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BELVEDERE CITY COUNCIL
OCTOBER 8, 2018

To:

Mayor and City Council and
Chairman and Members of the Board of Directors of the Belvedere Public
Financing Authority

From:

Craig Middleton, City Manager
Robert Zadnik, Public Works Manager

Subject:

Issuance of revenue bonds by the Belvedere Public Financing Authority and
issuance of limited obligation improvement bonds by the City for the
Acacia/Laurel Utility Undergrounding Assessment District

Recommended Motion/Item Description
1.

That Councilmembers McCaskill and Kemnitzer state for the record that their residences
are within 500 feet of the proposed district and therefore they have a financial conflict of
interest and must recuse themselves. Council Member Campbell also lives within 500 feet
of the proposed district. The Political Reform Act provides that when three of the five
Council Members have a conflict of interest, one of the three Council Member names
may be chosen at random to participate and vote on the matter. At the Council meeting of
March 13, 2017, Council Member Campbell’s name was chosen at random to be the
Council Member to participate then and in the future on this matter.

2.

That the City Council adopt the attached resolution which authorizes the issuance and
sale of limited obligation bonds to the Authority in order to fund the improvements
authorized for the Acacia/Laurel Utility Undergrounding Assessment District.

3.

That the City Council adjourn and convene as the Board of Directors of the Authority and
adopt the attached resolution which authorizes the issuance and sale of its revenue bonds
to investors.

4.

That the Public Financing Authority Board adjourn and reconvene as the City Council.

Background
On August 29, 2018, assessment notices were sent to all property owners in the Acacia/Laurel
Utility Undergrounding Assessment District. A few owners are electing to pay in cash and they
had until the close of business on September 28th to do so. As such, we currently have the final
figures for assessments paid in cash, unpaid assessments, and the balance of estimated costs of
the project to be raised through the sale of limited obligation bonds.
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The financing structure will involve two levels of bonds. The City will issue assessment bonds to
the Authority, the proceeds of which will be deposited into an improvement fund to be held by
the City and used to finance the utility undergrounding project. These assessment bonds will be
purchased by the Authority using funds obtained from the sale by the Authority of revenue
bonds, which will be marketed and sold to investors.
Staff and the City’s consultants have prepared the necessary documents for the issuance of the
City’s assessment bonds and the issuance, marketing and sale of the Authority’s revenue bonds,
and now recommend that the City Council and the Board of Directors take the actions needed to
authorize these transactions, as described below.
The Authority's Bonds will be made available for a limited time for local purchase should
anyone in the community desire to do so.
The attached City Council resolution authorizes the issuance and sale of the assessment bonds to
the Authority; and approves as to form the documents needed for the issuance of the assessment
bonds:
• the Fiscal Agent Agreement, which governs the terms and conditions relating to the
assessment bonds;
• the Bond Purchase Agreement, under which the assessment bonds will be sold to the
Authority; and
• the Preliminary Official Statement, which is the disclosure document by which the
Authority’s revenue bonds will be marketed and sold to the public.
The attached Authority resolution authorizes the issuance of the Authority’s revenue bonds in a
principal amount not to exceed $3.275 million; and approves as to form the documents needed
for the issuance and sale of the revenue bonds:
• the Indenture of Trust, which governs the terms and conditions relating to the revenue
bonds;
• the Bond Purchase Agreement, under which the revenue bonds will be purchased by
Wulff, Hansen & Co., as underwriter, who will in turn sell the revenue bonds to
investors; and
• the Preliminary Official Statement, which is the disclosure document by which the
Authority’s revenue bonds will be marketed and sold to the public.
The Preliminary Official Statement is the disclosure document required to be approved by the
City and the Authority under federal securities laws, which require that the Preliminary Official
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Statement not contain any statements of material facts or omit to state any material facts if
necessary to make the disclosure not misleading.
These resolutions appoint U.S. Bank National Association as fiscal agent for the assessment
bonds and trustee for the revenue bonds.
Recommendation
1.

That Councilmembers McCaskill and Kemnitzer state for the record that their residences
are within 500 feet of the proposed district and therefore they have a financial conflict of
interest and must recuse themselves. Council Member Campbell also lives within 500 feet
of the proposed district. The Political Reform Act provides that when three of the five
Council Members have a conflict of interest, one of the three Council Member names
may be chosen at random to participate and vote on the matter. At the Council meeting of
March 13, 2017, Council Member Campbell’s name was chosen at random to be the
Council Member to participate then and in the future on this matter
2. That the City Council adopt the attached resolution which authorizes the issuance and
sale of limited obligation bonds to the Authority in order to fund the improvements
authorized for the Acacia/Laurel Utility Undergrounding Assessment District.
3. That the City Council adjourn and convene as the Board of Directors of the Authority and
adopt the attached resolution which authorizes the issuance and sale of its revenue bonds
to investors.

4.

That the Public Financing Authority Board adjourn and reconvene as the City Council.

Attachments
1.
2.
3.
4.
5.
6.

City Council Resolution authorizing bond issuance.
Public Financing Authority Resolution authorizing bond issuance.
Form of Indenture of Trust
Form of Fiscal Agent Agreement
Form of bond purchase agreement with Wulff, Hansen & Co.
Preliminary Official Statement for the bonds.

ATTACHMENT 1
CITY OF BELVEDERE
RESOLUTION NO. 2018A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF BELVEDERE
AUTHORIZING THE ISSUANCE OF LIMITED OBLIGATION IMPROVEMENT
BONDS, APPROVING AND DIRECTING THE EXECUTION OF A FISCAL AGENT
AGREEMENT, AUTHORIZING SALE OF BONDS, AND OTHER RELATED
DOCUMENTS AND ACTIONS WITH RESPECT THERETO
______________________________________________________________________
WHEREAS, on May 11, 2015, the City Council (the "City Council") of the City of Belvedere
(the "City") adopted its Resolution No. 2015-11 entitled "A Resolution of the City Council of the
City of Belvedere of Intention to Make Acquisitions and Improvements for the Proposed
Acacia/Laurel Utility Undergrounding Assessment District," as amended by Resolution No.
2017-12 adopted by the City Council on May 8, 2017 (as amended, the “Resolution of
Intention”), under the Municipal Improvement Act of 1913, Division 12 of the Streets and
Highways Code of California (the “Act”), to initiate proceedings under the Act in and for the
City’s proposed “Acacia/Laurel Utility Undergrounding Assessment District" (the “Assessment
District”) for the purpose of acquiring and constructing the improvements (the "Project")
described in the Resolution of Intention, consisting generally of the undergrounding of utilities
serving the parcels within the Assessment District.
WHEREAS, by the Resolution of Intention, the City Council provided that improvement bonds
would be issued thereunder pursuant to the Improvement Bond Act of 1915, Division 10 of the
California Streets and Highways Code (the “Bond Law”), and reference to the Resolution of
Intention is hereby expressly made for further particulars.
WHEREAS, notice of recordation of the assessment and the opportunity to pay all or a portion
thereof was published and mailed in the manner required by law, and the time so provided for
receiving payments of assessments in cash has expired and there is on file with the Finance
Director a list of all assessments that remain unpaid (the "List of Unpaid Assessments").
WHEREAS, this City Council has completed its proceedings under the Resolution of Intention
for the levy of the Assessments, and now intends to provide for the issuance of a series of
improvement bonds (the "Assessment Bonds") upon the security of such unpaid assessments, as
hereinafter provided.
WHEREAS, this City Council wishes to sell the Assessment Bonds to the Belvedere Public
Financing Authority (the “Authority”), and the Authority wishes to issue revenue bonds (the
“Authority Bonds”) pursuant to Article 4 of Chapter 5 of Division 7 of Title 1 of the Government
Code of the State of California, for the purpose of financing the acquisition of the Assessment
Bonds.
WHEREAS, there have been submitted to this City Council certain documents providing for the
issuance of the Assessment Bonds, and the use of the proceeds of the Assessment Bonds,
including the forms of Fiscal Agent Agreement, Preliminary Official Statement and Bond
Purchase Agreement, and this City Council, with the aid of its staff, has reviewed said
documents and found them to be in proper order.
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WHEREAS, all conditions, things and acts required to exist, to have happened and to have been
performed precedent to and in the issuance of the Assessment Bonds and the levy of the
Assessments as contemplated by this Resolution and the documents referred to herein exist, have
happened and have been performed in due time, form and manner as required by the laws of the
State of California, including the Bond Law.

NOW, THEREFORE, BE IT RESOLVED by the City Council of the City of Belvedere as
follows:
1.
Unpaid Assessments. The Assessments that remain unpaid are as shown on the List of
Unpaid Assessments, which is hereby approved and incorporated herein by this reference. For a
particular description of the lots, pieces and parcels of land bearing the respective Assessment
numbers set forth in the List of Unpaid Assessments, reference is hereby made to the assessment
and to the assessment diagram, and any amendments thereto approved by this City Council, all
as recorded in the office of the City Engineer, as Superintendent of Streets of the City.
2.
Bonds Authorized. Pursuant to the Bond Law, this Resolution and the Fiscal Agent
Agreement (hereafter defined), the Assessment Bonds, designated as the “City of Belvedere
Acacia/Laurel Utility Undergrounding Assessment District Limited Obligation Improvement
Bonds,” in an aggregate principal amount not to exceed $3,025,000, are hereby authorized to be
issued. The date, manner of payment, interest rate or rates, interest payment dates,
denominations, form, registration privileges, manner of execution, place of payment, terms of
redemption and other terms, covenants and conditions of the Assessment Bonds shall be as
provided in the Fiscal Agent Agreement (as defined below) as finally executed.
3.
Authorization and Conditions. The Mayor, the City Manager, the Finance Director,
their respective designees, or any other City officer or employee as may be designated by this
City Council (each an “Authorized Official”) are hereby separately authorized and directed to
execute and deliver the various documents and instruments described in this Resolution,
provided that the aggregate principal amount of the Assessment Bonds may not exceed
$3,025,000, and the true interest cost of the Assessment Bonds may not exceed 4.75%.
4.
Fiscal Agent Agreement. The proposed form of Fiscal Agent Agreement (the “Fiscal
Agent Agreement”) with respect to the Assessment Bonds in the form presented to this City
Council at this meeting, is hereby approved. Each Authorized Official is hereby authorized and
directed to cause the Fiscal Agent Agreement to be completed and executed on behalf of the City
in substantially said form, with such additions thereto or changes therein as are necessary or
advisable and approved by the Authorized Official upon consultation with Jones Hall, A
Professional Law Corporation, the City’s bond counsel (“Bond Counsel”), subject to the
conditions contained in Section 3 above. The approval of any such additions or changes shall be
conclusively evidenced by the execution and delivery of the Fiscal Agent Agreement by an
Authorized Official.
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5.
Sale of Bonds. The sale of the Assessment Bonds to the Authority is hereby approved.
The form of the Bond Purchase Agreement among the City, the Authority and the Underwriter
(the “Bond Purchase Agreement”), in the form presented to this City Council at this meeting is
hereby approved. Each Authorized Official is hereby authorized and directed to cause the Bond
Purchase Agreement to be completed and executed on behalf of the City in substantially said
form, with such additions thereto or changes therein as are necessary or advisable to conform the
Bond Purchase Agreement to the dates, amounts and interest rates applicable to the Assessment
Bonds as of their sale date and approved by the Authorized Official upon consultation with Bond
Counsel, subject to the conditions contained in Section 3 above. The approval of any such
additions or changes shall be conclusively evidenced by the execution and delivery of the Bond
Purchase Agreement by an Authorized Official.
6.
Official Statement. This City Council hereby approves the Preliminary Official
Statement prepared in connection with the offering of the Assessment Bonds, in substantially the
form submitted to this City Council, together with any changes therein or additions thereto
deemed advisable by an Authorized Official upon consultation with Bond Counsel. Pursuant to
Rule 15c2-12 under the Securities Exchange Act of 1934 (the “Rule”), the Preliminary Official
Statement is hereby deemed substantially final, and each Authorized Official is hereby
authorized and directed to provide written certification thereof. This City Council hereby
approves and authorizes the distribution by the Underwriter of the Preliminary Official Statement
describing the Assessment Bonds and the Authority Bonds to prospective purchasers of the
Authority Bonds. The execution of the final Official Statement, which shall include such
changes and additions thereto deemed advisable by an Authorized Official, in consultation with
counsel, and the addition of such information permitted to be excluded from the Preliminary
Official Statement pursuant to the Rule, shall be conclusive evidence of the approval of the final
Official Statement by the City.
7.
Continuing Disclosure Certificate. The form of the Continuing Disclosure Certificate in
the form attached as an appendix to the Preliminary Official Statement on file with the City
Clerk is hereby approved, and any Authorized Official is hereby authorized and directed, for and
in the name of and on behalf of the City, to execute, acknowledge and deliver the Continuing
Disclosure Certificate in substantially the form presented at this meeting, with such changes
therein as an Authorized Official may approve, upon consultation with Bond Counsel, such
approval to be conclusively evidenced by the execution and delivery thereof by an Authorized
Official.
8.
Bonds Prepared and Delivered. Upon the execution of the Bond Purchase Agreement,
the Assessment Bonds shall be prepared, authenticated and delivered, all in accordance with the
applicable terms of the Fiscal Agent Agreement, and each Authorized Official and other
responsible City officials are hereby authorized and directed to take such actions as are required
under the Bond Purchase Agreement and the Fiscal Agent Agreement to complete all actions
required to evidence the delivery of the Assessment Bonds upon the receipt of the purchase price
thereof from the Authority.
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9.
Actions. All actions heretofore taken by the officers and agents of the City with respect
to the establishment of the Assessment District and the sale and issuance of the Assessment
Bonds are hereby approved, confirmed and ratified, and the appropriate officers of the City are
hereby authorized and directed to do any and all things and take any and all actions and execute
any and all certificates, agreements and other documents, which they, or any of them, may deem
necessary or advisable in order to consummate the lawful issuance and delivery of the
Assessment Bonds in accordance with this resolution, and any certificate, agreement, and other
document described in the documents herein approved. All actions to be taken by an Authorized
Official may be taken by such Authorized Official or any designee, with the same force and
effect as if taken by the Authorized Official.
10.

Effective. This resolution shall be effective upon its adoption by the Council.

PASSED AND ADOPTED at a regular meeting of the City Council of the City of Belvedere on
___________, by the following vote:
AYES:
NOES:
ABSENT:
ABSTAIN:
APPROVED:___________________________
Robert McCaskill, Mayor
ATTEST:_______________________________
Alison Foulis, City Clerk

ATTACHMENT 2
BELVEDERE PUBLIC FINANCING AUTHORITY
RESOLUTION NO. 2018A RESOLUTION OF THE BOARD OF DIRECTORS OF THE BELVEDERE PUBLIC
FINANCING AUTHORITY AUTHORIZING THE ISSUANCE OF REVENUE BONDS,
APPROVING AND DIRECTING THE EXECUTION OF AN INDENTURE OF TRUST,
AUTHORIZING SALE OF BONDS, AND OTHER RELATED DOCUMENTS AND
ACTIONS WITH RESPECT THERETO
____________________________________________________________________
WHEREAS, on May 11, 2015, the City Council (the "City Council") of the City of Belvedere (the
"City") adopted its Resolution No. 2015-11 entitled "A Resolution of the City Council of the City
of Belvedere of Intention to Make Acquisitions and Improvements for the Proposed Acacia/Laurel
Utility Undergrounding Assessment District," as amended by Resolution No. 2017-12 adopted by
the City Council on May 8, 2017 (as amended, the “Resolution of Intention”), under the Municipal
Improvement Act of 1913, Division 12 of the Streets and Highways Code of California (the “Act”),
to initiate proceedings under the Act in and for the City’s proposed “Acacia/Laurel Utility
Undergrounding Assessment District" (the “Assessment District”) for the purpose of acquiring and
constructing the improvements (the "Project") described in the Resolution of Intention, consisting
generally of the undergrounding of utilities serving the parcels within the Assessment District.
WHEREAS, the City Council of the City of Belvedere (the “City”) has conducted proceedings to
establish the "City of Belvedere Acacia/Laurel Utility Undergrounding Assessment District" (the
“Assessment District”), to authorize the levy of assessments (the “Assessments”) upon the land
within the Assessment District, and to issue bonds secured by the Assessments entitled “City of
Belvedere Acacia/Laurel Utility Undergrounding Assessment District Limited Obligation
Improvement Bonds” (the “City Bonds”), all as described in such proceedings.
WHEREAS, the City Bonds are to be purchased by the Authority in accordance with the terms of
the Bond Purchase Agreement on file with the Secretary of the Authority.
WHEREAS, in accordance with Government Code Section 5852.1, the Board of Directors has
obtained and disclosed the information set forth in Appendix A hereto.
WHEREAS, in order to obtain funds to acquire the City Bonds, the Board of Directors of the
Authority now desires to authorize the issuance of its revenue bonds to be captioned “Belvedere
Public Financing Authority 2018 Revenue Bonds (Acacia/Laurel Utility Undergrounding
Assessment District)" (the “Authority Bonds”), in an aggregate initial principal amount not to
exceed $3,275,000, under the Marks-Roos Local Bond Pooling Act of 1985, being Article 4 of
Chapter 5 of Division 7 of Title 1 of the California Government Code (the “Bond Law”), and under
an Indenture of Trust, the form of which is on file with the Secretary.
WHEREAS, the Authority has determined and hereby finds that the issuance of the Authority
Bonds and the acquisition of the City Bonds will result in significant public benefits of the type
described in Section 6586 of the Bond Law.
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NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of the Belvedere Public
Financing Authority as follows:
1.
Recitals. Each of the above recitals is true and correct and is adopted by the Board of
Directors of the Authority.
2.
Bonds Authorized; Indenture of Trust. The issuance of the Authority Bonds shall be in
a principal amount not to exceed $3,275,000, with the exact principal amount to be determined by
the official signing the Bond Purchase Agreement in accordance with Section 5 below. The
Authority Bonds shall mature on the dates and pay interest at the rates set forth in the Bond
Purchase Agreement to be executed on behalf of the Authority in accordance with Section 5 below.
All other provisions of the Authority Bonds shall be governed by the terms and conditions of form
of the Indenture of Trust (the “Indenture”) between the Authority and U.S. Bank, National
Association, as trustee, on file with the Secretary of the Authority and presented at this meeting,
which is hereby approved. Each of the Chair, the Vice-Chair, Executive Director, Treasurer and
the Secretary of the Authority (each an “Authorized Official”) are authorized to execute the
Indenture in the form hereby approved, with such additions thereto and changes therein as the
officers executing the same deem necessary to enhance the security for the Authority Bonds, to
cure any ambiguity or defect therein, or to conform any provisions therein to the Bond Purchase
Agreement or the Official Statement delivered to the purchasers of Authority Bonds. Approval of
such changes shall be conclusively evidenced by the execution and delivery of the Indenture by
such Authorized Officials.
3.
Execution of Authority Bonds. The Authority Bonds shall be executed on behalf of the
Authority by the manual or facsimile signature of the Chair or Vice-Chair, or a designee appointed
by the Chair, and attested with the manual or facsimile signature of the Secretary.
4.
Covenants. The covenants set forth in the Indenture to be executed in accordance with
Section 2 above are hereby approved, shall be deemed to be covenants of the Authority, and shall
be complied with by the Authority and its officers. The Indenture shall constitute a contract
between the Authority and the owners of the Authority Bonds.
5.
Sale of Bonds. The sale of the Authority Bonds to Wulff, Hansen & Co., as underwriter
(the “Underwriter”), is hereby approved. The form of the Bond Purchase Agreement by and
among the Authority, the City and the Underwriter, in the form on file with the Secretary, is hereby
approved and any Authorized Official is hereby authorized to execute the Bond Purchase
Agreement in the form so approved, with such additions thereto and changes therein relating to
dates and numbers as are necessary to conform the Bond Purchase Agreement to the dates, amounts
and interest rates applicable to the Authority Bonds as of the sale date; provided, however, that the
Bond Purchase Agreement shall be signed only if the principal amount of the Authority Bonds
does not exceed $3,275,000, the true interest cost of the Authority Bonds does not exceed 4.3%,
and the Underwriter’s discount on the Authority Bonds (not including original issue discount) does
not exceed 2.25% of the principal amount of the Authority Bonds. Approval of such additions and
changes shall be conclusively evidenced by the execution and delivery of the Bond Purchase
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Agreement by an Authorized Official. Each Authorized Official is hereby authorized to determine
the day on which the Authority Bonds are to be priced in order to attempt to produce the lowest
borrowing cost for the Authority and may reject any terms presented by the Underwriter if
determined not to be in the best interest of the Authority.
6.
Official Statement. The Board of Directors hereby approves the Preliminary Official
Statement describing the Authority Bonds and the City Bonds in substantially the form on file with
the Secretary, with such additions and such changes therein as an Authorized Official may
approve. Distribution of the Preliminary Official Statement by the Underwriter is hereby
approved, and, prior to the distribution of the Preliminary Official Statement, any Authorized
Official is authorized and directed, on behalf of the Authority to deem the Preliminary Official
Statement “final” pursuant to Rule 15c2-12 under the Securities Exchange Act of 1934 (the
“Rule”). The execution of the final Official Statement, which shall include such changes and
additions thereto deemed advisable by an Authorized Official, upon consultation with Bond
Counsel, including without limitation information permitted to be excluded from the Preliminary
Official Statement pursuant to the Rule, is hereby approved for delivery to the purchasers of the
Authority Bonds. Any Authorized Official is authorized and directed to execute the final Official
Statement for and on behalf of the Authority and to deliver to the Underwriter for the Authority
Bonds a certificate with respect to the information set forth therein.
7.
Continuing Disclosure Certificate. The form of the Continuing Disclosure Certificate in
the form attached as an appendix to the Preliminary Official Statement on file with the Secretary
is hereby approved, and any Authorized Official is hereby authorized and directed, for and in the
name of and on behalf of the Authority, to execute, acknowledge and deliver the Continuing
Disclosure Certificate in substantially the form presented at this meeting, with such changes
therein as an Authorized Official may approve, upon consultation with Bond Counsel, such
approval to be conclusively evidenced by the execution and delivery thereof by an Authorized
Official.
8.
Appointment of Professionals. For the purpose of the financing contemplated by this
resolution, the firm of Jones Hall, A Professional Law Corporation, San Francisco, California, is
hereby appointed as Bond Counsel and Disclosure Counsel, and U.S. Bank, National Association
is hereby appointed as trustee under the Indenture.
9.
Actions. The Authorized Officials and the other officers and staff of the Authority
responsible for the fiscal affairs of the Authority are hereby authorized and directed to take any
actions and execute and deliver any and all documents, as are necessary to accomplish the issuance,
sale and delivery of the Authority Bonds in accordance with the provisions of this Resolution and
the fulfillment of the purposes of the Authority Bonds as described in the Indenture. If the Chair
is unavailable to sign any document authorized for execution herein, any other member of the
Board of Directors or the Secretary, or his or her designee, may sign such document. Any
document authorized herein to be signed by the Secretary of the Authority may be signed by a duly
appointed deputy secretary.
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10.

Effective. This resolution shall be effective upon its adoption by the Board of Directors.

PASSED AND ADOPTED at a regular meeting of the Board of Directors of the Belvedere Public
Financing Authority on _____________, 2018, by the following vote:
AYES:
NOES:
ABSENT:
ABSTAIN:
APPROVED:____________________________
Robert McCaskill, Chair
ATTEST:_______________________________
Alison Foulis, Secretary
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APPENDIX A
Government Code Section 5852.1 Disclosure
The following information consists of estimates that have been provided by the
Underwriter of the Bonds, which have been represented to have been provided in good faith:
(A) True Interest Cost of the Bonds: 4.00%
(B) Finance Charge of the Bonds (Sum of all fees/charges paid to third parties): $55,000, exclusive
of underwriter's discount
(C) Net Proceeds to be Received (net of finance charges, reserves and capitalized interest, if any):
$3,025,000
(D) Total Payment Amount Through Maturity: $5,500,000
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INDENTURE OF TRUST
THIS INDENTURE OF TRUST (this “Indenture”), made and entered into and dated as of
October 1, 2018, by and between the BELVEDERE PUBLIC FINANCING AUTHORITY, a joint
powers authority organized and existing under the laws of the State of California (the “Authority”)
and U.S. Bank National Association, a national banking association organized and existing under
the laws of the United States with a corporate trust office in San Francisco, California, and being
qualified to accept and administer the trusts hereby created (the “Trustee”);
W I T N E S S E T H:

WHEREAS, the Authority is a joint powers authority duly organized and existing under a
Joint Exercise of Powers Agreement (the “Agreement”) dated as of May 9, 2016, by and between
the City of Belvedere (“City”) and the Belvedere Parking Authority, and under Articles 1 through
4 (commencing with Section 6500) of Chapter 5 of Division 7 of Title 1 of the Government Code
of the State of California (the “Act”), and is authorized pursuant to Article 4 of the Act (the “Bond
Law”) to borrow money for the purpose of assisting in the financing and refinancing of certain
public programs and projects, and of public capital improvements (as defined in the Act), for the
benefit of the City and the Belvedere Parking Authority.
WHEREAS, on May 11, 2015, the City Council (the "City Council") of the City adopted its
Resolution No. 2015-11 entitled "A Resolution of the City Council of the City of Belvedere of
Intention to Make Acquisitions and Improvements for the Proposed Acacia/Laurel Utility
Undergrounding Assessment District," as amended by Resolution No. 2017-12 adopted by the
City Council on May 8, 2017 (as amended, the “Resolution of Intention”), under the Municipal
Improvement Act of 1913, Division 12 of the Streets and Highways Code of California (the “Act”),
to initiate proceedings under the Act in and for the City’s proposed “Acacia/Laurel Utility
Undergrounding Assessment District" (the “Assessment District”) for the purpose of
undergrounding utilities serving the Assessment District, as described in the Resolution of
Intention (the "Project").
WHEREAS, by the Resolution of Intention, the City Council provided that improvement
bonds would be issued thereunder pursuant to the Improvement Bond Act of 1915, Division 10 of
the California Streets and Highways Code, and reference to the Resolution of Intention is hereby
expressly made for further particulars.
WHEREAS, in order to finance the costs of the Project, this City Council has authorized
the issuance and sale of a series of improvement bonds captioned "City of Belvedere
Acacia/Laurel Utility Undergrounding Assessment District Limited Obligation Improvement
Bonds" (the “Assessment Bonds”) to the Authority.
WHEREAS, the Authority has determined to issue its bonds captioned “Belvedere Public
Financing Authority 2018 Revenue Bonds (Acacia/Laurel Utility Undergrounding Assessment
District)” (the “Bonds”), in the aggregate original principal amount of $___________, pursuant to
and secured by this Indenture in the manner provided herein, for the purpose of acquiring the
Assessment Bonds.
WHEREAS, the City will use the proceeds of the sale of the Assessment Bonds to pay the
costs of the Project.
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WHEREAS, in order to provide for the authentication and delivery of the Bonds, to
establish and declare the terms and conditions upon which the Bonds are to be issued and to
secure the payment of the principal thereof and interest thereon, the Authority has authorized the
execution and delivery of this Indenture pursuant to Authority Resolution No. 2018-____ adopted
by the Board of Directors of the Authority on ____________, 2018.
WHEREAS, all acts and proceedings required by law necessary to make the Bonds, when
executed by the Authority, authenticated and delivered by the Trustee and duly issued, the valid,
binding and legal special obligations of the Authority, 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 the 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 and sufficiency of which is hereby acknowledged, the Authority does
hereby covenant and agree with the Trustee, for the benefit of the respective Owners from time
to time of the Bonds, as follows:
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ARTICLE 1
STATUTORY AUTHORITY AND DEFINITIONS

Section 1.01. Definitions. Unless the context otherwise requires, the terms defined in
this Section shall for all purposes of this Indenture and of any Supplemental Indenture and of the
Bonds and of any certificate, opinion, request or other documents herein mentioned have the
meanings herein specified.
“Act” means Articles 1 through 4 (commencing with Section 6500) of Chapter 5, Division
7, Title 1 of the Government Code of the State, as it may hereafter be amended from time to time.
“Administrative Expenses” means the fees and expenses of the Trustee and the Authority
incurred in carrying out their respective duties hereunder, including but not limited to: legal fees
and expenses; the costs of all consultants and attorneys retained by or on behalf of the Authority
to comply with any state or federal information reporting and disclosure requirements, and to
maintain any credit enhancement related to the Bonds.
“Agreement” means that certain Joint Exercise of Powers Agreement dated as of May 9,
2016, by and between the City and the Belvedere Parking Authority, together with any
amendments thereof and supplements thereto.
“Annual Debt Service” means, for each Bond Year, the sum of (a) the interest payable on
the Outstanding Bonds in such Bond Year, and (b) the principal amount of the Outstanding Bonds
scheduled to be paid in such Bond Year, including from mandatory sinking fund payments.
“Assessment Bonds” means the City of Belvedere Acacia/Laurel Utility Undergrounding
Assessment District Limited Obligation Improvement Bonds purchased from the City with
proceeds of the Bonds.
“Assessments” has the meaning set forth in the City Fiscal Agent Agreement.
“Authority” means the Belvedere Public Financing Authority, a joint powers authority duly
organized and existing under the Agreement and under and by virtue of the laws of the State.
“Beneficial Owners” means the actual purchasers of the Bonds whose ownership interests
are recorded on the books of the DTC Participants.
“Board” means the Board of Directors of the Authority.
“Bond Counsel” means any attorney at law or firm of attorneys selected by the Authority,
of nationally-recognized standing in matters pertaining to the federal tax exemption of interest on
bonds issued by states and political subdivisions, and duly admitted to practice law before the
highest court of any state of the United States of America.
“Bond Law” means the Marks-Roos Local Bond Pooling Act of 1985, constituting Article 4
of the Act (commencing with Section 6584), as it may hereafter be amended from time to time.
“Bond Register” means the registration books for the Bonds maintained by the Trustee in
accordance with Section 2.08 hereof.
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“Bonds” means the Bonds authorized by and at any time Outstanding pursuant to the
Bond Law and this Indenture, including additional Bonds authorized to be issued for refunding
purposes under Section 2.11.
“Bond Year” means each twelve-month period extending from September 3 in one
calendar year to September 2 of the succeeding calendar year, except in the case of the initial
Bond Year which shall be the period from the Closing Date to September 2, 2019, both dates
inclusive.
“Business Day” means a day which is not a Saturday or Sunday or a day of the year on
which banks in New York, New York and San Francisco, California, or where the Principal Office
of the Trustee is located, are not required or authorized to remain closed.
“Certificate of the Authority” means a certificate in writing signed by the Chair, Vice-Chair,
Executive Director, Secretary or Treasurer of the Authority, or by any other officer of the Authority
duly authorized by the Board for that purpose.
“Closing Date” means ______________, 2018, the date upon which there is a physical
delivery of the Bonds in exchange for the purchase price therefor.
“Continuing Disclosure Certificate” means that certain Continuing Disclosure Certificate
executed by the Authority, on behalf of itself and the City, and dated the date of issuance and
delivery of the Bonds, as originally executed and as it may be amended from time to time in
accordance with its terms.
“Code” means the Internal Revenue Code of 1986 as in effect on the date of issuance of
the Bonds or (except as otherwise referenced herein) as it may be amended to apply to obligations
issued on the date of issuance of the Bonds, together with applicable temporary and final
regulations promulgated, and applicable official public guidance published, under the Code.
“Costs of Issuance” means the costs and expenses incurred in connection with the
formation of the Authority and the issuance and sale of the Bonds and the issuance and
acquisition of the Assessment Bonds, including without limitation the acceptance and initial annual
fees and expenses of the Trustee, the Fiscal Agent and their counsel, legal fees and expenses,
costs of printing the Bonds and the preliminary and final Official Statements, fees of financial
consultants, and other fees and expenses set forth in a Request of the Authority.
“Costs of Issuance Fund” shall mean the fund by that name established in Section 3.03.
“City Fiscal Agent Agreement” means the Fiscal Agent Agreement, dated as of October
1, 2018, by and between the City and U.S. Bank National Association, as fiscal agent, relating to
the Assessment Bonds.
“DTC” means The Depository Trust Company, New York, New York, and its successors
and assigns.
“DTC Participants” means securities brokers and dealers, banks, trust companies,
clearing corporations and other organizations maintaining accounts with DTC.
“Event of Default” means any of the events described in Section 8.01.
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“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
(A) the investment is a certificate of deposit that is acquired in accordance with
applicable regulations under the Code,
(B) 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,
(C) 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
(D) any commingled investment fund in which the Authority and related parties do
not own more than a 10% beneficial interest therein if the return paid by the fund is without
regard to the source of the investment.
To the extent required by the applicable regulations under the Code, the term “investment”
will include a hedge.
“Federal Securities” means
(A) any direct general 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), for which the full faith and credit of the United
States of America are pledged; and
(B) obligations of any agency, department or instrumentality of the United States
of America, the timely payment of principal and interest on which are fully, unconditionally
and directly or indirectly secured or guaranteed by the full faith and credit of the United
States of America.
“Fiscal Agent” means U.S. Bank National Association, acting in its capacity as the fiscal
agent for the Assessment Bonds, and any successor fiscal agent.
“Fiscal Year” means any twelve-month period extending from July 1 in one calendar year
to June 30 of the succeeding calendar year, both dates inclusive, or any other twelve-month
period selected and designated by the Authority as its official fiscal year period.
“Indenture” means this Indenture of Trust, as originally executed or as it may from time to
time be supplemented, modified or amended by any Supplemental Indenture pursuant to the
provisions hereof.
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“Independent Accountant” means any certified public accountant or firm of such certified
public accountants appointed and paid by the Authority, and who, or each of whom –
(a)

is in fact independent and not under domination of the Authority or the City;

(b)
does not have any substantial interest, direct or indirect, in the Authority or
the City; and
(c)
is not an officer or employee of the Authority or the City, but who may be
regularly retained to make annual or other audits of the books of or reports to the Authority
or the City.
“Independent Financial Consultant” means any financial consultant or firm of such
consultants experienced in the area for which such consultant is being retained by the Authority,
and who, or each of whom –
(a)

is in fact independent and not under domination of the Authority or the City;

(b)
does not have any substantial interest, direct or indirect, in the Authority or
the City; and
(c)
is not an officer or employee of the Authority or the City, but who may be
regularly retained to make annual or other audits of the books of or reports to the Authority
or the City.
“Information Service” means the Municipal Securities Rulemaking Board Electronic
Municipal Market Access (EMMA) system accessible at the emma.msrb.org website, and, in
accordance with then current guidelines of the Securities and Exchange Commission, such other
services providing information with respect to called bonds as the Authority may designate in a
Written Request delivered to the Trustee.
“Interest Account” means the account by that name established and held by the Trustee
within the Revenue Fund pursuant to Section 4.02.
“Interest Payment Date” means March 2 and September 2 in each year, beginning March
2, 2019, and continuing thereafter so long as any Bonds remain Outstanding.
“Maximum Annual Debt Service” means, as of the date of any calculation, the largest
Annual Debt Service on the Bonds during the current or any future Bond Year.
“Maximum Reserve Amount” means, as of any date of calculation, the least of
(i) 10% of the initial principal amount of the Bonds,
(ii) Maximum Annual Debt Service on the Outstanding Bonds, or
(iii) 125% of average Annual Debt Service on the Outstanding Bonds.
“Moody’s” means Moody’s Investors Service, Inc., and its successors and assigns.
“Original Purchaser” means with respect to the Bonds, Wulff, Hansen & Co.
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“Outstanding” when used as of any particular time with reference to Bonds, means
(subject to the provisions of Section 9.07 regarding disqualified Bonds) all Bonds theretofore
executed, issued and delivered by the Authority under this Indenture except (a)
Bonds theretofore cancelled by the Trustee or surrendered to the Trustee
for cancellation;
(b)
Bonds paid or deemed to have been paid within the meaning of Section
9.03 or Bonds called for redemption as described in Section 2.02; and
(c)
Bonds in lieu of or in substitution for which other Bonds have been
executed, issued and delivered pursuant to this Indenture or any Supplemental Indenture.
“Owner” or “Bond Owner”, when used with respect to any Bond, means the person in
whose name the ownership of such Bond shall be registered on the Bond Register.
“Participating Underwriter” has the meaning given in the Continuing Disclosure Certificate.
“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
(provided the Trustee may rely upon any Request of the Authority as a certification to it that such
investment constitutes a legal investment under the laws of the State):
A.

