Bonds Outstanding shall thereafter be determined, exercised and enforced 
hereunder subject in all respects to such modification and amendment, and all the terms and conditions of 
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any such Supplemental Indenture shall be deemed to be part of the terms and conditions of this Indenture 
for any and all purposes. 

Section 9.3 Endorsement of Bonds; Preparation of New Bonds.  Bonds delivered after the 
execution of any Supplemental Indenture pursuant to this Article may, and if the City so determines shall, 
bear a notation by endorsement or otherwise in form approved by the City and the Trustee as to any 
modification or amendment provided for in such Supplemental Indenture, and, in that case, upon demand 
on the Owner of any Bonds Outstanding at the time of such execution and presentation of his Bonds for 
the purpose at the Office of the Trustee a suitable notation shall be made on such Bonds.  If the 
Supplemental Indenture shall so provide, new Bonds so modified as to conform, in the opinion of the City 
and the Trustee, to any modification or amendment contained in such Supplemental Indenture, shall be 
prepared and executed by the City and authenticated by the Trustee, and upon demand of the owners of 
any Bonds then outstanding shall be exchanged at the Office of the Trustee, without cost to any Owner, 
for Bonds then Outstanding, upon surrender for cancellation of such Bonds, in equal aggregate principal 
amount of the same interest rate and maturity. 

Section 9.4 Amendment of Particular Bonds.  The provisions of this Article shall not 
prevent any Owner from accepting any amendment as to the particular Bonds held by such Owner. 

ARTICLE X 
 

DEFEASANCE 

Section 10.1 Discharge of Bonds; Indenture.  The Bonds or any portion thereof may be paid 
by the City in any of the following ways, provided that the City also pays or causes to be paid any other 
sums payable hereunder by the City: 

(a) by paying or causing to be paid the principal of and interest and premium, if any, on the 
Bonds or any portion thereof, as and when the same become due and payable; 

(b) by irrevocably depositing with the Trustee or an escrow agent in irrevocable escrow, in 
trust (pursuant to an escrow agreement), at or before maturity, money or Defeasance Obligations in the 
necessary amount (as provided in Section 10.3) to pay or redeem all or any portion of the Bonds then 
Outstanding; or 

(c) by delivering to the Trustee, for cancellation by it, all or any portion of the Bonds then 
Outstanding. 

If the City shall also pay or cause to be paid all other sums payable hereunder by the City 
including without limitation any compensation or other amounts due and owing the Trustee hereunder, 
then and in that case, at the election of the City (evidenced by a Written Certificate of the City, filed with 
the Trustee, signifying the intention of the City to discharge all such indebtedness and this Indenture), and 
notwithstanding that any Bonds shall not have been surrendered for payment, this Indenture and the 
pledge of Sales Tax Revenues and other assets made under this Indenture and all covenants, agreements 
and other obligations of the City under this Indenture shall cease, terminate, become void and be 
completely discharged and satisfied with respect to the Bonds so paid or defeased.  In such event, upon 
the Written Request of the City, and upon receipt of a Written Certificate of an Authorized Representative 
of the City and an opinion of Bond Counsel acceptable to the Trustee, each to the effect that all conditions 
precedent herein provided for relating to the discharge and satisfaction of the obligations of the City have 
been satisfied, the Trustee shall cause an accounting for such period or periods as may be requested by the 
City to be prepared and filed with the City and shall execute and deliver to the City all such instruments 
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as may be necessary or desirable to evidence such discharge and satisfaction, and the Trustee shall pay 
over, transfer, assign or deliver all moneys or securities or other property held by it pursuant to this 
Indenture and the applicable Supplemental Indenture, which are not required for the payment or 
redemption of Bonds not theretofore surrendered for such payment or redemption, to the City. 

Section 10.2 Discharge of Liability on Bonds.  Upon the deposit with the Trustee, in trust, at 
or before maturity, of money or securities in the necessary amount (as provided in Section 10.3) to pay or 
redeem any Outstanding Bonds (whether upon or prior to the maturity or the redemption date of such 
Bonds), provided that, if such Bonds are to be redeemed prior to maturity, notice of such redemption shall 
have been given as provided in Article IV or provision satisfactory to the Trustee shall have been made 
for the giving of such notice, then all liability of the City in respect of such Bonds shall cease, terminate 
and be completely discharged, and the Owners thereof shall thereafter be entitled only to payment out of 
such money or securities deposited with the Trustee as aforesaid for their payment, subject, however, to 
the provisions of Section 10.4. 

The City may at any time surrender to the Trustee for cancellation by it any Bonds previously 
issued and delivered, which the City may have acquired in any manner whatsoever, and such Bonds, upon 
such surrender and cancellation, shall be deemed to be paid and retired. 

Section 10.3 Deposit of Money or Securities with Trustee.  Subject to Section 11.11 hereof, 
whenever in this Indenture it is provided or permitted that there be deposited with or held in trust by the 
Trustee money or securities in the necessary amount to pay any Bonds, the money or securities so to be 
deposited or held may include money or securities held by the Trustee in the funds and accounts 
established pursuant to this Indenture and shall be: 

(a) Lawful money of the United States of America, in an amount equal to the principal 
amount of such Bonds and all unpaid interest thereon to maturity, except that, in the case of Bonds which 
are to be redeemed prior to maturity and in respect of which notice of such redemption shall have been 
given as provided in Article IV or provision satisfactory to the Trustee shall have been made for the 
giving of such notice, the amount to be deposited or held shall be the principal amount of such Bonds, 
premium, if any, and all unpaid interest thereon to the redemption date; or 

(b) Cash or non-callable Defeasance Obligations, the principal of, premium, if any, and 
interest on which when due will provide money sufficient, without reinvestment, to pay the principal of 
and all unpaid interest to maturity, or to the redemption date, as the case may be, on the Bonds to be paid 
or redeemed, as such principal and interest become due, as verified in a report of an independent certified 
public accountant or firm of certified public accountants, provided that in the case of Bonds which are to 
be redeemed prior to the maturity thereof, notice of such redemption shall have been given as provided in 
Article IV or provision satisfactory to the Trustee shall have been made for the giving of such notice; 
provided, in each case, that the Trustee shall have been irrevocably instructed (by the terms of this 
indenture or by Written Request of the City) to apply such funds to the payment of such principal and 
interest with respect to such Bonds. 

Section 10.4 Payment of Bonds After Discharge of Indenture.  Notwithstanding any 
provisions of this Indenture, any moneys held by the Trustee in trust for the payment of the principal of, 
or interest on, any Bonds (other than amounts provided by Treasurer) and remaining unclaimed for two 
(2) years, after the principal of all of the Bonds has become due and payable, if such moneys were so held 
at such date, or two (2) years after the date of deposit of such moneys if deposited after said date when all 
of the Bonds became due and payable, shall be repaid to the City free from the trusts created by this 
Indenture and the applicable Supplemental Indenture, and all liability of the Trustee, as applicable, with 
respect to such moneys shall thereupon cease; provided, however, that before the repayment of such 
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moneys to the City as aforesaid, the Trustee shall at the Written Request of the City and at the cost of the 
City, mail, by first class mail, postage prepaid, to the Owners of Bonds which have not yet been paid, at 
the respective addresses shown on the Registration Books, a notice, in such form as may be deemed 
appropriate by the Trustee, as applicable, with respect to the Bonds so payable and not presented and with 
respect to the provisions relating to the repayment to the City of the moneys held for the payment thereof. 

ARTICLE XI 
 

MISCELLANEOUS 

Section 11.1 Liability of City Limited to Sales Tax Revenues.  Notwithstanding anything in 
this Indenture or in the Bonds contained, neither the City, nor any member thereof, shall be required to 
advance any moneys derived from any source other than the Sales Tax Revenues and other assets pledged 
under this Indenture for any of the purposes in this Indenture mentioned, whether for the payment of the 
principal or interest on the Bonds or for any other purpose of this Indenture.  Nevertheless, the City may, 
but shall not be required to, advance for any of the purposes hereof any funds of the City which may be 
made available to it for such purposes. 

Section 11.2 Successor Is Deemed Included in All References to Predecessor.  Whenever 
in this Indenture either the City 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 City or the Trustee shall bind and inure to the benefit of the respective successors 
and assigns thereof whether so expressed or not. 

Section 11.3 Limitation of Rights to Parties and Owners.  Nothing in this Indenture or in 
the Bonds expressed or implied is intended or shall be construed to give to any Person other than the City, 
the Trustee, the Insurer and the Owners of the Bonds, any legal or equitable right, remedy or claim under 
or in respect of this Indenture or any covenant, condition or provision therein or herein contained; and all 
such covenants, conditions and provisions are and shall be held to be for the sole and exclusive benefit of 
the City, the Trustee, the Insurer and the Owners of the Bonds. 

Section 11.4 [Insurance Policy Requirements.  So long as the Insurance Policy is in effect, 
the following provisions shall govern, notwithstanding anything to the contrary set forth in this Indenture: 

(a) Insurer Consents.  The prior written consent of the Insurer shall be a condition precedent 
to the deposit of any Qualified Reserve Account Credit Instrument provided in lieu of a cash deposit into 
the Reserve Account. Notwithstanding anything to the contrary set forth in this Indenture, amounts on 
deposit in the Account shall be applied solely to the payment of debt service due on the Bonds. 

(b) Insurer as Sole Holder of Bonds.  The Insurer shall be deemed to be the sole Owner of 
the Bonds 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 Bonds are entitled to take pursuant to this Indenture 
pertaining to (i) defaults and remedies and (ii) the duties and obligations of the Trustee. In furtherance 
thereof and as a term of this Indenture and each Bond, the Trustee and each Owner of the Bonds appoint 
the Insurer as their agent and attorney-in-fact with respect to the Bonds and agree that the Insurer may at 
any time during the continuation of any proceeding by or against the City under the United States 
Bankruptcy Code or any other applicable bankruptcy, insolvency, receivership, rehabilitation or similar 
law (an “Insolvency Proceeding”) direct all matters relating to such Insolvency Proceeding, including 
without limitation, (A) all matters relating to any claim or enforcement proceeding in connection with an 
Insolvency Proceeding (a “Claim”), (B) the direction of any appeal of any order relating to any Claim, (C) 
the posting of any surety, supersedeas or performance bond pending any such appeal, and (D) the right to 
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vote to accept or reject any plan of adjustment. In addition, the Trustee and each Owner of the Bonds 
delegate and assign to the Insurer, to the fullest extent permitted by law, the rights of the Trustee and each 
Owner of the Bonds with respect to the Bonds in the conduct of any Insolvency Proceeding, including, 
without limitation, all rights of any party to an adversary proceeding or action with respect to any court 
order issued in connection with any such Insolvency Proceeding. 

(c) Acceleration.  The maturity of the Bonds shall not be accelerated without the consent of 
the Insurer and in the event of the acceleration of the maturity of the Bonds, the Insurer may elect, in its 
sole discretion, to pay accelerated principal and interest on the Bonds to the date of acceleration (to the 
extent unpaid by the City) and the Trustee shall be required to accept such amounts. Upon payment of 
such accelerated principal and interest on the Bonds accrued to the date of acceleration of the Bonds, the 
Insurer’s obligations under the Insurance Policy with respect the Bonds shall be fully discharged. 

(d) Covenant Default Period.  Notwithstanding anything to the contrary stated herein, no 
grace period for a covenant default under this Indenture shall exceed thirty (30) days or be extended for 
more than sixty (60) days, without the prior written consent of the Insurer. No grace period shall be 
permitted for payment defaults under this Indenture. 

(e) Insurer as Third Party Beneficiary.  To the extent that this Indenture confers upon or 
gives or grants to the Insurer any right, remedy or claim under or by reason of this Indenture, the Insurer 
is explicitly recognized as being a third party beneficiary hereunder and may enforce any such right, 
remedy or claim conferred, given or granted hereunder. 

(f) Selection of Bonds for Redemption.  Upon the occurrence of an extraordinary optional, 
special or extraordinary mandatory redemption in part, the selection of the Bonds to be redeemed shall be 
subject to the approval of the Insurer.  The exercise of any provision of this Indenture which permits the 
purchase of the Bonds in lieu of redemption shall require the prior written approval of the Insurer if any 
Bond so purchased is not cancelled upon purchase. 

(g) Insurer Consent to Amendments.  Any amendment, supplement, modification to, or 
waiver of, this Indenture, or any other transaction document, including any underlying security agreement 
(each a “Related Document”), that requires the consent of the Owners or adversely affects the rights and 
interests of the Insurer shall be subject to the prior written consent of the Insurer. 

(h) Insurer’s Right to Direct Actions.  The rights granted to the Insurer under the Related 
Documents to request, consent to or direct any action are rights granted to the Insurer in consideration of 
its issuance of the 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 Owners and such action does not evidence any position of the Insurer, affirmative or negative, as to 
whether the consent of the Owners or any other person is required in addition to the consent of the 
Insurer. 

(i) Defeasance Securities.  So long as the Insurance Policy is in effect, Defeasance 
Obligations shall mean only (1) cash, (2) non-callable direct obligations of the United States of America 
(“Treasuries”), (3) evidences of ownership of proportionate interests in future interest and principal 
payments on Treasuries held by a bank or trust company as custodian, under which the owner of the 
investment is the real party in interest and has the right to proceed directly and individually against the 
obligor and the underlying Treasuries are not available to any person claiming through the custodian or to 
whom the custodian may be obligated, (4) subject to the prior written consent of the Insurer, pre-refunded 
municipal obligations rated “AAA” and “Aaa” by S&P and Moody’s, respectively, or (5) subject to the 
prior written consent of the Insurer, securities eligible for “AAA” defeasance under then-existing criteria 
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of S&P or any combination thereof, shall be used to effect defeasance of the Bonds unless the Insurer 
otherwise approves. To accomplish defeasance, the City shall cause to be delivered (i) a report of an 
independent firm of nationally recognized certified public accountants or such other accountant as shall 
be acceptable to the Insurer (“Accountant”) verifying the sufficiency of the escrow established to pay the 
Bonds in full on the maturity or redemption date (“Verification”), (ii) an Escrow Deposit Agreement 
(which shall be acceptable in form and substance to the Insurer) (iii) an opinion of nationally recognized 
bond counsel to the effect that the Bonds are no longer “Outstanding” under this Indenture and (iv) a 
certificate of discharge of the Trustee with respect to the Bonds; each Verification and defeasance opinion 
shall be acceptable in form and substance, and addressed, to the City, Trustee and Insurer. The Insurer 
shall be provided with final drafts of the above-referenced documentation not less than five Business 
Days prior to the funding of the escrow. Bonds shall be deemed “Outstanding” under this Indenture 
unless and until they are in fact paid and retired or the above criteria are met. 

(j) Amounts Paid by Insurer.  Amounts paid by the Insurer under the Insurance Policy shall 
not be deemed paid for purposes of this Indenture and the Bonds relating to such payments shall remain 
Outstanding and continue to be due and owing until paid by the City in accordance with this Indenture. 
This Indenture shall not be discharged unless all amounts due or to become due to the Insurer have been 
paid in full or duly provided for. 

(k) Action to Preserve Pledge.  Each of the City and Trustee (to the extent directed in 
writing) covenant and agree to take such action (including, as applicable, filing of UCC financing 
statements and continuations thereof) as is necessary from time to time to preserve the priority of the 
pledge of Sales Tax Revenues pursuant to applicable law. 

(l) Claims Upon the Insurance Policy and Payments by and to Insurer.  If, on the third 
Business Day prior to the related scheduled interest payment date or principal payment date (“Payment 
Date”) there is not on deposit with the Trustee, after making all transfers and deposits required under this 
Indenture, moneys sufficient to pay the principal of and interest on the Bonds due on such Payment Date, 
the Trustee shall give notice to the Insurer and to its designated agent (if any) (the “Insurer’s Fiscal 
Agent”) by telephone or telecopy of the amount of such deficiency by 12:00 noon, New York City time, 
on such Business Day. If, on the second Business Day prior to the related Payment Date, there continues 
to be a deficiency in the amount available to pay the principal of and interest on the Bonds due on such 
Payment Date, the Trustee shall make a claim under the Insurance Policy and give notice to the Insurer 
and the Insurer’s Fiscal Agent (if any) by telephone of the amount of such deficiency, and the allocation 
of such deficiency between the amount required to pay interest on the Bonds and the amount required to 
pay principal of the Bonds, confirmed in writing to the Insurer and the Insurer’s Fiscal Agent by 12:00 
noon, New York City time, on such second Business Day by filling in the form of Notice of Claim and 
Certificate delivered with the Insurance Policy. 

The Trustee shall designate any portion of payment of principal on the Bonds paid by the Insurer, 
whether by virtue of mandatory redemption, maturity or other advancement of maturity, on its books as a 
reduction in the principal amount of Bonds registered to the then current Owner, whether DTC or its 
nominee or otherwise, and shall issue a replacement Bond to the Insurer, registered in the name of 
Assured Guaranty Municipal Corp., in a principal amount equal to the amount of principal so paid 
(without regard to authorized denominations); provided that the Trustee’s failure to so designate any 
payment or issue any replacement Bond shall have no effect on the amount of principal or interest 
payable by the City on any Bond or the subrogation rights of the Insurer. 

The Trustee shall keep a complete and accurate record of all funds deposited by the Insurer into 
the Policy Payments Account (defined below) and the allocation of such funds to payment of interest on 
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and principal of any Bond. The Insurer shall have the right to inspect such records at reasonable times 
upon reasonable notice to the Trustee. 

Upon payment of a claim under the Insurance Policy, the Trustee shall establish a separate special 
purpose trust account for the benefit of Owners referred to herein as the “Policy Payments Account” and 
over which the Trustee shall have exclusive control and sole right of withdrawal. The Trustee shall 
receive any amount paid under the Insurance Policy in trust on behalf of Owners and shall deposit any 
such amount in the Policy Payments Account and distribute such amount only for purposes of making the 
payments for which a claim was made. Such amounts shall be disbursed by the Trustee to Owners in the 
same manner as principal and interest payments are to be made with respect to the Bonds under the 
sections hereof regarding payment of Bonds. It shall not be necessary for such payments to be made by 
checks or wire transfers separate from the check or wire transfer used to pay debt service with other funds 
available to make such payments. Notwithstanding anything herein to the contrary, the City agrees to pay 
to the Insurer solely from Sales Tax Revenues, (i) an amount equal to the total of all amounts paid by the 
Insurer under the Insurance Policy (the “Insurer Advances”); and (ii) an amount equal to the interest on 
such Insurer Advances from the date paid by the Insurer until payment thereof in full, payable to the 
Insurer at the Late Payment Rate per annum (collectively, the “Insurer Reimbursement Amounts”). “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 (any change in such rate of interest to be effective on the date such change is 
announced by JPMorgan Chase Bank) plus 3%, and (ii) the then applicable highest rate of interest on the 
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. The City hereby covenants and agrees that the Insurer Reimbursement Amounts are 
secured by a lien on and pledge of the Sales Tax Revenues and payable from such Sales Tax Revenues on 
a parity with debt service due on the Bonds. 

Funds held in the Policy Payments Account shall not be invested by the Trustee and may not be 
applied to satisfy any costs, expenses or liabilities of the Trustee. Any funds remaining in the Policy 
Payments Account following a Bond Payment Date shall promptly be remitted to the Insurer. 

(m) Subrogation of Rights.  The Insurer shall, to the extent it makes any payment of principal 
of or interest on the Bonds, become subrogated to the rights of the recipients of such payments in 
accordance with the terms of the Insurance Policy (which subrogation rights shall also include the rights 
of any such recipients in connection with any Insolvency Proceeding).  Each obligation of the City to the 
Insurer under the Related Documents shall survive discharge or termination of such Related Documents. 

(n) Reimbursement of Insurer.  The City shall pay or reimburse the Insurer any and all 
charges, fees, costs and expenses that the Insurer may reasonably pay or incur in connection with (i) the 
administration, enforcement, defense or preservation of any rights or security in any Related Document; 
(ii) the pursuit of any remedies under this Indenture or any other Related Document or otherwise afforded 
by law or equity, (iii) any amendment, waiver or other action with respect to, or related to, this Indenture 
or any other Related Document whether or not executed or completed, or (iv) any litigation or other 
dispute in connection with this Indenture or any other Related Document or the transactions contemplated 
thereby, other than costs resulting from the failure of the Insurer to honor its obligations under the 
Insurance Policy. The Insurer reserves the right to charge a reasonable fee as a condition to executing any 
amendment, waiver or consent proposed in respect of this Indenture or any other Related Document. 

(o) Application of Funds Upon Default.  After payment of reasonable expenses of the 
Trustee, the application of funds realized upon default shall be applied to the payment of expenses of the 
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City or rebate only after the payment of past due and current debt service on the Bonds and amounts 
required to restore the Reserve Account to the Reserve Requirement. 

(p) Payment on the Bonds.  The Insurer shall be entitled to pay principal or interest on the 
Bonds that shall become Due for Payment but shall be unpaid by reason of Nonpayment by the City (as 
such terms are defined in the Insurance Policy), and any amounts due on the Bonds as a result of 
acceleration of the maturity thereof in accordance with this Indenture, whether or not the Insurer has 
received a Notice of Nonpayment (as such terms are defined in the Insurance Policy) or a claim upon the 
Insurance Policy. 

(q) Notices to the Insurer.  [                       ]. In each case in which notice or other 
communication refers to an Event of Default, then a copy of such notice or other communication shall 
also be sent to the attention of the General Counsel and shall be marked to indicate “URGENT 
MATERIAL ENCLOSED.”] 

(r) Information to be Provided to Insurer.  The Insurer shall be provided with the following 
information by the City or Trustee, as the case may be: 

(1) Annual audited financial statements within 9 months after the end of the Fiscal 
Year (together with a certification of the City that it is not aware of any default or 
Event of Default under this Indenture), and the City's annual budget within 30 
days after the approval thereof together with such other information, data or 
reports as the Insurer shall reasonably request from time to time. 

(2) Notice of any draw upon the Reserve Account within two Business Days after 
knowledge thereof other than (i) withdrawals of amounts in excess of the Reserve 
Requirement and (ii) withdrawals in connection with a refunding of the Bonds; 

(3) Notice of any default known to the Trustee or City within five Business Days 
after knowledge thereof; 

(4) Prior notice of the advance refunding or redemption of any of the Bonds, 
including the principal amount, maturities and CUSIP numbers thereof; 

(5) Notice of the resignation or removal of the Trustee and Bond Registrar and the 
appointment of, and acceptance of duties by, any successor thereto; 

(6) Notice of the commencement of any proceeding by or against the City 
commenced under the United States Bankruptcy Code or any other applicable 
bankruptcy, insolvency, receivership, rehabilitation or similar law (an 
“Insolvency Proceeding”); 

(7) Notice of the making of any claim in connection with any Insolvency Proceeding 
seeking the avoidance as a preferential transfer of any payment of principal of, or 
interest on, the Bonds; 

(8) A full original transcript of all proceedings relating to the execution of any 
amendment, supplement, or waiver to the Related Document; and 
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(9) All reports, notices and correspondence to be delivered to Owners under the 
terms of the Related Documents, except to the extent posted with the Information 
Services. 

All information furnished pursuant to the respective continuing disclosure agreements entered 
into by the City shall be provided to the Insurer, simultaneously with the furnishing of such information 
pursuant to such agreements.  

(s) Additional Information.  The Insurer shall have the right to receive such additional 
information as it may reasonably request. 

(t) Insurer’s Authority to Discuss.  The City will permit the Insurer to discuss the affairs, 
finances and accounts of the City or any information the Insurer may reasonably request regarding the 
security for the Bonds with appropriate officers of the City and will use commercially reasonable efforts 
to enable the Insurer to have access to the facilities, books and records of the City on any Business Day 
upon reasonable prior notice. 

(u) Failure to Provide Notices.  The Trustee shall notify the Insurer of any known failure of 
the City to provide notices, certificates and other information under this Indenture. 

(v) Parity Bonds.  Notwithstanding satisfaction of the other conditions to the issuance of 
Parity Debt set forth in this Indenture, no such issuance may occur (1) if an Event of Default (or any event 
which, once all notice or grace periods have passed, would constitute an Event of Default) exists unless 
such default shall be cured upon such issuance and (2) unless the Reserve Account is fully funded at the 
Reserve Requirement (including the proposed issue) upon the issuance of such Parity Debt, in either case 
unless otherwise permitted by the Insurer. 

(w) Amendments.  In determining whether any amendment, consent, waiver or other action to 
be taken, or any failure to take action, under this Indenture would adversely affect the security for the 
Bonds or the rights of the Owners, the Trustee shall consider the effect of any such amendment, consent, 
waiver, action or inaction as if there were no Insurance Policy. 

(x) No Contract.  No contract shall be entered into or any action taken by which the rights of 
the Insurer or security for or sources of payment of the Bonds may be impaired or prejudiced in any 
material respect except upon obtaining the prior written consent of the Insurer. 

(y) Interest Rate Agreements.  The City shall not enter into any interest rate exchange 
agreement or other interest rate maintenance agreement secured by and payable from Sales Tax Revenues 
without the prior written consent of the Insurer. 

(z) Investment Agreements.  Insurer’s prior written consent shall be required for investment 
agreements under item (k) of the definition of Permitted Investments hereof.] 

Section 11.5 [Reserve Policy Requirements.  So long as the Reserve Policy is in effect, the 
following provisions shall govern, notwithstanding anything to the contrary set forth in this Indenture: 

(a) The City shall repay solely from Sales Tax Revenues any draws under the Reserve Policy 
and pay all related reasonable expenses incurred by the Insurer and shall pay interest thereon from the 
date of payment by the Insurer at the Late Payment Rate. “Late Payment Rate” means the lesser of (x) 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 
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change in such Prime Rate to be effective on the date such change is announced by JPMorgan Chase 
Bank) plus 3%, and (ii) the then applicable highest rate of interest on the Bonds and (y) 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 national bank as the Insurer shall specify. If the interest 
provisions of this subparagraph (a) shall result in an effective rate of interest which, for any period, 
exceeds the limit of the usury or any other laws applicable to the indebtedness created herein, then all 
sums in excess of those lawfully collectible as interest for the period in question shall, without further 
agreement or notice between or by any party hereto, be applied as additional interest for any later periods 
of time when amounts are outstanding hereunder to the extent that interest otherwise due hereunder for 
such periods plus such additional interest would not exceed the limit of the usury or such other laws, and 
any excess shall be applied upon principal immediately upon receipt of such moneys by the Insurer, with 
the same force and effect as if the City had specifically designated such extra sums to be so applied and 
the Insurer had agreed to accept such extra payment(s) as additional interest for such later periods. In no 
event shall any agreed-to or actual exaction as consideration for the indebtedness created herein exceed 
the limits imposed or provided by the law applicable to this transaction for the use or detention of money 
or for forbearance in seeking its collection. 

Repayment of draws and payment of expenses and accrued interest thereon at the Late Payment 
Rate (collectively, “Reserve Policy Costs”) from Sales Tax Revenues shall commence in the first month 
following each draw, and each such monthly payment shall be in an amount at least equal to 1/12 of the 
aggregate of Policy Costs related to such draw. 

Amounts in respect of Reserve 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 Policy will be increased by a like 
amount, subject to the terms of the Reserve Policy. The obligation to pay Reserve Policy Costs shall be 
secured by a valid lien on all Sales Tax Revenues (subject only to the priority of payment provisions set 
forth under this Indenture). 

All cash and investments in the Reserve Account shall be transferred to the Interest Account and 
Principal Account for payment of debt service on the Bonds before any drawing may be made on the 
Reserve Policy or any other Qualified Reserve Account Credit Instrument credited to the Reserve 
Account in lieu of cash (“Credit Facility”). Payment of any Reserve Policy Costs shall be made prior to 
replenishment of any such cash amounts. Draws on all Credit Facilities (including the Reserve 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 Reserve Policy Costs and reimbursement of amounts with respect to other Credit 
Facilities 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 
disbursement pursuant to the terms of the applicable alternative credit instrument without regard to the 
legal or financial ability or willingness of the provider of such Qualified Reserve Account Credit 
Instrument to honor a claim or draw thereon or the failure of such provider to honor any such claim or 
draw. 

(b) If the City shall fail to pay any Reserve Policy Costs in accordance with the requirements 
of subparagraph (a) hereof, the Insurer shall be entitled to exercise any and all legal and equitable 
remedies available to it, including those provided under this Indenture other than (i) acceleration of the 
Bonds or (ii) remedies which would adversely affect owners of the Bonds. 
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(c) This Indenture shall not be discharged until all Reserve Policy Costs owing to the Insurer 
shall have been paid in full. The City's obligation to pay such amounts shall expressly survive payment in 
full of the Bonds.  

(d) The Trustee shall ascertain the necessity for a claim upon the Reserve Policy in 
accordance with the provisions of subparagraph (a) of this Section and provide notice to the Insurer in 
accordance with the terms of the Reserve Policy at least five Business Days prior to each date upon which 
interest or principal is due on the Bonds. Where deposits are required to be made by the City with the 
Trustee to the Interest Account and the Principal Account for the Bonds more often than semi-annually, 
the Trustee shall give notice to the Insurer of any failure of the City to make timely payment in full of 
such deposits within two Business Days of the date due. 

(e) The City shall include any Reserve Policy Costs then due and owing to the Insurer in the 
calculation of the test for Parity Debt in Section 3.5 of this Indenture.]  

Section 11.6 Destruction of Bonds.  Whenever in this Indenture provision is made for the 
cancellation by the Trustee and the delivery to the City of any Bonds, the Trustee may, in lieu of such 
cancellation and delivery, destroy such Bonds as may be allowed by law, and upon the Written Request of 
the City deliver a certificate of such destruction to the City. 

Section 11.7 Severability of Invalid Provisions.  If any one or more of the provisions 
contained in this Indenture or in the Bonds shall for any reason be held to be invalid, illegal or 
unenforceable in any respect, then such provision or provisions shall be deemed severable from the 
remaining provisions contained in this Indenture and such invalidity, illegality or unenforceability shall 
not affect any other provision of this Indenture, and this Indenture shall be construed as if such invalid or 
illegal or unenforceable provision had never been contained herein.  The City hereby declares that it 
would have entered into this Indenture and each and every other Section, paragraph, sentence, clause or 
phrase hereof and authorized the issuance 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 11.8 Notices.  All notices or communications herein required or permitted to be given 
to the City or the Trustee shall be in writing and shall be deemed to have been sufficiently given or served 
for all purposes by being delivered or sent by first-class mail, postage prepaid, or by Electronic Notice 
(provided that the Trustee shall also accept notice as provided in Section 8.04(h)) addressed as follows: 

If to the City: City of Industry 
15625 East Stafford Street, Suite 100 
City of Industry, California  91774 
Attention:  City Manager 
Telephone: (626) 333-2211 

If to the Trustee: U.S. Bank National Association 
633 W. Fifth Street 24th Floor 
Los Angeles, California  90071 
Attention:  Global Corporate Trust Services 
Telephone:  (213) 615-6024 

[If to the Insurer: See Section 11.4(q).] 



 
 

36273505.5  42 

Section 11.9 Waiver of Notice: Requirement of Mailed Notice.  Whenever in this Indenture 
the giving of notice by mail or otherwise is required, the giving of such notice may be waived in writing 
by the Person entitled to receive such notice and in any such case the giving or receipt of such notice shall 
not be a condition precedent to the validity of any action taken in reliance upon such waiver.  Whenever 
in this Indenture any notice shall be required to be given by mail, such requirement shall be satisfied by 
the deposit of such notice in the United States mail, postage prepaid, by first class mail. 

Section 11.10 Evidence of Rights of Owners.  Any request, consent or other instrument 
required or permitted by this Indenture to be signed and executed by Owners may be in any number of 
concurrent instruments of substantially similar tenor and shall be signed or executed by such Owners in 
Person or by an agent or agents duly appointed in writing.  Proof of the execution of any such request, 
consent or other instrument or of a writing appointing any such agent, or of the holding by any person of 
Bonds transferable by delivery, shall be sufficient for any purpose of this Indenture and shall be 
conclusive in favor of the Trustee and the City if made in the manner provided in this Section. 

The fact and date of the execution by any Person of any such request, consent or other instrument 
or writing may be proved by the certificate of any notary public or other officer of any jurisdiction, 
authorized by the laws thereof to take acknowledgments of deeds, certifying that the Person signing such 
request, consent or other instrument acknowledged to him the execution thereof, or by an affidavit of a 
witness of such execution duly sworn to before such notary public or other officer. 

The ownership of registered Bonds shall be proved by the Registration Books.  Any request, 
consent, or other instrument or writing of the Owner of any Bond shall bind every future Owner of the 
same Bond and the Owner of every Bond issued in exchange therefor or in lieu thereof, in respect of 
anything done or suffered to be done by the Trustee or the City in accordance therewith or reliance 
thereon. 

Section 11.11 Money Held for Particular Bonds.  The money held by the Trustee for the 
payment of the interest, principal or premium due on any date with respect to particular Bonds (or 
portions of Bonds in the case of Bonds redeemed in part only) shall, on and after such date and pending 
such payment, be set aside on its books and held in trust by it for the Owners of the Bonds entitled 
thereto, subject, however, to the provisions of Section 10.4 but without any liability for interest thereon. 

Section 11.12 Funds and Accounts.  Any fund or account required by this Indenture to be 
established and maintained by the Trustee may be established and maintained in the accounting records of 
the Trustee, either as a fund or an account, and may, for the purposes of such records, any audits thereof 
and any reports or statements with respect thereto, be treated either as a fund or as an account; but all such 
records with respect to all such funds and accounts shall at all times be maintained in accordance with 
industry standards to the extent practicable, and with due regard for the requirements of Section 6.05 and 
for the protection of the security of the Bonds and the rights of every Owner thereof. 

Section 11.13 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 Indenture, Bonds which are known by the Trustee to be owned or held by or for the account of 
the City, or by any other obligor on the Bonds, or by any Person directly or indirectly controlling or 
controlled by, or under direct or indirect common control with, the City or any other obligor on the 
Bonds, shall be disregarded and deemed not to be Outstanding for the purpose of any such determination.  
Bonds so owned which have been pledged in good faith may be regarded as Outstanding for the purposes 
of this Section if the pledgee shall certify to the Trustee the pledgee’s right to vote such Bonds and that 
the pledgee is not a Person directly or indirectly controlling or controlled by, or under direct or indirect 
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common control with, the City or any other obligor on the Bonds.  In case of a dispute as to such right, 
any decision by the Trustee taken upon the advice of counsel shall be full protection to the Trustee. 

Section 11.14 Determination of Percentage of Owners.  Whenever in this Indenture the 
consent, direction or other action is required or permitted to be given or taken by a percentage of the 
Owners of an aggregate principal amount of Bonds Outstanding (including the Owners of a majority in 
aggregate principal amount of the Bonds Outstanding), such percentage shall be calculated on the basis of 
a principal amount of the Outstanding Bonds. 

Section 11.15 Payment on Non-Business Days.  If 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 with the same effect as if payment had been made on such non-Business Day. 

Section 11.16 Waiver of Personal Liability.  No member, officer, agent or employee of the 
City shall be individually or personally liable for the payment of the principal of or premium or interest 
on the Bonds or be subject to any personal liability or accountability by reason of the issuance thereof, but 
nothing herein contained shall relieve any such member, officer, agent or employee from the performance 
of any official duty provided by law or by this Indenture. 

Section 11.17 No Liability of City.  Notwithstanding anything contained herein, the City shall 
not be required to risk, expend or advance any of its own funds or otherwise incur any financial liability 
hereunder or with respect to the Bonds, other than with respect to the Sales Tax Revenues.  Any action 
against the City hereunder shall be limited to a writ of mandamus for specific performance of the 
covenant of the City set forth in Section 6.1. The City in no event shall be liable for any direct, 
consequential, indirect or punitive damages for its actions hereunder.   

Section 11.18 Execution in Several Counterparts.  This Indenture may be executed in any 
number of counterparts and each of such counterparts shall for all purposes be deemed to be an original; 
and all such counterparts, or as many of them as the City and the Trustee shall preserve undestroyed, shall 
together constitute but one and the same instrument. 

Section 11.19 Governing Laws.  This Indenture shall be governed by and construed in 
accordance with the laws of the State. 
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IN WITNESS WHEREOF, the CITY OF INDUSTRY has caused this Indenture to be signed in 
its name by its Mayor and U.S. BANK NATIONAL ASSOCIATION, 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. 

CITY OF INDUSTRY 

By:  
Mayor 

U.S. BANK NATIONAL ASSOCIATION, as Trustee 

By:  
Authorized Officer 
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EXHIBIT A 

FORM OF BOND 

REGISTERED REGISTERED 

R - ___ $____________ 

UNLESS THIS BOND IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE 
DEPOSITORY TRUST COMPANY, NEW YORK, NEW YORK (“DTC”), TO THE CITY OF 
INDUSTRY OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE, OR PAYMENT, 
AND ANY BOND ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER 
NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY 
PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN 
AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE, OR OTHER USE 
HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCH 
AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN. 

UNITED STATES OF AMERICA 
STATE OF CALIFORNIA 

$_____________ 
CITY OF INDUSTRY 

SENIOR SALES TAX REVENUE REFUNDING BONDS  
SERIES 2016 (TAXABLE) 

INTEREST RATE MATURITY DATE DATED DATE CUSIP 
___%    

 
REGISTERED OWNER: CEDE & CO. 

PRINCIPAL SUM: ***__________________________________________ DOLLARS*** 

The CITY OF INDUSTRY (the “City”), for value received, hereby promises to pay (but only out 
of the Sales Tax Revenues and other assets pledged therefor as hereinafter mentioned) to the Registered 
Owner stated above or registered assigns (the “Owner”), on the Maturity Date stated above, the Principal 
Sum stated above, in lawful money of the United States of America; and to pay interest thereon 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 after a Record Date (as hereinafter defined) 
and on or prior to the next succeeding Interest Payment Date, in which event it shall bear interest from 
such Interest Payment Date, or unless this Bond is authenticated on or before June 15, 2017, in which 
event it shall bear interest from the Dated Date stated above) until payment of such Principal Sum shall be 
discharged as provided in the Indenture hereinafter mentioned, at the Interest Rate per annum stated 
above, payable semiannually on each January 1 and July 1 (each an “Interest Payment Date”), 
commencing July 1, 2017.  The principal hereof is payable upon presentation and surrender of this Bond 
at the corporate trust office of U.S. Bank National Association, as trustee (the “Trustee”), in Los Angeles, 
California (or such other office designated by the Trustee, herein called the “Principal Office” of the 
Trustee).  Interest hereon is payable by check of the Trustee mailed by first class mail on each Interest 
Payment Date to the Owner as of the fifteenth (15th) day of the month preceding each Interest Payment 
Date (the “Record Date”) at the address shown on the registration books maintained by the Trustee or, 
upon written request filed with the Trustee prior to the fifteenth (15th) day preceding the applicable 
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Interest Payment Date by an Owner of at least $1,000,000 in aggregate principal amount of Bonds, by 
wire transfer in immediately available funds to an account in the United States of America designated by 
such Owner in such written request. 

This Bond is one of a duly authorized issue of bonds of the City designated as the “City of 
Industry Senior Sales Tax Revenue Refunding Bonds, Series 2016 (Taxable) (the “Bonds”), in the 
aggregate principal amount of $[_____________], all issued pursuant to the provisions of the City of 
Industry Sales Tax Revenue Financing Law, constituting Chapter 3.60 of Title 3 of the Industry 
Municipal Code as in effect on the Closing Date or as thereafter amended in accordance with its terms 
(the “Bond Law”), and pursuant to an Indenture of Trust, dated as of __________ 1, 2016, by and 
between the City and the Trustee (the “Indenture”).  The Bonds are issued pursuant to the Constitution 
and laws of the State of California. 

THE OBLIGATION OF THE CITY TO PAY THE BONDS IS A SPECIAL LIMITED 
OBLIGATION PAYABLE SOLELY FROM SALES TAX REVENUES AND DOES NOT 
CONSTITUTE A DEBT OF THE STATE OF CALIFORNIA, OR ANY POLITICAL SUBDIVISION 
OF THE STATE (OTHER THAN THE CITY) WITHIN THE MEANING OF ANY 
CONSTITUTIONAL OR STATUTORY DEBT LIMITATION OR RESTRICTION, AND DOES NOT 
CONSTITUTE AN OBLIGATION FOR WHICH THE CITY, THE STATE, OR ANY POLITICAL 
SUBDIVISION OF THE STATE IS OBLIGATED TO LEVY OR PLEDGE ANY FORM OF 
TAXATION (OTHER THAN THE SALES TAX REVENUES) OR FOR WHICH THE CITY, THE 
STATE, OR ANY POLITICAL SUBDIVISION OF THE STATE HAS LEVIED OR PLEDGED ANY 
FORM OF TAXATION (OTHER THAN THE SALES TAX REVENUES).   

Reference is hereby made to the Indenture (copies of which are on file at the office of the 
Trustee) and all indentures supplemental thereto and to the Bond Law for a description of the rights 
thereunder of the owners of the Bonds, of the nature and extent of the security, of the rights, duties and 
immunities of the Trustee and of the rights and obligations of the City thereunder.  The Owner of this 
Bond, by acceptance hereof, assents and agrees to all the provisions of the Indenture. 

The Bonds and the interest thereon are payable from Sales Tax Revenues (as that term is defined 
in the Indenture), and are secured by a pledge and assignment of the Sales Tax Revenues and of amounts 
held in the funds and accounts established pursuant to the Indenture (including proceeds of the sale of the 
Bonds), subject only to the provisions of the Indenture permitting the application thereof for the purposes 
and on the terms and conditions set forth in the Indenture.  The Bonds are limited obligations of the City 
and are not a lien or charge upon the funds or property of the City, except to the extent of the aforesaid 
pledge and assignment. 

The Bonds are subject to redemption as provided in the Indenture. 

The Bonds are issuable as fully registered Bonds in the minimum denomination of $5,000 or any 
integral multiple thereof.  Subject to the limitations and upon payment of the charges, if any, provided in 
the Indenture, Bonds may be exchanged, at the Principal Office of the Trustee, for a like aggregate 
principal amount of Bonds of the same interest rate and of other authorized denominations. 

This Bond is transferable by the Owner hereof, in person or by his attorney duly authorized in 
writing, at the Principal Office of the Trustee, but only in the manner, subject to the limitations and upon 
payment of the charges, if any, provided in the Indenture, and upon surrender and cancellation of this 
Bond.  Upon such transfer, a new Bond or Bonds, of authorized denomination or denominations, for the 
same aggregate principal amount, will be issued to the transferee in exchange therefor.  The Trustee shall 
not be required to register the transfer or exchange of any Bond (i) during the period established by the 
Trustee for selection of Bonds for redemption, or (ii) selected for redemption.  The City and the Trustee 
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may treat the Owner hereof as the absolute owner hereof for all purposes, and the City and the Trustee 
shall not be affected by any notice to the contrary. 

The Indenture and the rights and obligations of the City and of the owners of the Bonds and of the 
Trustee may be modified or amended from time to time and at any time in the manner, to the extent, and 
upon the terms provided in the Indenture. 

It is hereby certified and recited by the City that any and all conditions, things and acts required 
to exist, to have happened and to have been performed precedent to and in the issuance of this Bond do 
exist, have happened and have been performed in due time, form and manner as required by the Bond 
Law, and by the Constitution and laws of the State of California, and that the amount of this Bond, 
together with all other indebtedness of the City, does not exceed any limit prescribed by the Bond Law, or 
by the Constitution and laws of the State of California, and is not in excess of the amount of Bonds 
permitted to be issued under the Indenture. 

This Bond shall not be entitled to any benefit under the Indenture, or become valid or obligatory 
for any purpose, until the Trustee’s Certificate of Authentication hereon endorsed shall have been signed 
by the Trustee. 

IN WITNESS WHEREOF, the City of Industry has caused this Bond to be executed in its name 
and on its behalf by the manual or facsimile signature of the Mayor and attested to by the manual 
signature of the Clerk of the City, all as of the Dated Date stated above. 

CITY OF INDUSTRY 
 
 
By:__________________________________________ 
 Mayor 

ATTEST: 
 
 
By:_______________________________ 
                Clerk 
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FORM OF TRUSTEE’S CERTIFICATE OF AUTHENTICATION 

This is one of the Bonds described in the within mentioned Indenture, which has been 
authenticated on the date set forth below. 

Date of Authentication: __________20__ 

U.S. BANK NATIONAL ASSOCIATION, as Trustee: 
 
 

By:__________________________________________ 
 Authorized Officer 
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STATEMENT OF INSURANCE 
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ASSIGNMENT 

For value received, the undersigned do(es) hereby sell, assign and transfer unto 
____________________________________________ the within mentioned registered Bond and hereby 
irrevocably constitute(s) and appoint(s) ____________________________________ attorney, to transfer 
said Bond on the books of ________________________________________ as Trustee, with full power 
of substitution in the premises. 

Dated:_______________________ 

Signature Guaranteed: 

__________________________________ 
NOTE:  Signature(s) must be guaranteed by an 
authorized guarantor institution 

________________________________________ 
NOTE: 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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SCHEDULE I 

 

PAYEE AMOUNT 

 

 

 

 

 

 

 

 

Total 
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$___________ 

CITY OF INDUSTRY 
SENIOR SALES TAX REVENUE REFUNDING BONDS 

SERIES 2016 (TAXABLE) 
 
 

PURCHASE CONTRACT 

August [12], 2016 

 
City of Industry 
15625 East Strafford Street, Suite 100 
City of Industry, California 91774 
 

Ladies and Gentlemen: 

Stifel, Nicolaus & Company, Incorporated (the “Underwriter”) offers to enter 
into this Purchase Contract (this “Purchase Contract”) with the City of Industry (the “City”), 
which, upon your acceptance hereof, will be binding upon the City and the Underwriter.  By 
execution of this Purchase Contract, the City and the Underwriter acknowledge the terms hereof 
and recognize that they will be bound by the provisions hereof.  This offer is made subject to the 
written acceptance of this Purchase Contract by the City and delivery of such acceptance to us at 
or prior to 11:59 P.M., California Time, on the date hereof, and, if not so accepted, will be 
subject to withdrawal by the Underwriter upon notice delivered to the City at any time prior to 
the acceptance hereof by the City. 

1. Purchase and Sale of the Bonds.  Upon the terms and conditions and in 
reliance upon the representations, warranties and agreements herein set forth, the Underwriter 
hereby agrees to purchase from the City for reoffering to the public, and the City hereby agrees 
to sell to the Underwriter for such purpose, all (but not less than all) of [$__________] in 
aggregate principal amount of the City’s Senior Sales Tax Revenue Refunding Bonds, Series 
2016 (Taxable) (the “Bonds”).  The Bonds shall bear interest at the rates with the yields to 
maturity (or yields to the call date) and initial public offering prices, shall mature in the years and 
shall be subject to redemption as shown on Exhibit A hereto, which is incorporated herein by this 
reference.  The Bonds shall otherwise be as described in the Indenture of Trust, dated as of 
August 1, 2016 (the “Indenture”), by and between the City and U.S. Bank National Association, 
as trustee (the “Trustee”), and the Official Statement (defined below).   

The Underwriter shall purchase the Bonds at a price of [$__________], consisting 
of the aggregate principal amount of the Bonds in the amount of [$__________], [plus/less] [net] 
original issue [premium/discount] of [$__________], and less an Underwriter’s discount of 
[$____________].  The amount wired by the Underwriter to the Trustee for the Closing shall be 
net of (a) the premium for the Bond Insurance Policy (hereinafter defined) in the amount of 
[$__________], which the Underwriter shall pay directly to the Insurer (hereinafter defined) on 
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behalf of the City and (b) the premium for the Debt Service Reserve Surety Policy (hereinafter 
defined) in the amount of [$_______], which the Underwriter shall pay directly to the Insurer on 
behalf of the City. 

In as much as this purchase and sale represents a negotiated transaction, the City 
acknowledges and agrees that: (i) the purchase and sale of the Bonds pursuant to this Purchase 
Contract is an arm’s-length, commercial transaction between the City and the Underwriter in 
which the Underwriter is acting solely as principal and is not acting as a municipal advisor, 
financial advisor, or fiduciary to the City, (ii) the Underwriter has not assumed any advisory or 
fiduciary responsibility to the City with respect to the transactions contemplated hereby and the 
discussions, undertakings, and procedures leading thereto (irrespective of whether the 
Underwriter has provided other services or is currently providing other services to the City on 
other matters), (iii) the Underwriter is acting solely in its capacity as underwriter for its own 
account, (iv) the only obligations the Underwriter has to the City with respect to the transactions 
contemplated hereby are expressly set forth in this Purchase Contract; and (v) the City has 
consulted its own legal, accounting, tax, financial and other advisors, as applicable, to the extent 
it has deemed appropriate. 

2. The Bonds.  The Bonds shall be dated as of their date of delivery and 
shall mature on January 1 in the years shown on Exhibit A hereto.  Interest on the Bonds shall 
accrue from the date of delivery thereof and is payable semiannually on January 1 and July 1 of 
each year, commencing July 1, 2017.  The Bonds shall be issued in denominations of $5,000 or 
any integral multiple thereof.  The Bonds shall be issued pursuant to and in accordance with (i) 
the powers reserved to the City under Sections 3, 5 and 7 of Article XI of the Constitution of the 
State of California; (ii) the Charter of the City (the “Charter”); (iii) the City of Industry Sales 
and Use Tax Financing Law, constituting Chapter 3.60 of Title 3 of the Industry Municipal Code 
(the “Bond Law”); (iv) a vote of more than two-thirds of the voters of the City at an election 
held for that purpose on September 26, 2000 authorizing the issuance of up to $500 million of 
bonds (the “Bond Election”); (v) a resolution adopted by the City Council on [_______] [__], 
2016 (the “Resolution”); and (vi) the Indenture. 

[_____________] (the “Insurer”) will issue a financial guaranty insurance policy 
(the “Bond Insurance Policy”) guaranteeing the payment of the Bonds. 

The Bonds shall be issued and delivered under and in accordance with the 
provisions of the Indenture.  The Bonds shall be in book-entry form, shall bear CUSIP numbers, 
and shall be in fully registered form, registered in the name of Cede & Co., as nominee of The 
Depository Trust Company (“DTC”). 

The proceeds of the sale of the Bonds are expected to be applied to (i) refund all 
of the City’s outstanding 2010 Taxable Sales Tax Revenue Bonds (the “Prior Bonds”), (ii) pay 
the premium for a debt service reserve surety bond issued by the Insurer (the “Debt Service 
Reserve Surety Policy”) with respect to the Bonds, (iii) purchase a municipal bond insurance 
policy for the Bonds, and (iv) pay certain costs of issuance of the Bonds.     

The Bonds shall be payable from and secured by all of the sales and use taxes 
levied by the City on taxable sales transactions within the City which are collected by the State 
Board of Equalization and transmitted to the City periodically under Section 7204 of the 
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Revenue and Taxation Code of the State of California, constituting the Bradley-Burns Uniform 
Local Sales and Use Tax Law (the “Sales Tax Revenues”).  Following the redemption of the 
Prior Bonds, the Bonds will be secured on a parity with the City’s outstanding Senior Sales Tax 
Revenue Refunding Bonds, Series 2015A (Taxable) (the “2015A Bonds”). 

3. Use of Documents.  The City hereby authorizes the Underwriter to use 
and distribute, in connection with the offering and sale of the Bonds, this Purchase Contract, the 
Preliminary Official Statement and the Official Statement (each as defined below), the 
Resolution, the Indenture and all information contained herein and therein and all of the 
documents, certificates or statements furnished by the City to the Underwriter in connection with 
the transactions contemplated by this Purchase Contract and ratifies, confirms and approves such 
use and distribution prior to the date hereof. 

4. Public Offering of the Bonds.  The Underwriter agrees to make a bona 
fide public offering of all the Bonds at the initial public offering prices and yields set forth on 
Exhibit A hereto and may subsequently change such offering prices and yields without any 
requirement of prior notice.  The Underwriter may offer and sell Bonds to certain dealers 
(including dealers depositing Bonds into investment trusts) and others at prices lower and yields 
higher than the public offering prices and yields stated in Exhibit A. 

5. Official Statement.  The City has caused to be drafted and previously 
delivered to the Underwriter a Preliminary Official Statement, dated August [2], 2016 (including 
the cover page, the inside cover page, the appendices thereto, and any supplement or amendment 
thereof, the “Preliminary Official Statement”), relating to the Bonds.  The City represents that 
it deemed the Preliminary Official Statement to be final as of its date, except for either revision 
or addition of the offering prices, interest rates, yields to maturity or call date, selling 
compensation, aggregate principal amount, principal amount per maturity, delivery date, 
redemption provisions,  and other terms of the Bonds which depend upon the foregoing as 
provided in and pursuant to Rule 15c2-12 of the Securities and Exchange Commission (the 
“Rule”) promulgated under the Securities Exchange Act of 1934, as amended (the “Securities 
Exchange Act”).  The Preliminary Official Statement has been prepared for use by the 
Underwriter in connection with the public offering, sale and distribution of the Bonds.   

The City shall prepare a final Official Statement relating to the Bonds following 
the execution hereof (the “Official Statement”) and the City hereby authorizes the use thereof 
by the Underwriter in connection with the public offering and sale of the Bonds.  The City shall 
provide, or cause to be provided, to the Underwriter as soon as practicable after the date of the 
City’s acceptance of this Purchase Contract (but, in any event, not later than the earlier of seven 
business days after the execution hereof and two business days before the Closing (as hereinafter 
defined), and in sufficient time to accompany any confirmation of a sale of Bonds) copies of the 
Official Statement, which is complete as of the date of its delivery to the Underwriter, in such 
reasonable quantities as the Underwriter shall request in order to comply with Section (b)(4) of 
the Rule and the rules of the Municipal Securities Rulemaking Board (the “MSRB”).  The 
Underwriter hereby agrees to file the Official Statement with the MSRB within one business day 
after receipt thereof from the City, but by no later than the Closing Date. 

The Underwriter agrees that prior to the time the final Official Statement relating 
to the Bonds is available, the Underwriter will send to any potential purchaser of the Bonds, 
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upon the request of such potential purchaser, a copy of the Preliminary Official Statement.  Such 
Preliminary Official Statement shall be sent by first class mail or electronic distribution (or other 
equally prompt means) not later than the first business day following the date upon which each 
such request is received. 

During the period ending on the 25th day after the End of the Underwriting Period 
(as defined below) (or such other period as may be agreed to by the City and the Underwriter), 
the City (i) shall not supplement or amend the Official Statement or cause the Official Statement 
to be supplemented or amended without the prior written consent of the Underwriter (which shall 
not be unreasonably withheld) and (ii) shall notify the Underwriter promptly if any event shall 
occur of which the City has knowledge, or information comes to the attention of the City, that is 
reasonably likely to cause the Official Statement (whether or not previously supplemented or 
amended) to contain any untrue statement of a material fact or to omit to state a material fact 
required to be stated therein or necessary to make the statements therein, in the light of the 
circumstances under which they were made, not misleading.  If, in the opinion of the 
Underwriter, such event requires the preparation and distribution of a supplement or amendment 
to the Official Statement, the City shall prepare and furnish to the Underwriter, at the City’s 
expense, such number of copies of the supplement or amendment to the Official Statement, in 
form and substance mutually agreed upon by the City and the Underwriter, as the Underwriter 
may reasonably request.  If such notification shall be given subsequent to the Closing, the City 
also shall furnish, or cause to be furnished, such additional legal opinions, certificates, 
instruments and other documents as the Underwriter may reasonably deem necessary to evidence 
the truth and accuracy of any such supplement or amendment to the Official Statement to the 
same extent as the City has represented with respect to the Official Statement in this Purchase 
Contract. 

For purposes of this Purchase Contract, the “End of the Underwriting Period” is 
used as defined in the Rule and shall occur on the later of (a) the date of Closing or (b) when the 
Underwriter no longer retains an unsold balance of the Bonds.  Unless otherwise advised in 
writing by the Underwriter on or prior to the Closing Date, or otherwise agreed to by the City 
and the Underwriter, the City may assume that the End of the Underwriting Period is the Closing 
Date. 

6. Closing.  At 9:00 a.m., California Time, on August [30], 2016, or at such 
other time or on such other date as shall have been mutually agreed upon by the City and the 
Underwriter (the “Closing”), the City will deliver the Bonds to the Underwriter through the 
facilities of DTC, and the City will deliver to the Underwriter the documents, opinions and 
certificates called for herein at the offices of Norton Rose Fulbright US LLP in Los Angeles, 
California (“Bond Counsel” and “Disclosure Counsel”), or at such other time and place as the 
parties may mutually agree upon.  The Bonds shall be delivered in book-entry form, duly 
executed and registered as provided in Section 2 above, and the Underwriter will accept such 
delivery and pay the purchase price thereof in immediately available funds by wire transfer to an 
account or accounts within the United States designated by the City.   
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7. Representations, Warranties and Agreements of the City.  The City 
hereby represents, warrants and agrees with the Underwriter that: 

A. The City is a charter City duly organized and validly existing under its 
Charter, the Constitution of the State of California (the “State”) and the laws of 
the State, with the full legal right, power and authority (i) to issue the Bonds 
pursuant to the Charter, the Bond Law, the Bond Election and the Resolution; 
(ii) to enter into, execute and deliver this Purchase Contract, the Indenture, the 
Continuing Disclosure Agreement in the form appended to the Official Statement 
(the “Continuing Disclosure Agreement”) and the Irrevocable Refunding 
Instructions  (the “Escrow Instructions”) from the City to U.S. Bank National 
Association, as trustee for the Prior Bonds; and (iii) to adopt to the Resolution and 
(iv) to refund the Prior Bonds. 

B. (i)  At or prior to the Closing, the City will have taken all action required 
to be taken by it to authorize the issuance and delivery of the Bonds; (ii) the City 
has the legal right, power and authority to enter into this Purchase Contract, the 
Indenture, the Continuing Disclosure Agreement and the Escrow Instructions, to 
adopt the Resolution, to issue the Bonds, to perform its obligations under each 
such document or instrument, and to carry out and effectuate the transactions 
contemplated by this Purchase Contract and the Resolution; (iii) the execution and 
delivery or adoption of, and the performance by the City of the obligations 
contained in the Bonds, the Indenture, the Continuing Disclosure Agreement, the 
Escrow Instructions and this Purchase Contract (collectively, the “City 
Documents”) have been duly authorized and such authorization shall be in full 
force and effect at the time of the Closing; (iv) the City Documents and the Bonds 
constitute valid and legally binding obligations of the City enforceable in 
accordance with their respective terms, subject to laws relating to bankruptcy, 
insolvency, reorganization, or creditors’ rights generally, to the application of 
equitable principles, the exercise of judicial discretion and the limitations on legal 
remedies against governmental entities in the State; and (v) the City has duly 
authorized the consummation by it of all transactions contemplated by this 
Purchase Contract and by the Official Statement. 

C. No consent, approval, authorization, order, filing, registration, 
qualification, election or referendum, of or by any person, organization, court or 
governmental agency or public body whatsoever is required in connection with 
the issuance, delivery or sale of the Bonds or the consummation of the other 
transactions effected or contemplated herein or hereby, except for such actions 
which may be necessary to qualify the Bonds for offer and sale under Blue Sky or 
other securities laws and regulations of states and jurisdictions of the United 
States, as to which no view is expressed. 

D. To the best knowledge of the City, the issuance of the Bonds, and the 
execution, delivery and performance of the City Documents, and the compliance 
with the provisions thereof and hereof do not conflict with or constitute on the 
part of the City a violation of or default under, the Constitution of the State or any 
existing law, charter, ordinance, regulation, decree, order or resolution and do not 
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conflict with or result in a violation or breach of, or constitute a default under, any 
agreement, indenture, mortgage, lease or other instrument to which the City is a 
party or by which it is bound or to which it is subject. 

E. As of the time of acceptance hereof, no action, suit, hearing or 
investigation is pending of which notice has been received by the City or, to the 
best knowledge of the City, threatened: (i) in any way affecting the existence of 
the City or in any way challenging the respective powers of the several offices or 
the entitlement of the officials of the City to such offices; or (ii) seeking to 
restrain or enjoin the sale, issuance or delivery of the Bonds, the application of the 
proceeds of the sale of the Bonds, or the rights, powers, duties or obligations of 
the City with respect to the Sales Tax Revenues or other moneys or assets pledged 
to pay principal of, premium, if any, and interest on, the Bonds, or in any way 
contesting or affecting the validity or enforceability of the Bonds, this Purchase 
Contract, the other City Documents or the Resolution or contesting the powers of 
the City or its authority with respect to the City Documents; or (iii) in which a 
final adverse decision, ruling or finding could (a) materially adversely affect the 
operations of the City or the consummation of the transactions contemplated by 
this Purchase Contract or the Official Statement, (b) declare this Purchase 
Contract to be invalid or unenforceable in whole or in material part, (c) adversely 
affect the exemption of the interest paid on the Bonds from California personal 
income taxation or (d) materially adversely affect the Sales Tax Revenues nor, to 
the best of the City’s knowledge, is there any basis for such action, suit, hearing 
or investigation. 

F. Between the date hereof and the Closing, without the prior written consent 
of the Underwriter, the City will not issue any bonds, notes or other obligations 
for borrowed money except for (i) credit extended to the City for purchases in the 
ordinary course of business and (ii) such borrowings as may be described in or 
contemplated by the Preliminary Official Statement and the Official Statement or 
otherwise acknowledged in writing by the Underwriter.  [The City expects to 
issue [$_________] aggregate principal amount of it Subordinate Sales Tax 
Revenue Bonds, Series 2016[_] [(Taxable)] (the “Subordinate Bonds”) 
concurrently with the issuance of the Bonds.  The Subordinate Bonds shall be 
payable from and secured by Sales Tax Revenues on a basis subordinate to the 
Bonds.] 

G. Any certificates signed by any officer of the City and delivered to the 
Underwriter shall be deemed a representation and warranty by the City to the 
Underwriter, but not by the person signing the same, as to the statements made 
therein. 

H. In accordance with the requirements of the Rule, the City will enter into 
the Continuing Disclosure Agreement, upon or prior to the Closing of the sale of 
the Bonds, in which the City will undertake, for the benefit of the Owners of the 
Bonds, to provide certain information as set forth therein.  The City, for the past 
five years, has not been in default with respect to any continuing disclosure 
obligation it has incurred prior to the date hereof in connection with the delivery 
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or issuance of any debt instruments, bonds, notes or lease-purchase obligations, 
and has not failed, in the five years preceding the date hereof, to file annual 
reports or reports of specified events as required by the Rule and its previous 
continuing disclosure undertakings, except as disclosed in the Preliminary Official 
Statement. 

I. The City will furnish such information and execute such instruments and 
take such action in cooperation with the Underwriter as the Underwriter may 
reasonably request in order to qualify the Bonds for offering and sale under the 
Blue Sky or other securities laws and regulations of such states and other 
jurisdictions in the United States as the Underwriter may designate and determine 
the eligibility of the Bonds for investment under the laws of such states and other 
jurisdictions and to continue such qualifications in effect so long as may be 
required for the distribution of the Bonds (provided, however, that the City will 
not be required to qualify as a foreign corporation or to file any general or special 
consent to service of process under the laws of any jurisdiction, nor shall the City 
incur any costs under this subsection, any such costs to be paid by the 
Underwriter). 

J. The Preliminary Official Statement did not, as of its date and as of the date 
hereof, and the Official Statement will not, as of its date and at all times 
subsequent thereto during the period up to and including the date of Closing, 
(excluding therefrom information therein relating to DTC, the book-entry system, 
the Insurer, the Bond Insurance Policy and the Debt Service Reserve Surety 
Policy, information under the captions “UNDERWRITER” and “BOND 
INSURANCE”, the prices or yields of the Bonds and information contained in 
Appendices E and G) contain any untrue statement of a material fact or omit to 
state a material fact required to be stated therein or necessary to make the 
statements therein, in the light of the circumstances under which they were made, 
not misleading.  If the Official Statement is supplemented or amended, at all times 
subsequent thereto during the period up to and including the date of Closing, the 
Official Statement as so supplemented or amended (excluding therefrom 
information therein relating to DTC, the book-entry system, the Insurer, the Bond 
Insurance Policy and the Debt Service Reserve Surety Policy, information under 
the captions “UNDERWRITER” and “BOND INSURANCE”, the prices or yields 
of the Bonds and information contained in Appendices E and G) will not contain 
any untrue statement of a material fact or omit to state any material fact required 
to be stated therein or necessary to make the statements therein, in the light of the 
circumstances under which made, not misleading.   

K. The financial statements of, and other financial information regarding the 
City, contained in the Preliminary Official Statement and the Official Statement 
fairly represent the financial position and operating results of the City as of the 
dates and for the periods set forth therein.  Since the date of the Preliminary 
Official Statement, there has been no adverse change of a material nature in such 
financial position, results of operation or condition, financial or otherwise, of the 
City.  Except as otherwise described in the Preliminary Official Statement and the 
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Official Statement, the City is not a party to any litigation or other proceeding 
pending of which it has received notice or, to its knowledge, threatened which, if 
decided adversely to the City, would have a materially adverse effect on the 
financial condition of the City, the Sales Tax Revenues or the rights, powers, 
duties or obligations of the City with respect to the Sales Tax Revenues or other 
moneys or assets pledged to pay principal of, premium, if any, and interest on, the 
Bonds. 