Federal Securities.

B.
U.S. dollar denominated deposit accounts, federal funds and bankers’
acceptances with domestic commercial banks, which may include the Trustee and its
affiliates, which have a rating on their short term certificates of deposit on the date of
purchase of “P-1” by Moody’s Investors Service (“Moody’s”) and “A-1” or “A-1+” by S&P
and maturing not more than 360 calendar days after the date of purchase. (Ratings on
holding companies are not considered as the rating of the bank);
C.
Commercial paper which is rated at the time of purchase in the single
highest classification, “P-1” by Moody’s and “A-1+” by S&P and which matures not more
than 270 calendar days after the date of purchase;
D.
Investments in a money market fund rated “AAAm” or “AAAm-G” or better
by S&P, 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 subcustodian, 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 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;
E.
Pre-refunded Municipal Obligations defined as follows: any bonds or other
obligations of any state of the United States of America or of any agency, instrumentality
or local governmental unit of any such state which are not callable at the option of the
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obligor prior to maturity or as to which irrevocable instructions have been given by the
obligor to call on the date specified in the notice; and
(i)
which are rated, based on an irrevocable escrow account or fund
(the “escrow”), in the highest rating category of Moody’s or S&P or any successors
thereto; or
(ii)
which are fully secured as to principal and interest and redemption
premium, if any, by an escrow consisting only of cash or Federal Securities
described in subsection (b) and (d) of the definition thereof, which may be applied
only to the payment of such principal of and interest and redemption premium, if
any, on such bonds or other obligations on the maturity date or dates thereof or
the specified redemption date or dates pursuant to such irrevocable instructions,
as appropriate, and which is sufficient, as verified by a nationally recognized
independent certified public accountant, to pay principal of and interest and
redemption premium, if any, on the bonds or other obligations described in this
paragraph on the maturity date or dates specified in the irrevocable instructions
referred to above, as appropriate;
F.
Municipal Obligations rated “Aaa/AAA” or general obligations of States with
a rating of “A2/A” or higher by both Moody’s and S&P.
“Prepayment Account” means the account by that name established and held by the
Trustee within the Revenue Fund pursuant to Section 4.02.
“Principal Account” means the account by that name established and held by the Trustee
within the Revenue Fund pursuant to Section 4.02.
“Principal Office” means the corporate trust office of the Trustee set forth in Section 9.12
or such other or additional offices as may be designated by the Trustee.
“Purchase Fund” means the fund by that name established and held by the Trustee
pursuant to Section 3.04.
“Record Date” means, with respect to any Interest Payment Date, the 15th calendar day
of the month preceding such Interest Payment Date, whether or not such day is a Business Day.
“Representation Letter” means the representation letter dated as of the Closing Date for
the Bonds from the Authority to DTC.
“Request of the Authority” means a request in writing signed by the Chair, Vice-Chair,
Executive Director, Secretary or Treasurer of the Authority, or by any other officer of the Authority
duly authorized by the Board for that purpose.
“Responsible Officer” when used with respect to the Trustee, means any officer or
employee within the Principal Office of the Trustee (or any successor group of the Trustee) having
direct responsibility for the administration of this Indenture and also means, with respect to a
particular corporate trust matter, any other officer to whom such matter is referred because of his
knowledge of and familiarity with the particular subject. It also means any officer of the Trustee
assigned to administer the Trustee’s duties under this Indenture.
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“Revenue Fund” means the fund by that name established and held by the Trustee
pursuant to Section 4.02.
“Revenues” means:
(a) all amounts received from the City as payments of debt service on the
Assessment Bonds,
(b) any proceeds of the Bonds originally deposited with the Trustee and all moneys
deposited and held from time to time by the Trustee in the funds and accounts established
hereunder (other than the Costs of Issuance Fund and the Surplus Fund); and
(c) investment income with respect to any moneys held by the Trustee in the funds
and accounts established hereunder (other than the Surplus Fund).
“S&P” means S&P Global Ratings, a business unit of Standard & Poor's Financial Services
LLC, and its successors and assigns.
“Securities Depositories” means The Depository Trust Company, 55 Water Street, 50th
Floor, New York, N.Y. 10041-0099 Attn. Call Notification Department, Fax (212) 855-7232, and,
in accordance with then current guidelines of the Securities and Exchange Commission, such
other addresses and such other securities depositories as the Authority may designate in a
Request of the Authority delivered to the Trustee.
“Serial Bonds” means all Bonds other than Term Bonds.
“State” means the State of California.
“Supplemental Indenture” means any indenture, agreement or other instrument hereafter
duly executed by the Authority in accordance with the provisions of Article 7 of this Indenture.
“Surplus Fund” means the fund by that name established and held by the Trustee pursuant
to Section 4.04.
“Term Bonds” means, collectively, the Bond maturing on September 2, 20__ (the “20__
Term Bond” and the Bond maturing on September 2, 20__ (the “20__ Term Bond”).
“Trustee” means U.S. Bank National Association, and its successors and assigns, and
any other corporation or association which may at any time be substituted in its place as provided
in Article VI.
“Yield” has the meaning given to such term in the Code, which as of the Closing Date is
__________% for the Bonds.
Section 1.02. Rules of Construction.
All references in this Indenture to “Articles,” “Sections,” and other subdivisions are to the
corresponding Articles, Sections or subdivisions of this Indenture; and the words “herein,”
“hereof,” “hereunder,” and other words of similar import refer to this Indenture as a whole and not
to any particular Article, Section or subdivision hereof.
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Section 1.03. Authorization and Purpose of Bonds.
The Authority has reviewed all proceedings heretofore taken relative to the authorization
of the Bonds and has found, as a result of such review, and hereby finds and determines, that all
things, conditions and acts required by law to exist, happen and/or be performed precedent to
and in the issuance of the Bonds do exist, have happened and have been performed in due time,
form and manner as required by law, and the Authority is now authorized under the Agreement
and the Bond Law and each and every requirement of law, to issue the Bonds in the manner and
form provided in this Indenture. Accordingly, the Authority hereby authorizes the issuance of the
Bonds pursuant to the Bond Law and this Indenture for the purpose of providing funds to acquire
the Assessment Bonds and paying Costs of Issuance.
Section 1.04. Equal Security.
In consideration of the acceptance of the Bonds by the Owners thereof, this Indenture
shall be deemed to be and shall constitute a contract between the Authority 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 Authority shall be for the equal and proportionate benefit, security and protection of
all Owners of the Bonds as their respective interests appear without preference, priority or
distinction as to security or otherwise of any of the Bonds by reason of the number or date thereof
or the time of sale, execution or delivery thereof, or otherwise for any cause whatsoever, except
as expressly provided therein or herein.
The Bonds are limited obligations of the Authority as set forth in Section 9.1 hereof.
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ARTICLE 2
ISSUANCE OF BONDS

Section 2.01. Terms of Bonds.
(a)
Principal Amount and Designation. The Bonds authorized to be issued by the
Authority under and subject to the Bond Law and the terms of this Indenture shall be dated the
Closing Date and be designated the “Belvedere Public Financing Authority 2018 Revenue Bonds
(Acacia/Laurel Utility Undergrounding Assessment District),” which shall be issued in the original
aggregate principal amount of $___________.
(b)
Registered Form; Denominations; Dated Date. The Bonds shall be issued in fully
registered form without coupons in denominations of $5,000 or any integral multiple thereof. The
Bonds shall be dated as of the Closing Date.
(c)
CUSIP Identification Numbers. “CUSIP” identification numbers shall be imprinted
on the Bonds, but such numbers will not constitute a part of the contract evidenced by the Bonds
and any error or omission with respect thereto shall not constitute cause for refusal of any
purchaser to accept delivery of and pay for the Bonds. In addition, failure on the part of the
Authority or the Trustee to use such CUSIP numbers in any notice to Owners shall not constitute
an event of default or any violation of the Authority’s contract with such Owners and shall not
impair the effectiveness of any such notice.
(d)
Maturities, Interest Rates. The Bonds shall mature and become payable on
September 2 in each of the years, and shall bear interest at the rates per annum, as follows:
Maturity Date
(September 2)

Principal
Amount

Interest
Rate

* Term Bond
(e)
Calculation of Interest. The Bonds shall bear interest at the rates set forth above
payable on the Interest Payment Dates in each year. Interest shall be calculated on the basis of
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a 360-day year composed of twelve 30-day months. Each Bond shall bear interest from the
Interest Payment Date next preceding the date of authentication thereof unless
(i) it is authenticated on an Interest Payment Date, in which event it shall bear
interest from such date of authentication, or
(ii) it is authenticated prior to an Interest Payment Date and after the close of
business on the Record Date preceding such Interest Payment Date, in which event it
shall bear interest from such Interest Payment Date, or
(iii) it is authenticated prior to the Record Date preceding the first Interest Payment
Date, in which event it shall bear interest from the Closing Date;
provided, however, that if at the time of authentication of a Bond, interest is in default thereon,
such Bond shall bear interest from the Interest Payment Date to which interest has previously
been paid or made available for payment thereon.
(f)
Method of Payment. Interest on the Bonds (including the final interest payment
upon maturity or earlier redemption) is payable by check of the Trustee mailed on the Interest
Payment Dates by first class mail to the registered Owner thereof at the registered Owner’s
address as it appears on the registration books maintained by the Trustee at the close of business
on the Record Date preceding the Interest Payment Date, or by wire transfer (i) to the Securities
Depository (so long as the Bonds are in book-entry form pursuant to this Indenture), or (ii) to an
account within the United States made on such Interest Payment Date upon written instructions
of any Owner of $1,000,000 or more in aggregate principal amount of Bonds, which shall continue
in effect until revoked in writing, or until such Bonds are transferred to a new Owner.
The principal of the Bonds and any premium on the Bonds are payable by check in lawful
money of the United States of America upon surrender of the Bonds at the Principal Office of the
Trustee. All Bonds paid by the Trustee pursuant to this Section shall be canceled by the Trustee.
The Trustee shall destroy the canceled Bonds and issue a certificate of destruction thereof to the
Authority.
Section 2.02. Redemption of Bonds.
(A)

Redemption.

(i)
Optional Redemption. The Bonds maturing on or before September 2,
20__, are not subject to optional call and redemption prior to maturity. The Bonds maturing
on and after September 2, 20__, are subject to optional call and redemption prior to
maturity, as a whole or in part among such maturities as are selected by the Authority and
by lot within a maturity, on any date on or after September 2, 20__, from funds derived by
the Authority from any source (including optional redemption of the Assessment Bonds),
at a redemption price equal to the principal amount of the Bonds to be optionally
redeemed, together with accrued interest thereon to the date fixed for redemption, without
premium.
The Authority shall deliver to the Trustee a certificate of an Independent
Accountant verifying that, following such optional redemption of the Assessment Bonds
and redemption of Bonds, the principal and interest generated from the remaining
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Assessment Bonds is adequate to make the timely payment of principal and interest due
on the Bonds that will remain Outstanding hereunder following such optional redemption.
(ii)
Mandatory Redemption from Redemption of Assessment Bonds due to
Prepayments of Assessments. The Bonds are subject to mandatory call and redemption
prior to maturity as a whole or in part from such maturities as are selected by the Authority,
and by lot within a maturity, from redemption of the Assessment Bonds resulting from
prepayments of Assessments, at a redemption price equal to the principal amount of the
Bonds to be redeemed, together with accrued interest thereon to the date of redemption,
without premium. The Authority shall deliver to the Trustee a certificate of an Independent
Accountant verifying that, following such mandatory redemption of the Assessment Bonds
and redemption of Bonds, the principal and interest generated from the remaining
Assessment Bonds is adequate to make the timely payment of principal and interest due
on the Bonds that will remain Outstanding hereunder following such redemption.
(iii)
Mandatory Sinking Payment Redemption.
The Bond maturing on
September 2, 20__ (the “20__ Term Bond”), is subject to mandatory sinking fund
redemption in part by lot on September 2 in each year commencing September 2, 20__,
from mandatory sinking payments made by the Authority, at a redemption price equal to
the principal amount thereof to be redeemed, without premium, plus accrued interest
thereon to the date of redemption, as set forth in the table below:
20__ Term Bond
Sinking Fund
Redemption Date
(September 2)

Mandatory
Sinking Payments

20__ (maturity)
In the event of a partial redemption of a 20__ Term Bond through optional redemption of
the Bonds under Section 2.02(A)(i) or mandatory redemption of the Bonds under Section
2.02(A)(ii), mandatory sinking payments made by the Authority for the 20__ Term Bond set forth
above will be proportionately reduced in integral multiples of $5,000 as nearly as possible,
pursuant to calculations made by the Trustee and approved by the Authority.
The Bond maturing on September 2, 20__ (the “20__ Term Bond”), is subject to
mandatory sinking fund redemption in part by lot on September 2 in each year commencing
September 2, 20__, from mandatory sinking payments made by the Authority, at a redemption
price equal to the principal amount thereof to be redeemed, without premium, plus accrued
interest thereon to the date of redemption, as set forth in the table below:
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20__ Term Bond
Sinking Fund
Redemption Date
(September 2)

Mandatory
Sinking Payments

20__ (maturity)
In the event of a partial redemption of a 20__ Term Bond through optional
redemption of the Bonds under Section 2.02(A)(i) or mandatory redemption of the Bonds
under Section 2.02(A)(ii), mandatory sinking payments for the 20__ Term Bond set forth
above will be proportionately reduced in integral multiples of $5,000 as nearly as possible,
pursuant to calculations made by the Trustee and approved by the Authority.
(B)
Notice to Trustee. The Authority shall give the Trustee written notice of its intention
to redeem Bonds pursuant to Section 2.02(A)(i) or Section 2.02(A)(ii) not less than 45 days prior
to the applicable redemption date and shall specify the principal amount of Bonds to be redeemed.
(C)
Purchase of Bonds in Lieu of Redemption. In lieu of any redemption under Section
2.02(A), moneys in the Revenue Fund may be used and withdrawn by the Trustee for purchase
of Outstanding Bonds, upon the filing with the Trustee of Request of the Authority requesting such
purchase, at public or private sale as and when, and at such prices (including brokerage and other
charges) as such written direction may provide, but in no event may Bonds be purchased at a
price in excess of the principal amount thereof, plus interest accrued to the date of purchase and
any premium which would otherwise be due if such Bonds were to be redeemed in accordance
with this Indenture.
(D)
Redemption Procedure by Trustee. The Trustee shall cause notice of any
redemption to be mailed by first class mail, postage prepaid, at least 30 days but not more than
60 days prior to the date fixed for redemption, to the Original Purchaser, to the Securities
Depositories, to the Information Service, to the City, and to the respective registered Owners of
any Bonds designated for redemption, at their addresses appearing on the Bond registration
books in the Principal Office of the Trustee; but such mailing shall not be a condition precedent
to such redemption and failure to mail or to receive any such notice, or any defect therein, shall
not affect the validity of the proceedings for the redemption of such Bonds.
Such notice shall
(i) state the redemption date and the redemption price and, if less than all of the
then Outstanding Bonds are to be called for redemption, shall designate the CUSIP
numbers and Bond numbers of the Bonds to be redeemed by giving the individual CUSIP
number and Bond number of each Bond to be redeemed or shall state that all Bonds
between two stated Bond numbers, both inclusive, are to be redeemed or that all of the
Bonds of one or more maturities have been called for redemption;
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(ii) state as to any Bond called in part the principal amount thereof to be redeemed;
(iii) require that the Bonds be then surrendered at the Principal Office of the Trustee
for redemption at the said redemption price or such other place of payment as may be
designated in said notice;
(iv) state that further interest on the Bonds will not accrue from and after the
redemption date; and
(v) for optional redemption state whether the redemption notice is conditioned on
the availability of funds.
Upon the payment of the redemption price of Bonds being redeemed, each check or other
transfer of funds issued for such purpose shall, to the extent practicable, bear the CUSIP number
identifying, by issue and maturity, the Bonds being redeemed with the proceeds of such check or
other transfer.
Upon surrender of Bonds redeemed in part only, the Authority shall execute and the
Trustee shall authenticate and deliver to the Owner, at the expense of the Authority, a new Bond
or Bonds, of the same series and maturity, of authorized denominations in aggregate principal
amount equal to the unredeemed portion of the Bond or Bonds.
(E)
Selection of Bonds for Redemption. Whenever provision is made in this Indenture
for the redemption of less than all of the Bonds of a single maturity, the Trustee shall select the
Bonds of that maturity to be redeemed by lot in any manner which the Trustee in its sole discretion
deems appropriate. For purposes of such selection, the Trustee shall treat each Bond as
consisting of separate $5,000 portions and each such portion shall be subject to redemption as if
such portion were a separate Bond.
Bonds shall be selected for redemption in such a manner that results in Revenues from
the Assessment Bonds that match as closely as possible the debt service payments on the Bonds.
(F)
Conditional Redemption Notice and Rescission of Redemption. Any notice of
optional redemption under Section 2.02(A)(i) may specify that redemption of the Bonds
designated for redemption on the specified date will be subject to the receipt by the Authority or
the Trustee, as applicable, of moneys sufficient to cause such redemption (and will specify the
proposed source of such moneys), and neither the Authority nor the Trustee will have any liability
to the Owners of any Bonds, or any other party, as a result of the Authority’s failure to redeem the
Bonds designated for redemption as a result of insufficient moneys therefor.
Additionally, the Authority may rescind any optional redemption of the Bonds under
Section 2.02(A)(i), and notice thereof, for any reason on any date prior to the date fixed for such
redemption by causing written notice of the rescission to be given to the Owners of the Bonds so
called for redemption. Notice of rescission of redemption will be given in the same manner in
which notice of redemption was originally given. The actual receipt by the Owner of any Bond of
notice of such rescission will not be a condition precedent to rescission, and failure to receive
such notice or any defect in such notice will not affect the validity of the rescission. Neither the
Authority nor the Trustee will have any liability to the Owners of any Bonds, or any other party, as
a result of the Authority’s decision to rescind a redemption of any Bonds pursuant to this
Indenture.
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(G)
Effect of Redemption. From and after the date fixed for redemption, if funds
available for the payment of the principal of, and interest and any premium on, the Bonds so called
for redemption have been deposited in the Revenue Fund, such Bonds so called shall cease to
be entitled to any benefit under this Indenture other than the right to receive payment of the
redemption price, and no interest shall accrue thereon on or after the redemption date specified
in such notice.
All Bonds redeemed and purchased by the Trustee pursuant to this Section shall be
canceled by the Trustee. The Trustee shall destroy the canceled Bonds and issue a certificate of
destruction thereof to the Authority.
Section 2.03. Form of Bonds.
The Bonds, the form of Trustee’s certificate of authentication, and the form of assignment
to appear thereon, shall be substantially in the respective forms set forth in Exhibit A attached
hereto and by this reference incorporated herein, with necessary or appropriate variations,
omissions and insertions, as permitted or required by this Indenture.
Section 2.04. Execution of Bonds.
The Bonds shall be signed in the name and on behalf of the Authority with the manual or
facsimile signatures of its Chair or Vice-Chair and attested with the manual or facsimile signature
of its Secretary or any assistant duly appointed by the Board, and shall be delivered to the Trustee
for authentication by it.
If any officer of the Authority who has signed any of the Bonds ceases to be such officer
before the Bonds so signed have been authenticated or delivered by the Trustee or issued by the
Authority, such Bonds may nevertheless be authenticated, delivered and issued and, upon such
authentication, delivery and issue, shall be as binding upon the Authority as though the individual
who signed the same had continued to be such officer of the Authority. Also, any Bond may be
signed on behalf of the Authority by any individual who on the actual date of the execution of such
Bond is the proper officer although on the nominal date of such Bond such individual was not
such officer.
Only such of the Bonds as bear thereon a certificate of authentication in substantially the
form set forth in Exhibit A, 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 the Trustee shall be
conclusive evidence that the Bonds so authenticated have been duly authenticated and delivered
hereunder and are entitled to the benefits of this Indenture.
Section 2.05. Transfer of Bonds.
Any Bond may in accordance with its terms, be transferred, upon the Bond Register, 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 in a form acceptable to the Trustee, duly executed. Whenever any Bond shall be
surrendered for transfer, the Authority shall execute and the Trustee shall thereupon authenticate
and deliver to the transferee a new Bond or Bonds of like tenor, maturity and aggregate principal
amount of authorized denominations. No Bonds selected for redemption shall be subject to
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transfer pursuant to this Section nor shall any Bond be subject to transfer during the fifteen days
prior to the selection of Bonds for redemption.
The cost of printing any Bonds and any services rendered or any expenses incurred by
the Trustee in connection with any transfer or exchange shall be paid by the Authority. However,
the Owners of the Bonds shall be required to pay any tax or other governmental charge required
to be paid for any exchange or registration of transfer and the Owners of the Bonds shall be
required to pay the reasonable fees and expenses of the Trustee and Authority in connection with
the replacement of any mutilated, lost or stolen Bonds.
Section 2.06. Exchange of Bonds.
Bonds may be exchanged at the Principal Office of the Trustee for Bonds of the same
tenor and maturity and of other authorized denominations. No Bonds selected for redemption
shall be subject to exchange pursuant to this Section, nor shall any Bond be subject to exchange
during the fifteen days prior to the selection of Bonds for redemption.
Section 2.07. Temporary Bonds.
The Bonds may be issued initially in temporary form exchangeable for definitive Bonds
when ready for delivery. The temporary Bonds may be printed, lithographed or typewritten, shall
be of such denominations as may be determined by the Authority 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 Authority and be registered and authenticated by the Trustee upon the same
conditions and in substantially the same manner as the definitive Bonds. No Bonds selected for
redemption shall be subject to transfer pursuant to this Section nor shall any Bond be subject to
transfer during the fifteen days prior to the selection of Bonds for redemption. If the Authority
issues temporary Bonds, it will execute and furnish definitive Bonds without delay, and thereupon
the temporary Bonds may be surrendered for cancellation, in exchange therefor at the Principal
Office of the Trustee, and the Trustee shall authenticate and deliver in exchange for such
temporary Bonds an equal aggregate principal amount of definitive Bonds of authorized
denominations. Until so exchanged, the temporary Bonds shall be entitled to the same benefits
under this Indenture as definitive Bonds authenticated and delivered hereunder.
Section 2.08. Bond Register.
The Trustee will keep or cause to be kept at its Principal Office sufficient records for the
registration and transfer of the Bonds, which shall be the Bond Register and shall at all times
during regular business hours be open to inspection by the Authority with reasonable notice; 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 said records, Bonds
as hereinbefore provided.
Section 2.09. Bonds Mutilated, Lost, Destroyed or Stolen.
If any Bond becomes mutilated, the Authority, at the expense of the Owner of said Bond,
shall execute, and the Trustee shall thereupon authenticate and deliver, a new Bond of like tenor
and authorized denomination 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 cancelled by it and delivered to, or upon the order of, the Authority.
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If any Bond issued hereunder is lost, destroyed or stolen, evidence of such loss,
destruction or theft may be submitted to the Trustee and, if such evidence be satisfactory to it and
indemnity satisfactory to it, the Authority, at the expense of the Bond Owner, shall execute, and
the Trustee shall thereupon authenticate and deliver, a new Bond of like tenor in lieu of and in
substitution for the Bond so lost, destroyed or stolen (or if any such Bond has matured or has
been called for redemption, instead of issuing a substitute Bond the Trustee may pay the same
without surrender thereof upon receipt of indemnity satisfactory to the Trustee.
The Trustee may require payment of a reasonable fee for each new Bond issued under
this Section and of the expenses which may be incurred by the Authority 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 contractual obligation on the part of the Authority whether or
not the Bond alleged to be lost, destroyed or stolen at any time enforceable by anyone, and shall
be equally and proportionately entitled to the benefits of this Indenture with all other Bonds
secured by this Indenture.
Section 2.10. Book-Entry System.
(a)
All Bonds shall be initially issued in the form of a separate single certificated fully
registered Bond for each maturity date of the Bonds. Upon initial issuance, the ownership of each
Bond shall be registered in the Bond Register in the name of Cede & Co., as nominee of DTC.
Except as provided in Section 2.10(d) hereof, all Outstanding Bonds shall be registered in the
Bond Register in the name of Cede & Co., as nominee of DTC.
(b)
With respect to Bonds registered in the Bond Register in the name of Cede & Co.,
as nominee of DTC, the Authority and the Trustee shall have no responsibility or obligation with
respect to (i) the accuracy of the records of DTC, Cede & Co. or any DTC Participant with respect
to any ownership interest in the Bonds, (ii) the delivery to any DTC Participant or any other person,
other than an Owner, as shown in the Bond Register, of any notice with respect to the Bonds,
including any notice of redemption, or (iii) the payment to any DTC Participant or any other person,
other than an Owner, as shown in the Bond Register, of any amount with respect to principal of,
premium, if any, interest on the Bonds. The Authority 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, premium, if any, and interest on such
Bond, for the purpose of giving notices of redemption 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 Trustee shall pay all principal of, premium, if any, and interest on the Bonds
only to or upon the order of the respective Owners, as shown in the Bond Register, as provided
in Section 2.08 hereof, or their respective attorneys duly authorized in writing, and all such
payments shall be valid and effective to fully satisfy and discharge the Authority’s obligations with
respect to payment of principal of, premium, if any, and interest on the Bonds to the extent of the
sum or sums so paid. No person other than an Owner, as shown in the Bond Register, shall
receive a certificated Bond evidencing the obligation of the Authority to make payments of
principal, premium, if any, and interest pursuant to this Indenture. Upon delivery by DTC to the
Trustee of written notice to the effect that DTC has determined to substitute a new nominee in
place of Cede & Co., and subject to the provisions herein with respect to record dates, the word
“Cede & Co.” in this Indenture shall refer to such new nominee of DTC.
(c)
The delivery of the Representation Letter by the Authority shall not in any way limit
the provisions of Section 2.10(b) hereof or in any other way impose upon the Authority or the
Trustee any obligation whatsoever with respect to persons having interests in the Bonds other
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than the Owners, as shown on the Bond Register. The Trustee shall take all action necessary for
all representations in the Representation Letter with respect to the Trustee to be complied with at
all times.
(d)
(i)
DTC may determine to discontinue providing its services with respect to
the Bonds at any time by giving written notice to the Authority and the Trustee and discharging its
responsibilities with respect thereto under applicable law.
(ii)
The Authority, in its sole discretion and without the consent of any other
person, may terminate the services of DTC with respect to the Bonds if the Authority
determines that:
(A)
Bonds, or

DTC is unable to discharge its responsibilities with respect to the

(B)
a continuation of the requirement that all Outstanding Bonds be
registered in the Bond Register in the name of Cede & Co., or any other nominee
of DTC, is not in the best interest of the Beneficial Owners of such Bonds.
(iii)
Upon the termination of the services of DTC with respect to the Bonds
pursuant to subsection 2.10(d)(ii)(B) hereof, or upon the discontinuance or termination of
the services of DTC with respect to the Bonds pursuant to subsection 2.10(d)(i) or
subsection 2.10(d)(ii)(A) hereof after which no substitute securities depository willing to
undertake the functions of DTC hereunder can be found which, in the opinion of the
Authority, is willing and able to undertake such functions upon reasonable and customary
terms, the Authority is obligated to deliver Bond certificates, as described in this Indenture
and the Bonds shall no longer be restricted to being registered in the Bond Register in the
name of Cede & Co. as nominee of DTC, but may be registered in whatever name or
names DTC shall designate to the Trustee in writing, in accordance with the provisions of
this Indenture.
(e)
Notwithstanding any other provisions of this Indenture to the contrary, as long as
any Bond is registered in the name of Cede & Co., as nominee of DTC, all payments with respect
to principal or, premium, if any, and interest on such Bond and all notices with respect to such
Bond shall be made and given, respectively, in the manner provided in the Representation Letter.
Section 2.11. Additional Bonds Only for Refunding.
The Authority may from time to time issue additional Bonds but only to refund and
discharge the Bonds or any portion thereof in accordance with the Act. Any additional Bonds
shall constitute Bonds hereunder and shall be secured by a lien on the Revenues and funds
pledged for the payment of the Bonds hereunder on a parity with all other Outstanding Bonds
hereunder.
Section 2.12. No Acceleration.
The principal of the Bonds shall not be subject to acceleration hereunder. Nothing in this
Section shall in any way prohibit the redemption of Bonds under Section 2.02, or the defeasance
of the Bonds and discharge of this Indenture under Section 9.03.
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ARTICLE 3