L. The Bonds and the Indenture conform to the descriptions thereof 
contained in the Preliminary Official Statement and the Official Statement under 
the captions “THE BONDS,” “SECURITY AND SOURCES OF PAYMENT 
FOR THE BONDS,” and “PLAN OF FINANCE,” the proceeds of the sale of the 
Bonds will be applied generally as described in the Official Statement under the 
captions “PLAN OF FINANCE” and “ESTIMATED SOURCES AND USES OF 
FUNDS,”  and the Continuing Disclosure Agreement conforms to the description 
thereof contained in the Official Statement under the caption “CONTINUING 
DISCLOSURE” and the form set forth as Appendix D to the Official Statement.  

M. If the Official Statement is supplemented or amended pursuant to 
Section 5 of this Purchase Contract, at the time of each supplement or amendment 
thereto the City agrees to provide the Underwriter upon the Underwriter’s request 
with a certificate dated the date of any such supplement or amendment stating that 
the Official Statement as so supplemented or amended (excluding therefrom 
information therein relating to DTC, the book-entry system, the Insurer, the Bond 
Insurance Policy and the Debt Service Reserve Surety Policy, information under 
the captions “UNDERWRITER” and “BOND INSURANCE”, the prices or yields 
of the Bonds and information contained in Appendices E and G) does not contain 
any untrue statement of a material fact or omit to state any material fact required 
to be stated therein or necessary to make the statements therein, in the light of the 
circumstances under which made, not misleading. 

N. Except as described in the Preliminary Official Statement and the Official 
Statement, the City has not granted a lien on or made a pledge of the Sales Tax 
Revenues or any other funds pledged under the Indenture. 

O. The City is not in default, and at no time has defaulted in any material 
respect, on any bond, note or other obligation for borrowed money or any 
agreement under which any such obligation is outstanding. 

8. Conditions to Closing.  The Underwriter has entered into this Purchase 
Contract in reliance upon the representations and warranties and covenants of the City contained 
herein and the performance by the City of its obligations hereunder and in reliance upon the 
representations, warranties and agreements to be contained in the documents and instruments to 
be delivered at the date of Closing.  Accordingly, the Underwriter’s obligations under this 
Purchase Contract to purchase, to accept delivery of and to pay for the Bonds are and shall be 
conditioned upon the performance by the City of its obligations to be performed hereunder and 
under such documents and instruments at or prior to the Closing, and shall also be subject at the 
option of Underwriter, to the following further conditions, including the delivery by the City of 
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such documents and instruments as are enumerated herein, in form and substance satisfactory to 
the Underwriter: 

A. The representations and warranties of the City contained herein shall be 
true, complete and correct at the date hereof and at and as of the Closing, as if 
made at and as of the Closing, and the statements made in all certificates and 
other documents delivered to the Underwriter at the Closing pursuant hereto shall 
be true, complete and correct on the date of the Closing; and the City shall be in 
compliance with each of the agreements made by it in this Purchase Contract; 

B. At the time of the Closing, (i) the Official Statement, this Purchase 
Contract, the other City Documents and the Resolution shall be in full force and 
effect and shall not have been amended, modified or supplemented except as may 
have been agreed to in writing by the Underwriter; (ii) all actions under the 
Charter, the Bond Law and the Bond Election which, in the opinion of Bond 
Counsel, shall be necessary in connection with the transactions contemplated 
hereby, shall have been duly taken and shall be in full force and effect; and (iii) 
the City shall perform or have performed all of its obligations required under or 
specified in the Resolution, this Purchase Contract, the other City Documents or 
the Official Statement to be performed at or prior to the Closing; 

C. No decision, ruling or finding shall have been entered by any court or 
governmental authority since the date of this Purchase Contract (and not reversed 
on appeal or otherwise set aside), nor to the best knowledge of the City shall any 
such decision, ruling or finding be pending or threatened, which has any of the 
effects described in Section 7.E. hereof, or contesting in any way the 
completeness or accuracy of the Official Statement; 

D. Between the date hereof and the Closing, the market price for the Bonds, 
or the market for or marketability of the Bonds at the initial offering prices set 
forth in the Official Statement, or the ability of the Underwriter to enforce 
contracts for the sale of the Bonds, shall not have been materially adversely 
affected in the reasonable judgment of the Underwriter (evidenced by a written 
notice to the City terminating the obligation of the Underwriter to accept delivery 
of and pay for the Bonds) by reason of any of the following: 

(1) legislation newly introduced in or enacted by the Congress of the 
United States, or passed by either House of the Congress, or favorably 
reported for passage to either House of the Congress by any Committee of 
such House to which such legislation has been referred for consideration, 
or by the legislature of the State, or newly introduced in the Congress or 
recommended for passage by the President of the United States, or a 
decision rendered by a court of the United States or the State, or an order, 
regulation (final, temporary or proposed) or official statement issued or 
made: 

(i) by or on behalf of any State authority, which would have 
the purpose or effect of changing, directly or indirectly, the State 
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tax consequences of interest on obligations of the general character 
of the Bonds (as applicable) in the hands of the holders thereof; or 

(ii) by or on behalf of the Securities and Exchange 
Commission (the “SEC”), or any other governmental agency 
having jurisdiction over the subject matter thereof, to the effect 
that (a) the Bonds, or obligations of the general character of the 
Bonds, including any and all underlying arrangements, are not 
exempt from registration under the Securities Act of 1933, as 
amended (the “Securities Act”), or (b) the Indenture, or 
instruments of the general character of the Indenture, are not 
exempt from qualification under the Trust Indenture Act of 1939 
(the “Trust Indenture Act”); 

(2) the declaration of war or engagement in or material escalation of 
major military hostilities by the United States or the occurrence of any 
other national or international emergency or calamity or crisis relating to 
the effective operation of the government or the financial community in 
the United States; 

(3) the declaration of a general banking moratorium by federal, New 
York or State authorities having jurisdiction, or the general suspension of 
trading on any national securities exchange or fixing of minimum or 
maximum prices for trading or maximum ranges for prices for securities 
on any national securities exchange, whether by virtue of a determination 
by that exchange or by order of the SEC or any other governmental 
authority having jurisdiction; 

(4) the imposition by the New York Stock Exchange, other national 
securities exchange, or any governmental authority, of any material 
restrictions not now in force with respect to the Bonds, or obligations of 
the general character of the Bonds, or the material increase of any such 
restrictions now in force, including those relating to the extension of credit 
by, or the charge to the net capital requirements of, underwriters such as, 
and including, the Underwriter; 

(5) an order, decree or injunction of any court of competent 
jurisdiction, or order, regulation or official statement by the SEC 
Commission, or any other governmental agency having jurisdiction over 
the subject matter thereof, issued or made to the effect that the issuance, 
offering or sale of obligations of the general character of the Bonds, or the 
issuance, offering or sale of the Bonds, as contemplated hereby or by the 
Official Statement, is or would be in violation of the federal securities 
laws, as amended and then in effect; 

(6) any event occurring, or information becoming known which, in the 
reasonable judgment of the Underwriter, makes untrue in any material 
respect any statement or information set forth in the Official Statement, or 
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results in an omission to state a material fact required to be stated therein 
or necessary to make the statements made therein, in the light of the 
circumstances under which they were made, not misleading, or any event 
occurring or information becoming known, of a material nature, which 
would require or has resulted in an amendment of or supplement to the 
Official Statement; 

(7) there shall have occurred since the date of this Purchase Contract 
any materially adverse change in the affairs or financial condition of the 
City, the Sales Tax Revenues, or the rights, powers, duties or obligations 
of the City with respect to the Sales Tax Revenues or other moneys or 
assets pledged to pay principal of, premium, if any, and interest on, the 
Bonds; 

(8) a decision by a court of the United States shall be rendered, or a 
stop order, release, regulation or no-action letter by or on behalf of the 
SEC or any other governmental agency having jurisdiction of the subject 
matter shall have been issued or made, to the effect that the issuance, 
offering or sale of the Bonds, including the underlying obligations as 
contemplated by this Purchase Contract or by the Official Statement, or 
any document relating to the issuance, offering or sale of the Bonds, is or 
would be in violation of any provision of the federal securities laws at the 
Closing, including the Securities Act, the Securities Exchange Act and the 
Trust Indenture Act; 

(9) any amendment shall have been made to the federal or State 
Constitution or action by any federal or State court, legislative body, 
regulatory body, or other authority materially adversely affecting the Sales 
Tax Revenues or the rights, powers, duties or obligations of the City with 
respect to the Sales Tax Revenues or other moneys or assets pledged to 
pay principal of, premium, if any, and interest on, the Bonds;  

(10) the purchase of and payment for the Bonds by the Underwriter, or 
the resale of the Bonds by the Underwriter, on the terms and conditions 
herein provided shall be prohibited by any applicable law, governmental 
authority, board, agency or commission; or 

(11) a downgrading or suspension of any rating by Standard & Poor’s 
Financial Services LLC (“S&P”) or Moody’s Investor Service, Inc. 
(“Moody’s”) of the Bonds or of any underlying rating (without regard to 
credit enhancement) of the Bonds or the 2015A Bonds, or (ii) there shall 
have occurred or any notice shall have been given of any intended review, 
possible downgrade or any official statement as to a possible downgrading 
(such as being placed on “credit watch” or “negative outlook” or any 
similar qualification) of any rating by S&P or Moody’s of the Bonds or 
the 2015A Bonds. 
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E. At or prior to the date of the Closing, the Underwriter shall receive the 
following documents, in each case dated as of the Closing Date and satisfactory in 
form and substance to the Underwriter: 

(1) An approving opinion of Bond Counsel as to the validity of the 
Bonds, in substantially the form attached to the Official Statement as 
Appendix C, dated the date of Closing, addressed to the City; 

(2) A reliance letter from Bond Counsel to the effect that the 
Underwriter may rely upon the approving opinion described in E(1) above 
to the same extent as if addressed to them; 

(3) A supplemental opinion from Bond Counsel, addressed to the 
Underwriter and the City, to the effect that: 

(i) the description of the Bonds and the security for the Bonds 
and statements in the Official Statement under the captions “THE 
BONDS” (excluding any and all information relating to The Depository 
Trust Company and its book-entry system), “SECURITY AND 
SOURCES OF PAYMENT FOR THE BONDS,” “CONTINUING 
DISCLOSURE” and “TAX MATTERS,” excluding any material that may 
be treated as included under such captions by cross-reference, to the extent 
they purport to summarize certain provisions of the Bonds, the Resolution, 
the Indenture, the Continuing Disclosure Agreement and the approving 
opinion of Bond Counsel, are true and correct in all material respects;  

(ii) assuming due authorization, execution and delivery by all 
the parties thereto, the Continuing Disclosure Agreement, the Escrow 
Instructions and the Purchase Contract have each been duly authorized, 
executed and delivered by the City and constitute legal, valid and binding 
agreements of the City and are enforceable in accordance with their 
respective terms, subject to laws relating to bankruptcy, insolvency, 
reorganization, or creditors’ rights generally, to the application of 
equitable principles, the exercise of judicial discretion and the limitations 
on legal remedies against governmental entities in the State; and 

(iii) the Bonds (excluding for this purpose the Bond Insurance 
Policy and the Debt Service Reserve Surety Policy, as to which we 
express no opinion) are exempt from registration pursuant to the Securities 
Act of 1933, as amended, and the Indenture is exempt from qualification 
under the Trust Indenture Act of 1939, as amended; 

(4) A defeasance opinion of Bond Counsel with respect to the Prior 
Bonds, addressed to the City;  

(5) A certificate signed by the Mayor of the City to the effect that (i) 
such officer is authorized to execute this Purchase Contract, (ii) the 
representations, agreements and warranties of the City herein are true and 
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correct as of the date of Closing, (iii) the City has taken all actions 
required to be taken by it in order to authorize the issuance and delivery of 
the Bonds and has complied with all the terms of the Charter, the Bond 
Law, the Bond Election, the Resolution, the Indenture  and this Purchase 
Contract to be complied with by the City prior to or concurrently with the 
Closing and such documents are in full force and effect, (iv) such official 
has reviewed the Official Statement and on such basis certifies that the 
Official Statement (excluding therefrom information therein relating to 
DTC, the book-entry system, the Insurer, the Bond Insurance Policy, and 
the Debt Service Reserve Surety Policy, information under the captions 
“UNDERWRITER” and “BOND INSURANCE”, the prices or yields of 
the Bonds and information contained in Appendices E and G) does not 
contain any untrue statement of a material fact or omit to state a material 
fact required to be stated therein or necessary to make the statements 
therein, in the light of the circumstances in which they were made, not 
misleading, (v) the Bonds being delivered on the date of the Closing to the 
Underwriter under this Purchase Contract conform to the descriptions 
thereof contained in the Indenture and the Official Statement and (vi) there 
is no action, suit, proceeding, inquiry or investigation, at law or in equity, 
before or by any court or public body, pending of which notice has been 
received by the City or, to his or her knowledge, threatened against the 
City (a) contesting in any way the completeness or accuracy of the Official 
Statement, (b) in any way affecting the existence of the City or in any way 
challenging the respective powers of the several offices or the entitlement 
of the officials of the City to such offices; (c) seeking to restrain or enjoin 
the sale, issuance or delivery of the Bonds, the application of the proceeds 
of the sale of the Bonds, or the rights, powers, duties or obligations of the 
City with respect to the Sales Tax Revenues or other moneys or assets 
pledged to pay principal of, premium, if any, and interest on, the Bonds, or 
in any way contesting or affecting the validity or enforceability of the 
Bonds, this Purchase Contract, the other City Documents or the Resolution 
or contesting the powers of the City or its authority with respect to the 
City Documents; or (d) in which a final adverse decision, ruling or finding 
could (1) materially adversely affect the operations of the City or the 
consummation of the transactions contemplated by this Purchase Contract 
or the Official Statement, (2) declare this Purchase Contract to be invalid 
or unenforceable in whole or in material part, (3) adversely affect the 
exemption of the interest paid on the Bonds from California personal 
income taxation or (4) materially adversely affect the Sales Tax Revenues 
nor, to the best of the City’s knowledge, is there any basis for such action, 
suit, hearing or investigation. 

(6) An opinion of Disclosure Counsel, in the form attached as Exhibit 
B hereto, dated the Closing date and addressed to the City and the 
Underwriter; 
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(7) An opinion of Casso & Sparks, LLP, as City Attorney, in the form 
attached as Exhibit C hereto, dated the Closing date and addressed to the 
City and the Underwriter; 

(8)  An opinion of counsel to the Underwriter in form and substance 
satisfactory to the Underwriter;  

(9) Evidence satisfactory to the Underwriter that the Bonds shall have 
been rated “AA” by S&P based on the Bond Insurance Policy and “A” by 
S&P and “A1” by Moody’s without taking the Bond Insurance Policy into 
account (or such other equivalent rating as such rating agency may give) 
and that such ratings have not been revoked or downgraded; 

(10) A certificate, together with a fully executed copy of the Resolution, 
of the Clerk of the City to the effect that: 

(i) such copy is a true and correct copy of the Resolution; and 

(ii) that the Resolution was duly adopted and has not been 
modified, amended, rescinded or revoked and is in full force and 
effect as of the Closing; 

(11) A “deemed final” certificate of the appropriate official of the City 
with respect to the Preliminary Official Statement in accordance with the 
Rule; 

(12) The Official Statement manually executed by the Mayor or the 
City Manager; 

(13) The Continuing Disclosure Agreement, in substantially the form 
appended to the Official Statement, signed by the Mayor of the City; 

(14) A fully executed copy of each of the City Documents; 

(15) A copy of the Charter, certified by the Clerk of the City as being a 
true and correct copy. 

(16) A certificate of the Trustee, dated the date of closing, signed by a 
duly authorized officer of the Trustee, and in form and substance 
satisfactory to the Underwriter, to the effect that (i) such entity has all 
necessary power and authority to enter into and perform its duties under 
the Indenture; (ii) the Trustee has duly authorized, executed and delivered 
the Indenture, and, assuming due authorization, execution and delivery by 
the other parties thereto, the Indenture constitutes the valid and binding 
agreement of the Trustee enforceable against the Trustee in accordance 
with its terms, except as enforceability may be subject to bankruptcy, 
insolvency, reorganization, moratorium or similar laws affecting creditors’ 
rights and to the application of equitable principles; (iii) the execution and 
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delivery of the Indenture and compliance with the provisions thereof have 
been duly authorized by all necessary corporate action on the part of the 
Trustee and, to the best knowledge of the Trustee, will not conflict with or 
constitute a breach of or default under any law, administrative regulation, 
court decree, resolution, charter, bylaws or any agreement to which the 
Trustee is subject or by which it is bound; (iv) the Trustee has complied in 
all respects with the covenants and agreements contained in the Indenture, 
as of the date hereof; (v) all approvals, consents and orders of any 
governmental authority or agency having jurisdiction in any matter which 
would constitute a condition precedent to the performance by the Trustee 
of its duties and obligations under the Indenture have been obtained and 
are in full force and effect as of the date hereof; (vi) the Indenture was 
duly executed and delivered by a duly authorized officer of the Trustee; 
and (vii) no litigation is pending or, to the best knowledge of the Trustee, 
threatened (either in state or federal courts) against the Trustee in any way 
contesting or affecting the validity or enforceability of the Bonds or the 
Indenture; 

(17) An opinion of counsel to the Trustee addressed to the City and the 
Underwriter to the effect that: 

(i) the Trustee is a national banking association duly 
organized, validly existing and in good standing under the laws of 
the United States having full power and authority and being 
qualified to enter into and perform under the Indenture;  

(ii) the Indenture has been duly authorized, executed and 
delivered by the Trustee and constitutes the valid and binding 
obligation of the Trustee enforceable against the Trustee in 
accordance with its terms, except as enforcement thereof may be 
limited by bankruptcy, insolvency or other laws affecting 
enforcement of creditors’ rights generally and by the application of 
equitable principles if equitable remedies are sought; 

(iii) the execution, delivery and performance of the Indenture 
will not conflict with or cause a default under any law, ruling, 
agreement, administrative regulation or other instrument by which 
the Trustee is bound; 

(iv) all authorizations and approvals required by law and the 
articles of association and bylaws of the Trustee in order for the 
Trustee to execute and deliver and perform its obligations under 
the Indenture have been obtained; and 

(v) no action, suit, proceeding, inquiry or investigation, at law 
or in equity, before or by any court, regulatory agency, public 
board or body, is pending or threatened in any way affecting the 
existence of the Trustee or the titles of its directors or officers to 
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their respective offices, or seeking to restrain or enjoin the 
issuance, sale or delivery of the Bonds or the application of 
proceeds thereof in accordance with the Indenture, or in any way 
contesting or affecting the Bonds or the Indenture; and 

(18) [Evidence that the Subordinate Bonds are being issued 
concurrently with the Bonds;] 

(19) The Bond Insurance Policy and the Debt Service Reserve Surety 
Policy; 

(20) A closing certificate from the Insurer in form and substance 
reasonably acceptable to the Underwriter; 

(21) An opinion of Counsel to the Insurer in form and substance 
reasonably acceptable to the Underwriter; 

(22) A copy of a verification report or reports of Grant Thornton LLP as 
to the sufficiency of moneys deposited into the redemption accounts for 
the payment of redemption price on the Prior Bonds; 

(23) A copy of the Report of Proposed Debt Issuance and the Report of 
Final Sale required to be delivered to the California Debt and Investment 
Advisory Commission; and 

(24) Such additional legal opinions, certificates, proceedings, 
instruments, and other documents as the Underwriter may reasonably 
request in order to evidence compliance (i) by the City with legal 
requirements, (ii) the truth and accuracy, as of the time of Closing, of the 
representations of the City herein contained and of the Official Statement, 
and (iii) the due performance or satisfaction by the City at or prior to such 
time of all agreements then to be performed and all conditions then to be 
satisfied by the City. 

If the City shall be unable to satisfy the conditions to the Underwriter’s 
obligations contained in this Purchase Contract or if the Underwriter’s obligations shall be 
terminated for any reason permitted by this Purchase Contract, this Purchase Contract may be 
cancelled by the Underwriter at, or at any time prior to, the time of Closing.  Notice of such 
cancellation shall be given to the City in writing or by telephone or telecopy, confirmed in 
writing.  Notwithstanding any provision herein to the contrary, the performance of any and all 
obligations of the City hereunder and the performance of any and all conditions contained herein 
for the benefit of the Underwriter may be waived by the Underwriter in writing at its sole 
discretion. 

If purchase of the Bonds provided for in this Purchase Contract is not 
consummated because any condition to the Underwriter’s obligations hereunder is not satisfied, 
or if for any reason the City shall fail to or be unable to perform all of its obligations under this 
Purchase Contract, and this Purchase Contract is terminated by the Underwriter, the City shall 
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not be liable to the Underwriter for any damages alleged as loss of anticipated profits arising out 
of the transactions covered by this Purchase Contract and neither the Underwriter nor the City 
shall be under any further obligation under this Purchase Contract, except as provided by 
Section 10 hereof. 

9. Conditions to Obligations of the City.  The performance by the City of 
its respective obligations under this Purchase Contract is conditioned upon (i) the performance 
by the Underwriter of its obligations hereunder; and (ii) receipt by the City and the Underwriter 
of opinions and certificates being delivered at the Closing by persons and entities other than 
themselves. 

10. Expenses.  Subject to the immediately following paragraph, the 
Underwriter shall be under no obligation to pay, and the City shall pay or cause to be paid, all 
expenses incident to the performance of its obligations under this Purchase Contract, including 
but not limited to the following: (i) the fees and disbursements of Bond Counsel and Disclosure 
Counsel; (ii) the cost of the preparation, printing and delivery of the Bonds; (iii) the fees for 
Bond ratings, including all expenses related to obtaining the ratings, such as meals, 
transportation and lodging, if any; (iv) the cost of the printing and distribution of the Preliminary 
Official Statement, the Official Statement and any amendment or supplement thereto; (v) the fees 
and disbursements of the Trustee, the Escrow Agent and the Verification Agent; (vi) the fees and 
disbursements of counsel retained by the Underwriter; and (vii) all other fees and expenses 
incident to the issuance and sale of Bonds.   

Except as provided above, the Underwriter shall pay (i) the cost of preparation of 
this Purchase Contract; (ii) all advertising expenses in connection with the public offering of the 
Bonds; (iii) the fees of the California Debt and Investment Advisory Commission; (iv) any costs 
associated with qualifying the Bonds for offer and sale under Blue Sky or other securities laws of 
any state or jurisdiction designated by the Underwriter; (v) the fees charged by DTC, the CUSIP 
Service Bureau, the MSRB and any securities association; and (vi) all other expenses incurred by 
it in connection with the public offering of the Bonds.  Upon agreement between the City and the 
Underwriter, any such fees may be reimbursed by the City through the expense portion of the 
Underwriter’s discount.   

The City acknowledges that it has had the opportunity, in consultation with such 
advisors as it may deem appropriate, if any, to evaluate and consider the fees and expenses being 
incurred as part of the issuance of the Bonds. 

11. Notices.  Any notice or other communication to be given under this 
Purchase Contract (other than the acceptance hereof as specified in the first paragraph hereof) 
may be given by delivering the same in writing, if to the City, to the City of Industry, 15625 E. 
Stafford Street, Suite 100, City of Industry, California 91744, Attention: City Manager, or if to 
the Underwriter, to Stifel, Nicolaus & Company, Incorporated, One Montgomery Street, 37th 
Floor, San Francisco, California 94104, Attention: Scott Sollers. 

12. Parties In Interest; Survival of Representations and Warranties.  This 
Purchase Contract when accepted by the City in writing as heretofore specified shall constitute 
the entire agreement between the City and the Underwriter.  This Purchase Contract is made 
solely for the benefit of the City and the Underwriter (including the successors or assigns of the 
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Underwriter).  No person shall acquire or have any rights hereunder or by virtue hereof.  All the 
representations, warranties and agreements of the City in this Purchase Contract shall survive 
regardless of (a) any investigation of any statement in respect thereof made by or on behalf of the 
Underwriter, (b) delivery of and payment by the Underwriter for the Bonds hereunder, and (c) 
any termination of this Purchase Contract. 

13. Execution in Counterparts.  This Purchase Contract may be executed in 
several counterparts, each of which shall be regarded as an original and all of which shall 
constitute but one and the same document. 

14. Integration.  This Purchase Contract, including the exhibits hereto, 
constitutes the entire agreement among the parties and between any of them, relating to the 
Bonds, and supersedes all prior agreements and understandings, whether oral or written, 
concerning the purchase, sale, delivery and terms of payment and redemption, of the Bonds. 
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15. Applicable Law.  This Purchase Contract shall be interpreted, governed 
and enforced in accordance with the law of the State of California applicable to contracts made 
and performed in such State. 

Very truly yours, 

STIFEL, NICOLAUS & COMPANY,     
INCORPORATED 

 

By:   
 Managing Director 
 
 

The foregoing is hereby agreed to and accepted as 
of the date first above written: 

CITY OF INDUSTRY  
 
 

By:   
    Paul Philips, City Manager 

 
Accepted at ______ p.m. California Time 
   on this ___ day of ________, 2016. 
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EXHIBIT A 

MATURITY SCHEDULE 

Maturity 
Date 

(January 1) 
Principal 
Amount 

Interest 
Rate Yield Price 

     
     
     
     
     
     
     
     
     
     

     
     
     
     
     
     

 
REDEMPTION PROVISIONS 

 
Optional Redemption of the Bonds.  The Bonds maturing on or after January 1, 20__ are subject 

to redemption prior to their respective maturity dates as a whole or in part on any date on or after 
January 1, 20__, in any order determined by the City, and by lot within a maturity, at a redemption price 
equal to the principal amount of the Bonds to be redeemed, plus accrued but unpaid interest to the date 
fixed for redemption, without premium. 

Mandatory Redemption of the Bonds.  The Term Bonds maturing on January 1, 20__, are 
subject to mandatory redemption in part, by lot, at a redemption price equal to 100% of the principal 
amount thereof to be redeemed, without premium, in the aggregate respective principal amounts and on 
January 1 in the respective years as set forth in the following table. 

Sinking Fund Redemption Date 
(January 1) 

Principal Amount to be 
Redeemed 

  
  
  
  
  
*Maturity 

 

 
The Term Bonds maturing on January 1, 20__, are subject to mandatory redemption in part, by 

lot, at a redemption price equal to 100% of the principal amount thereof to be redeemed, without 
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premium, in the aggregate respective principal amounts and on January 1 in the respective years as set 
forth in the following table.   

Sinking Fund Redemption Date 
(January 1) 

Principal Amount to be 
Redeemed 

  
  
  
  
  
*Maturity 

 

 
If some but not all of the Term Bonds have been optionally redeemed, the total amount of sinking 

account payments to be made subsequent to such redemption shall be reduced in an amount equal to the 
principal amount of the Term Bonds so redeemed by reducing each such future sinking account payment 
as specified by the City in a Written Request of the City submitted to the Trustee or if no Written Request 
is received by the Trustee, on a pro rata basis (as nearly as practicable) in Authorized Denominations.   
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EXHIBIT B 
 

FORM OF OPINION OF DISCLOSURE COUNSEL 
 
 

[Form of Disclosure Counsel Opinion] 

[Closing Date] 

City of Industry 
Industry, California 
Stifel, Nicolaus & Company, Incorporated  
San Francisco, California 
 
 
Re: [$__________] City of Industry Senior Sales Tax Revenue Refunding Bonds, Series 

2016 (Taxable) 

Ladies and Gentlemen: 

We have acted as disclosure counsel to the City of Industry, California (the “City”) in 
connection with the issuance by the City of its Senior Sales Tax Revenue Refunding Bonds, 
Series 2016 (Taxable) (the “Bonds”) in the aggregate principal amount of [$__________].  The 
Bonds will be issued pursuant to the City of Industry Sales and Use Tax Financing Law, 
constituting Chapter 3.60 of Title 3 of the Industry Municipal Code (the “Bond Law”), and an 
Indenture of Trust, dated as of August 1, 2016 (the “Indenture”), by and between the City and 
U.S. Bank National Association, as trustee. Terms used but not defined herein which are defined 
in the Indenture shall have the meanings specified therein, or, if not defined therein, in the 
Official Statement, dated August [2], 2016 (the “Official Statement”), relating to the Bonds. 

In connection with the foregoing, we have examined such Federal laws as we have 
deemed relevant and necessary as a basis for the advice hereinafter set forth.  This letter is 
limited to matters governed by the federal securities law of the United States, and we assume no 
responsibility with respect to the applicability or effect of the laws of any other jurisdiction. 

In our capacity as disclosure counsel, we have rendered certain assistance in connection 
with the preparation of the Official Statement.  Rendering such assistance involved discussions 
and inquiries concerning certain matters, review of certain documents and proceedings, and 
participation in meetings and telephone conferences with representatives of the City, the 
Underwriter and its counsel, the Financial Advisor and others, during which meetings and 
telephone conferences the contents of the Official Statement and related matters were discussed.  
On the basis of the information made available to us in the course of the foregoing (but without 
having undertaken to determine or verify independently, or assuming any responsibility for, the 
accuracy, completeness or fairness of any of the statements contained in the Official Statement), 
no facts have come to the attention of the personnel in our firm directly involved in rendering 
legal advice and assistance in connection with the preparation of the Official Statement which 
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cause us to believe that the Official Statement as of its date (excluding therefrom any CUSIP 
numbers, financial and statistical data; forecasts, projections, estimates, assumptions and 
expressions of opinions; statements relating to The Depository Trust Company, Cede & Co. and 
the book-entry system; statements relating to Assured Guaranty Municipal Corp. and its 
insurance policy and statements contained under the caption “BOND INSURANCE”; and 
statements contained in Appendices B, E and G thereto, as to all of which we express no view) 
contained any untrue statement of a material fact or omitted to state a material fact necessary to 
make the statements therein, in the light of the circumstances under which they were made, not 
misleading. 

During the period from the date of the Official Statement to the date of this opinion, we 
have not undertaken any procedures or taken any actions which were intended or likely to elicit 
information concerning the accuracy, completeness or fairness of any of the statements contained 
in the Official Statement. 

We are furnishing this opinion to you solely for your benefit.  This opinion is rendered in 
connection with the transaction described herein, and may not be relied upon by you for any 
other purpose. The delivery of this opinion shall not create any attorney-client relationship 
between our firm and the addressees hereof, other than the City. This opinion shall not extend to, 
and may not be used, circulated, quoted, referred to, or relied upon by, any other person, firm, 
corporation or other entity without our prior written consent.  Our engagement with respect to 
this matter terminates upon the delivery of this opinion to you at the time of the closing relating 
to the Bonds, and we have no obligation to update this opinion. 

 
Respectfully submitted, 
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EXHIBIT C 
 

FORM OF OPINION OF CASSO & SPARKS, LLP 
 
 

[Closing Date] 

City of Industry 
15625 E. Stafford Street, Suite 100 
Industry, California  91744 

Stifel, Nicolaus & Company, Incorporated 
515 South Figueroa Street, Suite 1800 
Los Angeles, California  90071 

U.S. Bank National Association, as trustee 
Global Corporate Trust Services 
633 West Fifth Street, 24th Floor 
Los Angeles, California  90071 

Assured Guaranty Municipal Corp. 
31 West 52nd Street 
New York, New York  10019 

Re: $[________] City of Industry Senior Sales Tax Revenue Refunding Bonds, 
Series 2016 (Taxable) 

Ladies and Gentlemen: 

We act as City Attorney of the City of Industry, California (the “City”), and we have acted as 
such in connection with the issuance of $[__________] City of Industry Senior Sales Tax 
Revenue Refunding Bonds, Series 2016 (Taxable) (the “Bonds”).  In such capacity, we have 
examined the original, certified copies, or copies otherwise identified to our satisfaction as being 
true copies of such resolutions, documents, certificates, and records as we have deemed relevant 
and necessary (except as we have specifically limited the scope of our investigation herein) as 
the basis for the opinions set forth herein relying on such examination and pertinent law and 
subject to the limitations and qualifications hereinafter set forth, we are of the opinion that: 

(i) the City has been duly organized and is validly existing under the 
Constitution and laws of the State of California, and has all requisite power and authority 
thereunder to adopt the City Council Resolution, adopted on [July 28], 2016 (the “City 
Bond Resolution”), and to enter into, execute, deliver and perform its covenants and 
agreements under the Indenture of Trust, dated as of [August] 1, 2016 (the “Indenture”), 
between the City and U.S. Bank National Association, as Trustee, the Purchase Contract, 
dated August [12], 2016 (the “Purchase Contract”), between Stifel, Nicolaus & 
Company, Incorporated and the City, the Irrevocable Refunding Instructions Relating to 
$[33,657,000] City of Industry 2010 Sales Tax Revenue Bonds, dated as of [August] 1, 
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2016 (the “2010 Refunding Instructions”) from the City to U.S. Bank National 
Association, as trustee for the City’s 2010 Sales Tax Revenue Bonds, the Continuing 
Disclosure Agreement, dated August [30], 2016 (the “Continuing Disclosure 
Agreement”), by and between the Dissemination Agent named therein and the City and 
the Municipal Bond Insurance Commitment and Municipal Bond Debt Service Reserve 
Insurance Commitment of [Assured Guaranty Municipal Corp.] to the City (the 
“Commitments” and, together with the Indenture, the Purchase Contract, the 2010 
Refunding Instructions and the Continuing Disclosure Agreement, the “City Legal 
Documents”); 

(ii) the City has taken all actions required to be taken by it prior to the Closing 
Date material to the transactions contemplated by the documents mentioned in paragraph 
(i) above, and the City has duly authorized the execution and delivery of, and the due 
performance of its obligations under the City Legal Documents; 

(iii) the City Bond Resolution was duly adopted at a meeting of the City 
Council which was called and held pursuant to law and with all required notices and in 
accordance with all applicable open meeting laws and at which a quorum was present and 
acting at the time of the adoption of the City Bond Resolution and is in full force and 
effect and has not been modified, amended or rescinded; 

(iv) to our current actual knowledge, the adoption of the City Bond Resolution, 
the execution and delivery by the City of the City Legal Documents and the compliance 
with the provisions of the City Legal Documents do not and will not conflict with or 
violate in any material respect any California constitutional, statutory or regulatory 
provision, or conflict with or constitute on the part of the City a material breach of or 
default under any agreement or instrument to which the City is a party or by which it is 
bound; 

(v) the City Legal Documents constitute valid, binding and legal obligations 
of the City and are enforceable against the City according to the respective terms thereof, 
except as enforcement thereof may be limited by bankruptcy, insolvency or other laws 
affecting enforcement of creditors’ rights generally, and by the application of equitable 
principles if equitable remedies are sought, by the exercise of judicial discretion and the 
limitations on legal remedies against public entities in the State; 

(vi) to our current actual knowledge, no litigation is pending with service of 
process completed, or threatened against the City in any court in any way affecting the 
titles of the officials of the City, or seeking to restrain or to enjoin the issuance, sale or 
delivery of the Bonds, the execution and delivery of the Indenture, or the collection of 
Revenues pledged or to be pledged to pay the principal of and interest on the Bonds, or in 
any way contesting or affecting the validity or enforceability of the Bonds, the City Bond 
Resolution, the City Legal Documents, or contesting in any way the completeness or 
accuracy of the Preliminary Official Statement dated [August 2], 2016 or the Official 
Statement dated August [12], 2016 relating to the Bonds; 
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(vii) to our current actual knowledge, no authorization, approval, consent or 
other order of the State or any local agency of the State, other than such authorizations, 
approvals and consents which have been obtained, is required for the valid authorization, 
execution and delivery by the City of the City Legal Documents; and 

(viii) to our current actual knowledge, the City is not in breach of or default 
under any applicable law or administrative regulation of the State or any applicable 
judgment or decree or any loan agreement, indenture, bond, note, resolution, agreement 
or other instrument to which the City is a party or is otherwise subject, which breach or 
default would materially adversely affect the City’s ability to enter into or perform its 
obligations under the City Legal Documents, and no event has occurred and is continuing 
which, with the passage of time or the giving of notice, or both, would constitute a 
default or an event of default under any such instrument and which would materially 
adversely affect the City’s ability to enter into or perform its obligations under the City 
Legal Documents. 

Capitalized terms used herein but not defined shall have the meanings ascribed to them in the 
Indenture. 

We are furnishing this letter to the addressees hereof with respect to the Bonds at the request of 
the City, and this letter may not be relied upon for any purpose other than in connection with the 
issuance of the Bonds.  This letter shall not extend to, and may not be used, circulated, quoted, 
referred to, or relied upon by, any other person, firm, corporation or other entity without our 
prior written consent. 

 
Very truly yours, 
 
 
 
 
 



Norton Rose Fulbright US LLP – Draft of 7/20/16 

36273606.2  

CONTINUING DISCLOSURE AGREEMENT 

This Continuing Disclosure Agreement (this “Disclosure Agreement”) is executed and delivered 
by the City of Industry, California (the “City”) and Digital Assurance Certification LLC, as dissemination 
agent (the “Dissemination Agent”), in connection with the issuance of the City of Industry Senior Sales 
Tax Revenue Refunding Bonds, Series 2016 (Taxable) (the “Bonds”). The Bonds are being issued 
pursuant to an Indenture of Trust, dated as of _____ 1, 2016, by and between the City and U.S. Bank 
National Association, as trustee (the “Trustee”).  The City and the Dissemination Agent covenant and 
agree as follows: 

SECTION 1. Purpose of this Disclosure Agreement.  This Disclosure Agreement is being 
executed and delivered by the City and the Dissemination Agent for the benefit of the Bondholders and 
Beneficial Owners of the Bonds and in order to assist the Participating Underwriters (as defined herein) in 
complying with Securities and Exchange Commission Rule 15c2-12(b)(5). 

SECTION 2. Definitions.  In addition to the definitions set forth above and in the Indenture, 
which apply to any capitalized term used in this Disclosure Agreement unless otherwise defined in this 
section, the following capitalized terms shall have the following meanings: 

“Annual Report” shall mean any Annual Report provided by the City pursuant to, and as 
described in, Sections 3 and 4 of this Disclosure Agreement. 

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

“Dissemination Agent” shall mean Digital Assurance Certification LLC, acting in its capacity as 
Dissemination Agent hereunder, or any successor Dissemination Agent designated in writing by the City 
and which has filed a written acceptance of such designation. 

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

“Holder” shall mean either the registered owners of the Bonds or, if the Bonds are registered in 
the name of The Depository Trust Company or another recognized depository, any applicable participant 
in such depository system. 

“Listed Event” shall mean any of the events listed in Section 5(a) of this Disclosure Agreement. 

“MSRB” shall mean the Municipal Securities Rulemaking Board established pursuant to Section 
15B(b)(1) of the Securities Exchange Act of 1934 or any other entity designated or authorized by the 
Securities and Exchange Commission to receive reports pursuant to the Rule.  Until otherwise designated 
by the MSRB or the Securities and Exchange Commission, filings with the MSRB are to be made through 
the Electronic Municipal Marketplace Access (“EMMA”) website of the MSRB, currently located at 
http://emma.msrb.org. 

“Official Statement” shall mean the Official Statement for the Bonds dated _________, 2016. 

“Participating Underwriter” shall mean any of the original underwriter of the Bonds listed in the 
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Official Statement required to comply with the Rule in connection with offering of the Bonds. 

“Rule” shall mean Rule 15c2-12 adopted by the SEC under the Securities Exchange Act of 1934, 
as the same may be amended from time to time. 

“SEC” shall mean the United States Securities and Exchange Commission. 

“State” shall mean the State of California. 

SECTION 3. Provision of Annual Reports. 

(a) The City shall, or shall cause the Dissemination Agent to, not later than nine (9) months 
after the end of the Fiscal Year, provide to the MSRB an Annual Report which is consistent with the 
requirements of Section 4 of this Disclosure Agreement.  The Annual Report must be submitted in 
electronic format, accompanied by such identifying information as prescribed by the MSRB.  The Annual 
Report may be submitted as a single document or as separate documents comprising a package, and may 
cross-reference other information as provided in Section 4 of this Disclosure Agreement; provided, that if 
the audited financial statements of the City are not available by the date required above for the filing of 
the Annual Report, the City shall submit the audited financial statements as soon as available.  If the 
City’s Fiscal Year changes, it shall give notice of such change in the same manner as for a Listed Event 
under Section 5(f). 

(b) If the City is unable to provide to the MSRB an Annual Report by the date required in 
subsection (a), the Dissemination Agent shall send, in a timely manner, to the MSRB a notice in 
substantially the form attached hereto as Exhibit A. 

(c) The Dissemination Agent shall: 

(i) determine the electronic filing address of, and then-current procedures 
for submitting Annual Reports to, the MSRB each year prior to the date 
for providing the Annual Report; and 

(ii) file a report with the City certifying that the Annual Report has been 
provided to the MSRB pursuant to this Disclosure Agreement, and 
stating the date it was provided. 

SECTION 4. Content of Annual Reports.  The City’s Annual Report shall contain or include 
by reference the following categories or similar categories of information updated to incorporate 
information for the most recent fiscal or calendar year, as applicable (the tables referred to below are 
those appearing in the Official Statement relating to the Bonds): 

(a) The audited financial statements of the City for the prior Fiscal Year, prepared in 
accordance with Generally Accepted Accounting Principles as promulgated to apply to governmental 
entities from time to time by the Governmental Accounting Standards Board.  If the City’s audited 
financial statements are not available by the time the Annual Report is required to be filed pursuant to 
Section 3(a), the Annual Report shall contain unaudited financial statements in a format similar to the 
financial statements contained in the final Official Statement, and the audited financial statements shall be 
filed in the same manner as the Annual Report when they become available; 

(b) To the extent not contained in the audited financial statements filed under the preceding 
clause (a), the Annual Report shall contain information showing (all capitalized terms have the meaning 
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of such terms in the Official Statement):  (i) the total amount of Sales Tax Revenues received by the City 
for the most recent completed Fiscal Year;  (ii) the percent by which annual Sales Tax Revenues have 
provided coverage for debt service on the Bonds, the 2015 Bonds and Parity Debt (if any) for the most 
recent completed Fiscal Year; (iii) an update of the information presented in the table in the Official 
Statement entitled “CITY OF INDUSTRY – Permits and Taxable Transactions” for the most current year 
of information made available by the California State Board of Equalization; and (iv) an update of the 
information presented in the table in the Official Statement entitled “CITY OF INDUSTRY – Sales Tax 
Rates” for the then current fiscal year. 

(c) In addition to any of the information expressly required to be provided under paragraphs 
(a) and (b) of this Section, the City shall provide such further information, if any, as may be necessary to 
make the specifically required statements, in the light of the circumstances under which they are made, 
not misleading. 

(d) Any or all of the items listed above may be included by specific reference to other 
documents, including official statements of debt issues of the City or related public entities, which have 
been submitted to the MSRB or the SEC.  If any document included by reference is a final official 
statement, it must be available from the MSRB.  The City shall clearly identify each such other document 
so included by reference. 

SECTION 5. Reporting of Listed Events. 

(a) Pursuant to the provisions of this section, upon the occurrence of any of the following 
events (in each case to the extent applicable) with respect to the Bonds, the City shall give, or cause to be 
given by so notifying the Dissemination Agent in writing and instructing the Dissemination Agent to 
give, notice of the occurrence of such event, in each case, pursuant to Section 5(c) hereof: 

1. principal or interest payment delinquencies; 

2. non-payment related defaults, if material; 

3. modifications to the rights of the Bondholders, if material; 

4. Bond calls, if material, and tender offers; 

5. defeasances; 

6. rating changes; 

7. adverse tax opinions or the issuance by the Internal Revenue Service of proposed 
or final determinations of taxability, Notices of Proposed Issue (IRS Form 5701-
TEB) or other material notices or determinations with respect to the tax status of 
the Bonds or other material events affecting the tax status of the Bonds; 

8. unscheduled draws on the debt service reserves reflecting financial difficulties; 

9. unscheduled draws on the credit enhancements reflecting financial difficulties; 

10. substitution of the credit or liquidity providers or their failure to perform; 
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11. release, substitution or sale of property securing repayment of the Bonds, if 
material; 

12. bankruptcy, insolvency, receivership or similar proceedings of the City, which 
shall occur as described below; 

13. appointment of a successor or additional trustee or the change of name of a 
trustee, if material, or; 

14. the consummation of a merger, consolidation, or acquisition involving the City or 
the sale of all or substantially all of the assets of the City other than in the 
ordinary course of business, the entry into a definitive agreement to undertake 
such an action or the termination of a definitive agreement relating to any such 
actions, other than pursuant to its terms, if material. 

For these purposes, any event described in item 12 of this Section 5(a) is considered to occur 
when any of the following occur:  the appointment of a receiver, fiscal agent, or similar officer for the 
City in a proceeding under the United States Bankruptcy Code or in any other proceeding under state or 
federal law in which a court or governmental authority has assumed jurisdiction over substantially all of 
the assets or business of the City, or if such jurisdiction has been assumed by leaving the existing 
governing body and officials or officers in possession but subject to the supervision and orders of a court 
or governmental authority, or the entry of an order confirming a plan of reorganization, arrangement, or 
liquidation by a court or governmental authority having supervision or jurisdiction over substantially all 
of the assets or business of the City. 

(b) Upon receipt of notice from the City and instruction by the City to report the occurrence 
of any Listed Event, the Dissemination Agent shall provide notice thereof to the MSRB in accordance 
with Section 5(c) hereof.  In the event the Dissemination Agent shall obtain actual knowledge of the 
occurrence of any of the Listed Events, the Dissemination Agent shall, immediately after obtaining such 
knowledge, contact the Disclosure Representative, inform such person of the event, and request that the 
City promptly notify the Dissemination Agent in writing whether or not to report the event pursuant to 
Section 5(c).  For purposes of this Disclosure Agreement, “actual knowledge” of the occurrence of such 
Listed Event shall mean actual knowledge by the Dissemination Agent, if other than the Trustee, and if 
the Dissemination Agent is the Trustee, then by the officer at the corporate trust office of the Trustee with 
regular responsibility for the administration of matters related to the Indenture.  The Dissemination Agent 
shall have no responsibility to determine the materiality, if applicable, of any of the Listed Events. 

(c) The City, or the Dissemination Agent, if the Dissemination Agent has been instructed by 
the City to report the occurrence of a Listed Event, shall file a notice of such occurrence with the MSRB 
in a timely manner not more than ten business days after the occurrence of the event. 

SECTION 6. Termination of Reporting Obligation.  The City’s obligations under this 
Disclosure Agreement shall terminate upon the legal defeasance, prior redemption or payment in full of 
all of the Bonds.  If such termination occurs prior to the final maturity of the Bonds, the City shall give 
notice of such termination in the same manner as for a Listed Event under Section 5(f). 

SECTION 7. Dissemination Agent.  The City may, from time to time, appoint or engage a 
Dissemination Agent to assist it in carrying out its obligations under this Disclosure Agreement, and may 
discharge any such Dissemination Agent, with or without appointing a successor Dissemination Agent.  
The Dissemination Agent shall not be responsible in any manner for the content of any notice or report 
prepared by the City pursuant to this Disclosure Agreement.  The Dissemination Agent shall receive 



36273606.2  5 

compensation for the services provided pursuant to this Disclosure Agreement.  The Dissemination Agent 
may resign by providing thirty (30) days written notice to the City.  If at any time there is no designated 
Dissemination Agent appointed by the City, of the Dissemination Agent is unwilling or unable to perform 
the duties of the Dissemination Agent hereunder, the City shall be the Dissemination Agent and undertake 
or assume its obligations hereunder.  

SECTION 8. Amendment; Waiver.  Notwithstanding any other provision of this Disclosure 
Agreement, the City and the Dissemination Agent may amend this Disclosure Agreement provided, the 
Dissemination Agent shall not be obligated to enter into any such amendment that modifies or increases 
its duties or obligations hereunder, and any provision of this Disclosure Agreement may be waived, 
provided that in the opinion of nationally recognized bond counsel, such amendment or waiver is 
permitted by the Rule.  In the event of any amendment or waiver of a provision of this Disclosure 
Agreement, the City shall describe such amendment in the next Annual Report, and shall include, as 
applicable, a narrative explanation of the reason for the amendment or waiver and its impact on the type 
(or, in the case of a change of accounting principles, on the presentation) of financial information or 
operating data being presented by the City. 

SECTION 9. Filings with the MSRB.  All information, operating data, financial statements, 
notices and other documents provided to the MSRB in accordance with this Disclosure Agreement shall 
be provided in an electronic format prescribed by the MSRB and shall be accompanied by identifying 
information as prescribed by the MSRB. 

SECTION 10. Additional Information.  Nothing in this Disclosure Agreement shall be deemed 
to prevent the City from disseminating any other information, using the means of dissemination set forth 
in this Disclosure Agreement or any other means of communication, or including any other information in 
any Annual Report or notice of occurrence of a Listed Event, in addition to that which is required by this 
Disclosure Agreement.  If the City chooses to include any information in any Annual Report or notice of 
occurrence of a Listed Event in addition to that which is specifically required by this Disclosure 
Agreement, the City shall have no obligation under this Disclosure Agreement to update such information 
or include it in any future Annual Report or notice of occurrence of a Listed Event. 

SECTION 11. Default.  In the event of a failure of the City or the Dissemination Agent to 
comply with any provision of this Disclosure Agreement, any Holder or Beneficial Owner of the Bonds 
may take such actions as may be necessary and appropriate, including seeking mandate or specific 
performance by court order, to cause the City or the Dissemination Agent, as the case may be, to comply 
with its obligations under this Disclosure Agreement.  A default under this Disclosure Agreement shall 
not be deemed an Event of Default under the Indenture, and the sole remedy under this Disclosure 
Agreement in the event of any failure of the City or the Dissemination Agent to comply with this 
Disclosure Agreement shall be an action to compel performance hereunder. 

SECTION 12. Duties, Immunities and Liabilities of Trustee and Dissemination Agent.  Article 
VIII of the Indenture is hereby made applicable to this Disclosure Agreement as if the Disclosure 
Agreement were (solely for this purpose) contained in the Indenture.  The Dissemination Agent shall be 
entitled to the protections and limitations on liability afforded to the Trustee thereunder.  The 
Dissemination Agent (if other than the Trustee in its capacity as Dissemination Agent) shall have only 
such duties as are specifically set forth in this Disclosure Agreement, and the City agrees to indemnify 
and save the Trustee and the Dissemination Agent, their officers, directors, employees and agents, 
harmless against any loss, expense and liabilities which it may incur arising out of or in the exercise or 
performance of its powers and duties hereunder, including the costs and expenses (including attorneys’ 
fees) of defending against any claim of liability, but excluding any loss, expense and liabilities due to the 
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Dissemination Agent’s negligence or willful misconduct.  The obligations of the City under this Section 
12 shall survive resignation or removal of the Dissemination Agent and payment of the Bonds. 

SECTION 13. Beneficiaries.  This Disclosure Agreement shall inure solely to the benefit of the 
City, the Trustee, the Dissemination Agent, the Participating Underwriters and the Holders and Beneficial 
Owners from time to time of the Bonds, and shall create no rights in any other person or entity. 

SECTION 14. Counterparts.  This Disclosure Agreement 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. 

 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.] 
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IN WITNESS WHEREOF, this Disclosure Agreement has been executed on behalf of the City 
and the Dissemination Agent by their duly authorized representatives as of _____________, 2016. 

THE CITY OF INDUSTRY 
 
 
 
By:   
 City Manager 

 

DIGITAL ASSURANCE CERTIFICATION LLC, as 
Dissemination Agent 
 
 
 
By:_____________________________________ 

Authorized Officer 



 

36273606.2  

EXHIBIT A 

NOTICE TO MSRB OF FAILURE TO FILE ANNUAL REPORT 

Name of Authority: City of Industry 

Name of Bond Issues: City of Industry Senior Sales Tax Revenue Refunding Bonds, Series 2016 (Taxable)  
 

Date of Issuance:  _______________, 2016 

NOTICE IS HEREBY GIVEN that the City of Industry (the “City”) has not provided an Annual 
Report with respect to the above-named Bonds as required by Section 3(a) of the Continuing Disclosure 
Agreement, dated _______________, 2016, by and between the City and Digital Assurance Certification 
LLC.  The City anticipates that the Annual Report will be filed by ___________, 20__. 

Dated:  ______________, 20__ 

DIGITAL ASSURANCE CERTIFICATION LLC., as 
Dissemination Agent on behalf of the City 

By:____________________________________ 
Authorized Officer 

cc:  City of Industry 



Norton Rose Fulbright US LLP – Draft of 7/20/16 
 

PRELIMINARY OFFICIAL STATEMENT DATED _______, 2016 
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NEW ISSUE—BOOK-ENTRY ONLY RATINGS 
 S&P: “__” 

Moody’s: “___” 
 See “RATINGS” herein. 

In the opinion of Norton Rose Fulbright US LLP, Los Angeles, California, Bond Counsel, under existing law interest on 
the Bonds is exempt from personal income taxes of the State of California. The City has taken no action to cause, and does not 
intend, interest on the Bonds to be excluded pursuant to section 103(a) of the Internal Revenue Code of 1986 from the gross 
income of the owners thereof for federal income tax purposes.  See “TAX MATTERS” herein. 

$_____________* 
City of Industry 

Senior Sales Tax Revenue Refunding Bonds 
Series 2016 (Taxable) 

 
Dated:  Delivery Date Due:  January 1, as shown on the inside cover 

The City of Industry Senior Sales Tax Revenue Refunding Bonds, Series 2016 (Taxable) (the “Bonds”) are limited 
obligations of the City of Industry (the “City”) payable from and secured by a pledge of Sales Tax Revenues.  Sales 
Tax Revenues consist of all of the sales and use taxes levied by the City on taxable sales transactions within the City 
which are collected by the California State Board of Equalization and transmitted to the City periodically under 
Section 7204 of the Revenue and Taxation Code of the State of California, constituting the Bradley-Burns Uniform 
Local Sales and Use Tax Law.  See “SECURITY AND SOURCES OF PAYMENT FOR THE BONDS” herein. 

The Bonds are being issued pursuant to an Indenture of Trust, dated as of August 1, 2016 (the “Indenture”), by and 
between the City and U.S. Bank National Association, as trustee (the “Trustee”), and are being issued by the City to 
(i) refund all of the outstanding City of Industry, California 2010 Sales Tax Revenue Bonds, (ii) fund a reserve 
account for the Bonds, and (iii) pay certain costs of issuance of the Bonds.  See “PLAN OF FINANCE” and 
“ESTIMATED SOURCES AND USES OF FUNDS” herein. 

Interest on the Bonds is payable semiannually on January 1 and July 1 of each year commencing July 1, 2017.  The 
Bonds will be delivered in fully registered form only and, when issued and delivered, will be registered in the name 
of Cede & Co. as nominee of The Depository Trust Company (“DTC”), New York, New York.  Ownership interests 
in the Bonds will be in denominations of $5,000 or any integral multiple thereof.  Beneficial owners of the Bonds 
will not receive physical certificates representing their interests in the Bonds, but will receive a credit balance on the 
books of the nominees for such beneficial owners.  The principal and interest with respect to the Bonds will be paid 
by the Trustee to DTC, which will, in turn, remit such principal and interest to its participants for subsequent 
disbursement to the beneficial owners of the Bonds as described herein. 

The Bonds are subject to redemption as described herein.  See “THE BONDS – Redemption” herein. 

THE OBLIGATION OF THE CITY TO PAY THE BONDS IS A SPECIAL LIMITED 
OBLIGATION PAYABLE SOLELY FROM SALES TAX REVENUES AND DOES NOT 
CONSTITUTE A DEBT OF THE STATE OF CALIFORNIA (THE “STATE”), OR ANY 
POLITICAL SUBDIVISION OF THE STATE (OTHER THAN THE CITY) WITHIN THE 
MEANING OF ANY CONSTITUTIONAL OR STATUTORY DEBT LIMITATION OR 
RESTRICTION, AND DOES NOT CONSTITUTE AN OBLIGATION FOR WHICH THE CITY, 
THE STATE, OR ANY POLITICAL SUBDIVISION OF THE STATE IS OBLIGATED TO LEVY 
OR PLEDGE ANY FORM OF TAXATION (OTHER THAN THE SALES TAX REVENUES) OR 
FOR WHICH THE CITY, THE STATE, OR ANY POLITICAL SUBDIVISION OF THE STATE 
HAS LEVIED OR PLEDGED ANY FORM OF TAXATION (OTHER THAN THE SALES TAX 
REVENUES).   

                                                      
* Preliminary; subject to change.  
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The City has applied for a policy of municipal bond insurance with respect to the Bonds.  If bond insurance is 
purchased, payment of the principal of and interest on any insured Bonds when due will be guaranteed under an 
insurance policy to be issued concurrently with the issuance of the Bonds.  See “BOND INSURANCE” herein. 

This cover page contains certain information for general reference only.  It is not a summary of the security 
or terms of this issue.  Investors must read the entire Official Statement to obtain information essential to 
making an informed investment decision with respect to the Bonds. 

The Bonds are offered, when, as and if issued and accepted by the Underwriter, subject to the approval of validity by Norton 
Rose Fulbright US LLP, Los Angeles, California, Bond Counsel to the City.  Certain legal matters will be passed on for the City 
by Norton Rose Fulbright US LLP as Disclosure Counsel and for the City by Casso & Sparks, LLP as City Attorney.  Certain 
legal matters will be passed on for the Underwriter by its counsel, Nixon Peabody LLP, Los Angeles, California.  It is anticipated 
that the Bonds will be available for delivery through the book-entry facilities of DTC in New York, New York, on or about 
______________, 2016. 

Stifel 

Dated: _____, 2016 
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$____________* 
CITY OF INDUSTRY 

SENIOR SALES TAX REVENUE REFUNDING BONDS 
SERIES 2016 (TAXABLE) 

MATURITY SCHEDULE 

Maturity Date 
(January 1) 

Principal 
Amount 

Interest 
Rate Yield Price 

CUSIP* 
(Base 45656R) 

2018      
2019      
2020      
2021      
2022      
2023      
2024      
2025      
2026      
2027      
      
      
      
      

 
 
 
 

                                                      
* Preliminary, subject to change. 
* CUSIP is a registered trademark of the American Bankers Association.  CUSIP data herein is provided by CUSIP Global 
Services, managed by Standard & Poor’s Financial Services LLC on behalf of The American Bankers Association.  This data is 
not intended to create a database and does not serve in any way as a substitute for the CUSIP Services.  CUSIP numbers have 
been assigned by an independent company not affiliated with the City and are included solely for the convenience of investors.  
None of the City, the Underwriter, or the Financial Advisor, is responsible for the selection or uses of these CUSIP numbers, and 
no representation is made as to their correctness on the Bonds or as included herein.  The CUSIP number for a specific maturity 
is subject to being changed after the issuance of the Bonds as a result of various subsequent actions including, but not limited to, 
refunding in whole or in part or as a result of the procurement of secondary market portfolio insurance or other similar 
enhancement by investors that is applicable to all or a portion of certain maturities of the Bonds. 
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No dealer, salesman or any other person has been authorized by the City of Industry, California 
(the “City”) or the underwriter of the Bonds listed on the cover page hereof (the “Underwriter”) to give 
any information or to make any representations, other than those contained in this Official Statement, and, 
if given or made, such other information or representations must not be relied upon as having been 
authorized by the City or the Underwriter. 

This Official Statement does not constitute an offer to sell or the solicitation of an offer to buy nor 
shall there be any sale of the Bonds by a person in any jurisdiction in which it is unlawful for such person 
to make such an offer, solicitation or sale. This Official Statement is not to be construed as a contract with 
the purchasers of the Bonds.  Neither the delivery of this Official Statement nor the sale of any of the 
Bonds implies that the information herein is correct as of any time subsequent to the date hereof.  The 
information and expressions of opinion herein are subject to change without notice, and neither the 
delivery of this Official Statement nor any sale made hereunder shall, under any circumstances, create the 
implication that there has been no change in the matters described herein since the date hereof.  This 
Official Statement is submitted in connection with the sale of securities referred to herein and may not be 
reproduced or be used, as a whole or in part, for any other purpose. 

The information set forth herein has been obtained from the City and other sources believed to be 
reliable.  The information and expressions of opinions herein are subject to change without notice and 
neither delivery of the Official Statement nor any sale made hereunder shall, under any circumstances, 
create any implication that there has been no change in the affairs of the City since the date hereof.  All 
summaries contained herein of the Indenture (defined herein) or other documents are made subject to the 
provisions of such documents and do not purport to be complete statements of any or all of such 
provisions.  All statements made herein are made as of the date of this document by the City except 
statistical information or other statements where some other date is indicated in the text. 

The Underwriter has provided the following sentence for inclusion in this Official Statement. The 
Underwriter has reviewed the information in this Official Statement in accordance with, and as part of, its 
responsibility to investors under the federal securities laws as applied to the facts and circumstances of 
this transaction, but the Underwriter does not guarantee the accuracy or completeness of such 
information. 

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITER MAY OVERALLOT OR 
EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE 
BONDS AT A LEVEL ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL ON THE OPEN 
MARKET. SUCH STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME.  
THE UNDERWRITER MAY OFFER AND SELL THE BONDS TO CERTAIN DEALERS AND 
OTHERS AT PRICES LOWER OR YIELDS HIGHER THAN THE PUBLIC OFFERING PRICES OR 
YIELDS STATED ON THE INSIDE COVER PAGE HEREOF AND SUCH PUBLIC OFFERING 
PRICES OR YIELDS MAY BE CHANGED FROM TIME TO TIME BY THE UNDERWRITER.   

This Official Statement, including any supplement or amendment hereto, is intended to be 
deposited with the Municipal Securities Rulemaking Board through the Electronic Municipal Market 
Access (“EMMA”) website.  The City maintains a website.  However, the information presented therein 
is not part of this Official Statement and should not be relied upon in making investment decisions with 
respect to the Bonds. 
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FORWARD-LOOKING STATEMENTS 

Certain statements included or incorporated by reference in this Official Statement constitute 
forward-looking statements.  Such statements are generally identifiable by the terminology used such as 
“plan,” “project,” “expect,” “anticipate,” “intend,” “believe,” “estimate,” “budget” or other similar words.  
The achievement of certain results or other expectations contained in such forward-looking statements 
involve known and unknown risks, uncertainties and other factors which may cause actual results, 
performance or achievements described to be materially different from any future results, performance or 
achievements expressed or implied by such forward-looking statements.  No assurance is given that actual 
results will meet the forecasts of the City in any way, regardless of the level of optimism communicated 
in the information.  The City is not obligated to issue any updates or revisions to forward-looking 
statements in any event. 
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$___________* 

City of Industry 
Senior Sales Tax Revenue Refunding Bonds 

Series 2016 (Taxable) 
 

INTRODUCTION 

This Introduction is not a summary of this Official Statement.  It is only a brief description of and 
guide to, and is qualified by, more complete and detailed information contained in the entire Official 
Statement, including the cover page and appendices hereto, and the documents summarized or described 
herein.  A full review should be made of the entire Official Statement.  The offering of the Bonds to 
potential investors is made only by means of the entire Official Statement. 

General 

This Official Statement, which includes the cover page, table of contents and appendices hereto, 
is provided to furnish information in connection with the sale by the City of Industry, California (the 
“City”) of its $____________ aggregate principal amount of Senior Sales Tax Revenue Refunding 
Bonds, Series 2016 (Taxable) (the “Bonds”).  The Bonds are being issued by the City to (i) refund all of 
the outstanding City of Industry, California 2010 Sales Tax Revenue Bonds (the “Refunded Bonds”), 
currently outstanding in the aggregate principal amount of $34,570,000, (ii) fund a reserve fund for the 
Bonds; and (iii) pay certain costs of issuance of the Bonds.  See “PLAN OF FINANCE” and 
“ESTIMATED SOURCES AND USES OF FUNDS” herein. 

Authority for Issuance of the Bonds 

The Bonds are being issued under (i) the powers reserved to the City under Sections 3, 5 and 7 of 
Article XI of the Constitution of the State of California (the “State”); (ii) the Charter of the City (the 
“Charter”); (iii) the City of Industry Sales and Use Tax Financing Law, constituting Chapter 3.60 of 
Title 3 of the Industry Municipal Code (the “Bond Law”); (iv) a vote of more than two-thirds of the 
voters of the City at an election held for that purpose on September 26, 2000 authorizing the issuance of 
up to $500 million of bonds (the “Authorization”); and (v) a resolution adopted by the City Council on 
________________ (the “Resolution”).  In addition, the Bonds are being issued pursuant to an Indenture 
of Trust dated as of August 1, 2016 (the “Indenture”), by and between the City and U.S. Bank National 
Association, as trustee (the “Trustee”).  All capitalized terms used and not otherwise defined herein shall 
have the meanings assigned to such terms in APPENDIX F – “SUMMARY OF CERTAIN 
PROVISIONS OF THE INDENTURE,” or, if not defined therein, shall have the meanings assigned to 
such terms in the Indenture.   

The Bonds 

Interest on the Bonds is payable on July 1, 2017, and semiannually thereafter on each January 1 
and July 1.  The Bonds will be issued in denominations of $5,000, or any integral multiple thereof (each 
an “Authorized Denomination”).  The Bonds will initially be registered in the name of Cede & Co., as 
nominee of DTC, which will act as securities depository for the Bonds.  Individual purchases may be 
made in book-entry form only.  Purchasers will not receive certificates representing their interest in the 
Bonds purchased.  So long as Cede & Co. is the Registered Owner of the Bonds, references to the 
Bondholders or Registered Owners shall mean Cede & Co. and shall not mean the beneficial owners of 

                                                      
* Preliminary; subject to change.  
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the Bonds.  So long as Cede & Co. is the Registered Owner of the Bonds, principal of and interest on the 
Bonds are payable by wire transfer by the Trustee to Cede & Co., as nominee for DTC, which is required, 
in turn, to remit such amounts to the DTC Participants for subsequent disbursement to the beneficial 
owners.  See “THE BONDS” herein and APPENDIX E – “BOOK-ENTRY SYSTEM.”  