DEPOSIT AND APPLICATION OF PROCEEDS
Section 3.01. Issuance of Bonds.
Upon the execution and delivery of this Indenture, the Authority shall execute and deliver
the Bonds in the principal amounts set forth in Section 2.01 to the Trustee for authentication and
delivery to the Original Purchaser thereof upon the Request of the Authority.
Section 3.02. Application of Proceeds of Sale of Bonds.
(a) Upon the receipt of payment for the Bonds on the Closing Date, the Trustee shall apply
the net proceeds of sale thereof, equal to $_____________ (calculated as the original principal
amount of the Bonds ($_____________), less an Underwriter’s discount of $_____________), as
follows:
(i) The Trustee shall deposit $_____________ in the Purchase Fund;
(ii) The Trustee shall deposit $_____________ in the Costs of Issuance Fund.
The Trustee may, in its discretion, establish a temporary fund or account in its
books and records to facilitate such deposits.
Section 3.03. Costs of Issuance Fund.
The Trustee shall establish and maintain a fund to be held by the Trustee known as the
“Costs of Issuance Fund” into which shall be deposited the amounts set forth in Section 3.02(a)
above.
The moneys in the Costs of Issuance Fund shall be used to pay Costs of Issuance from
time to time upon receipt of a Request of the Authority in the form attached hereto as Exhibit B.
On the date which is 180 days following the Closing Date, or upon the earlier receipt by
the Trustee of a Request of the Authority stating that all Costs of Issuance have been paid, the
Trustee shall transfer all remaining amounts in the Costs of Issuance Fund to the Revenue Fund.
Upon such transfer the Costs of Issuance Fund shall be closed.
The Authority may at any time file a Request of the Authority requesting that the Trustee
retain a specified amount in the Costs of Issuance Fund and transfer to the Revenue Fund all
remaining amounts.
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Section 3.04. Purchase Fund.
The Trustee shall establish and maintain a separate fund to be known as the “Purchase
Fund” into which shall be deposited the net proceeds of the sale of the Bonds pursuant to Section
3.02(a). The Trustee shall use the proceeds of the Bonds to purchase the Assessment Bonds on
the Closing Date by transferring the amount in the Purchase Fund to the Fiscal Agent. Upon
receipt of the Assessment Bonds, the Trustee shall deposit the Assessment Bonds in the
Revenue Fund and close the Purchase Fund.
Section 3.05. Validity of Bonds.
The validity of the authorization and issuance of the Bonds shall not be affected in any
way by any proceedings taken by the Authority or the City with respect to the application of the
proceeds of the Bonds, and the recital contained in the Bonds that the same are issued pursuant
to the Bond Law shall be conclusive evidence of their validity and of the regularity of their
issuance.
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ARTICLE 4
REVENUES; FLOW OF FUNDS

Section 4.01. Pledge of Revenues; Assignment of Rights.
(a)
Pledge of Revenues. Subject to the provisions of Sections 6.03 and 10.03, the
Bonds shall be secured by a first lien on and pledge (which shall be effected in the manner and
to the extent hereinafter provided) of all of the Revenues. The Bonds shall be equally secured by
a pledge, charge and lien upon the Revenues without priority for any Bond over any other Bond;
and the payment of the interest on and principal of the Bonds and any premiums upon the
redemption of any thereof shall be and are secured by an exclusive pledge, charge and lien upon
the Revenues.
So long as any of the Bonds are Outstanding, the Revenues shall not be used for any
purpose except as is expressly permitted by this Indenture.
(b)
Assignment to Trustee. The Authority hereby transfers in trust and assigns to the
Trustee, for the benefit of the Owners from time to time of the Bonds, all of the Revenues and all
of the right, title and interest of the Authority in the Assessment Bonds, subject to the terms of this
Indenture.
The Trustee shall be entitled to and shall collect and receive all of the Revenues, and any
Revenues collected or received by the Authority shall be deemed to be held, and to have been
collected or received, by the Authority as the agent of the Trustee and shall forthwith be paid by
the Authority to the Trustee.
The Trustee also shall be entitled to and, subject to the provisions of this Indenture, shall
take all steps, actions and proceedings reasonably necessary in its judgment to enforce, either
jointly with the Authority or separately, all of the rights of the Authority and all of the obligations of
the City under the Assessment Bonds.
(c)
Release of Funds. Upon the deposit with the Trustee of moneys sufficient to pay
all principal of, premium, if any, and interest on the Bonds and upon satisfaction of all claims
against the Authority hereunder with respect to the Bonds, including without limitation all fees,
charges and expenses of the Trustee and the Authority that are properly payable hereunder, or
upon the making of adequate provisions for the payment of such amounts as permitted hereby,
all moneys remaining in all funds and accounts pertaining to the Bonds, except any amounts
required to be rebated to the United States of America pursuant to Section 5.07, and except
moneys necessary to pay principal of, premium, if any, and interest on the Bonds, which shall be
held by the Trustee and paid to the Authority pursuant to Section 9.03, shall be paid to the City
free of the lien of this Indenture.
Section 4.02. Receipt, Deposit and Application of Revenues; Revenue Fund.
(a)
The Trustee shall establish and maintain a separate trust fund to be known as the
“Revenue Fund” and the following separate accounts therein: the “Interest Account,” the
“Principal Account” and the “Prepayment Account.”
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All Revenues described in clause (a) of the definition thereof in Section 1.01 shall be
promptly deposited by the Trustee upon receipt thereof in the Revenue Fund.
Any Revenues representing the payment of delinquent principal of or interest on the
Assessment Bonds shall remain in the Revenue Fund.
On each Interest Payment Date and date for redemption of the Bonds, the Trustee shall
transfer from the Revenue Fund and deposit into the following respective accounts for the Bonds,
the following amounts in the following order of priority, the requirements of each such account
(including the making up of any deficiencies in any such account resulting from lack of Revenues
sufficient to make any earlier required deposit) at the time of deposit to be satisfied before any
transfer is made to any account subsequent in priority:
(1)
Interest Account. On each Interest Payment Date and redemption date,
the Trustee shall deposit in the Interest Account an amount required to cause the
aggregate amount on deposit in the Interest Account to equal the amount of interest due
or becoming due and payable on such Interest Payment Date on the Bonds or to be paid
on the Bonds being redeemed on such date. No deposit need be made into the Interest
Account if the amount contained therein is at least equal to the interest becoming due and
payable upon the Bonds on the next succeeding Interest Payment Date or redemption
date, as applicable. All moneys in the Interest Account shall be used and withdrawn by
the Trustee solely for the purpose of paying interest on the Bonds as it becomes due and
payable (including accrued interest on any of the Bonds redeemed prior to maturity). If
the amounts on deposit in the Interest Account on any Interest Payment Date or
redemption date are insufficient for any reason to pay the aggregate amount of interest
then coming due and payable on the Bonds, the Trustee shall apply such amounts to the
payment of interest on each of the Bonds on a pro rata basis.
(2)
Principal Account. On each Interest Payment Date and redemption date
on which the principal of the Bonds is payable, the Trustee shall deposit in the Principal
Account an amount required to cause the aggregate amount on deposit in the Principal
Account to equal the principal amount of, and premium (if any) on, the Bonds coming due
and payable on such Interest Payment Date, or required to be redeemed on such date
pursuant to Section 2.02(a); provided, however, that no amount shall be deposited to
effect an optional redemption pursuant to Section 2.02(a)(i) unless the Trustee has first
received a certificate of an Independent Financial Consultant to the effect that such
deposit to effect an optional redemption of the Bonds will not impair the ability of the
Authority to make timely payment of the principal of and interest on the Bonds, assuming
for such purposes that the City continues to make timely payment on all Assessment
Bonds not then in default. All moneys in the Principal Account shall be used and
withdrawn by the Trustee solely for the purpose of
(i) paying the principal of the Bonds at the maturity thereof,
(ii) paying the principal of the Term Bonds upon the mandatory sinking fund
redemption thereof pursuant to Section 2.02(a)(iii), or
(iii) paying the principal of and premium (if any) on any of the Bonds upon
the optional redemption thereof pursuant to Section 2.02(a)(i).
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If the amounts on deposit in the Principal Account on any Interest Payment Date
or date of redemption are insufficient for any reason to pay the aggregate principal amount
of, and premium (if any) on, the Bonds then coming due and payable (whether at maturity
or upon the redemption thereof), the Trustee shall apply such amounts in the following
order of priority: first, to the payment of the principal of the Bonds which mature by their
terms on such Interest Payment Date, and second, to the payment of the principal of the
Bonds to be redeemed through mandatory sinking payment redemption pursuant to
Section 2.02(a)(iii), in each case on a pro rata basis.
(3)
Prepayment Account. All funds received by the Authority from the
redemption of the Assessment Bonds due to prepayments of the Assessments shall be
deposited in the Prepayment Account to redeem Bonds pursuant to Section 2.02(a)(ii)
herein.
(b)
If on any Interest Payment Date the amount on deposit in the Revenue Fund is
inadequate to make the transfers described in (a) above as a result of a payment default on the
Assessment Bonds, the Trustee shall immediately notify the Authority of the amount needed to
make the required deposits under (a) above. If, following such notice, the Trustee receives
additional payments from the City to cure such shortfall, the Trustee shall deposit such amounts
to the Revenue Fund for application as set forth above.
(c)
On September 2 of each year, after making the deposits and payments required
under (a) and (b) above, the Trustee shall transfer all amounts remaining on deposit in the
Revenue Fund to the Surplus Fund.
Section 4.03. Reserved.
Section 4.04. Surplus Fund.
The Trustee shall establish and maintain a separate fund to be known as the “Surplus
Fund” which shall be administered as provided in this Section.
Amounts in the Surplus Fund shall no longer be considered Revenues and are not pledged
to repay the Bonds.
Amounts in the Surplus Fund may be used by the Authority for any lawful purpose,
including, but not limited to, (a) the payment of Administrative Expenses, (b) released to the City
for any lawful purpose upon a Request of the Authority delivered to the Trustee, or (c) transferred
by the Trustee to the Fiscal Agent, in the amounts set forth in a Request of the Authority, for credit
to the Redemption Fund established under the City Fiscal Agent Agreement and held by the Fiscal
Agent.
Section 4.05. Investments.
All moneys in any of the funds or accounts established with the Trustee under this
Indenture shall be invested by the Trustee solely in Permitted Investments, as directed pursuant
to the Request of the Authority filed with the Trustee at least 2 Business Days in advance of the
making of such investments. In the absence of any such Request of the Authority the Trustee
shall invest any such moneys in Permitted Investments described in clause (D) 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 has received a Written Request
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of the Authority specifying a specific money market fund and, if no such Written Request of the
Authority is so received, the Trustee shall hold such moneys uninvested.
The Authority shall make note of any investment of funds hereunder in excess of the Yield
on the Bonds, so that appropriate actions can be taken to assure compliance with Section 5.07.
Obligations purchased as an investment of moneys in any fund shall be deemed to be part
of such fund or account, subject, however, to the requirements of this Indenture for transfer of
interest earnings and profits resulting from investment of amounts in funds and accounts.
Whenever in this Indenture any moneys are required to be transferred by the Authority to the
Trustee, such transfer may be accomplished by transferring a like amount of Permitted
Investments. Any Permitted Investments that are registrable securities shall be registered in the
name of the Trustee.
The Trustee and its affiliates may act as sponsor, advisor, depository, principal or agent
in the acquisition or disposition of any investment. The Trustee shall not incur any liability for
losses arising from any investments made pursuant to this Section. The Trustee shall not be
required to determine the legality of any investments.
The Trustee is hereby authorized, in making or disposing of any investment permitted by
this Section, to deal with itself (in its individual capacity) or with any one or more of its affiliates,
whether it or such affiliate is acting as an agent of the Trustee or for any third person or dealing
as principal for its own account.
Investments in any and all funds and accounts may be commingled in a separate fund or
funds for purposes of making, holding and disposing of investments, notwithstanding provisions
herein for transfer to or holding in or to the credit of particular funds or accounts of amounts
received or held by the Trustee hereunder, provided that the Trustee shall at all times account for
such investments strictly in accordance with the funds and accounts to which they are credited
and otherwise as provided in this Indenture.
The Trustee shall sell at Fair Market Value, or present for redemption, any investment
security whenever it is necessary to provide moneys to meet any required payment, transfer,
withdrawal or disbursement from the fund or account to which such investment security is
credited, and the Trustee shall not be liable or responsible for any loss resulting from the
acquisition or disposition of such investment security in accordance with this Indenture.
The Authority acknowledges that to the extent regulations of the Comptroller of the
Currency or other applicable regulatory entity grant the Authority the right to receive brokerage
confirmations of security transactions as they occur, the Authority specifically waives receipt of
such confirmations to the extent permitted by law. The Trustee will furnish the Authority periodic
cash transaction statements that shall include detail for all investment transactions made by the
Trustee hereunder.
Section 4.06. Valuation and Disposition of Investments.
(a)
Except as otherwise provided in subsection (B) below, the Authority covenants that
all investments of amounts deposited in any fund or account created by or pursuant to this
Indenture, or otherwise containing gross proceeds of the Bonds (within the meaning of section
148 of the Code), will be acquired, disposed of, and valued (as of the date that valuation is
required by this Indenture or the Code) at Fair Market Value.
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(b)
Investments in funds or accounts (or portions thereof) that are subject to a yield
restriction under applicable provisions of the Code will be valued at their present value (within the
meaning of section 148 of the Code).
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ARTICLE 5
COVENANTS OF THE AUTHORITY

Section 5.01. Punctual Payment.
The Authority shall punctually pay or cause to be paid the principal and interest to become
due in respect of all the Bonds, in strict conformity with the terms of the Bonds and of this
Indenture, according to the true intent and meaning thereof, but only out of Revenues, and other
assets pledged for such payment as provided in this Indenture.
Section 5.02. Extension of Payment of Bonds.
The Authority shall not directly or indirectly extend or assent to the extension of the
maturity of any of the Bonds or the time of payment of any claims for interest by the purchase of
such Bonds or by any other arrangement, and in case the maturity of any of the Bonds or the time
of payment of any such claims for interest shall be extended, such Bonds or claims for interest
shall not be entitled, in case of any default hereunder, to the benefits of this Indenture, except
subject to the prior payment in full of the principal of all of the Bonds then Outstanding and of all
claims for interest thereon which have been so extended.
Nothing in this Section shall be deemed to limit the right of the Authority to issue Bonds
for the purpose of refunding any Outstanding Bonds, and such issuance shall not be deemed to
constitute an extension of maturity of the Bonds.
Section 5.03. Against Encumbrances.
The Authority shall not create, or permit the creation of, any pledge, lien, charge or other
encumbrance upon the Revenues, and other assets pledged or assigned under this Indenture
while any of the Bonds are Outstanding, except the pledge and assignment created by this
Indenture. Subject to this limitation, the Authority expressly reserves the right to enter into one or
more other indentures for any of its corporate purposes, including other programs under the Bond
Law, and reserves the right to issue other obligations for such purposes.
Section 5.04. Power to Issue Bonds and Make Pledge and Assignment.
The Authority is duly authorized pursuant to law to issue the Bonds and to enter into this
Indenture and to pledge and assign the Revenues, the Assessment Bonds and other assets
purported to be pledged and assigned, respectively, under this Indenture. The Bonds and the
provisions of this Indenture are and will be the legal, valid and binding special obligations of the
Authority in accordance with their terms, and the Authority and the Trustee shall at all times,
subject to the provisions of this Indenture, to the extent permitted by law, defend, preserve and
protect said pledge and assignment of the Revenues, the Assessment Bonds and other assets
and all the rights of the Bond Owners under this Indenture against all claims and demands of all
persons whomsoever.
Section 5.05. Accounting Records and Financial Statements.
The Trustee shall at all times keep, or cause to be kept, proper books of record and
account, prepared in accordance with corporate trust industry standards in which complete and
accurate entries shall be made of transactions made by the Trustee relating to the proceeds of
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Bonds, the Revenues, the Assessment Bonds and all funds and accounts established pursuant
to this Indenture. Such books of record and account shall be available for inspection by the
Authority and the City upon reasonable prior notice during regular business hours and under
reasonable circumstances.
Monthly, the Trustee shall prepare and file with the Authority a statement setting forth:
(a) amounts withdrawn from and deposited into each fund and account maintained
by the Trustee under this Indenture;
(b) the balance on deposit in each fund and account as of the date for which such
statement is prepared; and
(c) a brief description of all obligations held as investments in each fund and
account;
provided, that the Trustee shall not be obligated to provide an accounting for any fund or account
that has a balance of $0.00 and has not had any activity since the last reporting date.
Section 5.06. [Reserved].
Section 5.07. Tax Covenants.
(a)
Generally. The Authority shall not take any action or permit to be taken any action
within its control which would cause or which, with the passage of time if not cured would cause,
interest on the Bonds to become includable in gross income for federal income tax purposes.
(b)
Private Activity Bond Limitation. The Authority shall assure that the proceeds of
the Bonds are not used in a manner which would cause the Bonds to become “private activity
bonds” within the meaning of section 141(a) of the Code or to meet the private loan financing test
of Section 141(c) of the Code.
(c)
Federal Guarantee Prohibition. The Authority shall not take any action or permit
or suffer any action to be taken if the result of the same would be to cause the Bonds to be
“federally guaranteed” within the meaning of Section 149(b) of the Code.
(d)
No Arbitrage. The Authority shall not take, or permit or suffer to be taken by the
Trustee, the City or otherwise, any action with respect to the Bond proceeds which, if such action
had been reasonably expected to have been taken, or had been deliberately and intentionally
taken, on the Closing Date, would have caused the Bonds to be “arbitrage bonds” within the
meaning of Section 148 of the Code.
(e)
Rebate of Excess Investment Earnings. The Authority shall calculate or cause to
be calculated all amounts of excess investment earnings with respect to the Bonds which are
required to be rebated to the United States of America under Section 148(f) of the Code, at the
times and in the manner required under the Code. The Authority shall pay when due an amount
equal to excess investment earnings to the United States of America in such amounts, at such
times and in such manner as may be required under the Code, such payments to be made from
any source of legally available funds of the Authority. The Authority shall keep or cause to be
kept, and retain or cause to be retained for a period of six years following the retirement of the
Bonds, records of the determinations made under this subsection (e).
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The Trustee has no duty to monitor the compliance by the Authority with any of the
covenants contained in this Section.
Section 5.08. Small Issuer Exemption from Bank Nondeductibility Restriction.
The Authority hereby designates the Bonds for purposes of paragraph (3) of section
265(b) of the Code and represents that not more than $10,000,000 aggregate principal amount
of obligations the interest on which is excludable (under section 103(a) of the Code) from gross
income for federal income tax purposes (excluding (i) private activity bonds, as defined in section
141 of the Code, except qualified 501(c)(3) bonds as defined in section 145 of the Code and (ii)
current refunding obligations to the extent the amount of the refunding obligation does not exceed
the outstanding amount of the refunded obligation), including the Bonds, has been or will be
issued by the Authority, including all subordinate entities of the Authority, during the calendar year
2018.
Section 5.09. Assessment Bonds.
Subject to the provisions of this Indenture, the Authority and the Trustee shall use
reasonable efforts to collect all amounts due from the City pursuant to the Assessment Bonds
and shall diligently enforce, and take all steps, actions and proceedings reasonably necessary for
the enforcement of all of the rights of the Authority thereunder and for the enforcement of all of
the obligations of the City thereunder. The Authority shall instruct the City to cause the Fiscal
Agent to authenticate and deliver to the Trustee the Assessment Bonds registered in the name of
the Trustee.
The Authority, the Trustee and the City may at any time consent to, amend or modify any
of the Assessment Bonds pursuant to the terms thereof upon satisfaction of the following
conditions:
(a) with the prior consent of the Owners of a majority in aggregate principal amount of the
Bonds then Outstanding, or
(b) without the consent of any of the Bond Owners, if such amendment or modification is
for any one or more of the following purposes (i)
to add to the covenants and agreements of the City contained in such
Assessment Bonds, other covenants and agreements thereafter to be observed, or to limit
or surrender any rights or power therein reserved to or conferred upon the City; or
(ii)
to make such provisions for the purpose of curing any ambiguity, or of
curing, correcting or supplementing any defective provision contained in such Assessment
Bonds, or in any other respect whatsoever as the City may deem necessary or desirable,
provided under any circumstances that such modifications or amendments shall not
materially adversely affect the interests of the Owners of the Bonds; or
(iii)
to amend any provision thereof to the extent necessary to comply with the
Code, but only if and to the extent such amendment will not adversely affect the exclusion
from gross income of the interest on any of the Bonds under the Code, in the opinion of
nationally-recognized bond counsel.
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Section 5.10. Sale of Assessment Bonds.
Notwithstanding anything in this Indenture to the contrary, the Authority may cause the
Trustee to sell by Request of the Authority, from time to time, all or a portion of an issue of
Assessment Bonds, provided that the Authority shall deliver to the Trustee:
(a)
a certificate of an Independent Financial Consultant to the effect that,
following the disposition of such Assessment Bonds, the Revenues as described in clause
(a) of the definition thereof in Section 1.01 to be paid to the Trustee (assuming the timely
payment of amounts due thereon with respect to any Assessment Bonds not then in
default), together with interest and principal due on any non-callable Federal Securities
irrevocably pledged to the repayment of the Bonds, will be sufficient to pay the principal
of and interest on the Bonds when due; and
(b)
an opinion of Bond Counsel that such sale of Assessment Bonds is
authorized under the provisions of this Indenture and will not adversely affect the exclusion
of interest on the Bonds from gross income for purposes of federal income taxation.
Upon compliance with the foregoing conditions, the Trustee shall disburse the proceeds
of the sale of such Assessment Bonds to the Authority or upon the receipt of a Request of the
Authority shall deposit such proceeds in the Revenue Fund.
Section 5.11. Continuing Disclosure.
The Authority does hereby covenant and agree that it will comply with and carry out all of
the provisions of the Continuing Disclosure Certificate.
Notwithstanding any other provision of this Indenture, failure of the Authority to comply
with the Continuing Disclosure Certificate shall not be considered an Event of Default; however,
the Trustee (at the written direction of any Participating Underwriter or the Owners of at least 25%
aggregate principal amount of Outstanding Bonds, shall, but only to the extent funds have been
provided to it or it has been otherwise indemnified to its satisfaction from any cost, liability,
expense or additional charges of the Trustee whatsoever, including, without limitation, fees and
expenses of its attorneys) or any Bondowner or Beneficial Owner may take such actions as may
be necessary and appropriate, including seeking mandate or specific performance by court order,
to cause the Authority to comply with its obligations under this Section.
For purposes of this Section, “Beneficial Owner” means any person which (a) has the
power, directly or indirectly, to vote or consent with respect to, or to dispose of ownership of, any
Bonds (including persons holding Bonds through nominees, depositories or other intermediaries),
or (b) is treated as the owner of any Bonds for federal income tax purposes.
Section 5.12. Compliance with Reporting Requirements of Bond Law. The Authority
hereby covenants and agrees that it will comply with and carry out all of the reporting requirements
of the Bond Law, including, but not limited to, Section 6599.1 thereof.
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ARTICLE 6
THE TRUSTEE