The Bonds are subject to redemption, as described under the caption “THE BONDS — 
Redemption” herein. 

Security and Sources of Payment for the Bonds 

The Bonds are limited obligations of the City payable from and secured by a pledge of “Sales Tax 
Revenues.”  Sales Tax Revenues are defined as all sales and use taxes levied by the City on taxable sales 
transactions within the City collected by the State Board of Equalization (the “Board of Equalization”) 
and transmitted to the City periodically under Section 7204 of the Bradley-Burns Uniform Local Sales 
and Use Tax Law, commencing with Section 7200 and following of the California Revenue and Taxation 
Code (the “Sales Tax Law”).  See “SECURITY AND SOURCES OF PAYMENT FOR THE BONDS – 
Sales Tax Revenues” herein. 

The City has previously issued the Refunded Bonds and its 2015A Taxable Sales Tax Revenue 
Bonds (the “2015A Bonds”) under the Bond Law.  The Refunded Bonds are currently outstanding in the 
aggregate principal amount of $34,570,000.  The 2015A Bonds are currently outstanding in the aggregate 
principal amount of $336,570,000.  The Refunded Bonds will be refunded with proceeds of the Bonds.  
Following the redemption of the Refunded Bonds, the Bonds will be secured on a parity with only the 
2015A Bonds.  

The City has previously issued $51,460,000 aggregate principal amount of Subordinate Sales Tax 
Revenue Bonds (Taxable) (the “Subordinate Bonds”).  The Subordinate Bonds will be payable from Sales 
Tax Revenues on a subordinate basis to the Bonds and the 2015A Bonds.  The City has no remaining 
authorization to issue additional bonds under the Authorization.   

In the event that the City determines to issue additional bonds pursuant to the Bond Law and the 
authorization to issue such bonds is approved by a vote of more than two-thirds of the voters of the City, 
then the City would be permitted to issue additional bonds payable from Sales Tax Revenues.  Such 
bonds may be issued on a parity basis with the Bonds and the 2015A Bonds.   

Reserve Account 

The Indenture establishes a Reserve Account for the Bonds to be held by the Trustee for the 
benefit of the Owners of the Bonds (the “Reserve Account”).  Amounts in the Reserve Account will be 
used to make payments of principal and interest on the Bonds to the extent amounts in the Interest 
Account or Principal Account are not sufficient to pay in full the principal or interest due.  The Reserve 
Account shall be funded in an amount equal to the Reserve Requirement. In lieu of making a Reserve 
Account deposit in cash or in replacement of moneys then on deposit in any Reserve Account, the City 
may deliver to the Trustee a letter of credit or surety bond, subject to certain requirements of the 
Indenture, in an amount, equal to the Reserve Requirement.  See “SECURITY AND SOURCES OF 
PAYMENT FOR THE BONDS – Reserve Account” herein.  

Limited Obligations 

THE OBLIGATION OF THE CITY TO PAY THE BONDS IS A SPECIAL LIMITED 
OBLIGATION PAYABLE SOLELY FROM SALES TAX REVENUES AND DOES NOT 
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CONSTITUTE A DEBT OF THE STATE, OR ANY POLITICAL SUBDIVISION OF THE STATE 
(OTHER THAN THE CITY) WITHIN THE MEANING OF ANY CONSTITUTIONAL OR 
STATUTORY DEBT LIMITATION OR RESTRICTION, AND DOES NOT CONSTITUTE AN 
OBLIGATION FOR WHICH THE CITY, THE STATE, OR ANY POLITICAL SUBDIVISION OF 
THE STATE IS OBLIGATED TO LEVY OR PLEDGE ANY FORM OF TAXATION (OTHER THAN 
THE SALES TAX REVENUES) OR FOR WHICH THE CITY, THE STATE, OR ANY POLITICAL 
SUBDIVISION OF THE STATE HAS LEVIED OR PLEDGED ANY FORM OF TAXATION (OTHER 
THAN THE SALES TAX REVENUES). 

Continuing Disclosure 

The City will covenant for the benefit of the Owners and beneficial owners of the Bonds to 
provide certain financial information and operating data relating to the City and notices of the occurrence 
of certain enumerated events to the Municipal Securities Rulemaking Board (the “MSRB”) pursuant to a 
Continuing Disclosure Agreement (the “Continuing Disclosure Agreement”). These covenants are being 
made in order to assist the Underwriter of the Bonds in complying with Rule 15c2-12 (the “Rule”) of the 
U.S. Securities and Exchange Commission (“SEC”) promulgated under the Securities Exchange Act of 
1934, as amended.  See “CONTINUING DISCLOSURE” herein and APPENDIX D – “FORM OF 
CONTINUING DISCLOSURE AGREEMENT.” 

References 

The descriptions and summaries of the Indenture and various other documents hereinafter 
referenced do not purport to be comprehensive or definitive, and reference is made to each such document 
for the complete details of all terms and conditions.  All statements herein are qualified in their entirety by 
reference to each such document.  See APPENDIX F – “SUMMARY OF CERTAIN PROVISIONS OF 
THE INDENTURE.” 

THE CITY 

The City is a charter city operating under a charter approved by the voters of the City on June 8, 
1976.  Located in the County of Los Angeles (the “County”) in the State of California (the “State”), the 
City consists of approximately 12 square miles and is located 20 miles east of the City of Los Angeles. 
The City was incorporated on June 18, 1957 and has a City Council/Manager form of government.  Since 
its incorporation, the City has pursued a unique urban concept, namely, that a city may be conceived, 
developed and operated primarily for manufacturing, distribution and related industrial and commercial 
activities.  See APPENDIX A – “CITY OF INDUSTRY – INFORMATION STATEMENT.” 

THE BONDS 

General Provisions 

The Bonds will be dated their date of delivery and will be issued as fully registered bonds without 
coupons in Authorized Denominations.  Interest on the Bonds is payable semiannually on January 1 and 
July 1 of each year, commencing July 1, 2017 (each an “Interest Payment Date”) to the Registered Owner 
thereof as of the close of business on the fifteenth calendar day of the month preceding each Interest 
Payment Date.  Principal of and premium (if any) on the Bonds will be payable on January 1 in each of 
the years and in the amounts shown on the inside cover page hereof. 

The Bonds will initially be registered in the name of Cede & Co., as nominee of DTC, which will 
act as securities depository for the Bonds.  Individual purchases may be made in book-entry form only.  
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Purchasers will not receive certificates representing their interest in the Bonds purchased.  So long as 
Cede & Co. is the Registered Owner of the Bonds, references to the Bondholders or Registered Owners 
shall mean Cede & Co. and shall not mean the beneficial owners of the Bonds.  So long as Cede & Co. is 
the Registered Owner of the Bonds, principal of and interest on the Bonds are payable by wire transfer by 
the Trustee to Cede & Co., as nominee for DTC, which is required, in turn, to remit such amounts to the 
DTC Participants for subsequent disbursement to the beneficial owners.  See APPENDIX E – “BOOK-
ENTRY SYSTEM.” 

Redemption 

The Bonds are subject to redemption prior to their stated maturities as described below. 

Optional Redemption of the Bonds.  The Bonds maturing on or after January 1, 20__ are subject 
to redemption prior to their respective maturity dates as a whole or in part on any date on or after 
January 1, 20__, in any order determined by the City, and by lot within a maturity, at a redemption price 
equal to the principal amount of the Bonds to be redeemed, plus accrued but unpaid interest to the date 
fixed for redemption, without premium. 

Manner of Redemption.  Whenever any Bonds or portions thereof are to be selected for 
redemption by lot, the Trustee shall make such selection, in such manner as the Trustee shall deem 
appropriate, and shall assign to each Bond then Outstanding a distinctive number for each $5,000 of the 
principal amount of each such Bond.  The Bonds to be redeemed shall be the Bonds to which were 
assigned numbers so selected, but only so much of the principal amount of each such Bond so selected.  
All Bonds redeemed or purchased shall be canceled and destroyed by the Trustee. 

Notice of Redemption.  The City shall be required to give the Trustee written notice or 
Electronic Notice of its intention to redeem Bonds at least thirty (30) days prior to the date fixed for such 
redemption, unless the Trustee shall agree to a shorter period for such notice.  The Trustee on behalf of 
and at the expense of the City will mail (by first class mail, postage prepaid, by Electronic Notice or other 
means acceptable to the recipient thereof) notice of any redemption at least twenty (20) days but not more 
than sixty (60) days prior to the redemption date, to (i) the Owners of any Bonds designated for 
redemption at their respective addresses appearing on the Registration Books, and (ii) to the Securities 
Depositories and to the Information Services designated in a Written Request of the City filed with the 
Trustee at the time the City notifies the Trustee of its intention to redeem Bonds; but such sending of 
notice will not be a condition precedent to such redemption and neither failure to receive any such notice 
nor any defect therein will affect the validity of the proceedings for the redemption of such Bonds or the 
cessation of the accrual of interest thereon.  Such notice will state the redemption date and the redemption 
price, will designate the CUSIP number of the Bonds to be redeemed, state the individual number of each 
Bond to be redeemed or state that all Bonds between two stated numbers (both inclusive) or all of the 
Bonds Outstanding (or all Bonds of a maturity) are to be redeemed, will state that such notice may be 
rescinded and will require that such Bonds be then surrendered at the Principal Office of the Trustee for 
redemption at the redemption price, giving notice also that further interest on such Bonds will not accrue 
from and after the redemption date.   

Any notice of redemption of the Bonds described above may be rescinded by written notice given 
to the Trustee by the City and the Trustee shall provide notice of such rescission as soon thereafter as 
practicable in the same manner, and to the same recipients, as notice of such redemption was given, but in 
no event later than the date set for redemption.  Any notice of optional redemption will be cancelled 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 Bonds then called for redemption, and such cancellation will not constitute an 
Event of Default..   
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Effect of Redemption 

From and after the date fixed for redemption, if funds available for the payment of the redemption 
price of and interest on the Bonds so called for redemption shall have been duly deposited with the 
Trustee, such Bonds so called will cease to be entitled to any benefit under the 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 after the redemption date specified in the notice of redemption. 

PLAN OF REFUNDING 

General 

Proceeds of the Bonds are being used by the City to (i) refund all of the outstanding Refunded 
Bonds, (ii) fund a Reserve Account for the Bonds and (iii) pay certain costs of issuance of the Bonds.  See 
“ESTIMATED SOURCES AND USES OF FUNDS” herein. 

Refunding of the Refunded Bonds 

A portion of the proceeds of the Bonds will be used to advance refund the Refunded Bonds.  
Pursuant to the terms of escrow instructions (the “Escrow Instructions”) delivered by the City to U.S. 
Bank National Association, as trustee for the Refunded Bonds (the “Prior Trustee”), a portion of the 
proceeds of the  Bonds, together with other available moneys (collectively, the “Escrow Deposit”), will be 
deposited into the redemption account established pursuant to the indenture under which the Refunded 
Bonds were issued (the “Refunded Bonds Redemption Account”).  

Amounts deposited in the Refunded Bonds Redemption Account will be invested in [              ] 
and will be applied on ______________ by the Prior Trustee to pay the Refunded Bonds at a price of 
100% of the principal amount thereof, plus accrued interest thereon to the redemption date, plus a 
redemption premium for each Refunded Bond equal to 1/8 of 1% for each whole year and any remaining 
fraction of a whole year between the redemption date and the stated maturity date of applicable Refunded 
Bond (the “Redemption Price”). 

  , (the “Verification Agent”), upon delivery of the Bonds, will deliver a report on 
the mathematical accuracy of certain computations, contained in schedules provided to it by the City, 
relating to the sufficiency of moneys deposited into Refunded Bonds Redemption Account, to provide for 
the payments to be made on the Refunded Bonds.  The report of the Verification Agent will include a 
statement to the effect that the scope of its engagement is limited to verifying the mathematical accuracy 
of the computations contained in such schedules provided to it, and that it has no obligation to update its 
report because of events occurring, or date or information coming to its attention, subsequent to the date 
of its report.  See “VERIFICATION OF MATHEMATICAL COMPUTATIONS” herein. 
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ESTIMATED SOURCES AND USES OF FUNDS 

The proceeds of the Bonds, and other available amounts, are expected to be applied as follows: 

  
Sources of Funds $ 

Principal Amount .............................................  
[Net][Premium][Discount] ...............................  
Other Sources(1) ................................................  

Total Sources .......................................................... $ 
  
Uses of Funds  

Refunded Bonds Redemption Account ............ $ 
Costs of Issuance (2) ..........................................  
Underwriter’s Discount ....................................  

Total Uses ............................................................... $ 
________________________ 
 (1) Amounts consist of the release of funds held in the debt service fund and  debt service reserve fund established 
for the Refunded Bonds. 
(2) Includes rating agency fees, Trustee fees, printing costs, Verification Agent fees, Bond Counsel, Disclosure 
Counsel, and Financial Advisor fees and expenses, bond insurance and reserve surety premiums, if purchased, and 
other miscellaneous expenses. 
 
 
 

[Remainder of page intentionally left blank] 
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DEBT SERVICE SCHEDULE 

The following table shows the annual debt service requirements (with principal and interest 
shown separately) on the 2015A Bonds and the Bonds. The 2015A Bonds are currently outstanding in the 
aggregate principal amount of $336,570,000.  The lien of the Refunded Bonds on the Sales Tax Revenues 
is expected to be defeased upon the delivery of the Bonds and funding of the Refunded Bonds 
Redemption Account; other than the 2015A Bonds, upon such defeasance there will be no obligations of 
the City secured by a parity or more senior lien on Sales Tax Revenues than that securing the Bonds.  The 
Subordinate Bonds are secured on a subordinate basis to the Bonds and the 2015A Bonds. 

Fiscal Year Ending 
June 30 

Bonds  
Principal(1) 

Bonds 
 Interest 

2015A  
Bonds Debt 
   Service(1) 

Combined Debt 
Service(1) 

     
     
     
     
     
     
     
     
     
     
     
     
     
     
     
     
     
     
     
     
     
     
     
     
     
     
     
     
     
     
     
     
     
     
     
     

     
____________________ 
(1) Includes mandatory sinking fund payments. 
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SECURITY AND SOURCES OF PAYMENT FOR THE BONDS 

Limited Obligations 

The Bonds are limited obligations of the City payable from and secured by a pledge of Sales Tax 
Revenues received by the City.  The Bonds are secured on a parity with the 2015A Bonds.  In addition, 
the Bonds are secured by a first pledge and lien on amounts in the Interest Account, Principal Account, 
the Reserve Account and the Redemption Account established under the Indenture.  

THE OBLIGATION OF THE CITY TO PAY THE BONDS IS A SPECIAL LIMITED 
OBLIGATION PAYABLE SOLELY FROM SALES TAX REVENUES AND DOES NOT 
CONSTITUTE A DEBT OF THE STATE, OR ANY POLITICAL SUBDIVISION OF THE STATE 
(OTHER THAN THE CITY) WITHIN THE MEANING OF ANY CONSTITUTIONAL OR 
STATUTORY DEBT LIMITATION OR RESTRICTION, AND DOES NOT CONSTITUTE AN 
OBLIGATION FOR WHICH THE CITY, THE STATE, OR ANY POLITICAL SUBDIVISION OF 
THE STATE IS OBLIGATED TO LEVY OR PLEDGE ANY FORM OF TAXATION (OTHER THAN 
THE SALES TAX REVENUES) OR FOR WHICH THE CITY, THE STATE, OR ANY POLITICAL 
SUBDIVISION OF THE STATE HAS LEVIED OR PLEDGED ANY FORM OF TAXATION (OTHER 
THAN THE SALES TAX REVENUES). 

Sales Tax Revenues 

Sales Tax Revenues consist of all sales and use taxes levied by the City on taxable sales 
transactions within the City collected by the Board of Equalization and transmitted to the City 
periodically under the Sales Tax Law. In general, the Sales Tax Revenues consist of the City’s share of 
the general sales tax levy on taxable transactions in the City, less amounts payable by the City to the 
Board of Equalization for costs and expenses for its services in connection with administration of the 
sales and use tax.  

The table below shows the total of annual taxable transactions within the City for 2011 through 
2013 and the aggregate amount for the first through third quarter of 2014.  Annual data for 2015 is not 
currently available from the Board of Equalization. 
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CITY OF INDUSTRY 
Permits and Taxable Transactions 

(In Thousands)  

 2011 2012 2013 2014(1) 

Type of Business Permits 
Taxable 

Transactions Permits 
Taxable 

Transactions Permits 
Taxable 

Transactions Permits 
Taxable 

Transactions 
         
Retail and Food Services         
         
Motor Vehicle and Parts 
Dealers 

100 $   303,871 106 $  373,058 106 $   405,136 104 $  333,228 

Home Furnishings and 
Appliance Stores 

179 302,068 191 301,498 164 282,240 154 199,417 

Building Material and Garden 
 Equipment and Supplies 

56 88,082 51 95,536 51 106,676 50 79,706 

Food and Beverage Stores 45 14,969 53 17,297 52 19,532 49 14,492 
Gasoline Stations 16 95,591 16 110,838 16 106,207 15 74,002 
Clothing and Clothing 
Accessories Stores 

359 70,435 358 74,459 298 80,079 298 60,439 

General Merchandise Stores 156 267,135 155 285,320 137 285,644 119 198,711 
Food Services and Drinking 
Places 

160 126,055 166 141,980 174 152,795 186 120,654 

Other Retail Group 2,365 88,529 2,352 84,752 2,096 89,387 2,118 72,200 
Total Retail and Food 
Services 

3,436 1,356,734 3,448 1,484,737 3,094 1,527,696 3,074 1,152,857 

         
All Other Outlets 1,320 $1,306,541 1,327 $1,513,796 1,322 $1,197,380 1,329 $   914,644 
         
Totals All Outlets 4,756 $2,663,275 4,775 $2,998,533 4,416 $2,725,077 4,403 $2,067,001 

__________________________ 
(1) 2014 data only available for the first through third quarter.  
Source: Board of Equalization. 
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The sales and use tax represents the City’s one percent (1.0%) share of the State retail transaction 
and use tax that is allocated to cities based upon the dollar amount of taxable transactions occurring 
within their boundaries.  In general, the statewide sales tax applies to gross receipts of retailers from the 
sale of tangible personal property.  The use tax is imposed on the storage, use or other consumption in the 
State of property purchased from a retailer for such storage, use or other consumption. Since the use tax 
does not apply to cases where the sale of the property is subject to the sales tax, the application of the use 
tax generally is to purchases made outside of the State for use within the State. The sales and use tax is 
imposed upon the same transactions and items subject to the statewide sales tax and the statewide use tax. 

 

[Remainder of Page Intentionally Left Blank] 
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Currently, taxable transactions in the City are taxed at an aggregate rate of 9.00%, including the 
1.00% rate which generates Sales Tax Revenues pledged to the Bonds.  The table below shows the 
breakdown of the overall sales tax rate levied on taxable transactions in the City for the fiscal year 2016-
17. 

CITY OF INDUSTRY  
Sales Tax Rates 

 
  

Fiscal Year 
2016-17 

  Total 
State Tax  6.25% 
State General Fund 3.94%  
Other State Funds 0.25  
State Local Revenue Fund 1.56  
State Local Public Safety Fund 0.50  
   
Local Tax  2.75% 
“Sales Tax Revenues” (as used in 
this Official Statement) 

1.00%  

County Transportation Funds 1.75  
  ______ 
Total:    9.00% 

_________________ 
Source: City of Industry. 
 

Certain transactions are exempt from the sales and use tax and, hence, are not included in the 
Sales Tax Revenues.  Exempt transactions include: 

 sales of food products for home consumption; 

 sales of prescription medicine; 

 sales of newspapers and periodicals; sales of edible livestock and their feed; 

 sales of seed and fertilizer used in raising food for human consumption; and 

 sales of gas, electricity and water when delivered to consumers through mains, lines and 
pipes. 

This is not an exhaustive list of exempt transactions.  A comprehensive list can be found in the 
Board of Equalization’s July 2014 publication entitled “Sales and Use Taxes: Exemptions and 
Exclusions,” which can be found on the Board of Equalization’s website at http://www.boe.ca.gov.  The 
information set forth on such website is not incorporated by reference herein.   
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Historical Sales Tax Revenues 

The following table sets forth the Sales Tax Revenues received by the City for the last 10 Fiscal 
Years.   

CITY OF INDUSTRY 
Historical Sales Tax Revenues 

 

Fiscal Year 
Sales Tax 

Revenues(1) 
2006-07 $33,537,487 
2007-08 33,048,407 
2008-09 27,169,412 
2009-10 23,486,124 
2010-11 24,414,131 
2011-12 28,659,966 
2012-13 32,592,793 
2013-14 40,619,388(2) 
2014-15 33,620,881 
2015-16 31,166,866(3) 

______________________ 
  (1) Sales and use tax receipts net of the Board of Equalization administrative fees.  
  (2) Amount includes proceeds of a $8.61 million taxpayer settlement.  
  (3) Unaudited. 

Source: City of Industry. 

Debt Service Coverage 

The Maximum Annual Debt Service coverage for the Bonds and the 2015A Bonds is ______.  
The Maximum Annual Debt Service coverage is based on Sales Tax Revenues received by the City for 
the Fiscal Year 2015-2016. 

City Loan of General Fund Monies for the Payment of Debt Service on the 2015 Bonds and the 
Refunded Bonds  

On June 23, 2016, the City made an approximately $7.7 million loan from its General Fund for 
the purpose of making deposits in the debt service accounts established for the Refunded Bonds, the 
2015A Bonds and the Subordinate Bonds to ensure that an entire year’s debt service for the Fiscal Year 
2016-17 was on deposit in the respective debt service accounts for the Refunded Bonds, the 2015A Bonds 
and the Subordinate Bonds pursuant to the requirements of the indentures relating to the Refunded Bonds, 
2015A Bonds and the Subordinate Bonds.  The necessity for the City to make the loan was due in part to 
two cash-flow timing issues that the City has determined should most likely not be reoccurring events.  
The first such issue was that the City was required to fund the Fiscal Year 2015-16 debt service on the 
Refunded Bonds and the entire Fiscal Year 2016-17 debt service on both the Refunded Bonds and the 
2015A Bonds from Sales Tax Revenues received in a single fiscal year.  In subsequent fiscal years, Sales 
Tax Revenues received in the then current fiscal year will be accumulated in an amount equal to the debt 
service payable in the following fiscal year.  The second issue was the timing of the final payment to the 
City relating to the expiration of the “Triple Flip.”  The payment was not received by the City until July 
20, 2016.  Going forward, the amounts received as part of the Triple Flip payments will be included in the 
monthly payments of Sales Tax Revenues received by the City.    
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An additional factor contributing to necessity to make the loan was the timing of the June Board 
of Equalization distribution of Sales Tax Revenues to the City.  The City did not receive the distribution 
of the Sales Tax Revenues until June 24, 2016.  In order to ensure that it would meet the deposit 
requirements relating to debt service provided in the indentures for the Refunded Bonds and the 2015A 
Bonds, the City determined to make the loan of General Fund monies previously described.  While the 
City believes that in subsequent fiscal years it will receive the June Board of Equalization distribution of 
Sales Tax Revenues on a date that will allow for adequate time to make the necessary transfers required 
under the Indenture and indentures for the 2015A Bonds and the Subordinate Bonds, the distribution from 
the Board of Equalization could be delayed and such Sales Tax Revenues may not be available for deposit 
in the respective debt service accounts.  While City has made a loan of General Fund monies in the past to 
ensure compliance with the debt service deposit requirements of the indentures relating to the Refunded 
Bonds, the 2015A Bonds and the Subordinate Bonds, the City is not obligated to make such loans in the 
future.     
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Top Twenty-Five Sales Tax Producers 

The following table provides the top twenty-five sales tax producers for the Fiscal Year 2015-16.  
The aggregate share of Sales Tax Revenues produced by the top twenty-five sales tax producers was 48% 
of total Sales Tax Revenues received by the City during that period.  The top ten sales tax producers 
represented 29.0% of total Sales Tax Revenues received by the City during that period.  Within the tables 
below, the parties are presented in alphabetical order.  

CITY OF INDUSTRY 
Top Twenty-Five Sales Tax Producers 

Fiscal Year 2015-16(1) 
(in Alpha Order) 

 
1 Through 10 

Costco 
Diamond Honda 
Frys Electronics 

Newegg 
Puente Hills Chevrolet 

Puente Hills Nissan 
Puente Hills Toyota Scion 

Quinn Power Systems 
Sysco Food Services 

US Air Conditioning Distributors 
 
 

11 Through 25 

Best Buy Puente Hills Ford  
Cal Lift Puente Hills Hyundai 

Golden State Foods Puente Hills Subaru 
HD Supply Rush Truck Center 

Home Depot Sam’s Club 
Lowes Target 

PRL Glass Systems Walmart 
Puente Hills Chrysler  

Puente Hills Chrysler Dodge Jeep Ram  
  

______________________ 
(1) The Fiscal Year 2015-16 total Sales Tax Revenues were  $31,166,866. 
Source:  City of Industry.   

 
 
Sales Tax Collection Procedures 

Collection of the sales and use tax is administered by the Board of Equalization.  The Board of 
Equalization distributes quarterly tax revenues to cities, counties and special districts using the following 
method: Using the prior year’s like quarterly tax allocation as a starting point, the Board of Equalization 
first eliminates nonrecurring transactions such as fund transfers, audit payments and refunds, and then 
adjusts for growth, in order to establish the estimated base amount.  The Board of Equalization disburses 
90 percent to each local jurisdiction in three monthly installments (advances) prior to the final 
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computation of the quarter’s actual receipts.  Ten percent is withheld as a reserve against unexpected 
occurrences that can affect tax collections (such as earthquakes, fire or other natural disaster) or 
distributions of revenue such as unusually large refunds or negative fund transfers.  The first and second 
advances each represent 30 percent of the 90 percent distribution, while the third advance represents 40 
percent.  One advance payment is made each month, and the quarterly reconciliation payment (clean-up) 
is distributed in conjunction with the first advance for the subsequent quarter.  Statements showing total 
collections, administrative costs, prior advances and the current advance are provided with each quarterly 
clean-up payment. 

The Board of Equalization receives an administrative fee based on the cost of services provided 
by the Board of Equalization to the City in administering the sales and use tax; the fee is deducted from 
revenue generated by the sales and use tax before it is distributed to the City.  Additional information 
relating to historical and comparative trends in the City’s taxable sales and other economic data can be 
found below under APPENDIX A – “CITY OF INDUSTRY – INFORMATION STATEMENT” herein. 

Pledge of Sales Tax Revenues and Certain Amounts Held Under the Indenture 

Under the Indenture, the City grants a first pledge of and lien on, and a security interest in, all of 
the Sales Tax Revenues to secure the Bonds on a parity with the pledge, lien and security interest that 
secures the 2015A Bonds and any Parity Debt that may be issued in the future.  Such pledge, lien and 
security interest are for the equal security of the Bonds, the 2015A Bonds and any Parity Debt without 
preference or priority for number, date of execution or date of delivery.  

In addition, the Bonds (but not the 2015A Bonds or any Parity Debt) are secured by a first pledge 
of and lien on, and a security interest in, all of the moneys on deposit in the Interest Account, the 
Principal Account, the Reserve Account and the Redemption Account established under the Indenture.   

Except for the Sales Tax Revenues, no funds of the City are pledged to, or otherwise liable for, 
the payment of principal of or interest or redemption premium, if any, on the Bonds.  

Deposit of Sales Tax Revenues and Transfers of Amounts to Trustee 

Pursuant to the Indenture, there is established the “Sales Tax Revenues Fund,” which will be held 
by the Trustee for the benefit of the Owners and the owners of the Bonds, the 2015A Bonds and any 
Parity Debt.  The City will promptly upon receipt deliver all Sales Tax Revenues to the Trustee for 
deposit into the Sales Tax Revenues Fund.  The Trustee will transfer money from the Sales Tax Revenues 
Fund as follows: 

(a) On the date that is the 5th Business Day prior to each January 1 or July 1, the Trustee will 
transfer amounts necessary to pay the principal of and interest on the Outstanding Bonds, outstanding 
2015A Bonds and any Parity Debt coming due on such January 1 or July 1 to the Debt Service Fund 
established pursuant to the Indenture or to the trustees for the 2015A Bonds and any Parity Debt, as 
applicable, in the amounts necessary to make such payments; provided, however, that if on the date that is 
five (5) Business Days prior to any July 1 or January 1, there are insufficient amounts on deposit in the 
Sales Tax Revenues Fund to pay the entire amount of principal or interest coming due on such date for all 
of the Outstanding Bonds, the outstanding 2015A Bonds and any outstanding Parity Debt, then amounts 
in Sales Tax Revenues Fund shall be allocated on a pro rata basis based on the relative amounts of 
principal and/or interest coming due on such date for the Outstanding Bonds, the outstanding 2015A 
Bonds and any outstanding Parity Debt. 
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(b) On the date that amounts on deposit in the Sales Tax Revenues Fund, together with 
amounts held in the Debt Service Fund established under the Indenture and the debt service funds 
established for the 2015A Bonds and any Parity Debt are sufficient to pay the principal of and interest on 
the Bonds, the 2015A Bonds and any Parity Debt coming due in the then-current Fiscal Year and the 
Bond Year beginning in that Fiscal Year and to cure any deficiency in the Reserve Account, the reserve 
account for the 2015A Bonds and the reserve account for any Parity Debt, the Trustee will transfer 
amounts necessary to pay the principal of and interest on the Outstanding Bonds, outstanding 2015A 
Bonds and any outstanding Parity Debt coming due in the then-current Fiscal Year and the Bond Year 
beginning in the then current Fiscal Year and to cure any deficiency in the Reserve Account, the reserve 
account for the 2015A Bonds and the reserve account for any Parity Debt, as applicable, to the Debt 
Service Fund established pursuant to the Indenture and to the trustees for the 2015A Bonds and any Parity 
Debt in the amounts necessary to make such payments and cure such deficiencies.  All amounts in the 
Sales Tax Revenues Fund in excess of the amounts required to be transferred pursuant to the prior 
sentence, and all additional amounts deposited in the Sales Tax Revenues Fund through June 30 of such 
Fiscal Year after the transfer described in such sentence has been made shall be transferred as soon as 
practicable after receipt into the Surplus Account. 

Notwithstanding anything herein to the contrary, the trustee for the Bonds, the 2015A Bonds and 
any Parity Debt and the 2015B Subordinate Bonds shall be the same financial institution.   

Under the Indenture, there is established a fund to be known as the “Debt Service Fund” which 
will be held by the Trustee in trust for the benefit of the Owners. The Trustee will hold the Debt Service 
Fund for the uses and purposes set forth therein, so long as any of the Bonds remain Outstanding.  The 
Trustee will deposit Sales Tax Revenues transferred from the Sales Tax Revenues Fund pursuant to (a) 
and (b) above in the following respective special accounts within the Debt Service Fund, which accounts 
are established under the Indenture with the Trustee with respect to the Bonds, as soon as practicable after 
transfer of the Sales Tax Revenues into the Debt Service Fund and in any event no later than the dates set 
forth below, in the following order of priority: 

First Interest Account.  On or before the 5th Business Day preceding each date on which 
interest on the Bonds is due and payable, the Trustee will deposit in the Interest Account an amount 
which, when added to the amount then on deposit in the Interest Account, equals the aggregate amount of 
the interest coming due and payable on the Outstanding Bonds on such date or, with respect to amounts 
transferred pursuant to (b) above, interest coming due and payable on the Outstanding Bonds in the then-
current Fiscal Year and in the Bond Year beginning in the such Fiscal Year. The Trustee will apply 
amounts in the Interest Account solely for the purpose of paying the interest on the Bonds when due and 
payable. 

Second   Principal Account.  On or before the 5th Business Day preceding each date on which 
principal of the Bonds is due and payable at maturity or upon mandatory sinking fund redemption, the 
Trustee will deposit in the Principal Account an amount which, when added to the amount then on deposit 
in the Principal Account, equals the amount of principal coming due and payable on that date on the 
Outstanding Bonds, or, with respect to amounts transferred pursuant to (b) above, principal coming due 
and payable on the Outstanding Bonds in the then-current Fiscal Year and in the Bond Year beginning in 
such Fiscal Year. The Trustee will apply amounts in the Principal Account solely for the purpose of 
paying the principal of the Bonds at the maturity thereof and the principal of the Term Bonds upon the 
mandatory sinking fund redemption thereof. 

Third Reserve Account.  The Trustee will value the balance in the Reserve Account on each 
July 2.  If the amount on deposit in the Reserve Account at any time falls below the Reserve Requirement, 
the Trustee will deposit an amount sufficient to maintain the amount of the Reserve Requirement on 
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deposit in the Reserve Account. The Trustee will apply amounts in the Reserve Account solely (i) for the 
purpose of making transfers to the Interest Account and the Principal Account, in that order of priority, on 
any date on which the principal of or interest on the Bonds is due and payable under the Indenture, if 
there is a deficiency at any time in any of such accounts, or (ii) at any time for the retirement of all the 
Outstanding Bonds at the Written Request of the City. So long as no Event of Default has occurred and is 
continuing, the Trustee shall withdraw any amount in the Reserve Account in excess of the Reserve 
Requirement no later than the 5th Business Day preceding each Interest Payment Date and deposit such 
amount in the Interest Account.  

Fourth  Redemption Account.  On or before the 5th Business Day preceding any date on which 
Bonds are subject to redemption (other than mandatory sinking fund redemption of Term Bonds), the City 
will transfer to the Trustee for deposit in the Redemption Account an amount required to pay the principal 
of and premium, if any, on the Bonds to be so redeemed on such date. The Trustee will apply amounts in 
the Redemption Account solely for the purpose of paying the principal of and premium, if any, on the 
Bonds upon the redemption thereof, other than mandatory sinking fund redemption of Term Bonds which 
will be made from amounts in the Principal Account, on the date set for such redemption. 

Fifth Surplus Account.  As long as the amounts on deposit in the Interest Account, the 
Principal Account and the Reserve Account are equal to amounts sufficient to pay, as applicable, the 
principal of and interest on the Outstanding Bonds coming due in the then-current Fiscal Year and the 
Bond Year beginning in such Fiscal Year and satisfy the Reserve Requirement and no Event of Default 
relating to the payment of principal of and interest on the Bonds has occurred and is continuing, then on 
June 30 of each year, commencing June 30, 2017 the Trustee shall transfer any amounts on deposit in the 
Surplus Account following the deposits required by First, Second, Third, and Fourth above and otherwise 
pursuant to the transfer required by the last sentence of (b) above to the trustee for the 2015B Subordinate 
Bonds, and  such amounts transferred will constitute “Subordinate Sales Tax Revenues” and will be 
released from the pledge and lien which secures the Bonds. 

The trustee for the Bonds, the 2015A Bonds, any Parity Debt and the 2015B Subordinate Bonds 
is required by the Indenture to be the same financial institution. 

Reserve Account 

The Indenture establishes a Reserve Account for the Bonds to be held by the Trustee for the 
benefit of the Owners of the Bonds.  Amounts in the Reserve Account will be used to make payments of 
principal and interest on the Bonds to the extent amounts in the Interest Account or the Principal Account 
are not sufficient to pay in full the principal or interest due.  The Reserve Account shall be funded in an 
amount as of any date of calculation equal to the Reserve Requirement. In lieu of making a Reserve 
Account deposit in cash or in replacement of moneys then on deposit in any bond reserve account, the 
City may deliver to the Trustee an irrevocable standby or direct-pay letter of credit or surety bond issued 
by a commercial bank or insurance company (a “Qualified Reserve Account Credit Instrument”), subject 
to certain requirements of the Indenture, in an amount, equal to the Reserve Requirement.  See 
APPENDIX F – “SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE.” 

“Reserve Requirement” means, as of the date of any calculation, an amount equal to the 
Maximum Annual Debt Service on the Bonds then Outstanding.  The Reserve Requirement for the Bonds 
as of the Closing Date is $______________. 

The City may purchase a municipal bond debt service reserve insurance policy (the “Reserve 
Policy”) to satisfy the Reserve Requirement with respect to the Bonds.  If the City decides to purchase the 
Reserve Policy, it would be in an amount sufficient to satisfy the Reserve Requirement and would be 
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deposited with the Trustee in the Reserve Account.  Such Reserve Policy would be a Qualified Reserve 
Account Credit Instrument as provided in the Indenture.  See APPENDIX F – “SUMMARY OF 
CERTAIN PROVISIONS OF THE INDENTURE.” 

Issuance of Parity Debt 

Under the Indenture, the City is permitted to issue Parity Debt in such principal amount as it 
determines, under the Bond Law or under any other law that permits the City to issue its obligations 
secured in whole or in party by a pledge of and lien on the Sales Tax Revenues, subject to the following 
conditions precedent: 

(a) No Event of Default (or no event with respect to which notice has been given and which, 
once all notice of grace periods have passed, would constitute an Event of Default) has occurred and is 
continuing. 

(b) The issuance of such Parity Debt has been authorized by at least 2/3 of the voters of the 
City as required by Section 18 of Article XVI of the California Constitution.  

(c) The Sales Tax Revenues, as shown in audited financial statements for the most recent 
Fiscal Year for which audited financial statements are available, are at least equal to 125% of Maximum 
Annual Debt Service on all Bonds, 2015A Bonds and Parity Debt that will be Outstanding following the 
issuance of the Parity Debt. 

(d) The Supplemental Indenture or other document authorizing the issuance of such Parity 
Debt provides that: 

(i) interest on the Parity Debt is payable on January 1 and July 1 in each year of the 
term of the Parity Debt, except that interest during the first twelve month period may be payable 
on any January 1 or July 1;  

(ii) the principal of the Parity Debt is payable on January 1 in any year in which 
principal of the Bonds is payable; and  

(iii) an amount is deposited in a reserve fund from the proceeds of the sale of the 
Parity Debt in an amount equal to the lesser of (A) Maximum Annual Debt Service on such Parity 
Debt, or (B) if interest on the Bonds is excludable from gross income for federal income tax 
purposes, the maximum permitted under applicable federal tax law; or a Qualified Reserve 
Account Credit Instrument is issued to fund the reserve fund in such amount. 

Any Parity Debt issued by the City will be secured by a pledge of and lien on Sales Tax Revenues 
on a parity with the pledge and lien that secures the Bonds.  Such Parity Debt, unless issued pursuant to 
the terms of the Indenture, will not be secured by or payable from amounts held in the Interest Account, 
the Principal Account, the Redemption Account or the Reserve Account which are established for the 
Bonds under the Indenture.  

Issuance of Subordinate Bonds 

The City may from time to time issue its bonds, notes or other obligations which are payable from 
Sales Tax Revenues, in such principal amount as determined by the City, provided that such bonds, notes 
or other obligations are unsecured or are secured by a pledge of or lien on any Sales Tax Revenues that is 
subordinate to the pledge and lien that secures the Bonds and any Parity Debt and provided that the Sales 
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Tax Revenues, as shown in audited financial statements for the most recent Fiscal Year for which audited 
financial statements are available, are at least equal to 100% of the projected Maximum Annual Debt 
Service on all Bonds and Parity Debt then Outstanding, the proposed subordinate obligations and any 
other subordinate obligations  that will be outstanding following the issuance of the proposed subordinate 
obligations.  Concurrently with the issuance of the Bonds, the City intends to issue its the Subordinate 
Bonds.   

Certain Covenants of the City 

As long as the Bonds are outstanding, the City will faithfully observe and perform all of the 
conditions, covenants and requirements contained in the Indenture, including the following: 

Punctual Payment.  The City will 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 of the 
Bonds and the Indenture from Sales Tax Revenues.  

Budget and Appropriation.  So long as any Bonds remain Outstanding under the Indenture, the 
City shall adopt all necessary budgets and make all necessary appropriations for the payment of principal 
of and interest and premium, if any, on such Bonds from the Sales Tax Revenues. If any payment of 
principal of and interest and premium, if any, on the Bonds requires the adoption by the City of a 
supplemental budget or appropriation, the City will promptly adopt the same. The covenants on the part 
of the City contained in this paragraph constitute duties imposed by law and it is the duty of each and 
every public official of the City to take such actions and do such things as are required by law in the 
performance of the official duty of such officials to enable the City to carry out and perform the covenants 
and agreements in this paragraph. 

Compliance with Parity Debt Documents.  The City will faithfully observe and perform all of the 
conditions, covenants and requirements of the indenture under which the 2015A Bonds were issued (the 
“2015A Indenture”) and the respective documents authorizing the issuance of any other Parity Debt. The 
City will not take any action, or omit to take any action within its control, which constitutes or which with 
the passage of time if not cured would constitute an event of default under and within the meaning of the 
2015A Indenture and the respective documents authorizing the issuance of any other Parity Debt. 

Payment of Claims.  The City will pay and discharge, or cause to be paid and discharged, any and 
all lawful claims for labor, materials or supplies which, if unpaid, might become a lien or charge upon the 
properties owned by the City or upon the Sales Tax Revenues or any part thereof, or upon any funds held 
by the Trustee hereunder, or which might impair the security of the Bonds. Nothing herein requires the 
City to make any such payment so long as the City in good faith contests the validity of such claims.  

Books and Accounts; Financial Statements; Additional Information.  The City will keep, or cause 
to be kept, proper books of record and accounts, separate from all other records and accounts of the City, 
in which complete and correct entries are made of all transactions relating to the Sales Tax Revenues. 
Such books of record and accounts shall at all times during business hours be subject, upon prior written 
request, to the reasonable inspection of the Trustee (who has no duty to inspect) and the Owners of not 
less than 10% in aggregate principal amount of the Bonds then Outstanding, or their representatives 
authorized in writing. The City will cause to be prepared annually, within nine months 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 Sales Tax Revenues and all disbursements thereof as of the end 
of such Fiscal Year. The City shall furnish a copy of such statements, upon reasonable request, to the 
Trustee and any Owner. The Trustee has no duty to review any such financial statement. 



 

36273596.9  20 

Protection of Security and Rights of Owners.  The City will preserve and protect the security of 
the Bonds and the rights of the Owners. The City will not repeal the sales and use tax providing Sales Tax 
Revenues.  From and after the date of issuance of the Bonds, the City will not contest the validity or 
enforceability of the Bonds or the Indenture. 

Additional Debt.  The City will not incur any obligation with a lien on the Sales Tax Revenues 
that is superior to the lien of the Bonds, the 2015A Bonds and any Parity Debt.  Except as permitted 
pursuant to the Indenture, the City will not incur any obligation that is secured by lien on Sales Tax 
Revenues that is on a parity with, or subordinate to, the lien of the Bonds, the 2015A Bonds and any 
Parity Debt. 

CONSTITUTIONAL PROVISIONS AFFECTING CITY REVENUES AND APPROPRIATIONS 

Article XIIIB of the California Constitution – Limitations on Appropriations 

On November 6, 1979, State voters approved Proposition 4, the so-called Gann Initiative, which 
added Article XIIIB to the California Constitution (“Article XIIIB”).  In June 1990, Article XIIIB was 
amended by the voters through their approval of Proposition 111, which is described below.  Article 
XIIIB limits the annual appropriations of the State and of any city, county, school district, authority, or 
other political subdivision of the State to the level of appropriations for the prior fiscal year, as adjusted 
annually for changes in the cost of living, population, and cost of services rendered by the governmental 
entity.  The “base year” for establishing such appropriation limit is fiscal year 1978-79.  Increases in 
appropriations by a governmental entity are also permitted (i) if financial responsibility for providing 
services is transferred to the governmental entity, or (ii) for emergencies, so long as the appropriations 
limits for the three years following the emergency are reduced to prevent any aggregate increase above 
the Constitutional limit.  Decreases are required where responsibility for providing services is transferred 
from the government entity. 

Appropriations of an entity of local government subject to Article XIIIB include generally any 
authorization to expend during the fiscal year the proceeds of taxes levied by the State or other entity of 
local government, exclusive of certain State subventions, refunds of taxes, benefit payments from 
retirement, unemployment insurance, and disability insurance funds.  Appropriations subject to limitation 
pursuant to Article XIIIB do not include debt service on indebtedness existing or legally authorized as of 
January 1, 1979, on bonded indebtedness thereafter approved according to law by a vote of the electors of 
the issuing entity voting in an election for such purpose, appropriations required to comply with mandates 
of courts or the federal government, appropriations for qualified capital outlay projects, and 
appropriations by the State of revenues derived from any increase in gasoline taxes and motor vehicle 
weight fees above January 1, 1990, levels.  “Proceeds of taxes” include, but are not limited to, all tax 
revenues and the proceeds to any entity of government from (i) regulatory licenses, user charges, and user 
fees to the extent such proceeds exceed the cost of providing the service or regulation, (ii) the investment 
of tax revenues, and (iii) certain State subventions received by local governments.  Article XIIIB includes 
a requirement that if an entity’s revenues in any year exceed the amount permitted to be spent, the excess 
must be returned by revising tax rates or fee schedules over the subsequent two fiscal years. 

In the June 1990 election, the voters approved Proposition 111 amending the method of 
calculation of State and local appropriations limits.  Proposition 111 made several changes to Article 
XIIIB.  First, the term “change in the cost of living” was redefined as the change in the California per 
capita personal income (“CPCPI”) for the preceding year.  Previously, the lower of the CPCPI or the 
United States Consumer Price Index was used.  Second, the appropriations limit for the fiscal year was 
recomputed by adjusting the 1986-87 limit by the CPCPI for the three subsequent years.  Third and lastly, 
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Proposition 111 excluded appropriations for “qualified capital outlay for fiscal year 1990-91 as defined by 
the legislature” from proceeds of taxes. 

Article XIIIB allows voters to approve a temporary waiver of a government’s Article XIIIB limit.  
Such a waiver is often referred to as a “Gann limit waiver.”  The length of any such waiver is limited to 
four years.  The Gann limit waiver does not provide any additional revenues to the City or allow the City 
to finance additional services. 

Debt service on the Bonds is subject to the Article XIIIB appropriations limitations.  The City’s 
appropriations limit for 2015-16 is $460,672,587.  The City’s appropriations subject to the limit for 2015-
16 is projected to be $87,000,000.  The City has never made appropriations that exceeded the limitation 
on appropriations under Article XIII B.  The impact of the appropriations limit on the City’s financial 
needs in the future is unknown. 

Articles XIIIC and XIIID of the California Constitution – The Right to Vote on Taxes 

On November 5, 1996, State voters approved Proposition 218, entitled the “Right to Vote on 
Taxes Act” (“Proposition 218”).  Proposition 218 added Article XIIIC (“Article XIIIC”) and Article 
XIIID (“Article XIIID”) to the California Constitution, which Articles contain a number of provisions 
affecting the ability of local agencies to levy and collect both existing and future taxes, assessments, fees, 
and charges.  The interpretation and application of certain provisions of Proposition 218 will ultimately be 
determined by the courts with respect to some of the matters discussed below.  It is not possible at this 
time to predict with certainty the future impact of such interpretations.  The provisions of Proposition 
218, as so interpreted and applied, may affect the ability of the City to meet certain obligations. 

Article XIIIC requires that all new local taxes be submitted to the electorate before they become 
effective.  Taxes for general governmental purposes require a majority vote and taxes for specific 
purposes, even if deposited in a general fund such as a general fund of the City, require a two-thirds vote.  
Article XIIIC further provides that any general purpose tax imposed, extended, or increased, without 
voter approval, after December 31, 1994, may continue to be imposed only if approved by a majority vote 
in an election, which must be held within two years of November 5, 1996. 

Article XIIIC also expressly extends the initiative power to give voters the power to reduce or 
repeal local taxes, assessments, fees, and charges, regardless of the date such taxes, assessments, fees, and 
charges were imposed.  Article XIIIC expands the initiative power to include reducing or repealing 
assessments, fees, and charges, which had previously been considered administrative rather than 
legislative matters and therefore beyond the initiative power.  This extension of the initiative power is not 
limited by the terms of Article XIIIC to fees imposed after November 6, 1996, and absent other legal 
authority could result in the retroactive reduction in any existing taxes, assessments, fees, or charges.  No 
assurance can be given that the voters within the jurisdiction of the City will not, in the future, approve 
initiatives which reduce or repeal, or prohibit the future imposition or increase of, local taxes, 
assessments, fees or charges currently comprising a substantial part of the City’s general fund.  
“Assessments,” “fees,” and “charges” are not defined in Article XIIIC, and it is unclear whether these 
terms are intended to have the same meanings for purposes of Article XIIIC as for Article XIIID 
described below.  If not, the scope of the initiative power under Article XIIIC potentially could include 
any general fund local tax, assessment, or fee not received from or imposed by the federal or State 
government or derived from investment income. 

The voter approval requirements of Proposition 218 reduce the flexibility of the City to raise 
revenues for its general fund, and no assurance can be given that the City will be able to impose, extend, 
or increase taxes in the future to meet increased expenditure needs. 
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Article XIIID also added several new provisions relating to how local agencies may levy and 
maintain “assessments” for municipal services and programs.  These provisions include, among other 
things, (i) a prohibition against assessments that exceed the reasonable cost of the proportional special 
benefit conferred on a parcel, (ii) a requirement that the assessment must confer a “special benefit,” as 
defined in Article XIIID, over and above any general benefits conferred, and (iii) a majority protest 
procedure that involves the mailing of a notice and a ballot to the record owner of each affected parcel, a 
public hearing, and the tabulation of ballots weighted according to the proportional financial obligation of 
the affected party.  “Assessment” in Article XIIID is defined to mean any levy or charge upon real 
property for a special benefit conferred upon the real property and applies to landscape and maintenance 
assessments for open space areas, street medians, street lights, and parks. 

In addition, Article XIIID added several provisions affecting “fees” and “charges,” defined for 
purposes of Article XIIID to mean “any levy other than an ad valorem tax, a special tax, or an assessment, 
imposed by a local government upon a parcel or upon a person as an incident of property ownership, 
including a user fee or charge for a property related service.”  All new and existing property related fees 
and charges must conform to requirements prohibiting, among other things, fees and charges that (i) 
generate revenues exceeding the funds required to provide the property related service, (ii) are used for 
any purpose other than those for which the fees and charges are imposed, (iii) are for a service not 
actually used by, or immediately available to, the owner of the property in question, or (iv) are used for 
general governmental services, including police, fire, ambulance, or library services, where the service is 
available to the public at large in substantially the same manner as it is to property owners.  Depending on 
the interpretation of what constitutes a “property related fee” under Article XIIID, there could be future 
restrictions on the ability of the City to charge its respective enterprise funds for various services 
provided.  Further, before any property related fee or charge may be imposed or increased, written notice 
must be given to the record owner of each parcel of land affected by such fee or charge.  The City must 
then hold a hearing upon the proposed imposition or increase and, if written protests against the proposal 
are presented by a majority of the owners of the identified parcels, the City may not impose or increase 
the fee or charge.  Moreover, except for fees or charges for wastewater, water, and refuse collection 
services, or fees for electrical and gas service, which fees or charges are not treated as “property related” 
for purposes of Article XIIID, no property related fee or charge may be imposed or increased without 
majority approval by the property owners subject to the fee or charge or, at the option of the City, two-
thirds voter approval by the electorate residing in the affected area. 

The City does not believe that the provisions of Article XIIIC or Article XIIID will directly 
impact the Sales Tax Revenues available to the City to pay principal of and interest on the Bonds.   

Future Initiatives 

Article XIIIB, Article XIIIC, and Article XIIID were each adopted as measures that qualified for 
the ballot pursuant to the State’s Constitutional initiative process.  From time to time other initiative 
measures could be adopted, affecting the ability of the City to increase or apply revenues and to make or 
increase appropriations, all of which could adversely impact the amount of Sales Tax Revenues received 
by the City. 

RISK FACTORS 

Economy of the City and the State 

The Bonds are secured by a pledge of Sales Tax Revenues, which consist of all of the sales and 
use taxes levied by the City on taxable sales transactions within the City which are collected by the Board 
of Equalization and transmitted to the City periodically under Section 7204 of the Revenue and Taxation 



 

36273596.9  23 

Code of the State of California, constituting the Bradley-Burns Uniform Local Sales and Use Tax Law.  
The level of Sales Tax Revenues collected at any time is dependent upon the level of retail sales within 
the City, which is, in turn, dependent upon the level of economic activity in the City and in the State 
generally.  As a result, any substantial deterioration in the level of economic activity within the City or in 
the State could have a material adverse impact upon the level of Sales Tax Revenues and therefore upon 
the ability of the City to pay principal of and interest on the Bonds. 

Limited Obligations 

THE OBLIGATION OF THE CITY TO PAY THE BONDS IS A SPECIAL LIMITED 
OBLIGATION PAYABLE SOLELY FROM SALES TAX REVENUES AND DOES NOT 
CONSTITUTE A DEBT OF THE STATE, OR ANY POLITICAL SUBDIVISION OF THE STATE 
(OTHER THAN THE CITY) WITHIN THE MEANING OF ANY CONSTITUTIONAL OR 
STATUTORY DEBT LIMITATION OR RESTRICTION, AND DOES NOT CONSTITUTE AN 
OBLIGATION FOR WHICH THE CITY, THE STATE, OR ANY POLITICAL SUBDIVISION OF 
THE STATE IS OBLIGATED TO LEVY OR PLEDGE ANY FORM OF TAXATION (OTHER THAN 
THE SALES TAX REVENUES) OR FOR WHICH THE CITY, THE STATE, OR ANY POLITICAL 
SUBDIVISION OF THE STATE HAS LEVIED OR PLEDGED ANY FORM OF TAXATION (OTHER 
THAN THE SALES TAX REVENUES). 

Parity Debt 

Subject to certain restrictions set forth in the Indenture, the City is permitted to issue Parity Debt 
that constitutes additional charges against its Sales Tax Revenues without the consent of Owners of the 
Bonds.  To the extent that Parity Debt is issued by the City, the Sales Tax Revenues available to pay debt 
service on the Bonds may be decreased.  See “APPENDIX F – SUMMARY OF CERTAIN 
PROVISIONS OF THE INDENTURE.” 

Limitations on Remedies; Bankruptcy 

The City may be authorized to file for Chapter 9 municipal bankruptcy under certain 
circumstances.  Should the City file for bankruptcy, there could be adverse effects on the holders of the 
Bonds. 

If the City is in bankruptcy, the parties (including the holders of the Bonds) may be prohibited 
from taking any action to collect any amount from the City or to enforce any obligation of the City, unless 
the permission of the bankruptcy court is obtained.  These restrictions may also prevent the Trustee from 
making payments to the holders of the Bonds from funds in the Trustee’s possession.   

The City as a debtor in bankruptcy may be able to borrow additional money that is secured by a 
lien on any of its property (including the Sales Tax Revenues), which lien could have priority over the 
lien of the Indenture, or to cause the Sales Tax Revenues to be released to it, free and clear of lien of the 
Indenture, in each case provided that the bankruptcy court determines that the rights of the Trustee and 
the holders of the Bonds will be adequately protected.  The City may also be able, without the consent 
and over the objection of the Trustee and the holders of the Bonds, to alter the priority, interest rate, 
payment terms, collateral, maturity dates, payment sources, covenants (including tax-related covenants), 
and other terms or provisions of the Indenture and the Bonds, provided that the bankruptcy court 
determines that the alterations are “fair and equitable.” 

There may be delays in payments on the Bonds while the court considers any of these issues.  
There may be other possible effects of a bankruptcy of the City that could result in delays or reductions in 
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payments on the Bonds, or result in losses to the holders of the Bonds.  Regardless of any specific adverse 
determinations in a City bankruptcy proceeding, the fact of a City bankruptcy proceeding could have an 
adverse effect on the liquidity and value of the Bonds. 

Constitutional Limitations on Appropriations 

California law imposes various taxing, revenue, and appropriations limitations on public agencies 
such as the City.  See “CONSTITUTIONAL PROVISIONS AFFECTING CITY REVENUES AND 
APPROPRIATIONS” herein for a discussion of these limitations. 

California State Legislature or Electorate May Change Items Subject to Sales and Use Tax 

With limited exceptions, the sales and use tax will be imposed upon the same transactions and 
items subject to the sales tax levied statewide by the State.  In the past, the California State Legislature 
and the State electorate have made changes to the transactions and items subject to the State’s general 
sales tax and, therefore, the sales and use tax.  In 1991, the California State Legislature enacted legislation 
that expanded the transactions and items subject to the general statewide sales tax to include fuel for 
aviation and shipping, bottled water, rental equipment, and newspapers and magazines.  In 1992, the State 
electorate approved an initiative that eliminated candy, gum, bottled water, and confectionery items as 
items subject to the State’s general sales tax.  The State Legislature or the voters within the State, through 
the initiative process, could change or limit the transactions and items upon which the statewide sales tax 
and the sales and use tax are imposed.  Any such change or limitation could have an adverse impact on 
the Sales Tax Revenues received by the City.  For a further description of the Sales Tax Revenues, see 
“SECURITY AND SOURCES OF PAYMENT FOR THE BONDS” herein. 

Increases in Sales Tax Rate May Cause Declines in Sales Tax Revenues 

On November 6, 2012, State voters approved Proposition 30, which, among other things, 
increased the statewide tax rate by one quarter of one percent (increasing the statewide rate from 7.25% to 
7.50%) for four years, effective January 1, 2013, through December 31, 2016. Additional future increases, 
if any, in the State sales tax, the City’s sales and use tax or the sales tax levied in the County could have 
an adverse effect on consumer spending decisions and consumption, resulting in a reduction of Sales Tax 
Revenues generated within the City. 

Increased Internet Use May Reduce Sales Tax Revenues 

The increasing use of the internet to conduct electronic commerce may affect the levels of sales 
and use tax.  Internet sales of physical products by businesses located in the State, and Internet sales of 
physical products delivered to the State by businesses located outside of the State are generally subject to 
the sales and use tax.  However, under the federal constitution the State may be materially restricted in its 
ability to cause out of state retailers not going business in the State to collect use tax. In addition, the 
historic pattern of voluntary payment of use by taxpayers in the State has varied and it may be that some 
taxpayers in the State fail to pay use tax on Internet transactions through error or deliberate nonreporting 
and this potentially reduces the amount of the sales and use tax.  As a result, the more that Internet use 
increases, along with a failure to collect sales taxes on such Internet purchases, the more Sales Tax 
Revenues may be reduced. 

Economic, Political, Social, and Environmental Conditions 

Prospective investors are encouraged to evaluate current and prospective economic, political, 
social, and environmental conditions as part of an informed investment decision.  Changes in economic, 
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political, social, or environmental conditions on a local, state, federal, or international level may adversely 
affect investment risk generally.  Such conditional changes may include (but are not limited to) the 
reduction or elimination of previously available State of federal revenues, fluctuations in business 
production, consumer prices, or financial markets, unemployment rates, technological advancements, 
shortages or surpluses in natural resources or energy supplies, changes in law, social unrest, fluctuations 
in the crime rate, political conflict, acts of war or terrorism, environmental damage and natural disasters. 

Limited Secondary Market 

There can be no guarantee that there will be a secondary market for the Bonds or, if a secondary 
market exists, that such Bonds can be sold for any particular price.  Although the City has committed to 
provide certain statutorily-required financial and operating information, there can be no assurance that 
such information will be available to Bondholders on a timely basis.  The failure to provide the required 
annual financial information does not give rise to monetary damages but merely an action for specific 
performance.  Occasionally, because of general market conditions, lack of current information, the 
absence of credit rating for the Bonds or because of adverse history or economic prospects connected with 
a particular issue, secondary marketing practices in connection with a particular issue are suspended or 
terminated.  Additionally, prices of issues for which a market is being made will depend upon then 
prevailing circumstances.  Such prices could be substantially different from the original purchase price. 

Limitations on Remedies 

Remedies available to the owners of the Bonds may be limited by a variety of factors and may be 
inadequate to assure the timely payment of principal of and interest on the Bonds or to preserve the State 
tax-exempt status of the Bonds. 

Bond Counsel has limited its opinion as to the enforceability of the Bonds and the Indenture to 
the extent that enforceability may be limited by bankruptcy, insolvency, reorganization, fraudulent 
conveyance or transfer, moratorium, or other similar laws affecting generally the enforcement of 
creditors’ rights, by equitable principles and by the exercise of judicial discretion.  The lack of availability 
of certain remedies or the limitation of remedies may entail risks of delay, limitation or modification of 
the rights of the owners of the Bonds. 

Concentration of Sales Tax Producers 

The risk of reduction in Sales Tax Revenues as a result of factors described herein may generally 
increase where the production of Sales Tax Revenues is concentrated among a relatively few number of 
taxpayers. The top ten sales tax producers accounted for 29.0% of total Sales Tax Revenues received by 
the City in Fiscal Year 2015-16.  If all or a significate portion of such taxpayers leave the City, and as a 
result no longer contribute Sales Tax Revenues, there may be a material adverse effect on the City’s 
ability to pay debt service on the Bonds as such payments become due and payable.  See “SECURITY 
AND SOURCES OF PAYMENT FOR THE BONDS –Top Twenty-Five Sales Tax Producers” herein. 

 

Defeasance 

The City is permitted under the Indenture to defease in whole or in part the liens of the Indenture 
securing some or all of the Bonds through the substitution for that lien an escrow of monies or securities 
as security for the payment of those Bonds (as to such Bonds, a “defeasance”).  As described in “Tax 
Matters” herein, such a defeasance could constitute for federal income tax purposes a constructive 
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disposition by each owner of a defeased Bond resulting in a tax realization event in the year of the 
defeasance, and in the consequent recognition of gain or loss for federal income tax purposes, all without 
any corresponding current distribution of monies to that owner  

TAX MATTERS 

State Tax Exemption.  In the opinion of Bond Counsel, under existing law interest on the Bonds 
is exempt from personal income taxes of the State of California.  Except as set forth in the preceding 
sentence, Bond Counsel will provide no opinion in connection with the issuance or offering of the Bonds 
with regard to any federal, state or local tax consequence of the ownership or disposition of or the receipt 
of interest on any Bond.  A copy of the form of opinion of Bond Counsel relating to the Bonds is included 
in Appendix C. 

Federal Income Tax Considerations.  The following is a general summary of certain United 
States federal income tax consequences of the purchase and ownership of the Bonds. The discussion is 
based upon the Internal Revenue Code of 1986 (the “Code”), United States Treasury Regulations, rulings 
and decisions now in effect, all of which are subject to change (possibly, with retroactive effect) or 
possibly differing interpretations.  No assurance can be given that future changes in the law will not alter 
the conclusions reached herein. 

The discussion below does not purport to deal with United States federal income tax 
consequences applicable to all categories of investors and generally does not address consequences 
relating to the disposition of a Bond by the owner thereof for federal income tax purposes.  Further, the 
discussion below does not discuss all aspects of federal income taxation that may be relevant to a 
particular investor in the  Bonds in light of the investor’s particular circumstances or to certain types of 
investors subject to special treatment under the federal income tax laws (including insurance companies, 
tax exempt organizations and other entities, financial institutions, broker-dealers, persons who have 
hedged the risk of owning the Bonds, traders in securities that elect to use a mark to market method of 
accounting, thrifts, regulated investment companies, pension and other employee benefit plans, 
partnerships and other pass through entities, certain hybrid entities and owners of interests therein, 
persons who acquire Bonds in connection with the performance of services, or persons deemed to sell 
Bonds under the constructive sale provisions of the Code).  The discussion below also does not discuss 
any aspect of state, local, or foreign law or United States federal tax laws other than United States federal 
income tax law.  The discussion below is limited to certain issues relating to initial investors who will 
hold the Bonds as “capital assets” within the meaning of section 1221 of the Code, and acquire such 
Bonds for investment and not as a dealer or for resale.  The discussion below addresses certain federal 
income tax consequences applicable to owners of the Bonds who are United States persons within the 
meaning of section 7701(a)(30) of the Code (“United States persons”) and, except as discussed below, 
does not address any consequences to persons other than United States persons.  Prospective investors 
should note that no rulings have been or will be sought from the Internal Revenue Service (the “Service”)  
with respect to any of the United States federal income tax consequences discussed below, and no 
assurance can be given that the Service will not take contrary positions. 

Prospective investors should note that no rulings have been or will be sought from the Service 
with respect to any of the United States federal income tax consequences discussed below, and no 
assurance can be given that the Service will not take contrary positions. 

ALL PROSPECTIVE INVESTORS SHOULD CONSULT THEIR OWN TAX ADVISORS IN 
DETERMINING THE FEDERAL, STATE, LOCAL, FOREIGN AND ANY OTHER TAX 
CONSEQUENCES TO THEM FROM THE PURCHASE, OWNERSHIP AND DISPOSITION OF THE 
BONDS. 
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Interest on the Bonds.  Bond Counsel has rendered no opinion regarding the exclusion pursuant 
to section 103(a) of the Code of interest on the Bonds from gross income for federal income tax purposes.  
The City has taken no action to cause, and does not intend, interest on the Bonds to be excluded pursuant 
to section 103(a) of the Code from the gross income of the owners thereof for federal income tax 
purposes.  The City intends to treat the Bonds as debt instruments for all federal income tax purposes, 
including any applicable reporting requirements under the Code.  THE CITY EXPECTS THAT THE 
INTEREST PAID ON A BOND GENERALLY WILL BE INCLUDED IN THE GROSS INCOME OF 
THE OWNER THEREOF FOR FEDERAL INCOME TAX PURPOSES WHEN RECEIVED OR 
ACCRUED, DEPENDING UPON THE TAX ACCOUNTING METHOD OF THAT OWNER. 