Section 6.01. Appointment of Trustee.
U.S. Bank National Association, with a corporate trust office in San Francisco, California,
a national banking association organized and existing under and by virtue of the laws of the United
States of America, is hereby appointed Trustee by the Authority for the purpose of receiving all
moneys required to be deposited with the Trustee hereunder and to allocate, use and apply the
same as provided in this Indenture. The Authority agrees that it will maintain a Trustee with a
combined capital and surplus (or in the case of a domestic branch of a foreign bank, a parent
bank meeting such requirements) of at least $75,000,000, and subject to supervision or
examination by federal or state authority, so long as any Bonds are Outstanding. If such national
banking association, bank or trust company publishes a report of condition at least annually
pursuant to law or to the requirements of any supervising or examining authority above referred
to, then for the purpose of this Section 6.01 the combined capital and surplus as set forth in its
most recent report of condition so published shall be used to determine whether the foregoing
requirements of this Section 6.01 have been satisfied.
The Trustee is hereby authorized to pay the principal of and interest and redemption
premium (if any) on the Bonds when duly presented for payment at maturity, or on redemption or
purchase prior to maturity, and to cancel all Bonds upon payment thereof. The Trustee shall keep
accurate records of all funds administered by it and of all Bonds paid and discharged.
Section 6.02. Acceptance of Trusts.
The Trustee hereby accepts the trusts imposed upon it by this Indenture, and agrees to
perform said trusts, but only upon and subject to the following express terms and conditions:
(a)
The Trustee undertakes to perform such duties and only such duties as are
specifically set forth in this Indenture. In case a Event of Default hereunder has occurred (which
has not been cured or waived), the Trustee may exercise such of the rights and powers vested in
it by this Indenture, and shall use the same degree of care and skill and diligence in their exercise,
as a reasonable person would exercise or use under the circumstances in the conduct of his own
affairs.
(b)
The Trustee may execute any of the trusts or powers hereof and perform the duties
required of it hereunder by or through attorneys, agents, or receivers, but shall not be responsible
for the acts of any agents, attorneys or receivers appointed by it with due care. The Trustee may
consult with and act upon the advice of counsel (which may be counsel to the Authority)
concerning all matters of trust and its duty hereunder and shall be wholly protected in reliance
upon the advice or opinion of such counsel in respect of any action taken or omitted by it in good
faith and in accordance herewith.
(c)
The Trustee shall not be responsible for any recital herein, or in the Bonds, or for
any of the supplements thereto or instruments of further assurance, or for the sufficiency of the
security for the Bonds issued hereunder or intended to be secured hereby and the Trustee shall
not be bound to ascertain or inquire as to the observance or performance of any covenants,
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conditions or agreements on the part of the Authority hereunder. The Trustee shall have no
responsibility, opinion, or liability with respect to any information, statement, or recital in any
offering memorandum, official statement, or other disclosure material prepared or distributed with
respect to the issuance of the Bonds.
(d)
Except as provided in Section 3.02, the Trustee shall not be accountable for the
use of any proceeds of sale of the Bonds delivered hereunder. The Trustee may become the
Owner of Bonds secured hereby with the same rights which it would have if not the Trustee; may
acquire and dispose of other bonds or evidences of indebtedness of the Authority with the same
rights it would have if it were not the Trustee; and may act as a 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 of Bonds, whether or not such committee shall
represent the Owners of the majority in aggregate principal amount of the Bonds then
Outstanding.
(e)
The Trustee shall be protected in acting, in good faith and without negligence, upon
any notice, request, consent, certificate, order, affidavit, letter, telegram or other paper or
document believed by it to be genuine and correct and to have been signed or sent by the proper
person or persons. Any action taken or omitted to be taken by the Trustee in good faith and
without negligence pursuant to this Indenture upon the request or authority or consent of any
person who at the time of making such request or giving such authority or consent is the Owner
of any Bond, shall be conclusive and binding upon all future Owners of the same Bond and upon
Bonds issued in exchange therefor or in place thereof. The Trustee shall not be bound to
recognize any person as an Owner of any Bond or to take any action at his request unless the
ownership of such Bond by such person shall be reflected on the Bond Register.
(f)
As to the existence or non-existence of any fact or as to the sufficiency or validity
of any instrument, paper or proceeding, the Trustee shall be entitled to rely upon a Certificate of
the Authority as sufficient evidence of the facts therein contained and prior to the occurrence of a
Event of Default hereunder of which the Trustee has been given notice or is deemed to have
notice, as provided in Section 6.02(h) hereof, shall also be at liberty to accept a Certificate of the
Authority to the effect that any particular dealing, transaction or action is necessary or expedient,
but may at its discretion secure such further evidence deemed by it to be necessary or advisable,
but shall in no case be bound to secure the same.
(g)
The permissive right of the Trustee to do things enumerated in this Indenture shall
not be construed as a duty and it shall not be answerable for other than its negligence or willful
misconduct. The immunities and exceptions from liability of the Trustee shall extend to its officers,
directors, and employees. In the event of negligence or misconduct of an agent or attorney of the
Trustee, the Trustee shall diligently pursue all remedies of the Trustee against such agent or
attorney.
(h)
The Trustee shall not be required to take notice or be deemed to have notice of
any Event of Default hereunder except where a Responsible Officer has actual knowledge of such
Event of Default, except for the failure by the Authority to make any of the payments to the Trustee
required to be made by the Authority pursuant hereto, including payments on the Assessment
Bonds, or failure by the Authority to file with the Trustee any document required by this Indenture
to be so filed subsequent to the issuance of the Bonds, unless a Responsible Officer shall be
specifically notified in writing of such default by the Authority, or by the Owners of at least 25% in
aggregate principal amount of the Bonds then Outstanding and all notices or other instruments
required by this Indenture to be delivered to the Trustee must, in order to be effective, be delivered
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to a Responsible Officer at the Principal Office of the Trustee, and in the absence of such notice
so delivered the Trustee may conclusively assume there is no Event of Default hereunder except
as aforesaid. Delivery of a notice to the officer and address for the Trustee set forth in Section
9.12 hereof, as updated by the Trustee from time to time, shall be deemed notice to a Responsible
Officer.
(i)
At any and all reasonable times the Trustee, and its duly authorized agents,
attorneys, experts, accountants and representatives, shall have the right (but no duty) fully to
inspect all books, papers and records of the Authority pertaining to the Bonds, and to make copies
of any of such books, papers and records such as may be desired but which is not privileged by
statute or by law.
(j)
The Trustee shall not be required to give any bond or surety in respect of the
execution of the said trusts and powers or otherwise in respect of the premises hereof.
(k)
Notwithstanding anything elsewhere in this Indenture with respect to the execution
of any Bonds, the withdrawal of any cash, the release of any property, or any action whatsoever
within the purview of this Indenture, the Trustee shall have the right, but shall not be required, to
demand any showings, certificates, opinions, appraisals or other information, or corporate action
or evidence thereof, as may be deemed desirable for the purpose of establishing the right of the
Authority to the execution of any Bonds, the withdrawal of any cash, or the taking of any other
action by the Trustee.
(l)
Before taking the action referred to in Section 8.02 or this Article, the Trustee may
require that a satisfactory indemnity bond be furnished for the reimbursement of all expenses to
which it may be put and to protect it against all liability, except liability which is adjudicated to have
resulted from its negligence or willful misconduct in connection with any such action.
(m)
All moneys received by the Trustee shall, until used or applied or invested as
herein provided, be held in trust for the purposes for which they were received but need not be
segregated from other funds.
(n)
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 receives 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 Authority elects to
give the Trustee e-mail or facsimile instructions (or instructions by a similar electronic method)
and the Trustee in its discretion elects to act 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 Authority 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.
(o)
The Trustee shall not be concerned with or accountable to anyone for the
subsequent use or application of any moneys which shall be released or withdrawn in accordance
with the provisions hereof.
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(p)
The Trustee shall not be liable in connection with the performance of its duties
hereunder except for its own negligence or willful misconduct.
(q)
The Trustee shall not be liable to the parties hereto or deemed in breach or default
hereunder if and to the extent its performance hereunder is prevented by reason of force majeure.
The term “force majeure” means an occurrence that is beyond the control of the Trustee and could
not have been avoided by exercising due care. Force majeure shall include, but not be limited to,
acts of God, terrorism, war, riots, strikes, fire, floods, earthquakes, epidemics or other similar
occurrences.
(r)
Whenever in the administration of the trusts imposed upon it by this Indenture the
Trustee shall deem it necessary or desirable that a matter be proved or established prior to taking
or suffering any action hereunder, such matter (unless other evidence in respect thereof be herein
specifically prescribed) may be deemed to be conclusively proved and established by a Certificate
of the Authority, 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 6.03. Fees, Charges and Expenses of Trustee.
The Trustee shall be entitled to payment and reimbursement by the Authority for
reasonable fees for its services rendered hereunder and all advances, counsel fees (including
expenses) and other expenses reasonably and necessarily made or incurred by the Trustee in
connection with such services. Upon the occurrence of an Event of Default hereunder, but only
upon an Event of Default, the Trustee shall have a first lien with right of payment prior to payment
of any Bond upon the amounts held hereunder for the foregoing fees, charges and expenses
incurred by it respectively. The Trustee’s right to payment of its fees and expenses shall survive
the discharge and payment or defeasance of the Bonds and termination of this Indenture, and the
resignation or removal of the Trustee.
Section 6.04. Notice to Bond Owners of Default.
If an Event of Default hereunder occurs with respect to any Bonds of which the Trustee
has been given or is deemed to have notice, as provided in Section 6.02(h) hereof, then the
Trustee shall within no more than 30 days of such occurrence give written notice thereof by firstclass mail to the Owner of each such Bond, unless such Event of Default has been cured before
the giving of such notice; provided however, that unless such Event of Default consists of the
failure by the Authority to make any payment when due, the Trustee may elect not to give such
notice if and so long as the Trustee in good faith determines that it is in the best interests of the
Bond Owners not to give such notice.
Section 6.05. Intervention by Trustee.
In any judicial proceeding to which the Authority is a party which, in the opinion of the
Trustee and its counsel, has a substantial bearing on the interests of Owners of any of the Bonds,
the Trustee may intervene on behalf of such Bond Owners, and subject to Section 6.02(1) hereof,
shall do so if requested in writing by the Owners of at least 25% in aggregate principal amount of
such Bonds then Outstanding.
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Section 6.06. Removal of Trustee.
The Owners of a majority in aggregate principal amount of the Outstanding Bonds may or
the Authority may, upon 30 days’ prior written notice to the Trustee, remove the Trustee initially
appointed, and any successor thereto, by an instrument or concurrent instruments in writing
delivered to the Trustee. Upon any such removal, the Authority shall appoint a successor or
successors thereto; provided that any such successor shall be a bank or trust company meeting
the requirements set forth in Section 6.01. Upon such acceptance, the Authority shall cause
notice thereof to be given by first class mail, postage prepaid, to the Bond Owners at their
respective addresses set forth on the Bond Register.
Section 6.07. Resignation by Trustee.
The Trustee and any successor Trustee may at any time give prior written notice of its
intention to resign as Trustee hereunder, such notice to be given to the Authority, and the City by
registered or certified mail or overnight delivery service. Upon receiving such notice of
resignation, the Authority shall promptly appoint a successor Trustee. Any resignation or removal
of the Trustee and appointment of a successor Trustee shall become effective only upon
acceptance of appointment by the successor Trustee. Upon such acceptance, the Authority shall
cause notice thereof to be given by first class mail, postage prepaid, to the Bond Owners at their
respective addresses set forth on the Bond Register.
Section 6.08. Appointment of Successor Trustee.
If the Trustee is removed or resigns pursuant to Sections 6.06 or 6.07, respectively, the
Authority shall promptly appoint a successor Trustee with respect to the Bonds. If the Authority
fails for any reason to appoint a successor Trustee within 30 days following the delivery to the
Trustee of the instrument described in Section 6.06 or within 30 days following the receipt of
notice by the Authority and the City pursuant to Section 6.07, the Trustee may apply to a court of
competent jurisdiction for the appointment of a successor Trustee meeting the requirements of
Section 6.01 hereof. Any such successor Trustee appointed by such court shall become the
successor Trustee hereunder notwithstanding any action by the Authority purporting to appoint a
successor Trustee following the expiration of such 30-day period.
Section 6.09. Merger or Consolidation.
Any company into which the Trustee may be merged or converted or with which it may be
consolidated or any company resulting from any merger, conversion or consolidation to which it
shall be a party or any company to which the Trustee may sell or transfer all or substantially all of
its corporate trust business, provided that such company shall meet the requirements set forth in
Section 6.01, shall be the successor to the Trustee and vested with all of the title to the trust estate
and all of the trusts, powers, discretions, immunities, privileges and all other matters as was its
predecessor, without the execution or filing of any paper or further act, anything herein to the
contrary notwithstanding.
Section 6.10. Concerning any Successor Trustee.
Every successor Trustee appointed hereunder shall execute, acknowledge and deliver to
its predecessor and also to the Authority an instrument in writing accepting such appointment
hereunder and thereupon such successor, without any further act, deed or conveyance, shall
become fully vested with all the estates, properties, rights, powers, trusts, duties and obligations
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of its predecessors; but such predecessor shall, nevertheless, on the Request of the Authority, or
of the Trustee’s successor, execute and deliver an instrument transferring to such successor all
the estates, properties, rights, powers and trusts of such predecessor hereunder; and every
predecessor Trustee shall deliver all securities and moneys held by it as the Trustee hereunder
to its successor. Should any instrument in writing from the Authority be required by any successor
Trustee for more fully and certainly vesting in such successor the estate, rights, powers and duties
hereby vested or intended to be vested in the predecessor Trustee, any and all such instruments
in writing shall, on request, be executed, acknowledged and delivered by the Authority.
Section 6.11. Appointment of Co-Trustee.
It is the purpose of this Indenture that there shall be no violation of any law of any
jurisdiction (including particularly the law of the State) denying or restricting the right of banking
corporations or associations to transact business as a trustee in such jurisdiction. It is recognized
that in the case of litigation under this Indenture, and in particular in case of the enforcement of
the rights of the Trustee on default, or in the case the Trustee deems that by reason of any present
or future law of any jurisdiction it may not exercise any of the powers, rights or remedies herein
granted to the Trustee or hold title to the properties, in trust, as herein granted, or take any other
action which may be desirable or necessary in connection therewith, it may be necessary that the
Trustee appoint an additional individual or institution as a separate co-trustee. The following
provisions of this Section 6.11 are adopted to these ends.
In the event that the Trustee or the Authority appoints an additional individual or institution
as a separate or co-trustee, each and every remedy, power, right, claim, demand, cause of action,
immunity, estate, title, interest and lien expressed or intended by this Indenture to be exercised
by or vested in or conveyed to the Trustee with respect thereto shall be exercisable by and vest
in such separate or co-trustee but only to the extent necessary to enable such separate or cotrustee to exercise such powers, rights and remedies, and every covenant and obligation
necessary to the exercise thereof by such separate or co-trustee shall run to and be enforceable
by either of them.
Should any instrument in writing from the Authority be required by the separate trustee or
co-trustee so appointed by the Trustee or the Authority for more fully and certainly vesting in and
confirming to it such properties, rights, powers, trusts, duties and obligations, any and all such
instruments in writing shall, on request, be executed, acknowledged and delivered by the
Authority. In case any separate trustee or co-trustee, or a successor to either, shall become
incapable of acting, resign or be removed, all the estates, properties, rights, powers, trusts, duties
and obligations of such separate trustee or co-trustee, so far as permitted by law, shall vest in
and be exercised by the Trustee until the appointment of a new trustee or successor to such
separate trustee or co-trustee. Any co-trustee shall be bound by the standard of care, duties and
obligations as the Trustee under this Indenture as if such co-trustee were the Trustee.
Section 6.12. Indemnification; Limited Liability of Trustee.
The Authority further covenants and agrees to indemnify and save the Trustee and its
officers, directors, agents and employees, harmless against any loss, cost, expense and liabilities
(including without limitation, fees and expenses of its attorneys) which it may incur arising out of
or in the exercise and performance of its powers and duties hereunder, including the reasonable
costs and expenses of defending against any claim of liability, but excluding any and all losses,
expenses and liabilities which are due to the negligence or intentional misconduct of the Trustee,
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its officers, directors, agents or employees. Such indemnification shall survive termination of this
Indenture and discharge of the Bonds, resignation or removal of the Trustee.
No provision in this Indenture shall require the Trustee to risk or expend its own funds or
otherwise incur any financial liability hereunder if it shall have reasonable grounds for believing
repayment of such funds or adequate indemnity against such liability or risk is not assured to it.
The Trustee shall not be liable for any action taken or omitted to be taken by it in accordance with
the direction of a majority (or any lesser amount that may direct the Trustee in accordance with
the provisions of the Indenture) of the Owners of the principal amount of Bonds Outstanding
relating to the time, method and place of conducting any proceeding or remedy available to the
Trustee under this Indenture.
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ARTICLE 7
MODIFICATION AND AMENDMENT OF THE INDENTURE

Section 7.01. Amendment Hereof.
(a)
Modification With the Consent of Owners. This Indenture and the rights and
obligations of the Authority and of the Owners of the Bonds may be modified or amended at any
time by a Supplemental Indenture which shall become binding when the written consent of the
Owners of a majority in aggregate principal amount of the affected Bonds then Outstanding are
filed with the Trustee.
No such modification or amendment shall
(i) extend the maturity of or reduce the interest rate on any Bond or otherwise alter
or impair the obligation of the Authority to pay the principal, interest or redemption
premiums at the time and place and at the rate and in the currency provided therein of any
Bond without the express written consent of the Owner of such Bond,
(ii) reduce the percentage of Bonds required for the written consent to any such
amendment or modification, or
(iii) without written consent of the Trustee, modify any of the rights or obligations
of the Trustee.
(b)
Modification Without the Consent of Owners. This Indenture and the rights and
obligations of the Authority and of the Owners of the Bonds may also be modified or amended at
any time by a Supplemental Indenture which shall become binding upon adoption, without
consent of any Bond Owners, to the extent permitted by law but only for any one or more of the
following purposes(i)
to add to the covenants and agreements of the Authority contained in this
Indenture, other covenants and agreements thereafter to be observed, or to limit or
surrender any rights or powers herein reserved to or conferred upon the Authority so long
as such addition, limitation or surrender of such rights or powers shall not materially
adversely affect the Owners of the Bonds; or
(ii)
to make such provisions for the purpose of curing any ambiguity, or of
curing, correcting or supplementing any defective provision contained in this Indenture, or
in any other respect whatsoever as the Authority may deem necessary or desirable,
provided under any circumstances that such modifications or amendments shall not
materially adversely affect the interests of the Owners of the Bonds; or
(iii)
to amend any provision hereof relating to the Code as may be necessary
or appropriate to assure compliance with the Code and the exclusion from gross income
of interest on the Bonds, including, but not limited to, amending the procedures set forth
in Section 5.08 hereof with respect to the calculation of rebatable arbitrage; or
(iv)

to amend the provisions of Section 4.04 hereof.
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(c)
Opinion of Bond Counsel. The Trustee may obtain an opinion of Bond Counsel
that any such Supplemental Indenture entered into by the Authority and the Trustee complies with
the provisions of this Article 7 and the Trustee may conclusively rely upon such opinion.
Section 7.02. Effect of Supplemental Indenture.
From and after the time any Supplemental Indenture becomes effective pursuant to this
Article 7, this Indenture shall be deemed to be modified and amended in accordance therewith,
the respective rights, duties and obligations of the parties hereto or thereto and all Owners of
Outstanding Bonds, as the case may be, shall thereafter be determined, exercised and enforced
hereunder subject in all respects to such modification and amendment, and all the terms and
conditions of this Indenture for any and all purposes.
Section 7.03. Endorsement or Replacement of Bonds After Amendment.
After the effective date of any action taken as hereinabove provided, the Authority may
determine that any affected Bonds shall bear a notation, by endorsement in form approved by the
Authority, as to such action, and in that case upon demand of the Owner of any Bond Outstanding
at such effective date and presentation of its Bond for that purpose at the Principal Office of the
Trustee, a suitable notation as to such action shall be made on such Bond. If the Authority shall
so determine, new Bonds so modified as, in the opinion of the Authority, shall be necessary to
conform to such Bond Owners’ action shall be prepared and executed, and in that case upon
demand of the Owner of any Bond Outstanding at such effective date such new Bonds shall be
exchanged at the Principal Office of the Trustee, without cost to each Bond Owner, for Bonds
then Outstanding, upon surrender of such Outstanding Bonds.
Section 7.04. Amendment by Mutual Consent.
The provisions of this Article 7 shall not prevent any Bond Owner from accepting any
amendment as to the particular Bond held by him, provided that due notation thereof is made on
such Bond.
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ARTICLE 8
EVENTS OF DEFAULT AND REMEDIES OF BOND OWNERS

Section 8.01. Events of Default.
The following events shall be Events of Default hereunder.
(a)
Default in the due and punctual payment of the principal of any Bond when
it becomes due and payable, whether at maturity as therein expressed, by proceedings
for redemption, by declaration or otherwise.
(b)
Default in the due and punctual payment of any installment of interest on
any Bond when it becomes due and payable.
(c)
Default by the Authority in the observance of any of the other covenants,
agreements or conditions on its part contained in this Indenture or in the Bonds, if such
default has continued for a period of 30 days after written notice thereof, specifying such
default and requiring the same to be remedied, has been given to the Authority by the
Trustee, or to the Authority and the Trustee by the Owners of not less than 25% in
aggregate principal amount of the Bonds at the time Outstanding; provided that such
default (other than a default arising from nonpayment of the Trustee’s fees and expenses,
which must be cured within such 30 day period unless waived by the Trustee) shall not
constitute a Event of Default hereunder if the Authority commences to cure such default
within said 30-day period and thereafter cures such default within a 60-day period of time.
(d)
The filing by the Authority of a petition or answer seeking reorganization or
arrangement under the federal bankruptcy laws or any other applicable law of the United
States of America, or if a court of competent jurisdiction approves a petition, filed with or
without the consent of the Authority, seeking reorganization under the federal bankruptcy
laws or any other applicable law of the United States of America, or if, under the provisions
of any other law for the relief or aid of debtors, any court of competent jurisdiction assumes
custody or control of the Authority or of the whole or any substantial part of its property.
Section 8.02. Remedies; Rights of Bond Owners.
Upon the occurrence of an Event of Default, the Trustee may pursue any available remedy
at law or in equity to enforce the payment of the principal of, premium, if any, and interest on the
Outstanding The Bonds, and to enforce any rights of the Trustee under or with respect to this
Indenture. In the event of a Event of Default arising out of a nonpayment of Trustee’s fees and
expenses, the Trustee may sue the Authority to seek recovery of its fees and expenses; provided,
however, that such recovery may be made only from the funds of the Authority and not from
Revenues.
If a Event of Default has occurred and continues and if requested so to do by the Owners
of at least 25% in aggregate principal amount Outstanding of the Bonds and indemnified as
provided in Section 6.02(1), the Trustee shall be obligated to exercise such one or more of the
rights and powers conferred by this Article 8, as the Trustee, being advised by counsel, shall
deem most expedient in the interests of the Bond Owners.
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No remedy by the terms of this Indenture conferred upon or reserved to the Trustee or to
the Bond Owners is intended to be exclusive of any other remedy, but each and every such
remedy shall be cumulative and shall be in addition to any other remedy given to the Trustee or
to the Bond Owners hereunder or now or hereafter existing at law or in equity.
No delay or omission to exercise any right or power accruing upon any Event of Default
shall impair any such right or power or shall be construed to be a waiver of any such Event of
Default or acquiescence therein; such right or power may be exercised from time to time as often
as may be deemed expedient.
Section 8.03. Application of Revenues and Other Funds After Default.
All amounts received by the Trustee pursuant to any right given or action taken by the
Trustee under the provisions of this Indenture relating to the Bonds shall be applied by the Trustee
in the following order upon presentation of the several the Bonds, and the stamping thereon of
the amount of the payment if only partially paid, or upon the surrender thereof if fully paid –
First, to the payment of the costs and expenses of the Trustee in declaring such Event of
Default and in carrying out the provisions of this Article 8, including reasonable compensation to
its agents, attorneys and counsel, and to the payment of all other outstanding fees and expenses
of the Trustee;
Second, to the payment of the whole amount of interest on and principal of the Bonds then
due and unpaid; provided, however, that in the event such amounts shall be insufficient to pay in
full the full amount of such interest and principal, then such amounts shall be applied in the
following order of priority;
First to the payment of all installments of interest on the Bonds then due and
unpaid, and
Second, to the payment of all installments of principal of the Bonds then due and
unpaid;
Third, to the Authority to the extent of its Administrative Expenses.
Subject to the provisions set forth above, upon a Event of Default, any or all moneys held
in the funds and accounts under the Indenture shall be applied to pay the redemption prices of,
or any amount due in respect of principal or interest on, the Bonds.
Section 8.04. Power of Trustee to Control Proceedings.
If the Trustee, upon the happening of a Event of Default, has taken any action, by judicial
proceedings or otherwise, pursuant to its duties hereunder, whether upon its own discretion, or
upon the request of the Owners of 25% in aggregate principal amount of the Bonds then
Outstanding, it shall have full power, in the exercise of its discretion for the best interests of the
Owners of the Bonds, with respect to the continuance, discontinuance, withdrawal, compromise,
settlement or other disposal of such action; provided, however, that the Trustee shall not, unless
there no longer continues a Event of Default, discontinue, withdraw, compromise or settle, or
otherwise dispose of any litigation pending at law or in equity, if at the time there has been filed
with it a written request signed by the Owners of 25% in aggregate principal amount of the
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Outstanding Bonds hereunder opposing such discontinuance, withdrawal, compromise,
settlement or other such litigation.
Any suit, action or proceeding which any Owner of the Bonds shall have the right to bring
to enforce any right or remedy hereunder may be brought by the Trustee for the equal benefit and
protection of all Owners of the Bonds similarly situated and the Trustee is hereby appointed (and
the successive respective Owners of the Bonds issued hereunder, by taking and holding the
same, shall be conclusively deemed so to have appointed it) the true and lawful attorney in fact
of the respective Owners of the Bonds for the purposes of bringing any such suit, action or
proceeding and to do and perform any and all acts and things for and on behalf of the respective
Owners of the Bonds as a class or classes, as may be necessary or advisable in the opinion of
the Trustee as such attorney-in-fact.
Section 8.05. Appointment of Receivers.
Upon the occurrence of a Event of Default hereunder, and upon the filing of a suit or other
commencement of judicial proceedings to enforce the rights of the Trustee and of the Bond
Owners under this Indenture, the Trustee shall be entitled, as a matter of right, to the appointment
of a receiver or receivers of the Revenues and other amounts pledged hereunder, pending such
proceedings, with such powers as the court making such appointment shall confer.
Section 8.06. Non-Waiver.
Nothing in this Article 8 or in any other provision of this Indenture, or in the Bonds, shall
affect or impair the obligation of the Authority, which is absolute and unconditional, to pay the
interest on and principal of the Bonds to the respective Owners of the Bonds at the respective
dates of maturity, as herein provided, out of the Revenues and other moneys herein pledged for
such payment.
A waiver of any default or breach of duty or contract by the Trustee or any Bond Owners
shall not affect any subsequent default or breach of duty or contract, or impair any rights or
remedies on any such subsequent default or breach. No delay or omission of the Trustee or any
Owner of any of the Bonds to exercise any right or power accruing upon any default shall impair
any such right or power or shall be construed to be a waiver of any such default or an
acquiescence therein; and every power and remedy conferred upon the Trustee or Bond Owners
by the Bond Law or by this Article 8 may be enforced and exercised from time to time and as
often as shall be deemed expedient by the Trustee or the Bond Owners, as the case may be.
Section 8.07. Rights and Remedies of Bond Owners.
No Owner of any Bond issued hereunder shall have the right to institute any suit, action
or proceeding at law or in equity, for any remedy under or upon this Indenture, unless
(a) such Owner has previously given to the Trustee written notice of the occurrence
of a Event of Default;
(b) the Owners of 25% in aggregate principal amount of all the Bonds then
Outstanding shall have made written request upon the Trustee to exercise the powers
hereinbefore granted or to institute such action, suit or proceeding in its own name;
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(c) said Owners have tendered to the Trustee indemnity reasonably acceptable to
the Trustee against the costs, expenses and liabilities to be incurred in compliance with
such request; and
(d) the Trustee refuses or fails to comply with such request for a period of 60 days
after such written request is received by, and said tender of indemnity has been made to,
the Trustee.
Such notification, request, tender of indemnity and refusal or failure are hereby declared,
in every case, to be conditions precedent to the exercise by any Owner of the Bonds of any
remedy hereunder; it being understood and intended that no one or more Owners of the Bonds
shall have any right in any manner whatever by his or their action to enforce any right under this
Indenture, except in the manner herein provided, and that all proceedings at law or in equity to
enforce any provision of this Indenture shall be instituted, had and maintained in the manner
herein provided and for the equal benefit of all Owners of the Outstanding Bonds.
The right of any Owner of any Bond to receive payment of the principal of and interest and
premium (if any) on such Bond as herein provided or to institute suit for the enforcement of any
such payment, shall not be impaired or affected without the written consent of such Owner,
notwithstanding the foregoing provisions of this Section or any other provision of this Indenture.
Section 8.08. Termination of Proceedings.
If the Trustee has proceeded to enforce any right under this Indenture by the appointment
of a receiver or otherwise, and such proceedings have been discontinued or abandoned for any
reason, or have been determined adversely, then and in every such case, the Authority, the
Trustee and the Bond Owners shall be restored to their former positions and rights hereunder,
respectively, with regard to the property subject to this Indenture, and all rights, remedies and
powers of the Trustee shall continue as if no such proceedings had been taken.
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ARTICLE 9
MISCELLANEOUS

Section 9.01. Limited Liability of Authority.
Notwithstanding anything contained in this Indenture, the Authority shall not be required
to advance any moneys derived from any source of income other than the Revenues for the
payment of the principal of or interest on the Bonds, or any premiums upon the redemption
thereof, or for the performance of any covenants herein contained (except to the extent any such
covenants are expressly payable hereunder from the Revenues). The Authority may, however,
advance funds for any such purpose, provided that such funds are derived from a source legally
available for such purpose and may be used by the Authority for such purpose without incurring
indebtedness.
The Bonds shall be revenue bonds, payable exclusively from the Revenues, and other
funds as in this Indenture provided. The general fund of the Authority is not liable, and the credit
of the Authority is not pledged, for the payment of the interest and premium (if any) on or principal
of the Bonds. The Owners of the Bonds shall never have the right to compel the forfeiture of any
property of the Authority. The principal of and interest on the Bonds and any premiums upon the
redemption of any thereof, shall not be a legal or equitable pledge, charge, lien or encumbrance
upon any property of the Authority or upon any of its income, receipts or revenues except the
Revenues (with respect to the Bonds) and other funds pledged to the payment thereof as in this
Indenture provided.
Section 9.02. Benefits of Indenture Limited to Parties.
Nothing in this Indenture, expressed or implied, is intended to give to any person other
than the Authority, the Trustee, and the Owners of the Bonds, any right, remedy or claim under
or by reason of this Indenture. Any covenants, stipulations, promises or agreements in this
Indenture contained by and on behalf of the Authority shall be for the sole and exclusive benefit
of the Trustee and the Owners of the Bonds.
Section 9.03. Discharge of Indenture.
If the Authority shall pay and discharge any or all of the Outstanding Bonds in any one or
more of the following ways:
(a)
by well and truly paying or causing to be paid the principal of and interest
and premium (if any) on such Bonds, as and when the same become due and payable;
(b)
by irrevocably depositing with the Trustee, in trust, at or before maturity,
money which, together with the available amounts then on deposit in the funds and
accounts established with the Trustee pursuant to this Indenture and available for such
purpose, is fully sufficient to pay such Bonds, including all principal, interest and
redemption premiums; or
(c)
by irrevocably depositing with the Trustee or an escrow bank as fiduciary
meeting the financial requirements set forth in Section 6.01 hereof, in trust, Federal
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Securities set forth in (a), (b) or (d) of the definition thereof (each a “Defeasance
Obligation”) in such amount as an Independent Accountant determines will, together with
the interest to accrue thereon and available moneys then on deposit in the funds and
accounts established with the Trustee pursuant to this Indenture and available for such
purpose, be fully sufficient to pay and discharge the indebtedness on such Bonds
(including all principal, interest and redemption premiums) at or before their respective
maturity dates;
and if such Bonds are to be redeemed prior to the maturity thereof, notice of such redemption has
been mailed pursuant to Section 2.02(c) or provision satisfactory to the Trustee is made for the
mailing of such notice, then, at the Request of the Authority, and notwithstanding that any of such
Bonds have not been surrendered for payment, the pledge of the Revenues and other funds
provided for in this Indenture with respect to such Bonds, and all other pecuniary obligations of
the Authority under this Indenture with respect to such Bonds, shall cease and terminate, except
only the obligation of the Authority to comply with the covenants contained in Section 5.07 hereof,
to pay or cause to be paid to the Owners of such Bonds not so surrendered and paid all sums
due thereon from amounts set aside for such purpose as aforesaid, and to pay all expenses and
costs of the Trustee.
Any funds thereafter held by the Trustee, which are not required for said purposes, shall
be paid over to the Authority or, upon a Request of the Authority, to the City.
Section 9.04. Successor is Deemed Included in All References to Predecessor.
Whenever in this Indenture or any Supplemental Indenture either the Authority is named
or referred to, such reference shall be deemed to include the successor to the powers, duties and
functions, with respect to the management, administration and control of the affairs of the
Authority, that are presently vested in the Authority, and all the covenants, agreements and
provisions contained in this Indenture by or on behalf of the Authority shall bind and inure to the
benefit of its successors whether so expressed or not.
Section 9.05. Content of Certificates.
Every Certificate of the Authority with respect to compliance with a condition or covenant
provided for in this Indenture (except the certificate of destruction provided for in Section 9.11
hereof) shall include
(a) a statement that the person or persons making or giving such certificate have
read such covenant or condition and the definitions herein relating thereto;
(b) a brief statement as to the nature and scope of the examination or investigation
upon which the statements or opinions contained in such certificate are based;
(c) a statement that, in the opinion of the signers, they have made or caused to be
made such examination or investigation as is necessary to enable them to express an
informed opinion as to whether or not such covenant or condition has been complied with;
and
(d) a statement as to whether, in the opinion of the signers, such condition or
covenant has been complied with.
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Any such Certificate of the Authority may be based, insofar as it relates to legal matters,
upon a certificate or opinion of or representations by counsel, unless such officer knows that the
certificate or opinion or representations with respect to the matters upon which his certificate may
be based, as aforesaid, are erroneous, or in the exercise of reasonable care should have known
that the same were erroneous. Any such certificate or opinion or representation made or given
by counsel may be based, insofar as it relates to factual matters, on information with respect to
which is in the possession of the Authority, or upon the certificate or opinion of or representations
by an officer or officers of the Authority, unless such counsel knows that the certificate or opinion
or representations with respect to the matters upon which his certificate, opinion or representation
may be based, as aforesaid, are erroneous, or in the exercise of reasonable care should have
known that the same were erroneous.
Section 9.06. Execution of Documents by Bond Owners.
Any request, consent or other instrument required by this Indenture to be signed and
executed by Bond Owners may be in any number of concurrent writings of substantially similar
tenor and may be signed or executed by such Bond Owners in person or by 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, shall be sufficient for any purpose of this Indenture and
shall be conclusive in favor of the Trustee and of the Authority 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 affidavit of a witness of such execution or by the
certificate of any notary public or other officer of any jurisdiction, authorized by the laws thereof
to take acknowledgements of deeds, certifying that the person signing such request, consent or
other instrument or writing acknowledged to him the execution thereof.
The ownership of Bonds shall be proved by the Bond Register. Any request, consent or
vote of the Owner of any Bond shall bind every future Owner of the same Bond and the Owner of
any Bond issued in exchange therefor or in lieu thereof, in respect of anything done or suffered
to be done by the Trustee or the Authority in pursuance of such request, consent or vote. In lieu
of obtaining any demand, request, direction, consent or waiver in writing, the Trustee may call
and hold a meeting of the Bond Owners upon such notice and in accordance with such rules and
obligation as the Trustee considers fair and reasonable for the purpose of obtaining any such
action.
Section 9.07. 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 owned or held by or for the account of the City or the Authority (excluding Bonds held
in any employees’ or retirement fund) shall be disregarded and deemed not to be Outstanding for
the purpose of any such determination, provided, however, that for the purpose of determining
whether the Trustee shall be protected in relying on any such demand, request, direction, consent
or waiver, only Bonds which the Trustee knows to be so owned or held by the City or the Authority
shall be disregarded. Upon request of the Trustee, the Authority and the City shall specify in a
certificate to the Trustee those Bonds disqualified pursuant to this Section and the Trustee may
conclusively rely on such certificate.
Section 9.08. Waiver of Personal Liability.
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No officer, agent or employee of the Authority shall be individually or personally liable for
the payment of the interest on or principal of the Bonds; but nothing herein contained shall relieve
any such officer, agent or employee from the performance of any official duty provided by law.
Section 9.9. Partial Invalidity.
If any one or more of the covenants or agreements, or portions thereof, provided in this
Indenture on the part of the Authority (or of the Trustee) to be performed should be contrary to
law, then such covenant or covenants, such agreement or agreements, or such portions thereof,
shall be null and void and shall be deemed separable from the remaining covenants and
agreements or portions thereof and shall in no way affect the validity of this Indenture or of the
Bonds; but the Bond Owners shall retain all rights and benefits accorded to them under the Bond
Law or any other applicable provisions of law.
The Authority hereby declares that it would have entered into this Indenture and each and
every other section, paragraph, subdivision, sentence, clause and phrase hereof and would have
authorized the issuance of the Bonds pursuant hereto irrespective of the fact that any or more
sections, paragraphs, subdivisions, sentences, clauses or phrases of this Indenture or the
application thereof to any person or circumstance may be held to be unconstitutional,
unenforceable or invalid.
Section 9.10. Destruction of Cancelled Bonds.
Whenever in this Indenture provision is made for the surrender to the Authority or the
Trustee of any Bonds which have been paid or cancelled under this Indenture, the Trustee shall
destroy such Bonds and furnish to the Authority a certificate of such destruction.
Section 9.11. Funds and Accounts.
Any fund or account required by this Indenture to be established and maintained by the
Authority or the Trustee may be established and maintained in the accounting records of the
Authority or the Trustee, as the case may be, either as a fund or an account, and may, for the
purpose of such records, any audits thereof and any reports or statements with respect thereto,
be treated either as a fund or as an account. All such records with respect to all such funds and
accounts held by the Authority shall at all times be maintained in accordance with generally
accepted accounting principles and all such records with respect to all such funds and accounts
held by the Trustee shall be at all times maintained in accordance with industry practices; in each
case with due regard for the protection of the security of the Bonds and the rights of every Owner
thereof.
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Section 9.12. Notices.
Any notice, request, complaint, demand, communication or other paper shall be
sufficiently given and shall be deemed given when delivered or mailed by registered or certified
mail, postage prepaid, or sent by facsimile, addressed as follows:
If to the Authority:

Belvedere Public Financing Authority
450 San Rafael Avenue
Belvedere, CA 94920-2336
Attention: Treasurer

If to the City:

City of Belvedere
450 San Rafael Avenue
Belvedere, CA 94920-2336
Attention: City Manager

If to the Trustee:

U.S. Bank National Association
1 California Street, Suite 1000
San Francisco, CA 94111
Attention: Global Corporate Trust Services

The Authority, the City, and the Trustee may designate any further or different addresses
to which subsequent notices, certificates or other communications shall be sent.
Section 9.13. Unclaimed Moneys.
Anything in this Indenture to the contrary notwithstanding, and subject to the escheat laws
of the State, any moneys held by the Trustee in trust for the payment and discharge of any of the
Bonds that remain unclaimed for 2 years after the date when such Bonds have become due and
payable, either at their stated maturity dates or by call for earlier redemption, if such moneys were
held by the Trustee at such date, or for 2 years after the date of deposit of such moneys if
deposited with the Trustee after said date when such Bonds become due and payable, shall be
repaid by the Trustee to the Authority, as its absolute property and free from trust, and the Trustee
shall thereupon be released and discharged with respect thereto and the Bond Owners shall look
only to the Authority for the payment of such Bonds; provided, however, that before being required
to make such payment to the Authority, the Trustee shall, at the expense of Authority, cause to
be mailed to the Owners of all such Bonds, at their respective addresses appearing on the Bond
Register, a notice that said moneys remain unclaimed and that, after a date in said notice, which
date shall not be less than 30 days after the date of mailing such notice, the balance of such
moneys then unclaimed will be returned to the Authority.
Section 9.14. Payment Due on Other than a Business Day.
If the date for making any payment or the last date for performance of any act or the
exercising of any right, as provided in the Indenture, is not a Business Day, such payment, with
no interest accruing for the period from and after such nominal date, may be made or act
performed or right exercised on the next succeeding Business Day with the same force and effect
as if done on the nominal date provided in this Indenture.
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Section 9.15. Parties Interested in this Indenture. Nothing in this Indenture expressed
or implied is intended or shall be construed to confer upon, or to give or grant to, any person or entity,
other than the Authority, the City, the Trustee and the registered owners of the Bonds, any right,
remedy or claim under or by reason of this Indenture or any covenant, condition or stipulation hereof,
and all covenants, stipulations, promises and agreements in this Indenture contained by and on
behalf of the Authority shall be for the sole and exclusive benefit of the Authority, the Trustee and the
registered owners of the Bonds.
[Signatures on the following page]
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IN WITNESS WHEREOF, the BELVEDERE PUBLIC FINANCING AUTHORITY has
caused this Indenture to be signed by its Executive Director and attested to by its Secretary, and
U.S. Bank National Association, in token of its acceptance of the trust created hereunder, has
caused this Indenture to be signed in its corporate name by its officers identified below, all as of
the day and year first above written.
BELVEDERE
AUTHORITY

PUBLIC

FINANCING

By: ________________________________
Executive Director
ATTEST:

By:
Secretary
U.S. BANK NATIONAL ASSOCIATION, as
Trustee

By:
Authorized Officer
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EXHIBIT A
FORM OF BOND
No. _____

$ ________

BELVEDERE PUBLIC FINANCING AUTHORITY
2018 REVENUE BONDS
(ACACIA/LAUREL UTILITY UNDERGROUNDING ASSESSMENT DISTRICT)

INTEREST RATE
%

MATURITY DATE
September 2, ____

DATED DATE
_______, 2018

CUSIP NUMBER
______

REGISTERED OWNER:

CEDE & CO.

PRINCIPAL AMOUNT:

_______________________________ DOLLARS

The BELVEDERE PUBLIC FINANCING AUTHORITY, a joint powers authority organized
and existing under the laws of the State of California (the “Authority”), for value received, hereby
promises to pay (but only out of the Revenues and other funds hereinafter referred to) to the
Registered Owner identified above or registered assigns (the “Registered Owner”), on the
Maturity Date identified above (subject to any right of prior redemption hereinafter mentioned),
the Principal Amount identified above in lawful money of the United States of America; and to pay
interest thereon at the Interest Rate identified above in like money from the Interest Payment Date
(as hereinafter defined) next preceding the date of authentication of this Bond (unless this Bond
is authenticated on or before an Interest Payment Date and after the fifteenth calendar day of the
month preceding such Interest Payment Date, in which event it shall bear interest from such
Interest Payment Date, or unless this Bond is authenticated on or prior to February 16, 2019, in
which event it shall bear interest from the Dated Date identified above; provided, however, that if,
at the time of authentication of this Bond, interest is in default on this Bond, this Bond shall bear
interest from the Interest Payment Date to which interest hereon has previously been paid or
made available for payment), payable semiannually on September 2 and March 2 in each year,
commencing March 2, 2019 (the “Interest Payment Dates”) until the Maturity Date stated above
or date of redemption of this Bond. The Principal Amount hereof is payable upon presentation
and surrender hereof at the Principal Office (as defined in the Indenture) of U.S. Bank National
Association, as trustee (the “Trustee”). Interest hereon is payable by check of the Trustee mailed
by first class mail on each Interest Payment Date to the Registered Owner hereof at the address
of the Registered Owner as it appears on the registration books of the Trustee as of the 15th
calendar day of the month preceding such Interest Payment Date, whether or not such day is a
Business Day; provided, however, that payment of interest may be made by wire transfer to an
account in the United States of America to any registered owner of Bonds in the aggregate
principal amount of $1,000,000 or more upon written instructions of any such registered owner
filed with the Trustee for that purpose as of the close of business on the 15th calendar day of the
month preceding such Interest Payment Date.
This Bond is a limited obligation of the Authority, payable solely from the Revenues and
funds pledged under the Indenture (as defined below). This Bond is not a debt of the City of
Belvedere (the “City”) or the State of California or any of its political subdivisions (except the
Authority and only to the extent set forth in the Indenture), and none of the City, said State or any
of its political subdivisions is liable hereon. The Authority has no taxing power.

B-1

This Bond is one of a duly authorized issue of bonds of the Authority designated the
“Belvedere Public Financing Authority 2018 Revenue Bonds (Acacia/Laurel Utility
Undergrounding Assessment District)” (the “Bonds”), limited in principal amount to
$_____________, secured by an Indenture of Trust dated as of October 1, 2018 (the “Indenture”),
by and between the Authority and the Trustee. Reference is hereby made to the Indenture and
all indentures supplemental thereto for a description of the rights thereunder of the owners of the
Bonds, of the nature and extent of the Revenues (as that term is defined in the Indenture), of the
rights, duties and immunities of the Trustee and of the rights and obligations of the Authority
thereunder; and all of the terms of the Indenture are hereby incorporated herein and constitute a
contract between the Authority and the Registered Owner hereof, and to all of the provisions of
which the Registered Owner hereof, by acceptance hereof, assents and agrees.
The Bonds are authorized to be issued under the Marks-Roos Local Bond Pooling Act of
1985, as amended, constituting Article 4 (commencing with Section 6584) of Chapter 5 of Division
7 of Title 1 of the Government Code of the State of California (the “Act”). The Bonds are limited
obligations of the Authority and, as and to the extent set forth in the Indenture, are payable solely
from and secured by a first lien on and pledge of the Revenues and certain other funds held by
the Trustee as provided in the Indenture. The Revenues and such other funds constitute a trust
fund for the security and payment of the principal of and interest on the Bonds, except to the
extent otherwise provided in the Indenture. The full faith and credit of the Authority is not pledged
to the payment of the principal of or interest or redemption premiums (if any) on the Bonds. The
Bonds are not secured by a legal or equitable pledge of, or charge, lien or encumbrance upon,
any of the property of the Authority or any of its income or receipts, except the Revenues and
such other funds as provided in the Indenture.
The Bonds have been issued to provide funds to purchase limited obligation improvement
bonds (the “Assessment Bonds”) being simultaneously issued by the City, and to pay the costs
of issuing the Bonds and the Assessment Bonds. The City will apply the net proceeds received
from the sale of the Assessment Bonds to the Authority toward the for the purpose of
undergrounding certain utilities services. The obligation of the City to make payments of principal
and interest on the Assessment Bonds is a limited obligation secured only as set forth therein.
The Bonds maturing on or before September 2, 20__, are not subject to optional call and
redemption prior to maturity. The Bonds maturing on and after September 2, 20__, are subject
to optional call and redemption prior to maturity, as a whole or in part among such maturities as
are selected by the Authority and by lot within a maturity, on any date on or after September 2,
20__, from funds derived by the Authority from any source, at a redemption price equal to the
principal amount of the Bonds to be optionally redeemed, together with accrued interest thereon
to the date fixed for redemption, without premium.
The Authority shall deliver to the Trustee a certificate of an Independent Accountant
verifying that, following such optional prepayment of the Assessment Bonds and redemption of
Bonds, the principal and interest generated from the remaining Assessment Bonds is adequate
to make the timely payment of principal and interest due on the Bonds that will remain Outstanding
hereunder following such optional redemption.
The Bonds are subject to mandatory call and redemption prior to maturity as a whole or in
part from such maturities as are selected by the Authority, and by lot within a maturity, from
prepayments of the Assessment Bonds resulting from prepayments of Assessments, at a
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redemption price equal to the principal amount of the Bonds to be redeemed, together with
accrued interest thereon to the date of redemption, without premium.
The Authority shall deliver to the Trustee a certificate of an Independent Accountant
verifying that, following such mandatory prepayment of the Assessment Bonds and redemption
of Bonds, the principal and interest generated from the remaining Assessment Bonds is adequate
to make the timely payment of principal and interest due on the Bonds that will remain Outstanding
hereunder following such mandatory redemption.
The Bond maturing on September 2, 20__ (the “20__ Term Bond”), is subject to
mandatory sinking fund redemption in part by lot on September 2 in each year commencing
September 2, 20__, from mandatory sinking payments made by the Authority, at a redemption
price equal to the principal amount thereof to be redeemed, without premium, plus accrued
interest thereon to the date of redemption, as set forth in the table below:
20__ Term Bond
Sinking Fund
Redemption Date
(September 2)

Mandatory
Sinking Payments

20__ (maturity)
In the event of a partial redemption of a 20__ Term Bond through optional redemption of
the Bonds or mandatory redemption of the Bonds from prepaid Assessments, mandatory sinking
payments made by the Authority for the 20__ Term Bond set forth above will be proportionately
reduced in integral multiples of $5,000 as nearly as possible, pursuant to calculations made by
the Trustee and approved by the Authority.
The Bond maturing on September 2, 20__ (the “20__ Term Bond”), is subject to
mandatory sinking fund redemption in part by lot on September 2 in each year commencing
September 2, 20__, from mandatory sinking payments made by the Authority, at a redemption
price equal to the principal amount thereof to be redeemed, without premium, plus accrued
interest thereon to the date of redemption, as set forth in the table below:
20__ Term Bond
Sinking Fund
Redemption Date
(September 2)

Mandatory
Sinking Payments

20__ (maturity)
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In the event of a partial redemption of a 20__ Term Bond through optional redemption of
the Bonds or mandatory redemption of the Bonds from prepaid Assessments, mandatory sinking
payments for the 20__ Term Bond set forth above will be proportionately reduced in integral
multiples of $5,000 as nearly as possible, pursuant to calculations made by the Trustee and
approved by the Authority.
If this Bond is called for redemption and payment is duly provided therefor as specified in
the Indenture, interest shall cease to accrue hereon from and after the date fixed for redemption.
The Bonds are issuable as fully registered Bonds without coupons in denominations of
$5,000 or any integral multiple thereof. Subject to the limitations and upon payment of the
charges, if any, provided in the Indenture, fully registered Bonds may be exchanged at the
Principal Office of the Trustee for a like aggregate principal amount and maturity of fully registered
Bonds of other authorized denominations.
This Bond is transferable by the Registered Owner hereof, in person or by its 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 provided in the Indenture, and upon surrender and
cancellation of this Bond. Upon such transfer a new fully registered Bond or Bonds, of authorized
denomination or denominations, for the same aggregate principal amount will be issued to the
transferee in exchange herefor. The Trustee shall not be required to register the transfer or
exchange of any Bond (i) during 15 days prior to selection of Bonds for redemption, or (ii) selected
for redemption.
The Authority and the Trustee may treat the Registered Owner hereof as the absolute
owner hereof for all purposes, and the Authority and the Trustee shall not be affected by any
notice to the contrary. The Indenture and the rights and obligations of the Authority 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; provided that
no such modification or amendment shall (a) extend the maturity of or reduce the interest rate on
any Bond or otherwise alter or impair the obligation of the Authority to pay the principal, interest
or redemption premiums at the time and place and at the rate and in the currency provided therein
of any Bond without the express written consent of the owner of such Bond, (b) reduce the
percentage of Bonds required for the written consent to any such amendment or modification, or
(c) without its written consent thereto, modify any of the rights or obligations of the Trustee, all as
more fully set forth in the Indenture.
Unless this Bond is presented by an authorized representative of The Depository Trust
Company, a New York corporation (“DTC”), to the Trustee or its agent for registration of transfer,
exchange or payment, and any certificate issued is registered in the name of Cede & Co. or such
other name as requested by an authorized representative of DTC (and any payment is made to
Cede & Co. or to such other entity as is required 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.
It is hereby certified that all things, conditions 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 Constitution
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and statutes of the State of California and by the Act, and that the amount of this Bond, together
with all other indebtedness of the Authority, does not exceed any limit prescribed by the
Constitution or statutes of the State of California or by the Act.
This Bond shall not be entitled to any benefit under the Indenture, or become valid or
obligatory for any purpose, until the certificate of authentication hereon has been signed by the
Trustee.
IN WITNESS WHEREOF, the Authority has caused this Bond to be executed in its name
and on its behalf by the signatures of its Chair and Secretary all as of the Dated Date identified
above.
BELVEDERE PUBLIC FINANCING
AUTHORITY
By:
__________________________________
Chair
ATTEST:
By:
__________________________________
Secretary

[FORM OF TRUSTEE’S CERTIFICATE OF AUTHENTICATION]
This is one of the Bonds described in the within-mentioned Indenture.

Date: ____________, 2018
U.S. BANK NATIONAL ASSOCIATION, as Trustee
By: ___________________________________
Authorized Signatory
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[FORM OF ASSIGNMENT]
For value received the undersigned hereby sells, assigns and transfers unto

(Name, Address and Tax Identification or Social Security Number of Assignee)

the within-registered Bond and hereby irrevocably constitute(s) and appoints(s)
attorney, to transfer the same on the registration books of the Trustee with full power of
substitution in the premises.
Dated: ______________________________
Signature Guaranteed:

Note: Signature(s) must be guaranteed by an eligible
guarantor institution.
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Note: This signature(s) 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.

EXHIBIT B
BELVEDERE PUBLIC FINANCING AUTHORITY
2018 REVENUE BONDS
(ACACIA/LAUREL UTILITY UNDERGROUNDING ASSESSMENT DISTRICT)
COSTS OF ISSUANCE
PAYMENT REQUEST NO. ____
The Trustee is hereby requested to pay from the Costs of Issuance Fund established by
the Indenture of Trust dated as of October 1, 2018, by and between the Trustee and the Belvedere
Public Financing Authority, to the person or corporation designated below as Payee, the sum set
forth below such designations, in payment of a portion of the Costs of Issuance described below.
The amount shown below is due and payable under a purchase order or contract with respect to
the Costs of Issuance described below, and has not formed the basis of any prior request for
payment.
Payee:
Amount:
Description of Costs of Issuance :

Payee:
Amount:
Description of Costs of Issuance :

DATED: ____________, 2018.

BELVEDERE PUBLIC FINANCING
AUTHORITY
By _____________________________
Authorized Officer
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FISCAL AGENT AGREEMENT
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CITY OF BELVEDERE
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U.S. BANK NATIONAL ASSOCIATION,
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Relating to:
$________________
City of Belvedere
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Utility Undergrounding Assessment District
Limited Obligation Improvement Bonds

9/26/2018
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EXHIBIT B

FORM OF BOND
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FISCAL AGENT AGREEMENT
THIS FISCAL AGENT AGREEMENT (the “Agreement”) is made and entered into and
dated as of October 1, 2018 by and between the CITY OF BELVEDERE, a general law city and
a political subdivision of the State of California (the “City”) and U.S. BANK NATIONAL
ASSOCIATION, a national banking association duly organized and existing under the laws of the
United States of America with a corporate trust office located in San Francisco, California, as
fiscal agent (the “Fiscal Agent”),

W I T N E S S E T H:

WHEREAS, on May 11, 2015, the City Council (the "City Council") of the City of Belvedere
(the "City") adopted its Resolution No. 2015-11 entitled "A Resolution of the City Council of the
City of Belvedere of Intention to Make Acquisitions and Improvements for the Proposed
Acacia/Laurel Utility Undergrounding Assessment District," as amended by Resolution No. 201712 adopted by the City Council on May 8, 2017 (as amended, the “Resolution of Intention”), under
the Municipal Improvement Act of 1913, Division 12 of the California Streets and Highways Code
(the “Act”), to initiate proceedings under the Act in and for the City’s proposed “Acacia/Laurel
Utility Undergrounding Assessment District" (the “Assessment District”) for the purpose of
undergrounding utilities serving the property in the Assessment District, as described in the
Resolution of Intention (the "Project").
WHEREAS, by the Resolution of Intention, the City Council provided that improvement
bonds would be issued thereunder pursuant to the Improvement Bond Act of 1915, Division 10 of
the California Streets and Highways Code (the “Bond Law”) and reference to the Resolution of
Intention is hereby expressly made for further particulars.
WHEREAS, notice of recordation of the assessment and the opportunity to pay all or a
portion thereof was published and mailed in the manner required by law, and the time so provided
for receiving payments of assessments in cash has expired and there is on file with the Finance
Director a list of all assessments that remain unpaid.
WHEREAS, in order to finance the costs of the Project, this City Council now intends to
provide for the issuance of a series of improvement bonds upon the security of such unpaid
assessments, and on October ___, 2018, the City Council adopted its Resolution No. 2018-____
(the “Resolution of Issuance”), which, among other things, authorized the issuance of the City’s
bonds captioned "City of Belvedere Acacia/Laurel Utility Undergrounding Assessment District
Limited Obligation Improvement Bonds" (the “Bonds”).
WHEREAS, the City has determined that it is in the public interest and for the benefit of
the City, the persons responsible for the payment of assessments and the owners of the Bonds
that the City enter into this Fiscal Agent Agreement to provide for the issuance of the Bonds, the
disbursement of proceeds of the Bonds, the disposition of the assessments securing the bonds,
and the administration and payment of the Bonds.
WHEREAS, the City desires to sell the Bonds to the Belvedere Public Financing Authority
(the "Authority").

WHEREAS, the Authority desires to issue revenue bonds (the "Authority Bonds") pursuant
to Article 4 of Chapter 5 of Division 7 of Title 1 of the Government Code of the State of California
for the purpose of financing acquisition from the City of the Bonds.
WHEREAS, the City has determined that all things necessary to cause the Bonds, when
authenticated and issued as provided in the Act and this Agreement, to be legal, valid and binding
and limited obligations in accordance with their terms, and all things necessary to cause the
creation, authorization, execution and delivery of this Agreement and the creation, authorization,
execution and issuance of the Bonds, subject to the terms hereof, have in all respects been duly
authorized.
NOW, THEREFORE, in consideration of the covenants and provisions herein set forth
and for other valuable consideration the receipt and sufficiency of which is hereby acknowledged,
the parties hereto do hereby agree as follows:
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ARTICLE I
STATUTORY AUTHORITY AND DEFINITIONS

Section 1.01. Authority for this Agreement. This Agreement is entered into pursuant to
the provisions of the Act, the Bond Law and the Resolution of Issuance.
Section 1.02. Agreement for Benefit of Bond Owners. The provisions, covenants and
agreements herein set forth to be performed by or on behalf of the City shall be for the equal
benefit, protection and security of the registered 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, except as expressly provided in
or permitted by this Agreement. The Fiscal Agent may become the owner of any of the Bonds in
its own or any other capacity with the same rights it would have if it were not Fiscal Agent.
Section 1.03. Definitions. Unless the context otherwise requires, the terms defined in this
Section 1.03 shall, for all purposes of this Agreement, of any Supplemental Agreement (as herein
defined), and of any certificate, opinion or other document herein mentioned, have the meanings
herein specified. All references herein to Articles, Sections and other subdivisions are to the
corresponding Articles, Sections or subdivisions of this Agreement, and the words “herein”,
“hereof”, “hereunder” and other words of similar import refer to this Agreement as a whole and
not to any particular Article, Section or subdivision hereof.
“Act” means the Municipal Improvement Act of 1913, Division 12 of the California Streets
and Highways Code.
“Agreement” means this Fiscal Agent Agreement, as it may be amended or supplemented
from time to time by any Supplemental Agreement executed pursuant to the provisions hereof.
“Assessments” means the unpaid assessments levied within the District by the City
Council under the proceedings taken pursuant to the Act and the Resolution of Intention.
“Auditor” means the auditor/controller or tax collector of the County, or such other official
of the County who is responsible for preparing real property tax bills.
“Authority” means the Belvedere Public Financing Authority, a joint exercise of powers
authority organized and existing under and by virtue of the laws of the State of California.
“Authority Bonds” means the $______________ principal amount of the Authority's bonds
captioned “Belvedere Public Financing Authority 2018 Revenue Bonds (Acacia/Laurel Utility
Undergrounding Assessment District)" outstanding at any time and any other bonds outstanding
under the Authority Indenture or bonds issued to refund all or a portion of the Authority Bonds,
which are secured by payments made on the Bonds.
“Authority Indenture” means that certain Indenture of Trust dated as of October 1, 2018,
by and between the Authority and the Authority Trustee, pursuant to which the Authority Bonds
are issued.
“Authority Trustee” means U.S. Bank National Association or any successor thereto
appointed pursuant to the Authority Indenture.
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“Authorized Investments” means any of the following which at the time of investment are
legal investments under the laws of the State of California for the moneys proposed to be invested
therein:
(a) Federal Securities;
(b) any of the following direct or indirect obligations of the following
agencies of the United States of America: (i) direct obligations of the Export-Import
Bank; (ii) certificates of beneficial ownership issued by the Farmers Home
Administration; (iii) participation certificates issued by the General Services
Administration; (iv) mortgage-backed bonds or pass-through obligations issued
and guaranteed by the Government National Mortgage Association, the Federal
National Mortgage Association, the Federal Home Loan Mortgage Corporation or
the Federal Housing Administration; (v) project notes issued by the United States
Department of Housing and Urban Development; and (vi) public housing notes and
bonds guaranteed by the United States of America;
(c) interest-bearing demand or time deposits (including certificates of
deposit) or deposit accounts in federal or state chartered savings and loan
associations or in federal or State of California banks (including the Fiscal Agent
and its affiliates), provided that (i) the unsecured short-term obligations of such
commercial bank or savings and loan association shall be rated in the highest
short-term rating category by any Rating Agency or (ii) such demand or time
deposits shall be fully insured by the Federal Deposit Insurance Corporation;
(d) commercial paper rated at the time of purchase in the highest
short-term rating category by any Rating Agency, issued by corporations which are
organized and operating within the United States of America, and which matures
not more than 180 days following the date of investment therein;
(e) bankers acceptances, consisting of bills of exchange or time drafts
drawn on and accepted by a commercial bank whose short-term obligations are
rated in the highest short-term rating category by any Rating Agency or whose
long-term obligations are rated A or better by each such Rating Agency, which
mature not more than 270 days following the date of investment therein;
(f) obligations the interest on which is excludable from gross income
pursuant to Section 103 of the Tax Code and which are either (a) rated A or better
by any Rating Agency or (b) fully secured as to the payment of principal and
interest by Federal Securities;
(g) obligations rated A or better by any Rating Agency that are issued by
any corporation organized and operating within the United States of America
having assets in excess of $500,000,000;
(h) money market funds which invest in Federal Securities or which are
rated in the highest rating category by any Rating Agency, including such funds for
which the Fiscal Agent, its affiliates or subsidiaries provide investment advisory or
other management services or for which the Fiscal Agent or an affiliate of the Fiscal
Agent serves as investment administrator, shareholder servicing agent, and/or
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custodian or subcustodian, notwithstanding that (i) the Fiscal Agent or an affiliate
of the Fiscal Agent receives fees from funds for services rendered, (ii) the Fiscal
Agent collects fees for services rendered pursuant to this Fiscal Agent Agreement,
which fees are separate from the fees received from such funds, and (iii) services
performed for such funds and pursuant to this Fiscal Agent Agreement may at
times duplicate those provided to such funds by the Fiscal Agent or an affiliate of
the Fiscal Agent;
(i) any investment agreement, repurchase agreement or other
investment instrument which represents the general unsecured obligations of a
bank, investment banking firm or other financial institution whose long-term
obligations are rated at the time of the delivery of the investment agreement,
repurchase agreement or other investment instrument A or better by any Rating
Agency; and
(j) the Local Agency Investment Fund of the State, created pursuant to
Section 16429.1 of the California Government Code.
“Authorized Officer” means the City Manager, Finance Director, the Clerk, or any other
officer or employee authorized by the City Council or by an Authorized Officer to undertake the
action referenced in this Agreement as required to be undertaken by an Authorized Officer.
“Bond” or “Bonds” means the bonds captioned "City of Belvedere Acacia/Laurel Utility
Undergrounding Assessment District Limited Obligation Improvement Bonds" at any time
Outstanding under this Agreement or any Supplemental Agreement.
“Bond Counsel” means Jones Hall, A Professional Law Corporation, or any attorney or
firm of attorneys acceptable to the City and nationally recognized for expertise in rendering
opinions as to the legality and tax-exempt status of securities issued by public entities.
“Bond Date” means the dated date of the Bonds which is the Closing Date.
“Bond Law” means the Improvement Bond Act of 1915, as amended, Division 10 of the
California Streets and Highways Code.
“Bond Register” means the books maintained by the Fiscal Agent pursuant to Section 2.08
for the registration and transfer of ownership of the Bonds.
“Bond Year” means the twelve-month period beginning on September 3 in each year and
ending on September 2 in the following year except that (i) the first Bond Year shall begin on the
Closing Date and end on the next September 2, and (ii) the last Bond Year may end on a prior
redemption date of all the Outstanding Bonds.
“Business Day” means any day other than (i) a Saturday or a Sunday or (ii) a day on which
banking institutions in the state in which the Fiscal Agent has its principal corporate trust office
are authorized or obligated by law or executive order to be closed.
“City” means the City of Belvedere, and any successor thereto.
“City Attorney” means the City Attorney of the City or other designated counsel to the City
with respect to the District.
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“City Council” means the City Council as the legislative body of the City.
“Clerk” means the City Clerk or Deputy City Clerk of the City.
“Closing Date” means __________________, 2018, the date upon which there is a
physical delivery of the Bonds in exchange for the amount representing the purchase price of the
Bonds by the Original Purchaser.
“Code” means the Internal Revenue Code of 1986 as in effect on the date of issuance of
the Bonds or (except as otherwise referenced herein) as it may be amended to apply to obligations
issued on the date of issuance of the Bonds, together with applicable temporary and final
regulations promulgated, and applicable official public guidance published, under the Code.
“County” means the County of Marin, State of California.
“Debt Service” means, for each Bond Year, the sum of (i) the interest due on the
Outstanding Bonds in such Bond Year, assuming that the Outstanding Bonds are retired as
scheduled, and (ii) the principal amount of the Outstanding Bonds due in such Bond Year
(including any mandatory sinking payment due in such Bond Year).
“District” means the area within the City designated “Acacia/Laurel Utility Undergrounding
Assessment District" created in proceedings under the Act and the Resolution of Intention.
“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) any commingled investment fund in which the City and related parties do not
own more than a 10% beneficial interest therein if the return paid by the fund is without
regard to the source of the investment.
To the extent required by the applicable regulations under the Code, the term “investment”
will include a hedge.

6

“Federal Securities” means any of the following which are non-callable and which at the
time of investment are legal investments under the laws of the State of California for funds held
by the Fiscal Agent:
(i)
direct general obligations of the United States of America (including
obligations issued or held in book entry form on the books of the United States Department
of the Treasury) and obligations, the payment of principal of and interest on which are
directly or indirectly guaranteed by the United States of America, including, without
limitation, such of the foregoing which are commonly referred to as stripped obligations
and coupons; or
(ii)
any of the following obligations of the following agencies of the United
States of America: (a) direct obligations of the Export-Import Bank, (b) certificates of
beneficial ownership issued by the Farmers Home Administration, (c) participation
certificates issued by the General Services Administration (d) mortgage-backed bonds or
pass-through obligations issued and guaranteed by the Government National Mortgage
Association, (e) project notes issued by the United States Department of Housing and
Urban Development, and (f) public housing notes and bonds guaranteed by the United
States of America.
“Finance Director” means the Director of Finance and Treasurer of the City, or chief
financial officer of the City or designee thereof.
“Fiscal Agent” means U.S. Bank National Association, the Fiscal Agent appointed by the
City and acting as the registrar, transfer agent and paying agent for the Bonds and as an
independent fiscal agent with the duties and powers herein provided, its successors and assigns,
and any other corporation or association which may at any time be substituted in its place, as
provided in Section 7.01 hereof.
“Fiscal Year” means the twelve-month period extending from July 1 in a calendar year to
June 30 of the succeeding year, both dates inclusive.
“Independent Financial Consultant” means a financial consultant or firm of such
consultants generally recognized to be well qualified in the financial consulting field, appointed
and paid by the City, who, or each of whom:
(i)

is in fact independent and not under the domination of the City;

(ii)

does not have any substantial interest, direct or indirect, in the City; and

(iii)
is not connected with the City as a member, officer or employee of the City,
but who may be regularly retained to make annual or other reports to the City.
“Interest Payment Dates” means March 2 and September 2 of each year, commencing
March 2, 2019.
“List of Unpaid Assessments” means the list on file with the Finance Director showing the
amounts of the Assessments upon each of the parcels in the District.
“Original Purchaser” means the Authority Trustee, as the first purchaser of the Bonds from
the City.
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“Officer’s Certificate” means a written certificate of the City signed by an Authorized Officer
of the City.
“Outstanding” when used as of any particular time with reference to Bonds, means, subject
to the provisions of Section 8.04, all Bonds except:
(i)
Bonds theretofore canceled by the Fiscal Agent or surrendered to the
Fiscal Agent for cancellation;
(ii)

Bonds paid or deemed to have been paid within the meaning of Section

9.03;
(iii)
Bonds in lieu of or in substitution for which other Bonds have been
authorized, executed, issued and delivered by the City pursuant to this Agreement or any
Supplemental Agreement.
“Owner” or “Bond Owner” means the registered owner of any Outstanding Bond as shown
on the Bond Register of the Fiscal Agent under Section 2.08 hereof.
“Prepayment Account” means the account within the Redemption Fund established and
administered under Section 4.03 hereof.
“Principal Office” means the corporate trust office of the Fiscal Agent in Los Angeles,
California, located at such address as shall be specified in a written notice by the Fiscal Agent to
the City under Section 9.06 hereof or such other office of the Fiscal Agent designated for payment,
transfer or exchange of the Bonds.
“Project” means, collectively, the acquisitions and improvements described in the
Resolution of Intention and funded with all or a portion of the proceeds of the Bonds.
“Rating Agency” means, individually, either (a) Moody’s Investors Service, Inc., its
successors and assigns, or (b) S&P Global Ratings, a business unit of Standard & Poor's
Financial Services LLC, its successors and assigns.
“Record Date” means the 15th day of the calendar month immediately preceding the
applicable Interest Payment Date.
“Redemption Fund” means the fund established and administered under Section 4.03
hereof.
“Resolution of Intention” means Resolution No. 2015-11, adopted by the City Council on
May 11, 2015, as amended by Resolution No. 2017-12 adopted by the City Council on May 8,
2017.
“Resolution of Issuance” means Resolution No. 2018-____, adopted by the City Council
on _____________, 2018.
“Supplemental Agreement” means an agreement amendatory of or supplemental to this
Agreement, the execution of which is authorized by a resolution duly adopted by the City Council
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of the City under the Bond Law, but only if and to the extent that such agreement is specifically
authorized hereunder.
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ARTICLE II
THE BONDS

Section 2.01. Bonds Issued. The Bonds in the aggregate principal amount of
$_____________ are hereby authorized to be issued by the City under and subject to the terms
of the Resolution of Issuance and this Agreement, the Act and other applicable laws of the State
of California. The Bonds shall be secured by the Assessments and moneys in the Redemption
Fund.
Section 2.02. Terms of Bonds.
(A)
Denominations. The Bonds shall be issued as fully registered Bonds
without coupons in the denomination of $1 or any integral multiple thereof. Bonds shall
be lettered and numbered in a customary manner as determined by the Fiscal Agent.
(B)

Date of Bonds. The Bonds shall be dated the Bond Date.