Disposition of Bonds, Inclusion of Acquisition Discount and Treatment of Market Discount.  
An owner of Bonds will generally recognize gain or loss on the sale or exchange of the Bonds equal to the 
difference between the sales price (exclusive of the amount paid for accrued interest) and the owner’s 
adjusted tax basis in Bonds.  Generally, the owner’s adjusted tax basis in the Bonds will be the owner’s 
initial cost, increased by original issue discount (if any) previously included in the owner’s income to the 
date of disposition.  Any gain or loss generally will be capital gain or loss and will be long-term or short-
term, depending on the owner’s holding period for the Bonds. 

Under current law, a purchaser of a Bond who did not purchase that Bond in the initial public 
offering (a “subsequent purchaser”) generally will be required, on the disposition (or earlier partial 
principal payment) of such Bond, to recognize as ordinary income a portion of the gain (or partial 
principal payment), if any, to the extent of the accrued “market discount.”  In general, market discount is 
the amount by which the price paid for such Bond by such a subsequent purchaser is less than the stated 
redemption price at maturity of that Bond (or, in the case of a Bond bearing original issue discount, is less 
than the “revised issue price” of that Bond (as defined below) upon such purchase), except that market 
discount is considered to be zero if it is less than one quarter of one percent of the principal amount times 
the number of complete remaining years to maturity.  The Code also limits the deductibility of interest 
incurred by a subsequent purchaser on funds borrowed to acquire Bonds with market discount.  As an 
alternative to the inclusion of market discount in income upon disposition, a subsequent purchaser may 
elect to include market discount in income currently as it accrues on all market discount instruments 
acquired by the subsequent purchaser in that taxable year or thereafter, in which case the interest deferral 
rule will not apply.  The recharacterization of gain as ordinary income on a subsequent disposition of such 
Bonds could have a material effect on the market value of such Bonds. 

Stated Interest and Reporting of Interest Payments.  The stated interest on the Bonds will be 
included in the gross income, as defined in section 61 of the Code, of the owners thereof as ordinary 
income for federal income tax purposes at the time it is paid or accrued, depending on the tax accounting 
method applicable to the owners thereof.  Subject to certain exceptions, the stated interest on the Bonds 
will be reported to the Service.  Such information will be filed each year with the Service on Form 1099-
INT (or other appropriate reporting form) which will reflect the name, address, and taxpayer identification 
number of the owner.  A copy of such Form 1099-INT will be sent to each owner of a Bond for federal 
income tax purposes. 

Original Issue Discount.  If the first price at which a substantial amount of the Bonds of any 
stated maturity is sold (the “Issue Price”) is less than the stated redemption price at maturity of those  
Bonds, the excess of the stated redemption price at maturity of each Bond of that maturity over the Issue 
Price of that maturity is “original issue discount.”  If the original issue discount on a Bond is less than the 
product of one quarter of one percent of its face amount times the number of complete years to its 
maturity, the original issue discount on that Bond will be treated as zero.  Original issue discount on a 
Bond will be amortized over the life of the Bond using the “constant yield method” provided in the 
Treasury Regulations.  As original issue discount on a Bond would accrue under the constant yield 
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method, the owner of a Bond issued with original issue discount generally will be required to include 
such accrued amount in its gross income as interest, regardless of its regular method of accounting.  This 
can result in taxable income to the beneficial owner of such a Bond that exceeds actual cash distributions 
to that owner in a taxable year.  To the extent that a Bond is purchased at a price that exceeds the sum of 
the Issue Price of that Bond and all original issue discount on that Bond previously includible by any 
holder in gross income (the “revised issue price” of that Bond), the subsequent inclusion of original issue 
discount by that purchaser must be reduced to reflect that excess. 

The amount of the original issue discount that accrues on the Bonds each taxable year will be 
reported annually to the Service and to the owners.  The portion of the original issue discount included in 
each owner’s gross income while the owner holds the Bonds will increase the adjusted tax basis of the 
Bonds in the hands of such owner. 

Amortizable Bond Premium.  An owner that purchases a Bond for an amount that is greater than 
its stated redemption price at maturity will be considered to have purchased the Bond with “amortizable 
bond premium” equal in amount to such excess.  The owner may elect to amortize such premium using a 
constant yield method over the remaining term of the Bond and may offset interest otherwise required to 
be included in respect of the Bond during any taxable year by the amortized amount of such excess for the 
taxable year.  Bond premium on a Bond held by an owner that does not make such an election will 
decrease the amount of gain or increase the amount of loss otherwise recognized on the sale, exchange, 
redemption or retirement of a Bond.  However, if the Bond may be optionally redeemed after the 
beneficial owner acquires it at a price in excess of its stated redemption price at maturity, special rules 
would apply under the Treasury Regulations which could result in a deferral of the amortization of some 
bond premium until later in the term of the Bond.  Any election to amortize bond premium applies to all 
taxable debt instruments held by the beneficial owner on or after the first day of the first taxable year to 
which such election applies and may be revoked only with the consent of the Service. 

Medicare Contribution Tax.  Pursuant to Section 1411 of the Code, as enacted by the Health 
Care and Education Reconciliation Act of 2010, an additional tax is imposed on individuals beginning 
January 1, 2013.  The additional tax is 3.8% of the lesser of (i) net investment income (defined as gross 
income from interest, dividends, net gain from disposition of property not used in a trade or business, and 
certain other listed items of gross income), or (ii) the excess of “modified adjusted gross income” of the 
individual over $200,000 for unmarried individuals ($250,000 for married couples filing a joint return and 
a surviving spouse).  Owners of the Bonds should consult with their own tax advisor concerning this 
additional tax, as it may apply to interest earned on the Bonds as well as gain on the sale of a Bond. 

Defeasance.  Persons considering the purchase of a Bond should be aware that the bond 
documents permit the City under certain circumstances to deposit monies or securities with the Trustee, 
resulting in the release of the lien of the Indenture (a “defeasance”).  A defeasance could be a taxable 
event resulting in the realization of gain or loss by the owner of a defeased Bond for federal income tax 
purposes, without any corresponding receipt of monies by the owner.  Such gain or loss generally would 
be subject to recognition for the tax year in which such realization occurs, as in the case of a sale or 
exchange; in addition, the defeased instrument may be treated as having been reissued with original issue 
discount or bond issuance premium with the consequences described above.  Owners of Bonds are 
advised to consult their own tax advisers with respect to the tax consequences resulting from such events. 

Backup Withholding.  Under section 3406 of the Code, an owner of a Bond who is a United 
States person may, under certain circumstances, be subject to “backup withholding” of current or accrued 
interest on a Bond or with respect to proceeds received from a disposition of the Bond.  This withholding 
applies if such owner of a Bond:  (i) fails to furnish to the payor such owner’s social security number or 
other taxpayer identification number (“TIN”); (ii) furnishes the payor an incorrect TIN; (iii) fails to 
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properly report interest, dividends, or other “reportable payments” as defined in the Code; or (iv) under 
certain circumstances, fails to provide the payor with a certified statement, signed under penalty of 
perjury, that the TIN provided to the payor is correct and that such owner is not subject to backup 
withholding. 

Backup withholding will not apply, however, with respect to payments made to certain owners of 
the Bonds.  Owners of Bonds should consult their own tax advisors regarding their qualification for 
exemption from backup withholding and the procedures for obtaining such exemption. 

Withholding on Payments to Nonresident Alien Individuals and Foreign Corporations.  Under 
sections 1441 and 1442 of the Code, nonresident alien individuals and foreign corporations are generally 
subject to withholding at the current rate of 30% (subject to change) on periodic income items arising 
from sources within the United States, provided such income is not effectively connected with the 
conduct of a United States trade or business. 

Assuming the interest income of such an owner of the Bonds is not treated as effectively 
connected income within the meaning of section 864 of the Code, such interest will be subject to 30% 
withholding, or any lower rate specified in an income tax treaty, unless such income is treated as portfolio 
interest.  Interest will be treated as portfolio interest if:  (i) the owner provides a statement to the payor 
certifying, under penalties of perjury, that such owner is not a United States person and providing the 
name and address of such owner; (ii) such interest is treated as not effectively connected with the owner’s 
United States trade or business; (iii) interest payments are not made to a person within a foreign country 
that the Service has included on a list of countries having provisions inadequate to prevent United States 
tax evasion; (iv) interest payable with respect to the Bonds is not deemed contingent interest within the 
meaning of the portfolio debt provision; (v) such owner is not a controlled foreign corporation, within the 
meaning of section 957 of the Code; and (vi) such owner is not a bank receiving interest on the Bonds 
pursuant to a loan agreement entered into in the ordinary course of the bank’s trade or business.  

Assuming payments on the Bonds are treated as portfolio interest within the meaning of sections 
871 and 881 of the Code, then no withholding under section 1441 and 1442 of the Code and no backup 
withholding under section 3406 of the Code is required with respect to owners or intermediaries who have 
furnished Form W-8 BEN, Form W-8 EXP or Form W-8 IMY, as applicable, provided the payor does not 
have actual knowledge or reason to know that such person is a United States person. 

The preceding discussion of certain United States federal income tax consequences is for general 
information only and is not tax advice.  Accordingly, each investor should consult its own tax advisor as 
to particular tax consequences to it of purchasing, owning, and disposing of the Bonds, including the 
applicability and effect of any state, local, or foreign tax laws, and of any proposed changes in applicable 
laws. 

FINANCIAL STATEMENTS 

The financial statements of the City for the Fiscal Year ended June 30, 2015, included in 
APPENDIX B of this Official Statement have been audited by The Pun Group, LLP (the “Auditor”), 
independent auditors, as stated in their report therein.  The Auditor was not requested to consent to the 
inclusion of its report in APPENDIX B, nor has it undertaken to update its report or to take any action 
intended or likely to elicit information concerning the accuracy, completeness or fairness of the 
statements made in this Official Statement, and no opinion is expressed by the Auditor with respect to any 
event subsequent to the date of its report.  The Auditor has not been engaged to perform and has not 
performed, since the date of its report, any procedures on the financial statements addressed in that report.  
The Auditor also has not performed any procedures relating to this Official Statement. 
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CERTAIN LEGAL MATTERS 

The validity of the Bonds and certain other legal matters are subject to the approving opinion of 
Norton Rose Fulbright US LLP, Bond Counsel to the City.  A complete copy of the proposed form of 
Bond Counsel opinion is contained in APPENDIX C.  Bond Counsel undertakes no responsibility for the 
accuracy, completeness or fairness of this Official Statement.  Certain legal matters will be passed upon 
for the City by Norton Rose Fulbright US LLP, as Disclosure Counsel, and for the Underwriter by Nixon 
Peabody LLP, as Underwriter’s Counsel.  Payment of fees of Bond Counsel and Disclosure Counsel is 
contingent upon the issuance of the Bonds. 

FINANCIAL ADVISOR 

NHA Advisors is serving as Financial Advisor to the City with respect to the Bonds.  The 
Financial Advisor has assisted the City in the matters relating to the planning, structuring, execution and 
delivery of the Bonds.  Because of its limited participation in reviewing this Official Statement, the 
Financial Advisor assumes no responsibility for the accuracy or completeness of any of the information 
contained herein.  The Financial Advisor will receive compensation from the City contingent upon the 
sale and delivery of the Bonds. 

VERIFICATION OF MATHEMATICAL ACCURACY 

Upon delivery of the Bonds, the Verification Agent will deliver a report on the mathematical 
accuracy of certain computations, contained in schedules provided to them that were prepared by the City, 
relating to the sufficiency of monies deposited into the Refunded Bonds Redemption Account to pay, 
when due, the Redemption Price of the Refunded Bonds. 

The report of the Verification Agent will include the statement to the effect that the scope of its 
engagement is limited to verifying the mathematical accuracy of the computations contained in such 
schedules provided to it, and that it has no obligation to update its report because of events occurring, or 
date or information coming to its attention, subsequent to the date of its report. 

ABSENCE OF LITIGATION 

There is no pending litigation, notice of which has been received by the City, or, to the 
knowledge of the City, threatened litigation seeking to restrain or enjoin the issuance or delivery of the 
Bonds or questioning or affecting the validity of the Bonds or the proceedings or authority under which 
they are to be issued or the levy, collection and pledge of Sales Tax Revenues. 

The City is a party to various litigation from time to time.  See, for example, APPENDIX B – 
“AUDITED FINANCIAL STATEMENTS FOR FISCAL YEAR ENDED JUNE 30, 2015,” Note 13.  
The City does not expect any pending litigation, notice of which has been received by the City, to have a 
material adverse effect on the City’s ability to pay debt service on the Bonds. 

CONTINUING DISCLOSURE 

The City has covenanted for the benefit of the Owners and beneficial owners of the Bonds to 
provide certain financial information and operating data relating to the City by not later than nine (9) 
months following the end of the City’s Fiscal Year (presently June 30) (the “Annual Report”), 
commencing with the report for the Fiscal Year ended June 30, 2016, and to provide notices of the 
occurrence of certain enumerated events.  The Annual Report and notices of enumerated events will be 
filed by the Dissemination Agent on behalf of the City with the MSRB.  The filing of the Annual Report 



 

36273596.9  31 

and notices of enumerated events will be made in accordance with the EMMA system of the MSRB or in 
another manner approved under the Rule.  The specific nature of the information to be contained in the 
Annual Report and the notices of enumerated events is set forth in the form of Continuing Disclosure 
Agreement attached hereto as APPENDIX D – “FORM OF CONTINUING DISCLOSURE 
AGREEMENT.”  The City has not failed to comply with an undertaking pursuant to the Rule in the past 
five years, except as provided in the following paragraph.  

The City, as an obligated person under the Rule, has undertaken to provide required continuing 
disclosures with respect to its outstanding general obligation bonds, revenue bonds, and sales tax revenue 
bonds, as well as certain outstanding lease revenue bonds issued by the City of Industry Public Finance 
Authority (the “Authority”).  The City failed to file on a timely basis its audited financial statements for 
(i) fiscal years ended June 30, 2010  and June 30, 2012 in connection with certain issues of its outstanding 
general obligation bonds and (ii) fiscal years ended June 30, 2010 through June 30, 2013 in connection 
with certain issues of its outstanding sales tax revenue bonds, an outstanding issue of the City’s revenue 
bonds and certain issues of the City of Industry Public Facilities Authority’s outstanding lease revenue 
bonds.  The City’s audited financials for the past five fiscal years have now been posted on EMMA.  In 
addition, the City failed to file on a timely basis required annual financial and operating data for fiscal 
years ended June 30, 2010 through June 30, 2014 in connection with certain of its outstanding general 
obligation, sales tax revenue bonds and revenue bonds and certain issues of the City of Industry Public 
Facilities Authority’s outstanding lease revenue bonds. Amended filings have been posted on EMMA to 
address these annual reporting omissions.  In the past five years, like many issuers, the City did not file 
notices of rating changes of the bond insurers.  The City has filed notices with EMMA regarding the 
current ratings of its insured bonds.  After making the filings described above in this paragraph, the City 
is in compliance in all material respects with its continuing disclosure undertakings under the Rule for the 
last five years.   

On March 27, 2014, the City adopted Continuing Disclosure Compliance Procedures to assist the 
City in complying with its undertakings under the Rule.  The City believes that with such Continuing 
Disclosure Compliance Procedures in-place it will timely comply with its continuing disclosure 
undertaking entered into in connection with the issuance of the Bonds.   

RATINGS 

Standard and Poor’s Financial Services LLC, a subsidiary of The McGraw-Hill Companies, Inc. 
(“S&P”) and Moody’s Investors Service, Inc. (“Moody’s”) have assigned a rating of “__”  and “__”, 
respectively, to the Bonds.  This ratings reflect only the views of S&P and Moody’s and do not constitute 
a recommendation to buy, sell or hold the Bonds.  An explanation of this rating and any outlook 
associated with such rating should be obtained from S&P and Moody’s, as applicable. 

The City has furnished to S&P and Moody’s certain information regarding the Bonds and the 
City, including information not included herein.  Generally, rating agencies base their ratings on such 
information and materials and their own investigations, studies and assumptions.  The ratings are subject 
to revision or withdrawal at any time by such rating agencies and there is no assurance that the ratings 
will continue for any period of time or that it will not be lowered, suspended or withdrawn.  The City 
undertakes no responsibility to oppose any revision, suspension or withdrawal of any rating.  Any 
reduction, suspension or withdrawal of a rating, or other actions by S&P relating to their ratings, may 
have an adverse effect on the market price for, or marketability of, the Bonds. 
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UNDERWRITER 

Stifel, Nicolaus & Company, Incorporated, as Underwriter of the Bonds (the “Underwriter”) has 
agreed, subject to certain conditions, to purchase the Bonds at a price of $____________ (representing 
$____________ aggregate principal amount of Bonds, [less net original issue discount] [plus net original 
issuance premium] of $____________, less an Underwriter’s discount of $____________).  The Bond 
Purchase Agreement provides that the Underwriter will purchase all of the Bonds if any are purchased. 

MISCELLANEOUS 

The references herein to the Indenture are brief summaries of certain provisions thereof.  Such 
summaries do not purport to be complete and for full and complete statements of such provisions 
reference is made to each document, as the case may be.  Copies of the documents mentioned under this 
heading are available for inspection at the City and following delivery of the Bonds will be on file at the 
offices of the Trustee in Los Angeles, California.  References are made herein to certain other documents 
and reports which are brief summaries thereof which do not purport to be complete or definitive.  
Reference is made to such documents and reports for full and complete statements of the content thereof.   

Any statement in this Official Statement involving matters of opinion, whether or not expressly 
so stated, are intended as such and not as representations of fact.  This Official Statement is not to be 
construed as a contract or agreement between the City and the purchasers or Owners of any of the Bonds. 

The execution and delivery of this Official Statement and its distribution have been duly 
authorized and approved by the City. 

 CITY OF INDUSTRY, CALIFORNIA 
 
 
 
By   

Mayor 
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APPENDIX A 

CITY OF INDUSTRY – INFORMATION STATEMENT 

The following information regarding the City of Industry (the “City”) and the surrounding area 
is presented for general information only.  The Bonds are payable solely from and are secured by Sales 
Tax Revenues as described in the Official Statement under the caption “SECURITY AND SOURCES OF 
PAYMENT FOR THE BONDS.” 

General 

The City is a charter city operating under a charter approved by the voters of the City on June 8, 
1976.  The City was incorporated on June 18, 1957. Located in the County of Los Angeles (the “County”) 
in the State of California (the “State”), the City consists of approximately 12 square miles and is located 
20 miles east of the City of Los Angeles.  As of January 1, 2016, the City had a population of 441 people. 

The City is governed by a City Council which elects a Mayor from among its members.  The City 
has adopted the Council-Manager form of government under which the City Council may appoint a City 
Manager who is responsible for supervising the day-to-day operations of the City and allied agencies and 
carrying out policies set by the Council.   

The basic purpose of the City is to provide a center for industry and commerce of all types. The 
City serves as a substantial employment base for the approximately 2 million people living in the San 
Gabriel Valley.  Approximately 15% of Industry’s area is available for development.  The remaining 85% 
of the available land has been developed at a ratio of approximately 95% industrial and 5% commercial. 
The industrial area within the City represents nearly 10% of the total industrial acreage in the County. 

The City of Industry has a total plan of development. The City has planned the location of future 
streets, storm drains, sewers and utility lines in presently undeveloped areas. The planned improvements 
are designed to facilitate industrial development. Development of the City is now about 85% complete.     

Government 

The City is governed by a City Council which elects a Mayor from among its members.  The City 
has adopted the Council-Manager form of government under which the City Council may appoint a City 
Manager who is responsible for supervising the day-to-day operations of the City and allied agencies and 
carrying out policies set by the City Council.  As of [September 30, 2015], the City had approximately 17 
full time employees. 

The members of the City Council are listed below. 

Name and Office Expiration of Term 

Mark D. Radecki, Mayor  June 2019 
Cory C. Moss, Mayor Pro Tem  June 2019 
Roy Haber III, Council Member  June 2017 
Newell W. Ruggles, Council Member June 2019 
Abraham N. Cruz, Council Member  June 2017 
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Location 

Situated in the eastern section of Los Angeles County in the San Gabriel Valley, the City is 
located near the center of a vast five-county population concentration in Southern California.  The region 
includes Los Angeles, Ventura, San Bernardino, Orange and Riverside Counties.  The City is located in 
an established industrial area, centered in the core of a 40-mile radius encompassing other major 
industrial centers in the Los Angeles Basin. 

The City of Industry enjoys easy access to the region’s freeways, seaports, airports and rail 
facilities.  The City is 22 miles from downtown Los Angeles and is bounded on the north by the San 
Bernardino (I-10), the south by the Pomona (I-60), the east by the Orange (I-57) and the west by the San 
Gabriel River (I-605) Freeways, all of which have immediate accessibility to the central Los 
Angeles/Orange and San Bernardino Counties freeway network. 

The City is 40 miles from the seaports of Los Angeles and Long Beach, 45 miles from Los 
Angeles International Airport, 20 miles from Ontario International Airport, and is served by two 
transcontinental rail lines including a line to the harbors. 

Industrial Activity 

Approximately 2,500 industrial manufacturing plants and distribution facilities are located within 
the City.  These facilities employ approximately 65,000 people as of June 2015 and have an annual 
payroll estimated to be in excess of $2.6 billion.  The vast majority of the workforce in the City live in the 
neighboring communities of the San Gabriel Valley. 

The San Gabriel Valley has a total residential population of over 1,800,000.  About one third of 
these residents are employed in a wide range of occupations.  Industries in which employment is provided 
include: manufacturing, trade service, retail, government, transportation, finance, insurance, real estate, 
construction and others. A highly diversified source of labor as well as professional management 
personnel is available to firms that select the City as a location for conducting business. 

With only 3.1 percent of the total land area in the San Gabriel Valley, the City is the source of 
approximately 40 percent of all the basic manufacturing/distribution jobs in the San Gabriel Valley 
communities.   
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Major Employers 

The following table sets forth the major employers in the City. 

CITY OF INDUSTRY 
Top Employers 

Employer 
Number of 
Employees 

Hacienda La Puente Unified School District(1) 2975 
LA County Sanitation District(2) 1750 
SYSCO Food Services of LA 1100 
US Postal Service 1100 
Leegin Creative Leather Products Inc. 600 
Acorn Engineering Company 520 
US Air Conditioning Distributors Inc. 508 
Fed Ex Ground Package System Inc. 500 
Operon Distributors 500 
Snak King Corporation 500 
Golden State Foods – Manufacturing 425 
Pacific Palms Resort 425 
Alta Dena Certified Dairy Inc. 420 
Closet World 400 
Lights of America Inc. 400 
Golden State Foods Corporation 391 
Fiserv 355 
Alcoa Fastening Systems 350 
_________________________ 
(1)  Includes employees from schools outside of the City. 
(2)  Includes employees for the full district. 
Source:  The City 
 
 
Commercial Activity 

The City is home to many industrial, retail and business centers.  The Puente Hills Mall is a 66-
acre complex, containing over 600,000 square feet of retail space, and is one of Southern California’s 
largest shopping centers. The Puente Hills Mall  has 200 retail outlets.  Puente Hills Auto Mall has 12 
major dealerships. Puente Hills East Business Center and Crossroads Business Park provides 
approximately 1.2 million square feet of office and research and development space. The 190 acre 
Fairway Business Center is a light Industrial complex in a business park environment.  The Grand 
Crossing Industrial Center provides 400 acres of commercial and industrial development space.  

Utilities 

Electrical energy is distributed to the City and surrounding areas by Southern California Edison 
Company, an investor-owned electric utility serving Central and Southern California. 

Water is supplied to the City by the following companies: San Gabriel Valley Water Company, 
Suburban Water Systems, Rowland Water District, La Puente Valley County Water District and Walnut 
Valley Water District. 
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The Southern California Gas Company provides natural gas to the City. 

Meeting and Convention Facilities 

Surrounded by 640 acres of public grounds, the Industry Hills Exhibit-Conference Center and 
Hotel Resort, known as the “Pacific Palms Hotel and Resort,” offers comprehensive meeting and 
recreational facilities.  This resort has two 18-hole championship golf courses.  The facility is designed to 
support the needs of the firms in the City and others in Southern California that require the use of exhibit 
and conference facilities.  The center has more than 45,000 square feet of flexible function space, 
including 28 meeting rooms and breakout rooms with 12,000 square feet alone is for the main event 
venue space called the “Majestic Ballroom.”  The center also has several full food service facilities.  Atop 
the facility is the Hotel, offering 294 hotel rooms and/or suites.  There is an equestrian center, clubhouse, 
spa and fitness center. 

Health Services 

The City accesses medical care available from local community hospitals and clinics and medical 
research institutes.  For example, the City of Hope National Medical Center is in the nearby City of 
Duarte, which has been designated a Clinical Cancer Research Center; Inter-Community Medical Center, 
Presbyterian Intercommunity Hospital; and Citrus Valley Health Partners, that includes: Citrus Valley 
Medical Center, Foothill Presbyterian Hospital, Queen of the Valley Campus, and Hospice of the San 
Gabriel Valley. 

Transportation 

Located within the core of a 40 mile radius, encompassing Los Angeles, Orange County and the 
Inland Empire, the City has numerous resources for transportation.  Firms in the City are serviced by both 
the Union Pacific and Southern Pacific transcontinental railroads, both running westerly to Los Angeles 
and easterly toward Riverside.  Southern Pacific operates a mainline switching yard and major intermodal 
(piggy-back) facility in the City which cuts delivery and transit times substantially. In addition, a 41-mile 
rail bypass opens the City directly into both of the West Coast’s largest seaports: Los Angeles Harbor and 
the Port of Long Beach. In addition, Metrolink, a community rail line which serves nearby communities, 
has a station in the city. Local and Los Angeles bus service is provided by the Metropolitan Transit 
Authority and Foothill Transit, while state and nationwide service is available through Greyhound and 
Continental Trailways. 

The City is bordered by four major freeways. The Pomona Freeway (60) also intersects the Long 
Beach (710), San Gabriel River (605) and Orange (57) Freeways, providing direct access to Orange 
County markets. The San Bernardino (10) Freeway borders the City on the north. More than 50 major 
trucking lines are franchised to serve the area. Overnight delivery can be made to all major California 
cities, as well as Phoenix, Arizona and Las Vegas, Nevada.  

Air transportation is available at any of the three leading airports serving the Greater Los Angeles 
area as well as several local private airports. The City is located 18 miles from Ontario International 
Airport and approximately 45 miles from both Los Angeles International and John Wayne Airport. The 
airports have excellent air freight facilities. Private aircraft facilities are also available at Brackett Field in 
La Verne, 9 miles away, and El Monte Airport, just 8 miles away. 
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Public Safety 

The City’s law enforcement is provided by contract with the Los Angeles County Sheriff’s 
Department that maintains a station in the City staffed by over 265 deputies and support personnel. The 
Industry Sheriff’s Station serves as headquarters for patrol, detective and juvenile bureaus, and also serves 
as the local police headquarters for three contract cities. The Industry Station serves an area of 54 square 
miles with a population of approximately 180,000. 

Helicopter patrol is also provided as a contracted service. The Los Angeles County Sheriff’s 
Department has numerous aircraft. The Civic-Financial Center helipad, located adjacent to the Sheriff’s 
Station, can accommodate the largest of these aircraft and has refueling capabilities. 

The City of Industry is part of the Consolidated Fire Protection District administered by the Los 
Angeles County Fire Department. There are three fire stations located within the City. These stations are 
equipped with the latest in firefighting equipment, including snorkel devices, and are staffed by 
experienced and well-trained industrial fire fighters. In addition, local fire officials may call upon the 
resources of the County Fire Department in the case of emergency. These include firefighting helicopters, 
resuscitators, rescue units and foam trucks. 

The County Fire Department also maintains a fire prevention bureau that aids businessmen in 
solving potentially dangerous situations. 

Financial Institutions 

The financial requirements of the business and commercial community are well accommodated 
by the City of Industry’s numerous banks and savings and loan associations. Specialists in every banking 
field are available and financial services are provided for both large and small businesses. 

Education 

Education at all levels is to be found in the communities surrounding the City of Industry. 

There are five unified school districts in the immediate vicinity of the City of Industry. They are: 
Walnut Unified School District, Rowland Unified School District, Hacienda-La Puente Unified School 
District, Bassett Unified School District, and Pomona Unified School District. 

There are two community colleges serving the area. Mt. San Antonio College, located in Walnut, 
offers academic and vocational instruction as does Rio Hondo College in Whittier. Both colleges offer 
daytime and evening classes. 

Located within a 15-mile radius of the City of Industry are several state and private colleges and 
universities including: California State Polytechnic University in Pomona (6 miles); Whittier College (3 
miles); Claremont Colleges (10 miles); La Verne College (9 miles); and Pomona College (10 miles). 

Recreation and Leisure 

Residents in the communities surrounding the City of Industry are afforded convenient and easy 
access to numerous recreational areas in Southern California. 

The City of Industry has developed its own 6,450-acre Industry Hills Exhibit-Conference Center 
& Hotel Resort.  This area includes two 18-hole championship golf courses and driving range, a 175,000 
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square foot golf service area which includes clubhouse, retail shop and golf cart facilities, exhibit and 
conference center, a 292-room hotel, equestrian center, spa and fitness center.  The facility is leased to a 
managing operator and is known as the Pacific Palms Resort. 

Medical Facilities 

The City of Industry and the surrounding communities are served by a number of medical centers 
that are complemented by specialists in all phases of medical and dental care. In all, more than 20 
hospitals are available, together with some 1,300 doctors and 800 dentists. 

Historical 

The Workman and Temple Family Homestead Museum is a six-acre site in the City of Industry 
containing eight structures that document over 100 years of Southern California life and architecture. 
There is the Workman House, an 1840’s adobe which was remodeled in the 1870’s, incorporating 
elements of popular mid-nineteenth century architectural styles; a water tower and pump house dating 
from circa 1872-1897; a cast stone neoclassical mausoleum, built in 1919; and a Spanish-Colonial 
Revival residence and its accompanying teepee-like retreat, both constructed in the early 1920’s. The 
facilities are now owned and maintained by the City of Industry. 

Climate 

The climate of the City is mild through the year with temperatures seldom varying more than 25 
degrees between winter and summer. The mean high temperature for the city is 77 degrees. Most rainfall 
comes during the winter with nearly 85 percent of the annual total occurring from November through 
March. 

Prevailing winds are from the west during the spring, summer and early autumn, with 
northeasterly winds predominating the remainder of the year. 

Air pollution is generally of no greater intensity than throughout other areas of the Los Angeles 
Basin. The Los Angeles Air Pollution Control District reports that, “because the City of Industry does not 
have any heavy industry such as steel plants or foundries and does not have heavy concentrations of 
automotive traffic, concentrations of the emitted or source area contaminants are relatively low in that 
area.” 

General Fund Financial Summary 

The information contained in the following table of revenues, expenditures and changes in fund 
balances has been derived from the City’s Annual Financial Reports for the fiscal years shown. A copy of 
the City’s Annual Financial Report for the twelve months ended June 30, 2015, is attached as 
APPENDIX B hereto. 
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CITY OF INDUSTRY 
General Fund 

Summary of Revenues, Expenditures and Changes in Fund Balances 
Fiscal Years 2011-12 through 2015-16 

 2011-12 2012-13 2013-14 2014-15
2015-16 

(Unaudited)
Revenues      
 Taxes $   32,448,959 $   38,934,839 $     46,899,638 $     39,420,470 $     36,829,053 
 Licenses and permits 2,153,176 2,375,346 2,539,226 2,646,610 2,876,790 
 Fine, forfeitures and penalties 452,252 480,126 415,812 563,890 347,725 
 Revenues from use of money and property     11,031,455       7,799,425        12,806,242        5,761,481      12,380,995 
Total Revenues $   46,085,842 $  49,589,736 $     62,660,918 $     48,442,451 52,434,563 
Expenditures      
 Legislative $        324,968 $       351,063 $         357,373 $          431,807 $          286,044 
 General administration 3,144,094 4,099,759 5,936,313 3,903,997 2,435,067 
 Support services 8,345,608 7,789,417 6,557,824 17,747,787 7,952,596 
 Community development 503,448 655,514 689,857 731,013 806,613 
 Community services 4,435,215 4,544,184 3,148,503 3,725,258 3,412,391 
 Public safety 7,741,218 9,681,513 8,729,322 8,311,866 8,585,198 
 Public works 15,582,528 14,273,519 12,752,783 10,881,576 10,569,068 
 Capital Projects      5,341,694               6,635                    --      2,385,000     10,603,600 
Total Expenditures $ 45,418,773 $  41,401,604 $   38,171,975 $    48,118,304 $     44,650,577 
Excess of Revenue Over Expenditures $       667,069 $    8,188,132 $   24,488,943 $         324,149 $       7,783,986 
      
Other Financing Sources (Uses)      
 Transfers in from other governmental funds $  23,508,061 $  97,956,573 $  23,873,802 -- $  495,007,189(1) 
 Transfers in from enterprise and fiduciary funds 9,933,424 7,967,707 -- -- 1,757,997 
 Proceeds from sale of capital assets - 1,000,000 -- -- -- 
 Loss on write off debts due from Successor. Agency - (6,486,139) -- -- (14,421,307) 
 Proposition A Exchange (2,025,000) (1,402,000) 2,906,000 -- -- 
 Transfers out to enterprise and fiduciary funds (3,420,176) (3,945,695) (53,790) 1,069,615 -- 
 Transfers out to other governmental funds (35,359,569) (76,928,834) -- (2,827,500) (42,768,893) 
       Litigation Settlement (5,000,000) -- (42,500,000) (136,330) (225,000) 
       Other Income -- -- 1,000,000 (1,002,412) -- 
Total other financings sources (uses)   (12,363,260)     18,161,612   (20,585,988)   1,069,615    439,349,986 
Net changes in fund balance $(11,696,191) $  26,349,744 $    3,902,955 $  94,509,720 447,133,972 
FUND BALANCES, beginning of year $219,000,959 $207,304,768 $233,654,512 $237,557,467 332,067,187 
      
FUND BALANCES, end of year $207,304,768 $233,654,512 $237,557,467 $332,067,167 $779,201,159 
___________________________________________  
(1) [INSERT FOOTNOTE DESCRIBING TRANSFER] 
Sources: City of Industry Annual Financial Reports. 
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CITY INVESTIGATIONS 

In April 2015, the City received notification that the Los Angeles County district attorney’s office 
had opened an investigation into certain financial transactions between the City and companies controlled 
by a former mayor of the City, David Perez, and his relatives.  The transactions under investigation 
occurred over the past 20 years and, according to an audit of the finances of the City performed in 2015 
by KPMG at the request of the City, resulted in more than $326 million being paid by the City to 
companies owned by Mr. Perez and his family.  As of the date of this Official Statement, the findings of 
the investigation and any determinations by the Los Angeles County district attorney have not been made 
public by the office of the Los Angeles County district attorney.    