(C)

[Reserved]

(D)
Maturities. The Bonds shall initially be issued as a single term Bond, in the
principal amount of, maturing in the year, and bearing interest at the rate per annum as
follows:
Year Ending
September 2
20__*
* Term bond.

Principal
Amount
$________

Interest
Rate
_____%

(E)
Interest. The Bonds shall bear interest at the rates set forth above payable
on the Interest Payment Dates in each year. Interest shall be calculated on the basis of a
360-day year composed of twelve 30-day months. Each Bond shall bear interest from the
Interest Payment Date next preceding the date of authentication thereof unless (i) it is
authenticated and registered as of an Interest Payment Date, in which event it shall bear
interest from such Interest Payment Date, or (ii) it is authenticated prior to the first Interest
Payment Date, in which event it shall bear interest from the Bond Date.
(F)
Method of Payment. Interest on the Bonds (including the final interest
payment upon maturity or earlier redemption) is payable by check of the Fiscal Agent
mailed by first class mail on the Interest Payment Date to the registered Owner thereof at
such registered Owner’s address as it appears on the Bond Register maintained by the
Fiscal Agent at the close of business on the Record Date preceding the Interest Payment
Date, or by wire transfer made on such Interest Payment Date upon written instructions of
any Owner of $1,000,000 or more in aggregate principal amount of Bonds delivered to the
Fiscal Agent prior to the applicable Record Date.
The principal of the Bonds is payable in lawful money of the United States of
America upon surrender of the Bonds at the Principal Office of the Fiscal Agent.
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All Bonds paid by the Fiscal Agent under this Section shall be canceled by the
Fiscal Agent. The Fiscal Agent shall destroy the canceled Bonds and, upon request of
the City, issue a certificate of destruction of such Bonds to the City.
Section 2.03. Redemption.
(A)

General.

(i)
Optional Redemption. The Bonds may be redeemed prior to
maturity, in whole or in part, at the option of the City beginning on September 2,
20__ and on any Interest Payment Date thereafter, from any source of available
funds, at a redemption price equal to the principal amount of the Bonds to be
redeemed, together with accrued interest to the date fixed for redemption, without
premium.
(ii)
Extraordinary Redemption From Prepayment of Assessments. The
Bonds are subject to extraordinary redemption prior to their stated maturities, as a
whole or in part on a pro rata basis among maturities, as a result of the prepayment
of Assessments, from amounts deposited in the Prepayment Account of the
Redemption Fund, on any Interest Payment Date, at the redemption prices set
forth below (expressed as a percentage of the principal amount of the Bonds to be
redeemed), plus accrued interest to the date of redemption:
Redemption Date
Interest Payment Dates through March 2, 20__
September 2, 20__ through March 2, 20__
September 2, 20__ through March 2, 20__
September 2, 20__ through March 2, 20__
September 2, 20__ through March 2, 20__
September 2, 20__ through March 2, 20__
September 2, 20__ through March 2, 20__
September 2, 20__ through March 2, 20__
September 2, 20__ through March 2, 20__
September 2, 20__ through March 2, 20__
September 2, 20__ and Interest Payments Dates thereafter

Redemption Price
105.0%
104.5
104.0
103.5
103.0
102.5
102.0
101.5
101.0
100.5
100.0

The Finance Director shall notify the Fiscal Agent of Bonds to be called for
redemption upon prepayment of Assessments in amounts sufficient therefor, or
whenever sufficient surplus funds are available therefor in the Redemption Fund
in such a way that the ratio of Outstanding Bonds to issued Bonds shall be
approximately the same in each annual maturity insofar as possible. Within each
annual maturity, the Fiscal Agent shall select Bonds for retirement by lot.
(iii)
Mandatory Sinking Payment Redemption. The Bonds are subject
to mandatory redemption in part by lot from sinking payments made by the City at
a redemption price equal to the principal amount thereof to be redeemed, plus
accrued interest to the redemption date, without premium, in the aggregate
respective principal amounts and on the dates as set forth in the following
schedule; provided, however, if some but not all of the Bonds have been redeemed
through optional redemption or extraordinary redemption from prepayments, the
total amount of all future sinking payments shall be reduced by the aggregate
principal amount of Bonds of such maturity so redeemed, to be allocated among
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such sinking payments on a pro-rata basis in integral multiples of $1 as determined
by the Fiscal Agent, notice of which shall be given by the Fiscal Agent to the City.
The Bonds are subject to mandatory sinking payment redemption as
follows:

Sinking Payment
Redemption Date
(September 2)
2019
2020
2021
2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033
2034
2035
2036
2037
2038
2039
2040
2041
2042
20__
20__
20__ (maturity)

Principal Amount
To Be Redeemed

(iv)
Governing Law. The provisions of Part 11.1 of the Bond Law are
applicable to the optional and extraordinary redemption of the Bonds, and the
advance payment of Assessments. The Finance Director shall advise the Fiscal
Agent of such provisions to the extent not specified herein.
(B)
Notice to Fiscal Agent. The Finance Director shall give the Fiscal Agent
written notice of the aggregate amount of Bonds to be redeemed pursuant to subsection
(A) not less than 45 days (or such lesser number of days acceptable to the Fiscal Agent
in the sole determination of the Fiscal Agent) prior to the applicable redemption date.
(C)

Redemption Procedure by Fiscal Agent.
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(i)
Mailing of Notice. The Fiscal Agent shall cause notice of any
redemption to be given by registered or certified mail or by personal service to the
Owners of any Bonds designated for redemption, at their addresses appearing on
the Bond Register in the Principal Office of the Fiscal Agent, with a copy to the
City. Failure to so mail any notice of redemption, or of any person or entity to
receive any such notice, or any defect in any notice of redemption, shall not affect
the validity of the proceeding for the redemption of such Bonds.
(ii)

Contents of Notice. Such notice shall state the following:
(1) the redemption date,
(2) the redemption price,

(3) if less than all of the then Outstanding Bonds are to be called for
redemption, the Bond numbers of the Bonds to be redeemed (by
designating the individual Bond number of each Bond to be redeemed or
by stating that all Bonds between two designated Bond numbers, both
inclusive, are to be redeemed) or that all of the Bonds of one or more
maturities have been called for redemption,
(4) as to any Bond called in part, the principal amount thereof to be
redeemed, and
(5) that such Bonds must be then surrendered at the Principal Office
of the Fiscal Agent for redemption at the redemption price, and
(6) that further interest on the Bonds (or portion thereof) called for
redemption will not accrue from and after the redemption date.
(iii)
Rescission of Redemption. The City may rescind any optional or
extraordinary redemption under subsection (A)(i) or (ii) above by written notice to
the Fiscal Agent on or prior to the date fixed for redemption. Any notice of
redemption shall be cancelled and annulled if for any reason inadequate funds are
on deposit in the Redemption Fund 5 days prior to the redemption date, and such
cancellation shall not constitute an Event of Default hereunder. The Fiscal Agent
shall mail notice of rescission of redemption in the same manner notice of
redemption was originally provided.
(iv)
Identification of Bonds Redeemed. Upon the payment of the
redemption price of Bonds being redeemed, each check or other transfer of funds
issued for such purpose shall, to the extent practicable, bear the number
identifying, by issue and maturity, the Bonds being redeemed with the proceeds of
such check or other transfer.
(v)
Redemption of Bonds in Part. Upon surrender of Bonds redeemed
in part only, the City shall execute and the Fiscal Agent shall authenticate and
deliver to the registered Owner, at the expense of the City, a new Bond or Bonds,
of the same series and maturity, of authorized denominations in aggregate
principal amount equal to the unredeemed portion of the Bond or Bonds.
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(vi)
Selection of Bonds for Redemption. The City shall select Bonds for
redemption in such a way that the ratio of Outstanding Bonds to issued Bonds shall
be approximately the same in each annual series insofar as possible (i.e. on a prorata basis among maturities of the Bonds). Within each annual maturity, the Fiscal
Agent shall select Bonds for retirement by lot.
(D)
Effect of Redemption. From and after the date fixed for redemption, if funds
available for the payment of the principal of (including sinking payments) and interest and
premium, if any, on the Bonds so called for redemption have been deposited in the
Redemption Fund on the date fixed for redemption, such Bonds so called shall cease to
be entitled to any benefit under this Agreement other than the right to receive payment of
the redemption price, and no interest shall accrue thereon on or after the redemption date
specified in such notice.
(E)
Certification of Independent Financial Consultant. The City shall not be
authorized to redeem bonds pursuant to Section 2.03(A)(i) or 2.03(A)(ii) hereof unless it
has provided the Fiscal Agent with a certificate of an Independent Financial Consultant to
the effect that the proposed redemption, assuming a corresponding redemption of the
Authority Bonds, and assuming continuing payment of Assessments by the other property
owners, will not adversely impact the availability of Revenues (as defined in the Authority
Indenture) in an amount sufficient to pay debt service on the Authority Bonds, as
scheduled. If the Independent Financial Consultant is unable to provide such certificate,
the redemption premium shall be the amount that will be sufficient to enable the
Independent Financial Consultant to deliver the required certificate.
All Bonds redeemed by the Fiscal Agent pursuant to this Section 2.03 shall be canceled
by the Fiscal Agent. The Fiscal Agent shall destroy the canceled Bonds and, upon request of the
City, issue a certificate of destruction of such Bonds to the City.
Section 2.04. Form of Bonds. The Bonds, the form of Fiscal Agent’s certificate of
authentication and the form of assignment, to appear thereon, shall be substantially in the forms,
respectively, set forth in Exhibit B attached hereto and by this reference incorporated herein, with
necessary or appropriate variations, omissions and insertions, as permitted or required by this
Agreement, the Resolution of Issuance and the Bond Law.
Section 2.05. Execution of Bonds. The Bonds shall be executed on behalf of the City by
the facsimile signatures of the City Manager and the Clerk who are in office on the Closing Date.
If any officer whose signature appears on any Bond ceases to be such officer before delivery of
the Bonds to the Owner, such signature shall nevertheless be as effective as if the officer had
remained in office until the delivery of the Bonds to the Owner. Any Bond may be signed and
attested on behalf of the City by such persons as at the actual date of the execution of such Bond
shall be the proper officers of the City although at the nominal date of such Bond any such person
shall not have been such officer of the City. Only such Bonds as shall bear thereon a certificate
of authentication in substantially the form set forth in Exhibit B, executed and dated by the Fiscal
Agent, shall be valid or obligatory for any purpose or entitled to the benefits of this Agreement,
and such certificate of authentication of the Fiscal Agent shall be conclusive evidence that the
Bonds registered hereunder have been duly authenticated, registered and delivered hereunder
and are entitled to the benefits of this Agreement.
Section 2.06. Transfer of Bonds. Any Bond may, in accordance with its terms, be
transferred, upon the Bond Register under Section 2.08 hereof by the person in whose name it is
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registered, in person or by such person’s duly authorized attorney, upon surrender of such Bond
for cancellation, accompanied by delivery of a duly written instrument of transfer in a form
approved by the Fiscal Agent. The cost for any services rendered or any expenses incurred by
the Fiscal Agent in connection with any such transfer shall be paid by the City. The Fiscal Agent
shall collect from the Owner requesting such transfer any tax or other governmental charge
required to be paid with respect to such transfer. Whenever any Bond or Bonds shall be
surrendered for transfer, the City shall execute and the Fiscal Agent shall authenticate and deliver
a new Bond or Bonds, for like aggregate principal amount(s), maturity(ies) and interest rate(s) in
the denominations herein authorized. Neither the City nor the Fiscal Agent shall be required to
make such transfer of Bonds on or after a Record Date and before the next ensuing Interest
Payment Date.
Section 2.07. Exchange of Bonds. Bonds may be exchanged at the Principal Office of
the Fiscal Agent for a like aggregate principal amount of Bonds of authorized denominations and
of the same maturity. In furtherance of the foregoing, any Bond may be exchanged at the Principal
Office of the Fiscal Agent for a like aggregate principal amount of one or more new Bonds of
authorized denominations, issued as serial Bonds and/or term Bonds, so long as (a) the final
maturity of at least one such serial and/or term Bonds corresponds to the final maturity of the term
Bond so exchanged and (b) the City will deliver to the Fiscal Agent a certificate of an Independent
Financial Consultant verifying that, following such exchange, the principal and interest due on the
new serial Bonds and/or term Bonds will be adequate to make the timely payment of principal and
interest due on the Authority Bonds. The cost for any services rendered or any expenses incurred
by the Fiscal Agent in connection with any such exchange shall be paid by the City. The Fiscal
Agent shall collect from the Owner requesting such exchange any tax or other governmental
charge required to be paid with respect to such exchange. Neither the City nor the Fiscal Agent
shall be required to make such exchange of Bonds after a Record Date and before the next
ensuing Interest Payment Date.
Section 2.08. Bond Register. The Fiscal Agent will keep, or cause to be kept, at its
Principal Office, the Bond Register, which shall constitute the books for the registration and
transfer of the Bonds, shall show the series number, date, maturity amount, rate of interest and
last registered Owner of each Bond, and shall at all times be open to inspection by the City during
regular business hours on any Business Day, upon reasonable notice; and, upon presentation for
such purpose, the Fiscal Agent shall, under such reasonable regulations as it may prescribe,
register or transfer or cause to be registered or transferred, on the Bond Register, the ownership
of the Bonds as hereinbefore provided.
Section 2.09. Temporary Bonds. The Bonds may be initially issued in temporary form
exchangeable for definitive Bonds when ready for delivery. The temporary Bonds may be printed,
lithographed or typewritten, shall be of such authorized denominations as may be determined by
the City, and may contain such reference to any of the provisions of this Agreement as may be
appropriate. Every temporary Bond shall be executed by the City and authenticated by the Fiscal
Agent upon the same conditions and in substantially the same manner as the definitive Bonds. If
the City issues temporary Bonds it will execute and furnish definitive Bonds without delay and
thereupon the temporary Bonds shall be surrendered, for cancellation, in exchange for the
definitive Bonds at the Principal Office of the Fiscal Agent or at such other location as the Fiscal
Agent shall designate, and the Fiscal Agent shall authenticate and deliver in exchange for such
temporary Bonds an equal aggregate principal amount of definitive Bonds of authorized
denominations. Until so exchanged, the temporary bonds shall be entitled to the same benefits
under this Agreement as definitive bonds authenticated and delivered hereunder.
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Section 2.10. Bonds Mutilated, Lost, Destroyed or Stolen. If any Bond becomes mutilated,
the City, at the expense of the Owner of said Bond, shall execute, and the Fiscal Agent shall
authenticate and deliver, a new Bond of like tenor and principal amount in exchange and
substitution for the Bond so mutilated, but only upon surrender to the Fiscal Agent of the Bond so
mutilated. Every mutilated Bond so surrendered to the Fiscal Agent shall be canceled by it and
destroyed by the Fiscal Agent who shall, upon request of the City, deliver a certificate of
destruction thereof to the City.
If any Bond is lost, destroyed or stolen, evidence of such loss, destruction or theft may be
submitted to the Fiscal Agent and, if such evidence be satisfactory to the Fiscal Agent and
indemnity satisfactory to the Fiscal Agent and the City shall be given, the City, at the expense of
the Owner, shall execute, and the Fiscal Agent shall authenticate and deliver, a new Bond of like
tenor and principal amount in lieu of and in substitution for the Bond so lost, destroyed or stolen.
The City may require payment of a sum not exceeding the actual cost of preparing each
new Bond delivered under this Section 2.10 and of the expenses which may be incurred by the
City and the Fiscal Agent for the preparation, execution, authentication and delivery. Any Bond
delivered 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 is at any time enforceable by anyone,
and shall be equally and proportionately entitled to the benefits of this Agreement with all other
Bonds issued under this Agreement.
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ARTICLE III
ISSUANCE OF BONDS

Section 3.01. Issuance and Delivery of Bonds. At any time after the execution of this
Agreement, the City may issue the Bonds in the aggregate principal amount set forth in Section
2.01 hereof and deliver the Bonds to the Original Purchaser. Pursuant to the Resolution of
Issuance, the Authorized Officers of the City are authorized and directed to deliver any and all
documents and instruments necessary to cause the issuance of the Bonds in accordance with
the provisions of the Act, the Bond Law, the Resolution of Issuance and this Agreement, and to
do and cause to be done any and all acts and things necessary or convenient for delivery of the
Bonds to the Original Purchaser.
Section 3.02 . Validity of Bonds. The validity of the authorization and issuance of the
Bonds shall not be dependent upon the completion of public improvements or upon the
performance by any person of such person’s obligation with respect to the public improvements.
Section 3.03. Pledge of Assessments and Funds. The Bonds shall be secured by a first
pledge (which shall be effected in the manner and to the extent herein provided) of all of the
Assessments and all moneys deposited in the Redemption Fund. The Assessments and all
moneys deposited into said funds (except as otherwise provided herein) are hereby dedicated to
the payment of the principal of (including sinking payments) and interest and premium, if any, on
the Bonds as provided herein and in the Bond Law until all of the Bonds have been paid and
retired or until moneys or Federal Securities have been set aside irrevocably for that purpose in
accordance with Section 9.03 hereof.
Section 3.04. Limited Obligation. All obligations of the City under this Agreement and the
Bonds shall not be general obligations of the City, but shall be limited obligations, payable solely
from the Assessments and the funds pledged therefore hereunder. Neither the faith and credit of
the City nor of the State of California or any political subdivision thereof is pledged to the payment
of the Bonds. The Bonds are “Limited Obligation Improvement Bonds” and are payable solely
from and secured solely by the Assessments and the amounts in the Redemption Fund created
hereunder. Notwithstanding any other provision of this Agreement, the City is not obligated to
advance available surplus funds from the City treasury to cure any deficiency in the Redemption
Fund.
Section 3.05. No Acceleration. The principal of the Bonds shall not be subject to
acceleration hereunder. Nothing in this Section 3.05 shall in any way prohibit the redemption of
Bonds under Section 2.03 hereof, or the defeasance of the Bonds and discharge of this
Agreement under Section 9.03 hereof.
Section 3.06. Refunding of Bonds. The Bonds may be refunded by the City pursuant to
Divisions 11 or 11.5 of the California Streets and Highways Code upon the conditions as set forth
in appropriate proceedings therefor. This Section shall not apply to or in any manner limit
advancement of the maturity of any of the Bonds as provided in Parts 8, 9, 11, or 11.1 of the Bond
Law, nor shall this Section apply to or in any manner limit the redemption and payment of any
Bond pursuant to subsequent proceedings providing for the payment of amounts to eliminate
previously imposed fixed lien assessments, including the Assessments.
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ARTICLE IV
FUNDS AND ACCOUNTS

Section 4.01. Deposit of Bond Proceeds. The net proceeds received from the Original
Purchaser in consideration of the purchase of the Bonds by the Original Purchaser, in the amount
of $_____________ (which represents the par amount of the Bonds, without premium or discount)
shall be transferred by the Original Purchaser to the Fiscal Agent for deposit into the Improvement
Fund established pursuant to Section 4.02. The Fiscal Agent may establish a temporary fund or
account in its records to facilitate and record such deposit with the Fiscal Agent and transfer to
the Fiscal Agent.
Section 4.02. Improvement Fund.
(A)
Establishment of Improvement Fund. The Improvement Fund is hereby
established as a separate fund to be held by the Finance Director for the benefit of the
City, and shall be funded with the proceeds of the Bonds in accordance with Section 4.01.
Moneys in the Improvement Fund shall be held by the Finance Director, and shall be
disbursed, except as otherwise provided in subsection (D) below, for the payment or
reimbursement of costs of the Project.
(B)
Disbursement. Disbursements from the Improvement Fund shall be made
by the Finance Director upon receipt of an Officer's Certificate, which:
(i)
sets forth the amount required to be disbursed, the purpose for
which the disbursement is to be made, the person to which the disbursement is to
be paid and state that such disbursement is for a Project cost; and
(ii)
certifies that no portion of the amount then being requested to be
disbursed was set forth in any Officer’s Certificate previously filed requesting
disbursement.
(C)
Investment. Moneys in the Improvement Fund shall be invested and
deposited under Section 6.01 hereof. Interest earnings and profits from such investment
and deposit shall be retained in the Improvement Fund to be used for the purposes of
such fund.
(D)
Closing of Fund. Upon the filing of an Officer's Certificate stating that the
Project has been completed and that all costs of the Project have been paid or are not
required to be paid from the Improvement Fund, the Finance Director shall transfer the
amount, if any, remaining in the Improvement Fund as directed in the Officer's Certificate,
which directions shall be pursuant to the Resolution of Intention and to the applicable
provisions of the Act, and the Improvement Fund shall be closed.
Section 4.03. Redemption Fund.
(A)
Establishment of Redemption Fund. The Redemption Fund is hereby
established as a separate fund to be held by the Fiscal Agent to the credit of which
deposits shall be made as required by this Agreement or the Bond Law. Moneys in the
Redemption Fund shall be held by the Fiscal Agent for the benefit of the City and the
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Owners of the Bonds, and shall be disbursed for the payment of the principal of (including
sinking payments) and interest on the Bonds as provided below.
Within the Redemption Fund there is hereby established the Prepayment Account,
which shall be used exclusively for the administration of any prepayments of Assessments
pursuant to Section 8767 of the Bond Law to assure the timely redemption of Bonds. If
all of the Assessments are prepaid in full, the Prepayment Account shall be closed.
(B)

[Reserved]

(C)
Disbursements. On or before each Interest Payment Date, the Fiscal
Agent shall withdraw from the Redemption Fund for payment to the Owners of the Bonds
the principal of (including sinking payments) and interest then due and payable on the
Bonds.
If there are insufficient funds in the Redemption Fund to make the payments
provided for in the foregoing sentence, the Fiscal Agent shall apply the available funds
first to the payment of interest on the Bonds, then to the payment of principal due on the
Bonds, and then to payment of principal due on the Bonds by reason of Bonds called for
redemption pursuant to Section 2.03(A)(i) hereof.
The Fiscal Agent shall deposit in the Prepayment Account all monies received from
the City representing the principal of and redemption premium on any prepaid
Assessments; such monies shall be applied solely to the payment of principal of and
premium and interest on the Bonds to be redeemed prior to maturity pursuant to Section
2.03(A)(ii) hereof, as directed by an Authorized Representative of the City.
(D)
Investment. Moneys in the Redemption Fund (and the accounts therein)
shall be invested and deposited in accordance with Section 6.01. Interest earnings and
profits resulting from such investment and deposit shall be retained in the Redemption
Fund.
Section 4.04. [Reserved].
Section 4.05. [Reserved].
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ARTICLE V
COVENANTS OF THE CITY

Section 5.01. Collection of Assessments. The City shall comply with all requirements of
the Act, the Bond Law and this Agreement to assure the timely collection of the Assessments,
including, without limitation, the enforcement of delinquent Assessments. Any funds received by
the City in and for the District, including, but not limited to, collections of Assessments upon the
secured tax rolls, collections of delinquent Assessments and penalties thereon, through
foreclosure proceedings and the prepayment of Assessments or portions thereof, shall be
immediately transmitted directly to the Fiscal Agent, without deduction, to be deposited into the
funds and accounts herein specified. To that end, the following shall apply:
(A)
The Assessments, as set forth on the List of Unpaid Assessments on file
with the Finance Director, together with the interest thereto, shall be payable in annual
series corresponding in number to the number of serial maturities of the Bonds issued.
An annual proportion of each Assessment shall be payable in each year preceding the
date of maturity of each of the several series of Bonds issued sufficient to pay the Bonds
when due and such proportion of each Assessment coming due in any year, together with
the annual interest thereon, shall be payable in the same manner and at the same time
and in the same installments as the general taxes on real property are payable, and
become delinquent at the same times and in the same proportionate amounts and bear
the same proportionate penalties and interests after delinquency as do the general taxes
on real property. All sums received from the collection of the Assessments and of the
interest and penalties thereon shall be placed in the Redemption Fund. Any prepayments
of Assessments shall be placed in the Prepayment Account established under and
administered in accordance with this Agreement.
(B)
The Finance Director shall, before the final date on which the Auditor will
accept the transmission of the Assessments for the parcels within the District for inclusion
on the next tax roll, prepare or cause to be prepared, and shall transmit to the Auditor,
such data as the Auditor requires to include the installments of the Assessments on the
next secured tax roll of the County. The Finance Director is hereby authorized to employ
consultants to assist in computing the installments of the Assessments hereunder and in
reconciling Assessments billed to amounts received as provided in subsection (C) of this
Section 5.01.
(C)
The Assessments shall be payable and be collected in the same manner
and at the same time and in the same installments as the general taxes on real property
are payable, and have the same priority, become delinquent at the same times and in the
same proportionate amounts and bear the same proportionate penalties and interest after
delinquency as do the general taxes on real property. In addition to any amounts
authorized pursuant to the Bond Law to be included with the annual amounts of
installments as aforesaid, the City, pursuant to section 8682.1 of the Bond Law, may cause
to be entered on the assessment roll on which taxes will next become due, opposite each
lot or parcel of land within the District in the manner set forth in said section 8682, each
lot’s pro rata share of the annual expenses of the City in connection with the administrative
duties thereof for the Bonds, including, but not limited to, the costs of registration,
authentication, transfer and compliance with the provisions of Article V hereof, which
amounts shall be used to defray the costs of the City in complying with the provisions of
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this Agreement. Delinquent Assessments shall be subject to foreclosure pursuant to
Section 5.02 hereof.
Section 5.02. Foreclosure. The City hereby covenants with and for the benefit of the
Owners of the Bonds that it will order, and cause to be commenced, and thereafter diligently
prosecute an action in the superior court to foreclose the lien of any Assessment or installment
thereof which has been billed, but has not been paid, pursuant to and as provided in Sections
8830 and 8835, inclusive of the Bond Law and the conditions specified in this Section 5.02.
The Finance Director shall notify the City Attorney of any such delinquency of which the
Finance Director is aware, and the City Attorney shall commence, or cause to be commenced,
such foreclosure proceedings. Under this Section, “commence” means and includes any actions
preparatory to filing of any complaint. The City Attorney is hereby authorized to employ counsel
to conduct any such foreclosure proceedings.
The following conditions shall apply to the foreclosure proceedings, which shall be
commenced within 60 days after any of the following determinations have been made, which shall
be made by the Finance Director not later than October 1 of each Fiscal Year:
(A)
If the Finance Director determines that there is a delinquency in the
payment of three or more installments of the Assessments for a prior Fiscal Year or Years
for any single parcel of land in the Assessment District, foreclosure shall be commenced
against each parcel of land in the Assessment District with a delinquency in the payment
of three or more installments of the Assessments for the prior Fiscal Year or Years.
(B)
If the Finance Director determines that the total amount of delinquent
Assessment for the prior Fiscal Year for the entire Assessment District exceeds 4% of the
total Assessments due and payable for the prior Fiscal Year, foreclosure shall be
commenced against each parcel of land within the Assessment District with any amount
of delinquency for the prior Fiscal Year or Years.
Provided, however, that nothing herein shall prevent the Finance Director or the City
Attorney from causing the commencement of foreclosure proceedings before the occurrence of
any of the foregoing.
Notwithstanding the foregoing, the City may elect to defer foreclosure proceedings on any
parcel if the City has received funds equal to the delinquent Assessments from any other source,
and those funds are available to contribute toward the payment of the principal of (including
Sinking Fund Payments) and interest on the Bonds when due (including without limitation funds
received under the Teeter Plan and funds from the sale of the receivables associated with
delinquent Assessments).
Section 5.03. Punctual Payment. The City will punctually pay or cause to be paid the
principal of (including sinking payments) and interest on the Bonds when and as due in strict
conformity with the terms of this Agreement and any Supplemental Agreement, and it will faithfully
observe and perform all of the conditions, covenants and requirements of this Agreement and all
Supplemental Agreements and of the Bonds.
Section 5.04. Extension of Time for Payment. In order to prevent any accumulation of
claims for interest after maturity, the City shall not, directly or indirectly, extend or consent to the
extension of the time for the payment of any claim for interest on any of the Bonds and shall not,
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directly or indirectly, be a party to the approval of any such arrangement by purchasing or funding
said claims for interest or in any other manner. In case any such claim for interest is extended or
funded, whether or not with the consent of the City, such claim for interest so extended or funded
shall not be entitled, in case of default hereunder, to the benefits of this Agreement, except subject
to the prior payment in full of the principal of all of the Bonds then Outstanding and of all claims
for interest which have not been so extended or funded.
Section 5.05. Against Encumbrance. The City will not encumber, pledge or place any
charge or lien upon any of the Assessments or other amounts pledged to the Bonds superior to
or on a parity with the pledge and lien herein created for the benefit of the Bonds, except as
permitted by the Resolution of Issuance, this Agreement, the Act or the Bond Law.
Section 5.06. Books and Accounts. 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 shall be made of all transactions relating to the Assessments, which
shall be subject to inspection by the Owners of the Bonds upon reasonable prior notice on any
Business Day.
Section 5.07. Protection of Security and Rights of Owners. The City will preserve and
protect the security of the Bonds and the rights of the Owners thereto, and will warrant and defend
their rights to such security against all claims and demands of all persons. From and after the
delivery of any of the Bonds by the City, the Bonds shall be incontestable by the City.
Section 5.08. Further Assurances. The City will adopt, make, execute and deliver any
and all such further resolutions, instruments and assurances as may be reasonably necessary or
proper to carry out the intention or to facilitate the performance of this Agreement, and for the
better assuring and confirming unto the Owners of the rights and benefits provided in this
Agreement.
Section 5.09. Private Activity Bond Limitation. The City shall assure that the proceeds of
the Bonds are not so used as to cause the Authority Bonds to satisfy the private business tests
of section 141(b) of the Code or the private loan financing test of section 141(c) of the Code.
Section 5.10. Federal Guarantee Prohibition. The City shall not take any action or permit
or suffer any action to be taken if the result of the same would be to cause any of the Authority
Bonds to be “federally guaranteed” within the meaning of section 149(b) of the Code.
Section 5.11. Rebate Requirement. The City shall cooperate with and take any and all
actions reasonably requested by the Authority to assure compliance by the Authority with section
148(f) of the Code, relating to the rebate of excess investment earnings, if any, to the federal
government, to the extent that such section is applicable to the Authority Bonds.
Section 5.12. No Arbitrage. The City shall not take, or permit or suffer to be taken by the
Fiscal Agent or otherwise, any action with respect to the proceeds of the Bonds which, if such
action had been reasonably expected to have been taken, or had been deliberately and
intentionally taken, on the date of issuance of the Authority Bonds would have caused the
Authority Bonds to be "arbitrage bonds" within the meaning of section 148 of the Code.
Section 5.13. Maintenance of Tax-Exemption. The City shall take all actions reasonably
requested by the Authority to assure the exclusion of interest on the Authority Bonds from the
gross income of the Owners of the Authority Bonds to the same extent as such interest is
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permitted to be excluded from gross income under the Code as in effect on the date of issuance
of the Authority Bonds.
Section 5.14. Record Retention. The City shall retain its records of all accounting and
monitoring it carries out with respect to the Bonds for at least 3 years after the Bonds mature or
are redeemed (whichever is earlier); however, if the Bonds are redeemed and refunded, the City
will retain its records of accounting and monitoring at least 3 years after the earlier of the maturity
or redemption of the obligations that refunded the Bonds.
Section 5.15. Compliance with Tax Certificates. The City will comply with the provisions
of the Arbitrage Certificate and the Use of Proceeds Certificate with respect to the Bonds and the
Authority Bonds, which are incorporated herein as if fully set forth herein. The covenants of this
Section will survive payment in full or defeasance of the Bonds and the Authority Bonds.
Section 5.16. Yield of the Bonds. In determining the yield of the Authority Bonds to comply
with Sections 5.11 and 5.12 hereof, the City will take into account redemption (including premium,
if any) in advance of maturity based on the reasonable expectations of the City, as of the Closing
Date, regarding prepayments of Assessments and use of prepayments for redemption of the
Bonds, without regard to whether or not prepayments are received or Bonds redeemed.
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ARTICLE VI
INVESTMENTS; LIABILITY OF THE CITY