In May 2015, the State Controller’s office announced that it would conduct an investigation into 
discrepancies in the financial reporting of the City and an analysis of the City’s administrative and 
internal accounting controls. In addition, the State Controller’s office announced that it would examine 
allegations of wrongdoing by City officials and any irregularities in local, state and federal programs 
administered by the City. The State Controller’s review will begin with the fiscal years 2012-13 and 
2013-14.  As of the date of this Official Statement, the State Controller’s investigation of the City was 
completed and a report issued dated January 28, 2016. 

DEFINED BENEFIT PENSION PLAN 

Plan Description 

The City contributes to the California Public Employees’ Retirement System (“CalPERS”), a 
cost-sharing multiple-employer defined benefit pension plan.  All full-time and certain part-time 
employees of the City are covered in this plan.  The City selects optional benefit provisions from the 
benefit menu by contract with CalPERS and adopts those benefits through local ordinance (or other local 
methods). CalPERS acts as a common investment and administrative agent for participating public 
entities within the State of California. A full description of the pension plan, benefit provisions, 
assumptions (for funding, but not accounting purposes), and membership information are listed in the 
June 30, 2013 Annual Actuarial Valuation Report. This report and CalPERS’ audited financial statements 
are publicly available reports that can be obtained at CalPERS’ website under Forms and Publications. 

Miscellaneous First Tier is a cost-sharing multiple-employer defined benefit plan that is part of 
the Miscellaneous 2.7% at 55 Risk Pool of the CalPERS, while Second Tier is the part of the 
Miscellaneous 2.0% at 60 Risk Pool. Starting July 2013, Public Employee Pension Reform Act (PEPRA ) 
miscellaneous members become eligible for service retirement upon attainment of age 62 with at least 5 
years of service.  Retirement benefits for PEPRA miscellaneous employees are calculated as 2% of the 
average final 36 months compensation. 

Funding Policy 

Active plan members in the Plan are required to contribute 8% of their annual covered salary.  
The City makes contributions required of the employees on their behalf. The City is required to contribute 
the actuarially determined remaining amounts necessary to fund the benefits for its members. The 
actuarial methods and assumptions used are those adopted by the CalPERS Board of Administration. The 
required employer contribution rate of covered payroll for the years ended June 30, 2015, 2014 and 2013 
were 18.858%, 17.889% and 15.966%, respectively. The contribution requirements of the plan members 
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are established by State statute and the employer contribution rate is established and may be amended by 
CalPERS. 

Pension Reporting 

Prior to 2015, accounting standards required the City to account for pension cost annually and 
unfunded liability –which was considered a liability to be reported in future periods- only to be disclosed 
in the notes to the financial statements and as required supplemental information. In 2015, the City 
adopted GASB Statement No. 68, “Accounting and Financial Reporting for Pension—an amendment of 
GASB Statement No. 27” The Statement required cost sharing plan sponsors to record its proportionate 
share of net pension liability (unfunded liability –plan assets) on the financial statements instead of just 
disclosing future unfunded liabilities.  

For the year ended June 30, 2015, the City’s proportionate share of contribution to CalPERS 
amounted to $632,761. The City recognized pension expense of $286,952 and net pension liabilities of 
$4,782,916.  

The City’s pension reporting for the year ended June 30, 2015 was determined using of June 30, 
2013 actuarial valuations and measurement period of July 1, 2013 to June 30, 2014. 

The actuarial assumptions included (a) 7.50% investment rate of return (net of administrative 
expenses); (b) projected salary increases ranging from 3.30% to 14.20%, which vary depending on age, 
duration of service and type of employment. Both (a) and (b) include an inflation component of 2.75%. 
The actuarial value of the Plan’s assets was determined using a technique that smooth’s the effect of 
short-term volatility in the market value of investments over a three year period depending on the size of 
investment gains and losses.  
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APPENDIX B 
 

AUDITED FINANCIAL STATEMENTS FOR FISCAL YEAR ENDED JUNE 30, 2015 

 

The City’s audited financial statements are presented for general information only.  The Bonds are 
payable solely from and are secured by Sales Tax Revenues, as described in the Official Statement under the 
caption “SECURITY AND SOURCES OF PAYMENT FOR THE BONDS.” 



 

36273596.9  C-1 

APPENDIX C 

FORM OF OPINION OF BOND COUNSEL 
 
 

[Closing Date] 
 
 

City of Industry 
14651 East Stafford Street 
City of Industry, California  91744 

$________________ 
City of Industry 

Senior Sales Tax Revenue Refunding Bonds 
Series 2016 (Taxable) 

 
Ladies and Gentlemen: 

We have acted as Bond Counsel in connection with the issuance of by the City of Industry (the “City”) 
of its aggregate principal amount of City of Industry Senior Sales Tax Revenue Refunding Bonds, Series 2016 
(Taxable) (the “Bonds”).  The Bonds are being issued by the City under the City of Industry Sales and Use 
Tax Financing Law, constituting Chapter 3.60 of Title 3 of the Industry Municipal code (the “Bond Law”), and 
an Indenture of Trust, dated as of August 1, 2016 (the “Indenture”), by and between the City and U.S. Bank 
National Association, as trustee.  Capitalized terms used herein but not defined shall have the meanings 
ascribed to them in the Indenture. 

As Bond Counsel, we have examined applicable provisions of the Bond Law and copies certified to us 
as being true and complete copies of the proceedings of the City for the authorization and issuance of the 
Bonds.  Our services as Bond Counsel were limited to an examination of such proceedings and to the 
rendering of the opinions set forth below.  In this connection we have also examined such certificates of public 
officials and officers of the City as we have considered necessary for the purposes of this opinion. 

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

1. The Bonds constitute valid and binding limited obligations of the City as provided in 
the Indenture, and are entitled to the benefits of the Indenture.  The Bonds are payable from Sales Tax 
Revenues and the pledge of certain amounts held by the Trustee under the Indenture. 

2. The Indenture has been duly and validly authorized, executed and delivered by the 
City and, assuming the enforceability thereof against the Trustee, constitutes the legally valid and 
binding obligation of the City, enforceable against the City in accordance with its terms.  The 
Indenture creates a valid pledge, to secure the payment of principal of and interest on the Bonds, of the 
Sales Tax Revenues and other amounts held by the Trustee in certain funds and accounts established 
pursuant to the Indenture, subject to the provisions of the Indenture permitting the application thereof 
for other purposes and on the terms and conditions set forth therein. 

3. Under existing law, interest on the Bonds is exempt from personal income taxes of the 
State of California. 



 

36273596.9  C-2 

The opinions expressed in paragraphs 1 and 2 above are qualified to the extent the enforceability of the 
Bonds and the Indenture may be limited by applicable bankruptcy, insolvency, debt adjustment, 
reorganization, moratorium or similar laws or equitable principles relating to or limiting creditors’ rights 
generally or as to the availability of any particular remedy.  The enforceability of the Bonds and the Indenture 
is subject to the effect of general principles of equity, including, without limitation, concepts of materiality, 
reasonableness, good faith and fair dealing, to the possible unavailability of specific performance or injunctive 
relief, regardless of whether considered in a proceeding in equity or at law, and to the limitations on legal 
remedies against governmental entities in California.  

No opinion is expressed herein on the accuracy, completeness or fairness of the Official Statement or 
other offering material relating to the Bonds. 

Our opinions are based on existing law, which is subject to change.  Such opinions are further based 
on our knowledge of facts as of the date hereof.  We assume no duty to update or supplement our opinions to 
reflect any facts or circumstances that may thereafter come to our attention or to reflect any changes in any law 
that may thereafter occur or become effective.  Moreover, our opinions are not a guarantee of result; rather, 
such opinions represent our legal judgment based upon our review of existing law that we deem relevant to 
such opinions and in reliance upon the representations and covenants referenced above. 

 

 

Respectfully submitted, 
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APPENDIX D 

FORM OF CONTINUING DISCLOSURE AGREEMENT 
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APPENDIX E 

BOOK-ENTRY SYSTEM 
 

The information in this Appendix E concerning The Depository Trust Company (“DTC”), New 
York, New York, and DTC’s Book-Entry System has been obtained from DTC and the City of Industry (the 
“City”), U.S. Bank National Association, as trustee (the “Trustee”) and Stifel, Nicolaus & Company, 
Incorporated takes no responsibility for the completeness or accuracy thereof.  

The City, the Trustee and the Underwriter cannot and do not give any assurances that DTC, DTC 
Participants or Indirect Participants (each as defined below) or others will distribute any (a) payments of 
principal or purchase price or interest with respect to the Bonds, (b) certificates representing ownership 
interest in or other confirmation or ownership interest in the Bonds, or (c) redemption or other notices 
sent to DTC or Cede & Co., its nominee, as the registered owner of the Bonds, or that they will do so on a 
timely basis, or that DTC, DTC Participants or DTC Indirect Participants will act in the manner described 
in this Appendix.  The current “Rules” applicable to DTC are on file with the Securities and Exchange 
Commission and the current “Procedures” of DTC to be followed in dealing with DTC Participants are on 
file with DTC.  The City, the Trustee and the Underwriter are not responsible or liable for the failure of 
DTC or any DTC Participant to make any payment or give any notice to a beneficial owner with respect 
to the Bonds or an error or delay relating thereto. 

DTC will act as securities depository for the Bonds.  The Bonds will be issued as fully-registered 
securities registered in the name of Cede & Co. (DTC’s partnership nominee) or such other name as may 
be requested by an authorized representative of DTC.  One fully-registered bond certificate will be issued 
for each maturity of each series of the Bonds, in the aggregate principal amount of such maturity, and will 
be deposited with DTC. 

DTC is a limited-purpose trust company organized under the New York Banking Law, a 
“banking organization” within the meaning of the New York Banking Law, a member of the Federal 
Reserve System, a “clearing corporation” within the meaning of the New York Uniform Commercial 
Code, and a “clearing agency” registered pursuant to the provisions of Section 17A of the Securities 
Exchange Act of 1934.  DTC holds and provides asset servicing for over 3.5 million issues of U.S. and 
non-U.S. equity issues, corporate and municipal debt issues, and money market instruments (from over 
100 countries) that DTC’s participants (“Direct Participants”) deposit with DTC.  DTC also facilitates the 
post-trade settlement among Direct Participants of sales and other securities transactions in deposited 
securities through electronic computerized book-entry transfers and pledges between Direct Participants’ 
accounts.  This eliminates the need for physical movement of securities certificates.  Direct Participants 
include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing 
corporations, and certain other organizations.  DTC is a wholly-owned subsidiary of The Depository Trust 
& Clearing Corporation (“DTCC”).  DTCC is the holding company for DTC, National Securities 
Clearing Corporation, and Fixed Income Clearing Corporation, all of which are registered clearing 
agencies.  DTCC is owned by the users of its regulated subsidiaries.  Access to the DTC system is also 
available to others such as both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, 
and clearing corporations that clear through or maintain a custodial relationship with a Direct Participant, 
either directly or indirectly (“Indirect Participants”).  DTC has a Standard & Poor’s rating of AA+.  The 
DTC Rules applicable to its Participants are on file with the Securities and Exchange Commission.  More 
information about DTC can be found at www.dtcc.com.  The information set forth on this website is not 
incorporated by reference herein. 
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Purchases of Bonds under the DTC system must be made by or through Direct Participants, 
which will receive a credit for the Bonds on DTC’s records. The ownership interest of each actual 
purchaser of each Bond (“Beneficial Owner”) is in turn to be recorded on the Direct and Indirect 
Participants’ records. Beneficial Owners will not receive written confirmation from DTC of their 
purchase.  Beneficial Owners are, however, expected to receive written confirmations providing details of 
the transaction, as well as periodic statements of their holdings, from the Direct or Indirect Participant 
through which the Beneficial Owner entered into the transaction.  Transfers of ownership interests in the 
Bonds are to be accomplished by entries made on the books of Direct and Indirect Participants acting on 
behalf of Beneficial Owners.  Beneficial Owners will not receive certificates representing their ownership 
interests in Bonds, except in the event that use of the book-entry system for the Bonds is discontinued. 

To facilitate subsequent transfers, all Bonds deposited by Direct Participants with DTC are 
registered in the name of DTC’s partnership nominee, Cede & Co., or such other name as may be 
requested by an authorized representative of DTC.  The deposit of Bonds with DTC and their registration 
in the name of Cede & Co. or such other DTC nominee do not effect any change in beneficial ownership.  
DTC has no knowledge of the actual Beneficial Owners of the Bonds; DTC’s records reflect only the 
identity of the Direct Participants to whose accounts such Bonds are credited, which may or may not be 
the Beneficial Owners.  The Direct and Indirect Participants will remain responsible for keeping account 
of their holdings on behalf of their customers. 

Conveyance of notices and other communications by DTC to Direct Participants, by Direct 
Participants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial 
Owners will be governed by arrangements among them, subject to any statutory or regulatory 
requirements as may be in effect from time to time. 

Redemption notices shall be sent to DTC.  If less than all of the Bonds within an issue are being 
redeemed, DTC’s practice is to determine by lot the amount of the interest of each Direct Participant in 
such issue to be redeemed. 

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to 
Bonds unless authorized by a Direct Participant in accordance with DTC’s MMI Procedures.  Under its 
usual procedures, DTC mails an Omnibus Proxy as soon as possible after the record date.  The Omnibus 
Proxy assigns Cede & Co.’s consenting or voting rights to those Direct Participants to whose accounts 
Bonds are credited on the record date (identified in a listing attached to the Omnibus Proxy). 

Principal, premium, if any, and interest payments on the Bonds will be made to Cede & Co., or 
such other nominee as may be requested by an authorized representative of DTC.  DTC’s practice is to 
credit Direct Participants’ accounts upon DTC’s receipt of funds and corresponding detail information 
from the Trustee, on a payable date in accordance with their respective holdings shown on DTC’s records.  
Payments by Participants to Beneficial Owners will be governed by standing instructions and customary 
practices, as is the case with securities held for the accounts of customers in bearer form or registered in 
“street name,” and will be the responsibility of such Participant and not of DTC nor its nominee, the 
Trustee, or the City, subject to any statutory or regulatory requirements as may be in effect from time to 
time.  Payment of principal, premium, if any, and interest to Cede & Co. (or such other nominee as may 
be requested by an authorized representative of DTC) is the responsibility of the Trustee, disbursement of 
such payments to Direct Participants will be the responsibility of DTC, and disbursement of such 
payments to the Beneficial Owners will be the responsibility of Direct and Indirect Participants. 

DTC may discontinue providing its services as depository with respect to the Bonds at any time 
by giving reasonable notice to the Trustee. Under such circumstances, in the event that a successor 
depository is not obtained, Bond certificates are required to be printed and delivered.  The City may 
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decide to discontinue use of the system of book-entry transfers through DTC (or a successor securities 
depository).  In that event, bond certificates will be printed and delivered. 
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APPENDIX F 

SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE
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RESOLUTION NO. CC 2016-50 

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF INDUSTRY, 
CALIFORNIA, REQUESTING THAT THE LOCAL AGENCY FORMATION 
COMMISSION OF THE COUNTY OF LOS ANGELES APPROVE THE 
WITHDRAWAL OF THE CITY’S ANNEXATION APPLICATION FOR THE 
RIGHT OF WAY LOCATED ON THE SOUTH SIDE OF VALLEY 
BOULEVARD BETWEEN MORNINGSIDE DRIVE AND 460 FEET EAST 
OF FAURE AVENUE 

WHEREAS, on or about December 14, 2006, the City Council adopted Resolution 
No. 2169, requesting that the Local Agency Formation Commission (“LAFCO”) of the 
County of Los Angeles consider the annexation of territory set forth in Exhibit B, attached 
hereto, and incorporated herein by reference, more commonly known as the right-of-way 
located on the south side of Valley Boulevard between Morningside Drive and 460 feet 
east of Faure Avenue; and 

 WHEREAS, it was originally intended that the City of Walnut would annex the 
northern section of Valley Boulevard in the proposed annexation area, and the City would 
annex the southern section of Valley Boulevard.  However, Walnut withdrew its 
annexation application several years ago, and the City of Industry has not taken any 
action on its initial application; and 
 
 WHEREAS, based on City Staff’s analysis, the annexation of this right-of-way, or 
an expansion of the annexation area to cover the entire right of way, does not benefit the 
City, as the City would incur maintenance and repair costs for this section of right-of-way 
without any additional financial support from the County; and  
 
 WHEREAS, given that the proposed annexation does not benefit the City, and 
because the annexation would negatively impact the City’s maintenance and capital 
costs, the City Council desires to request that LAFCO permit the withdrawal of the City’s 
annexation application. 
  
NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF INDUSTRY DOES 
HEREBY RESOLVE, DETERMINE, FIND, AND ORDER AS FOLLOWS: 
 

SECTION 1:  The above recitals are true and correct and are incorporated herein 
by reference. 

 
SECTION 2:  That the City desires to withdraw its annexation application for the 

property set forth in Exhibit B, and hereby requests that LAFCO permit the withdrawal of 
the application. 

SECTION 3:  That the City Council hereby directs the City Clerk to immediately 
transmit a copy of this Resolution to LAFCO. 



SECTION 4:  The provisions of this Resolution are severable and if any provision, 
clause, sentence, word or part thereof is held illegal, invalid, unconstitutional, or 
inapplicable to any person or circumstances, such illegality, invalidity, unconstitutionality, 
or inapplicability shall not affect or impair any of the remaining provisions, clauses, 
sentences, sections, words or parts thereof of the Resolution or their applicability to other 
persons or circumstances. 

 
SECTION 5:  The City Clerk shall certify to the adoption of this Resolution and 

that the same shall be in full force and effect. 

PASSED, APPROVED AND ADOPTED by the City Council of the City of Industry at a 
regular meeting held on July 28, 2016, by the following vote: 
 

AYES:  COUNCIL MEMBERS: 
 
NOES:  COUNCIL MEMBERS: 
 
ABSTAIN: COUNCIL MEMBERS: 
 
ABSENT:  COUNCIL MEMBERS: 
 
  

 

   ______________________________ 
   Mark D. Radecki, Mayor  

 

ATTEST: 

 

______________________________ 
Cecelia Dunlap, Deputy City Clerk 
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RESOLUTION NO. CC 2016-51 
 

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF INDUSTRY, 
CALIFORNIA, ELECTING TO BE SUBJECT TO THE PUBLIC 
EMPLOYEES’ MEDICAL AND HOSPITAL CARE ACT AT AN EQUAL 
AMOUNT FOR EMPLOYEES AND ANNUITANTS WITH RESPECT TO A 
RECOGNIZED EMPLOYEE ORGANIZATION 

 
WHEREAS, a contracting agency meeting the eligibility requirements set forth in 

Government Code Section 22920, may obtain health benefit plan(s), as defined under 
Government Code Section 22777, by submitting a resolution to the Board of 
Administration of the California Public Employees’ Retirement System (the “Board”), and 
upon approval of such resolution by the Board, become subject to the Public Employees’ 
Medical and Hospital Care Act (the “Act”); and 

 
WHEREAS, the City of Industry is a contracting agency eligible to be subject to 

the Act under Government Code Section 22920; and 
 
WHEREAS, Government Code Section 22892(a) provides that a contracting 

agency subject to Act shall fix the amount of the employer contribution by resolution; and 
 
WHEREAS, Government Code Section 22892(b) provides that the employer 

contribution shall be an equal amount for both employees and annuitants, but may not be 
less than the amount prescribed by Section 22892(b) of the Act; and 

 
WHEREAS, the City of Industry desires to obtain for its employees and annuitants 

who are members of the Non-PERS Planning Commission the benefit of the Act and to 
accept the liabilities and obligations of an employer under the Act; 
 
NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF INDUSTRY DOES 
HEREBY RESOLVE, DETERMINE, FIND, AND ORDER AS FOLLOWS: 

SECTION 1:  The City of Industry elects to be subject to the provisions of the Act; 
and 

 
SECTION 2:  That the employer contribution for each employee or annuitant shall 

be the amount necessary to pay the full cost of his/her enrollment, including the 
enrollment of family members, in a health benefits plan up to a maximum of the PEMHCA 
minimum per month, plus administrative fees and Contingency Reserve Fund 
assessments; and 

 
SECTION 3:  That the City of Industry has fully complied with any and all 

applicable provisions of Government Code 7507 in electing the benefits set forth above; 
and 

 
 SECTION 4:  That the participation of the employees and annuitants of the City 
of Industry shall be subject to determination of its status as an “agency or instrumentality 
of the state or political subdivision of a State” that is eligible to participate in a 



governmental plan within the meaning of Section 414(d) of the Internal Revenue Code, 
upon publication of final Regulations pursuant to such Section.  If it is determined that 
the City of Industry would not qualify as an agency or an instrumentality of the State or 
political subdivision of a State under such final Regulations, CalPERS may be obligated, 
and reserves the right to terminate the health coverage of all participants of the employer; 
and  
 

SECTION 5:  The provisions of this Resolution are severable and if any provision, 
clause, sentence, word or part thereof is held illegal, invalid, unconstitutional, or 
inapplicable to any person or circumstances, such illegality, invalidity, unconstitutionality, 
or inapplicability shall not affect or impair any of the remaining provisions, clauses, 
sentences, sections, words or parts thereof of the Resolution or their applicability to other 
persons or circumstances; and 

 
SECTION 6:  That the executive body appoint and direct, and it does hereby 

appoint and direct, the City Manager to perform on behalf of the City of Industry all 
functions required of it under the Act; and 

 
 SECTION 7:  The City Clerk shall certify to the adoption of this Resolution and 
that the same shall be in full force and effect, and to file with the Board a verified copy of 
this Resolution. 
 
PASSED, APPROVED AND ADOPTED by the City Council of the City of Industry at a 
regular meeting held on July 28, 2016, by the following vote: 
 

AYES:  COUNCIL MEMBERS: 
 
NOES:  COUNCIL MEMBERS: 
 
ABSTAIN: COUNCIL MEMBERS: 
 
ABSENT:  COUNCIL MEMBERS: 

  
 

   ______________________________ 
   Mark D. Radecki, Mayor  

ATTEST: 

 

__________________________________ 
Cecelia Dunlap, Deputy City Clerk 
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Industry Hills Expo Center Improvement Plan 

A

Sewer Upgrades

Summary

Project Narrative:

Sewer Upgrades:

Sewer main replacement, realignment, extension, point repair, remove root, fix 
crack by PVC lining, adjustment & reconstruct manholes, clear trees, sewer 
laterals, grease traps and facilities at various locations throughout the 
complex.

Existing Photos

Projected Costs: $514,500

Projected cost based on CNC estimate 5-27-16
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Industry Hills Expo Center Improvement Plan 

B

SummaryExisting Photos

Project Narrative:

Reclaimed Water Upgrades:

At Handorf Road, Abandon and removal of water lines, install VCP main, valve 
assembly, blow-off assembly, valve box and cover,  remove and replace 
concrete pavement, A.C. pavement repair, pressure test, disinfect flush. 

Projected Costs: $206,700

Projected cost based on CNC estimate 5-27-16

Reclaimed Water Line

Existing Site

Example
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Industry Hills Expo Center Improvement Plan 

C

Perimeter Fencing Repairs, Trail Lighting, Steps

Summary

Projected Costs: $435,000

Projected cost based on CNC estimate 5-12-16

Existing Photos

Project Narrative:

Perimeter Fencing and Trail Lighting:

Remove and Install metal fence, brick column, metal connection, concrete 
outlet, Remove and replace landscaping, concrete base, and metal gate for 
perimeter fencing. Install bollard light, pole light, wall mount light, remove 
and replace landscaping for trail lighting. Walkway and electronic sign at 
corner of azusa and Temple avenue.
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Industry Hills Expo Center Improvement Plan 

Resurfacing Roadways and Parking

Existing Photos Summary

Project Narrative:

Resurfacing Roadways and East Parking Lot at Industry Expo Center:

Remove and reconstruct deteriorated parking lots and roadway pavements to 
the Expo Grand Arena Building with improved striping and signage. Install 
drop stations for the RV  spaces with sewer laterals, main line and connect to 
the County maintained sewer trunk line.  Replace lighting with solar paneled 
light,  enable replacement of electrical pedestals with new wiring from 
existing power supply to be installed on each island.

Projected Costs: $1,615,000

Projected cost based on CNC estimate 5-31-16

D
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Industry Hills Expo Center Improvement Plan 

E

SummaryExisting Photos

Project Narrative:

Roofing/installation/demolition/public bid - asphalt shingle or built up about 
$6 /sf for the Following:

Office Complex & Avalon Room, Restroom and Snack Bar, The Pavilion, Wash 
Stalls, and Barns D and E 

Option - upgrading to standing seam metal for appearance and long term 
durability about x2 cost above 

Projected Costs: $1,298,000

Projected cost based on CNC estimate 6-15-16
cost for re-roofing grand arena included in item N. Grand Arena Improvements

Re-Roofing various Structures

Office complex

Pavilion 

Barns D and E

Avalon room

Restroom and Snack Bar

Wash stalls
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Stone Wing Walls
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New Roll-up Door At New Storage 
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Industry Hills Expo Center Improvement Plan 

Pavilion Upgrades

Summary

Project Narrative:

The existing 11,500sf Pavilion was constructed in 1994 as a barn like environment 
with no mechanical HVAC system, insulation or properly sealed doors and windows. 
Incremental improvements have been made to the structure and surrounding site with 
minimal long term planning or cohesiveness. Interior layout does not provide good 
flow or functionality for events. Required storage needs are currently met with 
outside containers. Disabled access (ADA) does not meet current requirements.

Proposed Interior Improvements: Energy efficient HVAC system, mechanical room, 
coordinated energy efficient lighting, insulation, interior finishes, foyer area, 
remodel toilet rooms, bar area, food prep area, storage room additions, coordinated 
furnishings.

Proposed Exterior Improvements: Covered entrance, metal roofing, low maintenance 
cement board siding, new color scheme, lighting, air tight dual glass doors and 
windows.

Proposed Site Improvements: Outdoor patio areas, lighting, accessible parking (ADA), 
coordinated site furnishings.

Possible Improvements: Close off old entry and combine store room to convert to 
Bridal Room, New Gazebo, enlarge grass area, Catering kitchen at south side, and 
paved Parking lot.

Projected Costs: $3,460,000

 Projected cost based on CNC Budget Worksheet 5-24-16
Analysis will be done to compare new building vs. remodel cost

F

Existing Photos
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Industry Hills Expo Center Improvement Plan 

G

Barn Lighting

SummaryExisting Photos

Project Narrative:

New lighting using existing conduit. 25,000sf x 2 barns = 50,000sf

Exact type of light to be determined. Consideration will include energy 
efficiency, coverage, required foot candles, and equestrian needs.

Projected Costs: $175,000

Per CNC
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Industry Hills Expo Center Improvement Plan 

H

Fiber Optic Line upgrades

Summary

Project Narrative:

Fiber Optic Lines Upgrades to:

Office Complex, Avalon Room, The Pavilion, Patio Cafe, Bunk House, Duplexes, 
and Barns D and E

Projected Costs: $125,460

 Projected cost based on CNC Budget Worksheet 5-24-16

Existing Photos
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Industry Hills Expo Center Improvement Plan 

I

Corner Monument Sign

Summary

Project Narrative:

Corner Monument sign to be located  at the Southwest corner of temple and 
azusa avenue. Aluminum sign with smooth black automotive enamel paint finish 
and internal fluorescent lamps. pedestal pole cover with flagstone veneer to 
match that used on project entrance structure. Each side of sign to have 
routed logo/copy backed with white acrylic with RBG L.E.D. displays below

Projected Costs: $100,000

 Per CNC

Existing Photos
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Industry Hills Expo Center Improvement Plan 

J

New Banquet Facilities

SummaryExisting Photos

Project Narrative:

MDR Architect’s Concept #1, 16,000sf building and adjacent site.
New Banquet Facility including two large banquet rooms, reception area, 
support facilities, parking, lawn, and garden area.

Projected Costs: $8,419,000

 Projected cost based on CNC Budget Worksheet 5-24-16
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Industry Hills Expo Center Improvement Plan 

K

SummaryExisting Photos

Project Narrative:

Avalon Room Upgrades:

Remodel Restroom Facilities, Upgrade lighting for Meetings, Catering kitchen, 
outdoor canopy shade structure for patio, bar removal- to use portable bar, 
relocate air - conditioning system to back of office, incorporate Restroom and 
utilize space for catering kitchen.

Projected Costs: $495,000

 Projected cost based on CNC Budget Worksheet 5-24-16

Avalon Room
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Industry Hills Expo Center Improvement Plan 

L

SummaryExisting Photos

Project Narrative:

Patio Cafe upgrades:

Upgrade Kitchen to Energy Efficient Appliances, Remodel Restrooms, Enlarge 
Restroom Facilities to Accommodate Large Events, and Mobile kitchen or 
permanent Kiosk.

Projected Costs: $306,000

 Projected cost based on CNC Budget Worksheet 5-24-16

Patio Café
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Industry Hills Expo Center Improvement Plan 

M

Main Entrance Gates

Summary

Project Narrative:

Main entry gate:

Remove existing gates and associated improvements (8,000SF) such as curbs and 
masonry columns. Construct new curbs and columns install new automatic 
sliding gates to better accommodate trucks with trailers.

Projected Costs: $105,000

 Projected cost based on CNC estimate 6-29-16

Existing Photos
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Industry Hills Expo Center Improvement Plan 

N

Grand Arena Improvements

SummaryExisting Photos

Project Narrative:

Construct men and women’s accessible toilet room  
Replace Bleachers         
Grand Stand Viewing Platform       
Sound Deadening System        
Re-Roof and paint (for solar panel installation)    
Level Arena Surface         
Permanent Entryway with fencing and gates     
20’ x 16’ stage line SL50 mobile stage     
Upgrade sound system        
Temporary Flooring         
Paint Interior Roof Structure and Frames     
Miscellaneous Paint         
Install Solar Panels on roof       

Projected Costs: $5,081,000

 Projected cost based on CNC estimate 6-17-16
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Industry Hills Expo Center Improvement Plan 

O

Avalon Room Parking Lot

SummaryExisting Photos

Project Narrative:

Reconstruct and redirect roadway intersecting Expo Center Drive at the 
Avalon Room entrance, reconfigure and re-stripe adjacent parking lot to 
improve access and increase number of stalls. Install retaining wall and 
hillside grading to the new roadways and parking. Replace and install new 
lighting, landscaping, drainage system and utility lines as required.

Install themed way-finding, directional signage throughout the Expo Center.

Projected Costs: $2,575,000

Projected cost based on CNC estimate 6-21-16
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Industry Hills Expo Center Improvement Plan 

P

SummaryExisting Photos

Project Narrative:

Install prefabricated Barn pros warehouse garage for storage, workshop, 
laundry room, and potential living quarters for staff

Projected Costs: $300,000

Projected cost based on Barn pros 2-level unit with modifications

Heavy Equipment Garages
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