Section 6.01. Deposit and Investment of Moneys in Funds. Subject in all respects to the
provisions of Section 6.02, moneys in any fund or account created or established by this
Agreement and held by the Fiscal Agent shall be invested by the Fiscal Agent in Authorized
Investments, as directed, in the case of funds held by the Fiscal Agent, pursuant to an Officer’s
Certificate filed with the Fiscal Agent at least two Business Days in advance of the making of such
investments. The following shall apply to such investments:
(A)
In the absence of any such Officer’s Certificate, the Fiscal Agent shall
invest any such moneys in Authorized Investments described in clause (h) of the definition
thereof which by their terms mature prior to the date on which such moneys are required
to be paid out hereunder provided, however, that any such investment shall be made by
the Fiscal Agent only if, prior to the date on which such investment is to be made, the
Fiscal Agent shall have received an Officer’s Certificate specifying a specific money
market fund and, if no such Officer’s Certificate is so received, the Fiscal Agent shall hold
such moneys uninvested. The Fiscal Agent shall be entitled to rely upon any investment
directions from the City as conclusive certification to the Fiscal Agent that the investments
described therein are so authorized under the laws of the State of California and qualify
as Authorized Investment. Obligations purchased as an investment of moneys in any fund
shall be deemed to be part of such fund or account, subject, however, to the requirements
of this Agreement for transfer of interest earnings and profits resulting from investment of
amounts in funds and accounts;
(B)
The Fiscal Agent or its affiliates may act as principal or agent in the
acquisition or disposition of any investment. The Fiscal Agent shall incur no liability for
losses arising from any investments made pursuant to this Section;
(C)
Investments in any and all funds and accounts may at the discretion of the
Fiscal Agent be commingled in a separate fund or funds for purposes of making, holding
and disposing of investments, notwithstanding provisions herein for transfer to or holding
in or to the credit of particular funds or accounts of amounts received or held by the Fiscal
Agent hereunder, provided that the Fiscal Agent shall at all times account for such
investments strictly in accordance with the funds and accounts to which they are credited
and otherwise as provided in this Agreement; and
(D)
The Fiscal Agent shall sell or present for redemption, any investment
security whenever it shall be necessary to provide moneys to meet any required payment,
transfer, withdrawal or disbursement from the fund or account to which such investment
security is credited and the Fiscal Agent shall not be liable or responsible for any loss
resulting from the acquisition or disposition of such investment security in accordance
herewith.
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 Fiscal Agent will furnish the City periodic cash transaction
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statements which include detail for all investment transactions made by the Fiscal Agent
hereunder.
Section 6.02. Acquisition, Disposition and Valuation of Investments.
(A)
Except as otherwise provided in subsection (B) of this Section, the City
covenants that all investments of amounts deposited in any fund or account under this
Agreement, or otherwise containing gross proceeds of the Bonds (under section 148 of
the Code) shall be acquired, disposed of and valued (as of the date that valuation us
required by this Agreement or the Code) at Fair Market Value, provided that the Fiscal
Agent shall not be responsible for the determination of Fair Market Value.
(B)
Investments in funds or accounts (or portions thereof) that are subject to a
yield restriction under applicable provisions of the Code shall be valued at their present
value (under section 148 of the Code), provided that the Fiscal Agent shall not be
responsible for the determination of present value. The Fiscal Agent shall be deemed to
have complied with such valuation by using its automated pricing service through its trust
accounting system.
Section 6.03. Liability of City. The City shall not incur any responsibility in respect of the
Bonds or this Agreement other than in connection with the duties or obligations explicitly provided
herein or in the Bonds. The City shall not be liable to any Owner in connection with the
performance of its duties hereunder, except for its own negligence or willful default. The City shall
not be bound to ascertain or inquire as to the performance or observance of any of the terms,
conditions, covenants or agreements of the Fiscal Agent herein or of any of the documents
executed by the Fiscal Agent in connection with the Bonds, or as to the existence of a default
thereunder. Under this Agreement, the following shall apply to the City:
(A)
In the absence of bad faith, the Fiscal Agent and the City, including the
Finance Director, may conclusively rely, as to the truth of the statements and the
correctness of the opinions expressed therein, upon certificates or opinions furnished to
the Fiscal Agent and the City and conforming to the requirements of this Agreement. The
Fiscal Agent and the City, including the Finance Director, shall not be liable for any error
of judgment made in good faith unless it shall be proved that it was negligent in
ascertaining the pertinent facts;
(B)
No provision of this Agreement shall require the City to expend or risk its
own general funds or otherwise incur any financial liability (other than with respect to the
foreclosure proceedings for delinquent Assessments and the payment of fees and costs
of the Fiscal Agent) in the performance of any of its obligations hereunder or in the
exercise of any of its rights or powers, if it shall have reasonable grounds for believing that
repayment of such funds or adequate indemnity against such risk or liability is not
reasonably assured to it;
(C)
The Fiscal Agent and the City may rely and shall be protected in acting or
refraining from acting upon any notice, resolution, request, consent, order, certificate,
report, warrant, bond or other paper or document believed by it to be genuine and to have
been signed or presented by the proper party or proper parties. The Fiscal Agent and the
City may consult with counsel, who may be the City Attorney, with regard to legal
questions, and the opinion of such counsel shall be full and complete authorization and

25

protection in respect of any action taken or suffered by it hereunder in good faith and in
accordance therewith;
(D)
The City or the Fiscal Agent shall not be bound to recognize any person as
the Owner of a Bond unless duly registered and until such Bond is submitted for
inspection, if required, and his title thereto satisfactorily established, if disputed; and
(E)
Whenever in the administration of its duties under this Agreement the City
or the Fiscal Agent deems 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, in the absence of willful misconduct
on the part of the City or the Fiscal Agent, be deemed to be conclusively proved and
established by a certificate of the Fiscal Agent or other expert retained by the City or the
Fiscal Agent for the purposes hereof, and such certificate shall be full warrant to the City
or the Fiscal Agent for any action taken or suffered under the provisions of this Agreement
or any Supplemental Agreement upon the faith thereof, but in its discretion the or the
Fiscal Agent City may, in lieu thereof, accept other evidence of such matter or may require
such additional evidence as to it may deem reasonable.
Section 6.04. Employment of Agents by Fiscal Agent or City. In order to perform its duties
and obligations hereunder, the Fiscal Agent or the City may employ such persons or entities as it
deems necessary or advisable. The Fiscal Agent or the City shall not be liable for any of the acts
or omissions of such persons or entities employed by it with reasonable care and in good faith
hereunder, and shall be entitled to rely, and shall be fully protected in doing so, upon the opinions,
calculations, determinations and directions of such persons or entities.
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ARTICLE VII
THE FISCAL AGENT

Section 7.01. Appointment of Fiscal Agent. U.S. Bank National Association, at the
Principal Office, is hereby appointed Fiscal Agent and paying agent for the Bonds. The Fiscal
Agent undertakes to perform such duties, and only such duties, as are specifically set forth in this
Agreement, and no implied covenants or obligations shall be read into this Agreement against the
Fiscal Agent. With respect to the appointment of the Fiscal Agent, the following shall apply:
(A)
Any company into which the Fiscal Agent may be merged or converted or
with which it may be consolidated or any company resulting from any merger, conversion
or consolidation to which it shall be a party or any company to which the Fiscal Agent may
sell or transfer all or substantially all of its corporate trust business, provided such
company shall be eligible under the following paragraph of this Section 7.01 shall be the
successor to such Fiscal Agent without the execution or filing of any paper or any further
act, anything herein to the contrary notwithstanding. The Fiscal Agent shall give the
Finance Director written notice of any such succession hereunder.
(B)
The City may remove the Fiscal Agent initially appointed and any
successor thereto, and may appoint a successor or successor’s thereto, but any Fiscal
Agent shall be a bank, national banking association or trust company having a combined
capital (exclusive of borrowed capital) and surplus of at least $50,000,000 and subject to
supervision or examination by federal or state authority. If such bank, national banking
association or trust company publishes a report of condition at least annually, pursuant to
law or to the requirements of any supervising or examining authority above referred to,
then for the purposes of this Section 7.01, combined capital and surplus of such bank,
national banking association 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.
(C)
The Fiscal Agent may at any time resign by giving written notice to the City
and by giving to the Owners notice by mail of such resignation. Upon receiving notice of
such resignation, the City shall promptly appoint a successor Fiscal Agent, satisfying the
requirements of Section 7.01(B) above, by an instrument in writing. Any resignation or
removal of the Fiscal Agent shall become effective upon acceptance of appointment by
the successor Fiscal Agent.
(D)
If no appointment of a successor Fiscal Agent shall be made pursuant to
the foregoing provisions of this Section within 45 days after the Fiscal Agent shall have
given to the City written notice or after a vacancy in the office of the Fiscal Agent shall
have occurred by reason of its inability to act, the Fiscal Agent or any Bond Owner may
apply to any court of competent jurisdiction to appoint a successor Fiscal Agent. Said court
may thereupon, after such notice, if any, as such court may deem proper, appoint a
successor Fiscal Agent; and
(E)
If, by reason of the judgment of any court, the Fiscal Agent is rendered
unable to perform its duties hereunder, all such duties and all of the rights and powers of
the Fiscal Agent hereunder shall be assumed by and vest in the Finance Director of the
City in trust for the benefit of the Owners. The City covenants for the direct benefit of the
Owners that its Finance Director in such case shall be vested with all of the rights and
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powers of the Fiscal Agent hereunder, and shall assume all of the responsibilities and
perform all of the duties of the Fiscal Agent hereunder, in trust for the benefit of the Owners
of the Bonds.
Section 7.02. Liability of Fiscal Agent. With respect to the liability of the Fiscal Agent, the
following shall apply:
(A)
The recitals of facts, covenants and agreements herein and in the Bonds
contained shall be taken as statements, covenants and agreements of the City, and the
Fiscal Agent assumes no responsibility for the correctness of the same, makes no
representations as to the validity or sufficiency of this Agreement or of the Bonds, or shall
incur any responsibility in respect thereof, other than in connection with the duties or
obligations herein or in the Bonds assigned to or imposed upon it. The Fiscal Agent shall
not be liable in connection with the performance of its duties hereunder, except for its own
negligence or willful misconduct. The Fiscal Agent assumes no responsibility or liability
for any information, statement or recital in any official statement or other disclosure
material prepared or distributed with respect to the issuance of the Bonds;
(B)
The Fiscal Agent may conclusively rely, as to the truth of the statements
and the correctness of the opinions expressed therein, upon certificates or opinions
furnished to the Fiscal Agent and conforming to the requirements of this Agreement; but
in the case of any such certificates or opinions by which any provision hereof are
specifically required to be furnished to the Fiscal Agent, the Fiscal Agent shall be under a
duty to examine the same to determine whether or not they conform to the requirements
of this Agreement. Except as provided above in this paragraph, the Fiscal Agent shall be
protected and shall incur no liability in acting or proceeding, or in not acting or not
proceeding, in good faith, reasonably and in accordance with the terms of this Agreement,
upon any resolution, order, notice, request, consent or waiver, certificate, statement,
affidavit, or other paper or document which it shall in good faith reasonably believe to be
genuine and to have been adopted or signed by the proper person or to have been
prepared and furnished pursuant to any provision of this Agreement, and the Fiscal Agent
shall not be under any duty to make any investigation or inquiry as to-any statements
contained or matters referred to in any such instrument;
(C)
The Fiscal Agent shall not be liable for any error of judgment made in good
faith by a responsible officer unless it shall be proved that the Fiscal Agent was negligent
in ascertaining the pertinent facts;
(D)
No provision of this Agreement shall require the Fiscal Agent to expend or
risk its own funds or otherwise incur any financial liability in the performance of any of its
duties hereunder, or in the exercise of any of its rights or powers;
(E)
The Fiscal Agent shall be under no obligation to exercise any of the rights
or powers vested in it by this Agreement at the request or direction of any of the Owners
pursuant to this Agreement unless such Owners shall have offered to the Fiscal Agent
reasonable security or indemnity against the costs, expenses and liabilities which might
be incurred by it in compliance with such request or direction;
(F)
The Fiscal Agent may become the owner of the Bonds with the same rights
it would have if it were not the Fiscal Agent;
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(G)
The permissive right of the Fiscal Agent to do things enumerated in this
Agreement shall not be construed as a duty and it shall not be answerable for other than
its negligence or willful misconduct;
(H)
The Fiscal Agent may execute any of the duties or powers hereof and
perform the duties required of it hereunder either directly or by or through attorneys or
agents, shall not be liable for the acts or omissions of such attorneys or agents appointed
with due care; and
(I)
The Fiscal Agent shall not be concerned with or accountable to anyone for
the subsequent use or application of any moneys which shall be released or withdrawn in
accordance with the provisions hereof.
(J)
The Fiscal Agent shall have the right to accept and act upon instructions,
including funds transfer instructions (“Instructions”) given pursuant to this Agreement and
delivered using Electronic Means (“Electronic Means”) shall mean the following
communications methods: S.W.I.F.T., e-mail, facsimile transmission, secure electronic
transmission containing applicable authorization codes, passwords and/or authentication
keys issued by the Fiscal Agent, or another method or system specified by the Fiscal
Agent as available for use in connection with its services hereunder); provided, however,
that the City shall provide to the Fiscal Agent an incumbency certificate listing Authorized
Officers with the authority to provide such Instructions and containing specimen signatures
of such Authorized Officers, which incumbency certificate shall be amended by the City
whenever a person is to be added or deleted from the listing. If the City elects to give the
Fiscal Agent Instructions using Electronic Means and the Fiscal Agent in its discretion
elects to act upon such Instructions, the Fiscal Agent’s understanding of such Instructions
shall be deemed controlling. The City understands and agrees that the Fiscal Agent
cannot determine the identity of the actual sender of such Instructions and that the Fiscal
Agent shall conclusively presume that directions that purport to have been sent by an
Authorized Officer listed on the incumbency certificate provided to the Fiscal Agent have
been sent by such Authorized Officer. The City shall be responsible for ensuring that only
Authorized Officers transmit such Instructions to the Fiscal Agent and that the City and all
Authorized Officers are solely responsible to safeguard the use and confidentiality of
applicable user and authorization codes, passwords and/or authentication keys upon
receipt by the City. The Fiscal Agent shall not be liable for any losses, costs or expenses
arising directly or indirectly from the Fiscal Agent’s reliance upon and compliance with
such Instructions notwithstanding such directions conflict or are inconsistent with a
subsequent written instruction. The City agrees: (i) to assume all risks arising out of the
use of Electronic Means to submit Instructions to the Fiscal Agent, including without
limitation the risk of the Fiscal Agent acting on unauthorized Instructions, and the risk of
interception and misuse by third parties; (ii) that it is fully informed of the protections and
risks associated with the various methods of transmitting Instructions to the Fiscal Agent
and that there may be more secure methods of transmitting Instructions than the
method(s) selected by the City; (iii) that the security procedures (if any) to be followed in
connection with its transmission of Instructions provide to it a commercially reasonable
degree of protection in light of its particular needs and circumstances; and (iv) to notify the
Fiscal Agent immediately upon learning of any compromise or unauthorized use of the
security procedures.
(K)
The Fiscal Agent will not be considered in breach of or in default in its
obligations hereunder or progress in respect thereto in the event of delay in the
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performance of such obligations due to unforeseeable causes beyond its control and
without its fault or negligence, including, but not limited to, acts of god or of the public
enemy or terrorists, acts of a government, acts of the other party, fires, floods, epidemics,
quarantine restrictions, strikes, freight embargoes, earthquakes, explosion, mob violence,
riot, inability to procure or general sabotage or rationing of labor, equipment, facilities,
sources of energy, material or supplies in the open market, litigation or arbitration involving
a party or others relating to zoning or other governmental action or inaction pertaining to
any project refinanced with the proceeds of the Bonds, malicious mischief, condemnation,
and unusually severe weather or delays of suppliers or subcontractors due to such causes
or any similar event and/or occurrences beyond the control of the Fiscal Agent.
Section 7.03. Information; Books and Accounts. The Fiscal Agent will keep, or cause to
be kept, proper books of record and accounts, separate from all other records and accounts of
the Fiscal Agent, in which complete and correct entries shall be made of all transactions made by
it relating to the expenditure of amounts disbursed from the Redemption Fund. Such books of
record and accounts shall, upon reasonable notice, at all times during business hours on any
Business Day be subject to the inspection of the City and the Owners of not less than ten percent
(10%) of the principal amount of the Bonds then Outstanding, or their representatives duly
authorized in writing.
Section 7.04. Notice to Fiscal Agent. The Fiscal Agent may conclusively rely, without
undertaking any investigation or inquiry, and shall be protected in acting or refraining from acting
upon any notice, resolution, request, consent, order, certificate, report, warrant, Bond or other
paper or document reasonably believed by it to be genuine and to have been signed or presented
by the proper party or proper parties. The Fiscal Agent may consult with counsel, who may be
counsel to the City, with regard to legal questions, and the opinion of such counsel shall be full
and complete authorization and protection in respect of any action taken or suffered by it
hereunder in good faith and in accordance therewith. The Fiscal Agent shall not be bound to
recognize any person as the Owner of a Bond unless and until such person is the registered
Owner of such Bond and such Bond is submitted for inspection, if required, and such Owner’s
title thereto satisfactorily established, if disputed. Whenever in the administration of its duties
under this Agreement the Fiscal Agent 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, in the absence of willful
misconduct on the part of the Fiscal Agent, be deemed to be conclusively proved and established
by a certificate of an Authorized Officer of the City, and such certificate shall be full warrant to the
Fiscal Agent for any action taken or suffered under the provisions of this Agreement or any
Supplemental Agreement upon the faith thereof, but in its discretion the Fiscal Agent may, in lieu
thereof, accept other evidence of such matter or may require such additional evidence as to it
may seem reasonable.
Section 7.05. Compensation; Indemnification. The City shall pay to the Fiscal Agent from
time to time reasonable compensation for all services rendered as Fiscal Agent under this
Agreement, and also all reasonable expenses, charges, counsel fees and other disbursements,
including those of the Fiscal Agent’s in house or other attorneys and agents, incurred in and about
the performance of their powers and duties under this Agreement, but the Fiscal Agent shall not
have a lien therefor on any funds at any time held by it under this Agreement. The City further
agrees, to the extent permitted by applicable law, to indemnify and save the Fiscal Agent, its
officers, employees, directors and agents harmless against any costs, claims, losses, expenses
including legal fees and expenses or liabilities of any kind whatsoever which it may incur in the
exercise and performance of its powers and duties hereunder which are not due to its negligence
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or willful misconduct. The obligation of the City under this Section shall survive resignation or
removal of the Fiscal Agent under this Agreement and payment of the Bonds and discharge of
this Agreement.
Section 7.06. Interaction With the City. In conducting its duties hereunder whenever the
Fiscal Agent is required or deems it appropriate to communicate with the City, it shall
communicate with the Finance Director unless otherwise specifically required hereunder. All
statements and reports required to be produced by the Fiscal Agent hereunder shall be provided
to the Finance Director unless otherwise specifically provided hereunder.
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ARTICLE VIII
MODIFICATION OR AMENDMENT OF THIS AGREEMENT

Section 8.01. Amendments Permitted. This Agreement and the rights and obligations of
the City and of the Owners of the Bonds may be modified or amended at any time by a
Supplemental Agreement pursuant to the affirmative vote at a meeting of Owners, or with the
written consent without a meeting, of the Owners of at least 60% in aggregate principal amount
of the Bonds then Outstanding, exclusive of Bonds disqualified as provided in Section 8.04. No
such modification or amendment shall (i) extend the maturity of any Bond or reduce the interest
rate thereon, or otherwise alter or impair the obligation of the City to pay the principal of (including
sinking payments) and the interest on any Bond, without the express consent of the Owner of
such Bond, or (ii) permit the creation by the City of any pledge or lien upon the Assessments
superior to or on a parity with the pledge and lien created for the benefit of the Bonds (except as
otherwise permitted by the Act, the Resolution, the laws of the State of California or this
Agreement), or reduce the percentage of Bonds required for the amendment hereof, or to amend
this Section 8.01. Any such amendment may not modify any of the rights or obligations of the
Fiscal Agent without its written consent. This Agreement and the rights and obligations of the
City and of the Owners may also be modified or amended at any time by a Supplemental
Agreement, without the consent of any Owners, only to the extent permitted by law and only for
any one or more of the following purposes:
(A)
to add to the covenants and agreements of the City in this Agreement
contained, other covenants and agreements thereafter to be observed, or to limit or
surrender any right or power herein reserved to or conferred upon the City;
(B)
to make modifications not adversely affecting any outstanding series of
Bonds of the City in any material respect;
(C)
to make such provisions for the purpose of curing any ambiguity, or of
curing, correcting or supplementing any defective provision contained in this Agreement,
or in regard to questions arising under this Agreement, as the City and the Fiscal Agent
may deem necessary or desirable and not inconsistent with this Agreement, and which
shall not adversely affect the rights of the Owners of the Bonds; or
(D)
to make such additions, deletions or modifications as may be necessary or
desirable to assure exemption from federal income taxation of interest on the Authority
Bonds.
Section 8.02. Owners’ Meetings. The City may at any time call a meeting of the Owners.
In such event the City is authorized to fix the time and place of said meeting and to provide for
the giving of notice thereof and to fix and adopt rules and regulations for the conduct of said
meeting.
Section 8.03. Procedure for Amendment with Written Consent of Owners. The City and
the Fiscal Agent may at any time adopt a Supplemental Agreement amending the provisions of
the Bonds or of this Agreement or any Supplemental Agreement, to the extent that such
amendment is permitted by Section 8.01 hereof, to take effect when and as provided in this
Section 8.03. With respect to such Supplemental Agreement under this Section 8.03, the
following shall apply:
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(A)
A copy of such Supplemental Agreement, together with a request to
Owners for their consent thereto, shall be mailed by first class mail, by the Fiscal Agent to
each Owner of Bonds Outstanding, but failure to mail copies of such Supplemental
Agreement and request shall not affect the validity of the Supplemental Agreement when
assented to as in this Section provided;
(B)
Such Supplemental Agreement shall not become effective unless there
shall be filed with the Fiscal Agent the written consents of the Owners of at least sixty
percent (60%) in aggregate principal amount of the Bonds then Outstanding (exclusive of
Bonds disqualified as provided in Section 8.04) and a notice shall have been mailed as
hereinafter in this Section provided. Each such consent shall be effective only if
accompanied by proof of ownership of the Bonds for which such consent is given, which
proof shall be such as is permitted by Section 9.04. Any such consent shall be binding
upon the Owner of the Bonds giving such consent and on any subsequent Owner (whether
or not such subsequent Owner has notice thereof) unless such consent is revoked in
writing by the Owner giving such consent or a subsequent Owner by filing such revocation
with the Fiscal Agent prior to the date when the notice hereinafter in this Section provided
for has been mailed; and
(C)
After the Owners of the required percentage of Bonds shall have filed their
consents to the Supplemental Agreement, the City shall mail a notice to the Owners in the
manner hereinbefore provided in this Section for the mailing of the Supplemental
Agreement, stating in substance that the Supplemental Agreement has been consented
to by the Owners of the required percentage of Bonds and will be effective as provided in
this Section but failure to mail copies of said notice shall not affect the validity of the
Supplemental Agreement or consents thereto). Proof of the mailing of such notice shall
be filed with the Fiscal Agent. A record, consisting of the papers required by this Section
8.03 to be filed with the Fiscal Agent, shall be proof of the matters therein stated until the
contrary is proved. The Supplemental Agreement shall become effective upon the filing
with the Fiscal Agent of the proof of matters therein of such notice, and the Supplemental
Agreement shall be deemed conclusively binding (except as otherwise hereinabove
specifically provided in this Article) upon the City and the Owners of all Bonds at the
expiration of 60 days after such filing, except in the event of a final decree of a court of
competent jurisdiction setting aside such consent in a legal action or equitable proceeding
for such purpose commenced within such 60-day period.
Section 8.04. Disqualified Bonds. Bonds owned or held for the account of the City,
excepting any pension or retirement fund, shall not be deemed Outstanding for the purpose of
any vote, consent or other action or any calculation of Outstanding Bonds provided for in this
Article VIII, and shall not be entitled to vote upon, consent to, or take any other action provided
for in this Article VIII. Upon request of the Fiscal Agent, the City shall specify in a certificate to the
Fiscal Agent those Bonds disqualified pursuant to this Section and the Fiscal Agent may
conclusively rely on such certificate.
Section 8.05. Effect of Supplemental Agreement. From and after the time any
Supplemental Agreement becomes effective pursuant to this Article VIII, this Agreement shall be
deemed to be modified and amended in accordance therewith, the respective rights, duties and
obligations under this Agreement of the City and all Owners of Bonds Outstanding shall thereafter
be determined, exercised and enforced hereunder subject in all respects to such modifications
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and amendments, and all the terms and conditions of any such Supplemental Agreement shall
be deemed to be part of the terms and conditions of this Agreement for any and all purposes.
Section 8.06. Endorsement or Replacement of Bonds Issued After Amendment. The City
may determine that Bonds issued and delivered after the effective date of any action taken as
provided in this Article VIII shall bear a notation, by endorsement or otherwise, in form approved
by the City, as to such action. In that case, upon request of the Owner of any Bond Outstanding
at such effective date and presentation of his Bond for that purpose at the Principal Office of the
Fiscal Agent or at such other office as the City may select and designate for that purpose, a
suitable notation shall be made on such Bond. The City may determine that new Bonds, so
modified as in the opinion of the City is necessary to conform to such Owners’ action, shall be
prepared, executed and delivered. In that case, upon request of the Owner of any Bonds then
Outstanding, such new Bonds shall be exchanged at the Principal Office of the Fiscal Agent
without cost to any Owner, for Bonds then Outstanding, upon surrender of such Bonds.
Section 8.07. Amendatory Endorsement of Bonds. The provisions of this Article VIII shall
not prevent any Owner from accepting any amendment as to the particular Bonds held by him,
provided that due notation thereof is made on such Bonds.
Section 8.08. No Additional Indebtedness. The City covenants not to issue additional
obligations secured by a pledge of the Assessments equally and ratably with the Bonds, except
that the City may issue bonds secured on parity with the Bonds to refund all or a portion of the
Bonds.
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ARTICLE IX
MISCELLANEOUS

Section 9.01. Benefits of Agreement Limited to Parties. Nothing in this Agreement,
expressed or implied, is intended to give to any person other than the City, the Fiscal Agent and
the Owners, any right, remedy or claim under or by reason of this Agreement. Any covenants,
stipulations, promises or agreements in this Agreement contained by and on behalf of the City
shall be for the sole and exclusive benefit of the Owners and the Fiscal Agent.
Section 9.02. Successor is Deemed Included in All Reference to Predecessor. Whenever
in this Agreement or any Supplemental Agreement either the City or the Fiscal Agent 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 Agreement contained by or on behalf of the City or the
Fiscal Agent shall bind and inure to the benefit of the respective successors and assigns thereof
whether so expressed or not.
Section 9.03. Discharge of Agreement. Subject to the provisions of Section 2.13 hereof,
if the City pays and discharges the entire indebtedness on all Bonds Outstanding in any one or
more of the following ways:
(A)
by well and truly paying or causing to be paid the principal of (including
sinking payments) and interest on all Bonds Outstanding, as and when the same become
due and payable;
(B)
by depositing with the Fiscal Agent, in trust, at or before maturity, money
which, together with the amounts then on deposit in the funds and accounts provided for
in Section 4.03 is fully sufficient to pay all Bonds Outstanding, including all principal and
interest, or;
(C)
by irrevocably depositing with the Fiscal Agent, in trust, cash and Federal
Securities in such amount as the City shall determine, as confirmed by an independent
certified public accountant, which will, together with the interest to accrue thereon and
moneys then on deposit in the fund and accounts provided for in Sections 4.04 and 4.05,
be fully sufficient to pay and discharge the indebtedness on all Bonds, including all
principal and interest, at or before their respective maturity dates;
and if such Bonds are to be redeemed prior to the maturity thereof, notice of such redemption has
been given as in this Agreement provided or provision satisfactory to the Fiscal Agent has been
made for the giving of such notice, then, at the election of the City, and notwithstanding that any
Bonds have not been surrendered for payment, the pledge of the Assessments and other funds
provided for in this Agreement and all other obligations of the City under this Agreement with
respect to all Bonds Outstanding shall cease and terminate, except only the obligation of the City
to pay or cause to be paid to the Owners of the Bonds not so surrendered and paid all sums due
thereon, the obligation of the City to assure that no action is taken or failed to be taken if such
action or failure adversely affects the exclusion of interest on the Bonds from gross income for
federal income tax purposes, and all amounts owing to the Fiscal Agent pursuant to Section 7.05
hereof; and thereafter Assessments shall not be payable to the Fiscal Agent. Notice of such
election shall be filed with the Fiscal Agent.
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Any funds thereafter held by the Finance Director upon payments of all fees and expenses
of the Fiscal Agent, which are not required for said purpose, shall be paid over to the City to be
used by the City as provided in the Act and the Bond Law.
In connection with any discharge under this Section, refunding bonds may be exchanged
for the Bonds to be refunded on any basis (including with respect to redemption dates) that the
legislative body of the City determines is for the benefit of the City if the bondholders consent to
the exchange.
Section 9.04. Execution of Documents and Proof of Ownership by Owners. Any request,
declaration or other instrument which this Agreement may require or permit to be executed by
Owners may be in one or more instruments of similar tenor, and shall be executed by Owners in
person or by their attorneys appointed in writing. Except as otherwise herein expressly provided,
the fact and date of the execution by any Owner or his attorney of such request, declaration or
other instrument, or of such writing appointing such attorney, may be proved by the certificate of
any notary public or other officer authorized to take acknowledgments of deeds to be recorded in
the state in which he purports to act, that the person signing such request, declaration or other
instrument or writing acknowledged to him the execution thereof, or by an affidavit of a witness of
such execution, duly sworn to before such notary public or other officer. The ownership of
registered bonds and the amount, maturity, number and date of holding the same shall be proved
by the registry books. Any consent, request, declaration or other instrument or writing of the then
registered Owner of any Bond shall bind all future Owners of such Bond in respect of anything
done or suffered to be done by the City or the Fiscal Agent in good faith and in accordance
therewith.
Section 9.05. 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 (including sinking
payments) or interest on the Bonds; but nothing herein contained shall relieve any such member,
officer, agent or employee from the performance of any official duty provided by law.
Section 9.06. Notices to and Demand on City and Fiscal Agent. Any notice or demand
which by any provision of this Agreement is required or permitted to be given or served by the
Fiscal Agent to or on the City may be given or served by being deposited postage prepaid in a
post office letter box addressed (until another address is filed by the City with the Fiscal Agent)
as follows:
City of Belvedere
450 San Rafael Avenue
Belvedere, California 94920
Attention: City Manager
Any notice or demand which by any provision of this Agreement is required or permitted
to be given or served by the City to or on the Fiscal Agent may be given or served, and shall be
effective upon receipt, by being deposited postage prepaid in a post office letter box addressed
which notice shall be effective upon receipt (until another address is filed by the Fiscal Agent with
the City) as follows:
U.S. Bank National Association
One California Street, Suite 1000
San Francisco, CA 94111
Attention: Global Corporate Trust Services
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Section 9.07. Partial Invalidity. If any Section, paragraph, sentence, clause or phrase of
this Agreement shall for any reason be held illegal or unenforceable, such holding shall not affect
the validity of the remaining portions of this Agreement. The City hereby declares that it would
have adopted this Agreement and each and every other Section, paragraph, sentence, clause or
phrase hereof and authorized the issue of the Bonds pursuant thereto irrespective of the fact that
any one or more Sections, paragraphs, sentences, clauses, or phrases of this Agreement may be
held illegal, invalid or unenforceable.
Section 9.08.
Unclaimed Moneys.
Anything contained herein to the contrary
notwithstanding, any moneys held by the Finance Director or the Fiscal Agent in trust for the
payment and discharge of the principal of (including sinking payments) and the interest on, the
Bonds which remains unclaimed for 2 years after the date when payments of principal and interest
have become payable, shall be repaid by the Finance Director or the Fiscal Agent to the City as
its absolute property free from any trust, and the Fiscal Agent shall thereupon be released and
discharged with respect thereto and the Bond Owners shall look only to the City for the payment
of the principal of (including sinking payments) and interest on such Bonds.
Section 9.09. Applicable Law. This Agreement shall be governed by and enforced in
accordance with the laws of the State of California applicable to contracts made and performed
in the State of California.
Section 9.10. Conflict with Act. In the event of a conflict between any provision of this
Agreement with any provision of the Act, the provision of the Act shall prevail over the conflicting
provision of this Agreement.
Section 9.11. Conclusive Evidence of Regularity. Bonds issued pursuant to this
Agreement shall constitute conclusive evidence of the regularity of all proceedings under the Act
relative to their issuance and the levy of the Assessments.
Section 9.12. Payment on Business Day. In any case where the date of the maturity of
interest or of principal of the Bonds or the date fixed for redemption of any Bonds or the date any
action is to be taken pursuant to this Agreement is other than a Business Day, the payment of
interest or principal, or the action need not be made on such date but may be made on the next
succeeding day which is a Business Day with the same force and effect as if made on the date
required and no additional interest shall accrue from and after such Interest Payment Date until
such Business Day.
Section 9.13. Counterparts. This Agreement may be executed in counterparts, each of
which shall be deemed an original.
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IN WITNESS WHEREOF, the City and the Fiscal Agent have caused this Agreement to
be executed, all as of the date first written above.
CITY OF BELVEDERE

By:
City Manager
ATTEST:

City Clerk
U.S. BANK NATIONAL ASSOCIATION,
as Fiscal Agent

By:
Authorized Officer
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EXHIBIT A
[FORM OF BOND]
United States of America
State of California
County of Marin
No. ____

***$____________***

City of Belvedere
Acacia/Laurel
Utility Undergrounding Assessment District
Limited Obligation Improvement Bond
INTEREST RATE
%

MATURITY DATE

DATED DATE

September 2, ______

________, 2018

REGISTERED OWNER:
U.S. Bank National Association, as trustee (the “Trustee”) under
that certain Indenture of Trust dated as of October 1, 2018, by and between the Belvedere Public
Financing Authority and the Trustee

PRINCIPAL AMOUNT: $________________
Under and by virtue of the Improvement Bond Act of 1915, Division 10 (commencing with
Section 8500) of the California Streets and Highways Code ( the “Act”), the City of Belvedere,
County of Marin, State of California (the “City”), will, out of the redemption fund for the payment
of the bonds issued upon the unpaid portion of assessments made for the bonds more fully
described in proceedings taken pursuant to Resolution No. 2018-____ entitled “A Resolution of
the City Council of the City of Belvedere Authorizing the Issuance of Limited Obligation
Improvement Bonds, Approving and Directing the Execution of a Fiscal Agent Agreement,
Authorizing Sale of Bonds, and Other Related Documents and Actions with Respect Thereto”
adopted by the City Council on ________________, 2018 (the “Resolution of Issuance”), and a
Fiscal Agent Agreement dated as of October 1, 2018, between U.S. Bank National Association,
as fiscal agent (the “Agent”) and the City (the “Fiscal Agent Agreement”) pay to the Owner named
above or registered assigns on the maturity date stated above, the principal amount stated above,
in lawful money of the United States of America and in like manner will pay interest at the rate per
annum stated above, payable semiannually on March 2 and September 2 in each year
commencing March 2, 2019 (each an “Interest Payment Date”).
Interest shall be calculated on the basis of a 360-day year composed of twelve 30-day
months. Each Bond shall bear interest from the Interest Payment Date next preceding the date
of authentication and registration thereof unless (i) it is authenticated and registered as of an
Interest Payment Date, in which event it shall bear interest from such Interest Payment Date, or
(ii) it is authenticated prior to the first Interest Payment Date, in which event it shall bear interest
from the Dated Date set forth above.
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As to any registered owner hereof, the principal and redemption premiums, if any, shall
be payable at the office of the Agent specified above, and interest shall be paid by check, draft or
warrant mailed to the registered owner hereof at the registered owner’s address as it appears on
the records of the Agent, or at such address as may have been filed with the Agent, for that
purpose, as of the 15th day of the calendar month immediately preceding each Interest Payment
Date; provided however, upon request in writing of an Owner of $1,000,000 or more in aggregate
principal amount of Bonds, such request having been made before 15 calendar days preceding
an Interest Payment Date, such interest shall be paid on such Interest Payment Date by wire
transfer in immediately available funds to an account in the continental United States designated
by such Owner to the Agent.
This Bond shall not be entitled to any benefit under the Act, the Resolution of Issuance
and the Fiscal Agent Agreement, or become valid or obligatory for any purpose, until the certificate
of authentication and registration hereon has been dated and signed by the Agent.
This Bond is one of several annual series of Bonds of like date, tenor and effect, but
differing in amounts, maturities and interest rates, issued by the City under the Act and the Fiscal
Agent Agreement for the purpose of refunding certain prior assessment bonds of the City as more
particularly described in said proceedings, and is secured by the moneys in the Redemption Fund
(as may be limited by the Fiscal Agent Agreement) and by the unpaid portion of said assessments
made for the payment of said refunding, and, including principal and interest, is payable
exclusively out of the Redemption Fund.
This Bond is transferable by the Owner hereof, in person or by the Owner's attorney duly
authorized in writing, at said office of the Agent, subject to the terms and conditions provided in
the Fiscal Agent Agreement, including the payment of certain charges, if any, upon surrender and
cancellation of this Bond. Upon such transfer, a new registered Bond or Bonds, of any authorized
denomination or denominations, of the same maturity, and for the same aggregate principal
amount, will be issued to the transferee in exchange herefor.
Bonds shall be registered only in the name of an individual (including joint owners), a
corporation, a partnership or a trust.
Neither the City nor the Agent shall be required to make such exchange or registration of
transfer of Bonds during the 15 days immediately preceding any Interest Payment Date or any
exchange or transfer of a Bond after such Bond has been called for redemption.
The City and the Agent may treat the Owner hereof as the absolute owner for all purposes,
and the City and the Agent shall not be affected by any notice to the contrary.
This Bond may be redeemed prior to maturity, in whole or in part, at the option of the City
on any Interest Payment Date on or after September 2, 20__, from any source of available funds,
at a redemption price equal to the principal amount to be redeemed, plus accrued interest to the
date of redemption, without premium.
The Bonds are subject to extraordinary redemption prior to their stated maturities, as a
whole or in part on a pro rata basis among maturities, as a result of the prepayment of
Assessments, from amounts deposited in the Prepayment Account of the Redemption Fund, on
any Interest Payment Date, at the redemption prices set forth below (expressed as a percentage
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of the principal amount of the Bonds to be redeemed), plus accrued interest to the date of
redemption:
Redemption Date
Interest Payment Dates through March 2, 20__
September 2, 20__ through March 2, 20__
September 2, 20__ through March 2, 20__
September 2, 20__ through March 2, 20__
September 2, 20__ through March 2, 20__
September 2, 20__ through March 2, 20__
September 2, 20__ through March 2, 20__
September 2, 20__ through March 2, 20__
September 2, 20__ through March 2, 20__
September 2, 20__ through March 2, 20__
September 2, 20__ and Interest Payments Dates thereafter

Redemption Price
105.0%
104.5
104.0
103.5
103.0
102.5
102.0
101.5
101.0
100.5
100.0

The Bonds are subject to mandatory redemption in part by lot from sinking payments made
by the City at a redemption price equal to the principal amount thereof to be redeemed, plus
accrued interest to the redemption date, without premium, in the aggregate respective principal
amounts and on the dates as set forth in the following schedule; provided, however, if some but
not all of the Bonds have been redeemed through optional redemption or extraordinary
redemption from prepayments, the total amount of all future sinking payments shall be reduced
by the aggregate principal amount of Bonds of such maturity so redeemed, to be allocated among
such sinking payments on a pro-rata basis in integral multiples of $1 as determined by the Fiscal
Agent, notice of which shall be given by the Fiscal Agent to the City.
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The Bond is subject to mandatory sinking payment redemption as follows:

Sinking Payment
Redemption Date
(September 2)
2019
2020
2021
2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033
2034
2035
2036
2037
2038
2039
2040
2041
2042
20__
20__
20__ (maturity)

Principal Amount
To Be Redeemed

The provisions of Part 11.1 of the Bond Law are applicable to the optional and
extraordinary redemption of the Bonds, and the advance payment of Assessments. The Finance
Director shall advise the Fiscal Agent of such provisions to the extent not specified in the Fiscal
Agent Agreement.
Any Bonds called for redemption under the Fiscal Agent Agreement may be redeemed
and paid in advance of maturity by giving at least 30 days’ notice to the Owners thereof.
The Bonds are subject to refunding under the procedures of Division 11 (commencing with
Section 9000) or Division 11.5 (commencing with Section 9500) of the Streets and Highways
Code subject to the conditions set forth in the Fiscal Agent Agreement.
This Bond is a Limited Obligation Improvement Bond because, under the Resolution of
Issuance and the Fiscal Agent Agreement, the City is not obligated to advance funds from the
City treasury to cover any deficiency which may occur in the redemption fund for the bonds.
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IN WITNESS WHEREOF, the City of Belvedere has caused the Bond to be dated the
Dated Date set forth above, to be signed in facsimile by its City Manager and by its City Clerk.

CITY OF BELVEDERE

By
City Manager

By
City Clerk

CERTIFICATE OF AUTHENTICATION AND REGISTRATION
This is one of the bonds described in the within mentioned Fiscal Agent Agreement, which
has been authenticated and registered on _______________, 2018.

U.S. BANK NATIONAL ASSOCIATION,
as Fiscal Agent

By
Authorized Signatory
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ASSIGNMENT
For value received, the undersigned do(es) hereby sell, assign and transfer unto

(Name, Address and Tax Identification or Social Security Number of Assignee)
the within Bond and do(es) hereby irrevocably constitute and appoint
, attorney, to transfer the same on the registration
books of the Agent, with full power of substitution in the premises.
Dated:
Signature Guaranteed:

NOTICE: Signature(s) must be guaranteed
by an eligible guarantor.

NOTICE: The signature(s) 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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ATTACHMENT 5
BOND PURCHASE AGREEMENT
Relating to:
Belvedere Public Financing Authority
2018 Revenue Bonds
(Acacia/Laurel Utility Undergrounding Assessment District)
and
City of Belvedere
Acacia/Laurel
Utility Undergrounding Assessment District
Limited Obligation Improvement Bond

_________________, 2018
Board of Directors
Belvedere Public Financing Authority
City Council
City of Belvedere

Honorable Members of the Board of Directors and City Council:
The undersigned, Wulff, Hansen & Co., as Underwriter (the “Underwriter”), offers to enter
into this bond purchase agreement (the “Purchase Agreement”) with the Belvedere Public
Financing Authority (the “Authority”) and the City of Belvedere (the “City”), which will be binding
upon the Authority, the City and the Underwriter upon the acceptance hereof by the Authority, the
Underwriter and the City. This offer is made subject to its acceptance by the Authority and the
City by execution of this Purchase Agreement and its delivery to the Underwriter on or before
11:59 p.m., California time, on the date hereof and, if not so accepted, will be subject to withdrawal
by the Underwriter upon written notice delivered to the Authority and the City at any time prior to
the acceptance hereof. Further, the agreement of the Underwriter to purchase the revenue bonds
captioned above to be issued by the Authority (the "Bonds") from the Authority is contingent upon
the Authority purchasing the assessment bonds captioned above to be issued by the City (the
"Assessment Bonds") from the City, and upon the Authority and the City satisfying all of the
obligations imposed upon them under this Purchase Agreement.
All capitalized terms not otherwise defined herein shall have the meanings given to such
terms in the Indenture of Trust, dated as of October 1, 2018 (the “Authority Indenture”), between
the Authority and U.S. Bank National Association, as Trustee (the “Trustee”), with respect to the
Authority and the Bonds (as defined below) and in the Fiscal Agent Agreement (the “Fiscal Agent
Agreement”), dated as of October 1, 2018, by and between the City and U.S. Bank National
Association, as Fiscal Agent (the “Fiscal Agent”), with respect to the City and the Assessment
Bonds.

The Authority and the City acknowledge and agree that (i) the purchase and sale of the
Bonds pursuant to this Purchase Agreement is an arm’s-length commercial transaction among
the Authority, the City, and the Underwriter, (ii) in connection therewith and with the discussions,
undertakings and procedures leading up to the consummation of such transaction, the
Underwriter is and has been acting solely as principal and not as the agent or fiduciary of the
Authority, or the City, (iii) the Underwriter has not assumed an advisory or fiduciary responsibility
in favor of the Authority or the City with respect to (a) the offering of the Bonds or the process
leading thereto (whether or not the Underwriter, or any affiliate of the Underwriter, has advised or
is currently advising the Authority or the City on other matters) or (b) any other obligations to the
Authority or the City with respect to the offering contemplated hereby, except the obligations
expressly set forth in this Purchase Agreement or otherwise imposed by law, (iv) the Underwriter
has financial interests that differ from those of the Authority and the City and (v) the Authority and
the City have consulted their own legal, financial and other advisors to the extent they have
deemed appropriate in connection with this transaction. The Authority and the City acknowledge
that each has previously provided the Underwriter with an acknowledgement of receipt of the
required Underwriter disclosure under Rule G-17 of the Municipal Securities Rulemaking Board
(“MSRB”).
1.
Purchase and Sale. Upon the terms and conditions and upon the basis of
representations, warranties and agreements hereinafter set forth, (i) the Underwriter hereby
agrees to purchase from the Authority for offering to the public, and the Authority hereby agrees
to sell to the Underwriter for such purpose, all (but not less than all) of the Bonds, in the aggregate
principal amount specified in Appendix A hereto and (ii) the Authority hereby agrees to purchase
from the City, and the City hereby agrees to sell to the Authority for such purpose, all (but not less
than all) of the Assessment Bonds (defined herein) issued by the City, in the aggregate principal
amount specified in Appendix B hereto.
The Bonds and the Assessment Bonds shall each be dated the Closing Date (as defined
below) and shall have the maturities, bear interest payable semi-annually on March 2 and
September 2 each year, commencing March 2, 2017, at the rates per annum and maturing on the
dates and in the amounts, and with mandatory sinking fund payments, set forth, respectively, in
Appendix A and Appendix B attached hereto.
The purchase price for the Bonds shall be the amount specified as such in Appendix A
hereto, and the purchase price for the Assessment Bonds shall be the amount specified as such
in Appendix B hereto.
Payment for and delivery of the Bonds, and the other actions contemplated hereby, shall
take place on the “Closing Date” which is _______________________, 2018 (or such other date
as may be agreed to among the Authority, the City and the Underwriter). The Bonds shall be
issued in book-entry form pursuant to the book-entry system of The Depository Trust Company
(“DTC”) and shall be delivered through the facilities of DTC on the Closing Date. The form of the
Bonds and the Assessment Bonds of the City shall be made available to the Underwriter for
purposes of inspection at least three business days prior to the Closing (as defined below).
2.
Authorization Instruments and Law. The Bonds shall be substantially in the
form described in, and shall be issued and secured under the provisions of, the Authority
Indenture. The Bonds and the interest thereon shall be secured by a pledge of certain proceeds
of, and payable from, Revenues derived by the Authority from the ownership of the Assessment
Bonds.
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The Assessment Bonds and interest thereon shall be secured by a pledge of certain
proceeds of, and payable from, the assessments (the “Assessments”) levied under the Municipal
Improvement Act of 1913, Division 12 of the California Streets and Highways Code (the
“Assessment Law”) in and for the City of Belvedere Acacia/Laurel Utility Undergrounding
Assessment District (the “District”).
The Bonds shall be subject to redemption as provided in the Authority Indenture.
The Authority is a joint exercise of powers agency organized under the joint exercise of
powers act, constituting Articles 1 through 4 (commencing with Section 6500) of Chapter 5,
Division 7, Title 1 of the Government Code of the State, and is authorized to issue the Bonds
pursuant to Article 4 thereof (the “Bond Law”). The District was formed pursuant to the
Assessment Law.
The Bonds and the Assessment Bonds shall be as described in the Official Statement
relating to the Bonds (which, together with the cover page and all appendices, exhibits, maps,
reports and statements included therein or attached thereto and such amendments or
supplements thereto which shall be approved by the Underwriter, the Authority and the City, is
hereinafter called the “Official Statement”).
The proceeds of the Bonds shall be used by the Authority to (i) purchase the Assessment
Bonds, (ii) fund a debt service reserve for the Bonds, and (iii) pay the costs of issuance of the
Bonds and the Assessment Bonds. The proceeds of the Assessment Bonds shall be used by the
City to finance the undergrounding of utilities serving the property in the Assessment District.
3.
Public Offering. The Underwriter agrees to make a bona fide public offering of
all the Bonds initially at the public offering prices (or yields) set forth in Appendix A attached hereto
and by this reference incorporated herein. Subsequent to the initial public offering, the
Underwriter reserves the right to change the public offering prices (or yields) as it deems
necessary in connection with the marketing of the Bonds. The Bonds may be offered and sold to
certain dealers at prices lower than such initial public offering prices. The Underwriter reserves
the right to: (i) over-allot or effect transactions which stabilize or maintain the market price of the
Bonds at levels above those that might otherwise prevail in the open market; and (ii) discontinue
such stabilizing, if commenced, at any time without prior notice.
4.
Delivery of Official Statement. As soon as practicable and no later than 7
business days after its acceptance hereof and in sufficient time to accompany any confirmation
that requests payment from a purchaser, the Authority and the City shall deliver to the Underwriter
such reasonable number of copies of the Official Statement as the undersigned may request in
order to comply with Rule 15c2-12 of the Securities and Exchange Commission, applicable MSRB
rules and other regulatory requirements relating to the issuance and sale of the Bonds. The
Authority and the City authorize the Underwriter to file, and the Underwriter agrees to file or cause
to be filed, the Official Statement with the MSRB via the MSRB’s Electronic Municipal Market
Access system.
The Authority and the City hereby authorize the use by the Underwriter of the
Official Statement in connection with the public offering and sale of the Bonds. The Authority and
the City also consent to the use by the Underwriter, prior to the date hereof, of the Preliminary
Official Statement, dated __________________, 2018, relating to the Bonds (which, together with
the cover page and all appendices, exhibits, maps, reports and statements included therein and
attached thereto, is herein called the “Preliminary Official Statement”) in connection with the public
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offering of the Bonds. The Authority and the City hereby ratify the use by the Underwriter of the
Preliminary Official Statement, the Authority Indenture, the Fiscal Agent Agreement, the
Assessment Bonds, the Continuing Disclosure Certificate (defined below) and other documents
or contracts to which the Authority or the City is a party, including this Purchase Agreement, and
all information contained therein, and all other documents, certificates, and written statements
furnished by the Authority or the City to the Underwriter in connection with the transactions
contemplated by this Purchase Agreement, or in connection with the offer and sale of the Bonds
by the Underwriter.
The Authority and the City represent that the Preliminary Official Statement, at the
time of its distribution by the Underwriter, was and is a “deemed-final” Official Statement within
the meaning of Rule 15c2-12 of the Securities and Exchange Commission (the “Rule”), except for
the omission of information permitted to be omitted therefrom.
The Underwriter agrees that prior to the time the Official Statement relating to the
Bonds is available, the Underwriter will send to any potential purchaser of the Bonds, upon the
request of such potential purchaser, a copy of the most recent Preliminary Official Statement.
The Preliminary Official Statement and/or the Official Statement may be delivered in printed
and/or electronic form to the extent permitted by applicable rules of the MSRB and as may be
agreed to by the Authority, the City and the Underwriter. The Authority and the City confirm that
they do not object to distribution of the Preliminary Official Statement or the Official Statement in
electronic form. A copy of the most recent Preliminary Official Statement sent to a potential
purchaser shall be sent by first class mail or electronically (or other equally prompt means) not
later than the first business day following the day upon which each such request is received.
To assist the Underwriter in complying with the Rule, the Authority will undertake,
pursuant to the Authority Indenture and pursuant to that certain Continuing Disclosure Certificate
(the “Continuing Disclosure Certificate”), in the form attached to the Official Statement as an
appendix. A description of the Authority’s undertaking is set forth in the Preliminary Official
Statement and will also be set forth in the Official Statement.
5.
Authority Representations, Warranties and Covenants.
represents, warrants and covenants to the Underwriter and the City that:

The Authority

(a)
Due Organization, Existence and Authority of the Authority. The Authority
is a joint powers authority duly organized and existing under the Constitution and laws of the State
of California (the “State”), and has, and at the Closing Date will have, full legal right, power and
authority (i) to enter into this Purchase Agreement, (ii) to enter into the Authority Indenture, (iii) to
execute the Official Statement, (iv) to execute the Continuing Disclosure Certificate, (v) to issue,
sell and deliver the Bonds to the Underwriter as provided herein, (vi) to purchase the Assessment
Bonds as provided herein, and (vii) to carry out and consummate the transactions on its part
contemplated by this Purchase Agreement, the Authority Indenture, and the Official Statement.
The Authority Indenture, the Continuing Disclosure Certificate, and this Purchase Agreement are
collectively referred to herein as the “Authority Documents.”
(b)
Due Authorization and Approval of Authority. By all necessary official
action of the Authority, the Authority has duly authorized and approved the adoption or execution
and delivery by the Authority of, and the performance by the Authority of the obligations on its
part contained in, the Authority Documents, and has approved the use by the Underwriter of the
Preliminary Official Statement and the execution and delivery of the Official Statement and, as of
the date hereof, such authorizations and approvals are in full force and effect and have not been
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amended, modified or rescinded. When executed and delivered by the parties thereto, the Bonds
and the Authority Documents will constitute the legally valid and binding obligations of the
Authority enforceable against the Authority in accordance with their respective terms, except as
enforcement may be limited by bankruptcy, insolvency, reorganization, moratorium or similar laws
or equitable principles relating to or affecting creditors’ rights generally. The Authority has
complied, and will at the Closing be in compliance in all respects, with the obligations on its part
to be performed on or prior to the Closing Date under the Authority Documents.
(c)
Preliminary Official Statement and Official Statement Accurate. The
information in the Preliminary Official Statement and in the Official Statement as of their respective
dates, is, and the information in the Official Statement at all times subsequent to the date of the
Official Statement up to and including the Closing Date will be, true and correct in all material
respects, and such information does not and will not contain any untrue statement of a material
fact or omit to state a material fact necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading.
(d)
Agreement to Amend or Supplement Official Statement. During the period
ending on the 25th day after the End of the Underwriting Period (as defined below), the Authority
(i) will not adopt any amendment of or supplement to the Official Statement to which, after having
been furnished with a copy, the Underwriter objects in writing or which is disapproved by the
Underwriter (the Underwriter’s approval of such amendment or supplement may not be
unreasonably withheld), and (ii) shall notify the Underwriter promptly if any event shall occur, or
information comes to the attention of the Authority 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 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 Authority shall immediately prepare and furnish the
Underwriter (at the expense of the Authority) a reasonable number of copies of an amendment or
supplement to the Official Statement (in form and substance satisfactory to the Underwriter) which
will amend or supplement the Official Statement so that it will not contain an untrue statement of
a material fact or omit to state a material fact necessary in order to make the statements therein,
in the light of the circumstances existing at the time such supplemental Official Statement is
delivered to a purchaser, not misleading. If any such amendment or supplement of the Official
Statement shall occur after the Closing Date, the Authority 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
amendment or supplement to the Official Statement. For purposes hereof, the phrase “End of
the Underwriting Period” shall occur on the later of (a) the Closing Date 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 Authority and
the Underwriter, the Authority may assume that the End of the Underwriting Period is the Closing
Date.
(f)
No Breach or Default. As of the time of acceptance hereof and as of the
Closing Date, except as otherwise disclosed in the Official Statement, the Authority is not or will
not be in breach of or in default under any applicable constitutional provision, law or administrative
rule or regulation of the State or the United States of America, or any applicable judgment or
decree or any trust agreement, loan agreement, bond, note, resolution, ordinance, agreement or
other instrument to which the Authority is a party or is otherwise subject, and no event has
occurred and is continuing which, with the passage of time or the giving of notice, or both, would
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constitute a default or event of default under any such instrument which breach, default or event
could have a material adverse effect on the Authority’s ability to perform its obligations under the
Bonds or the Authority Documents; and, as of such times, except as disclosed in the Official
Statement, the authorization, execution and delivery of the Bonds and the Authority Documents
and compliance by the Authority with the obligations on its part to be performed in each of such
agreements or instruments does not and will not conflict with or constitute a breach of or default
under any applicable constitutional provision, law or administrative rule or regulation of the State
or the United States of America, or any applicable judgment, decree, license, permit, trust
agreement, loan agreement, bond, note, resolution, ordinance, agreement or other instrument to
which the Authority (or any of its officers in their respective capacities as such) is subject, or by
which it or any of its properties is bound, nor will any such authorization, execution, delivery or
compliance result in the creation or imposition of any lien, charge or other security interest or
encumbrance of any nature whatsoever upon any of its assets or properties or under the terms
of any such law, regulation or instrument, except as may be provided by the Authority Documents.
(g)
No Litigation. At the time of acceptance hereof and as of the Closing Date
there is no action, suit, proceeding, inquiry or investigation, at law or in equity, before or by any
court, government agency, public board or body (collectively and individually, an “Action”) pending
with respect to which the Authority has been served with process or to the best knowledge of the
Authority threatened, in which any such Action (i) in any way questions the existence of the
Authority or the titles of the officers of the Authority to their respective offices, (ii) in any way
questions the formation or existence of the Authority or the titles of the Board of Directors,
(iii) affects, contests or seeks to prohibit, restrain or enjoin the issuance or delivery of any of the
Bonds, or the payment or collection of any amounts pledged or to be pledged to pay the principal
of and interest on the Bonds, or in any way contests or affects the validity of the Authority
Documents or the consummation of the transactions on the part of the Authority contemplated
thereby, or contests the exclusion of the interest on the Bonds from federal or State income
taxation or contests the powers of the Authority, or its authority to collect the Revenues pledged
under the Authority Indenture, (iv) may result in any material adverse change relating to the
financial condition of the Authority, or (v) contests the completeness or accuracy of the
Preliminary Official Statement or the Official Statement or any supplement or amendment thereto
or asserts that the Preliminary Official Statement or the Official Statement contained any untrue
statement of a material fact or omitted to state any material fact necessary to make the statements
therein, in the light of the circumstances upon which they were made, not misleading; and as of
the time of acceptance hereof and as of the Closing Date, to the knowledge of the officer of the
Authority executing this Purchase Agreement, there is no basis for any action, suit, proceeding,
inquiry or investigation of the nature described in clauses (i) through (v) of this sentence.
(h)
Revenues. The pledge of the Revenues constituting the security for the
Bonds has been duly and lawfully authorized and the Revenues may be pledged under the Bond
Law and the Constitution and the applicable laws of the State.
(i)
Consents and Approvals. All authorizations, approvals, licenses, permits,
consents, elections, and orders of or filings with any governmental authority, legislative body,
board, agency or commission having jurisdiction in the matters which are required by the Closing
Date for the due authorization of, or which would constitute a condition precedent to or the
absence of which would adversely affect the due performance by the Authority of, its obligations
in connection with the Authority Documents have been duly obtained or made and are in full force
and effect, except the filing of Form 8038-G with the Internal Revenue Service; however, such
form shall be filed by the Authority in a timely manner so as to ensure the tax-exempt status of
the Bonds.
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(j)
No Other Bonds. Between the date of this Purchase Agreement and the
Closing Date, the Authority will not offer or issue any bonds, notes or other obligations of the
Authority for borrowed money not previously disclosed to the Underwriter.
(k)

Disclosure Compliance. The Authority has no prior undertakings pursuant

to the Rule.
(l)
Certification. Any certificate signed by an authorized officer of the Authority
and delivered to the Underwriter in connection with the issuance and sale of the Bonds shall be
deemed a representation and warranty by the Authority to the Underwriter as to the statements
made therein.
6.
District Representations, Warranties and Covenants. The City represents,
warrants and covenants to the Underwriter and the Authority that:
(a)
Due Organization, Existence and Authority of the City. The City is duly
organized and existing under the Constitution and laws of the State, and has, and at the Closing
Date will have, full legal right, power and authority (i) to enter into this Purchase Agreement, (ii)
to enter into the Fiscal Agent Agreement, (iii) to issue, sell and deliver the Assessment Bonds to
the Authority as provided herein, and (iv) to carry out and consummate the transactions on its
part contemplated by this Purchase Agreement, the issuance and sale of the Assessment Bonds
and the levy of the Assessments within the District. The Fiscal Agent Agreement and this
Purchase Agreement are collectively referred to herein as the “City Documents.”
(b)
Due Authorization and Approval of City. By all necessary official action of
the City, the City has duly authorized and approved the adoption or execution and delivery by the
City of, and the performance by the City of the obligations on its part contained in, the City
Documents, and has approved the use by the Underwriter of the Preliminary Official Statement
and the Official Statement and, as of the date hereof, such authorizations and approvals are in
full force and effect and have not been amended, modified or rescinded. When executed and
delivered by the parties thereto, the Assessment Bonds and the City Documents will constitute
the legally valid and binding obligations of the City, enforceable against the City in accordance
with their respective terms, except as enforcement may be limited by bankruptcy, insolvency,
reorganization, moratorium or similar laws or equitable principles relating to or affecting creditors’
rights generally. The City has complied, and will at the Closing be in compliance in all respects,
with the obligations on its part to be performed on or prior to the Closing Date under the City
Documents.
(c)
Due Organization, Existence and Authority of City. The City is a general
law city duly organized and validly existing under the Constitution and laws of the State. The City
Council has duly authorized the issuance and sale of the Assessment Bonds pursuant to
Resolution adopted by the City Council on ____________________, 2018 (the “Resolution”). The
City has, and at the Closing Date will have, full legal right, power and authority (i) to enter into,
execute, deliver and perform its obligations under this Purchase Agreement and the rest of the
City Documents, (ii) to issue, sell and deliver the Assessment Bonds to the Authority pursuant to
the Fiscal Agent Agreement and as provided herein, and (iii) to carry out, give effect to and
consummate the transactions on its part contemplated by the City Documents and the Fiscal
Agent Agreement.
(d)
Official Statement Accurate. The information with respect to the City, the
Assessment Bonds and the City Documents in the sections of the Preliminary Official Statement
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and in the Official Statement captioned “INTRODUCTION,” “THE FINANCING PLAN,” “THE
BONDS,” “SECURITY FOR THE BONDS,” “THE CITY,” “BOND OWNERS’ RISKS” and “LEGAL
MATTERS – No Litigation” and Appendix __ and Appendix __ thereto is, and, with respect to the
information in such sections of the Official Statement at all times subsequent to the date of the
Official Statement up to and including the Closing Date will be, true and correct in all material
respects, and such information does not and will not contain any untrue statement of a material
fact or omit to state a material fact necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading.
(e)
Consent to Amendments and Supplements to Official Statement. The City
will advise the Underwriter promptly of any proposal to amend or supplement the Official
Statement and will not effect or consent to any such amendment or supplement without the
consent of the Underwriter, which consent will not be unreasonably withheld. The City will advise
the Underwriter promptly of the institution of any proceedings known to it by any governmental
agency prohibiting or otherwise affecting the use of the Official Statement in connection with the
offering, sale or distribution of the Bonds.
(f)
Agreement to Amend or Supplement Official Statement. During the period
ending on the 25th day after the End of the Underwriting Period (as defined above), the City shall
notify the Underwriter promptly if any event shall occur, 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 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 cooperate with the Authority so that the Authority shall immediately prepare and furnish the
Underwriter (at the expense of the Authority) a reasonable number of copies of an amendment or
supplement to the Official Statement (in form and substance satisfactory to the Underwriter) which
will amend or supplement the Official Statement so that it will not contain an untrue statement of
a material fact or omit to state a material fact necessary in order to make the statements therein,
in the light of the circumstances existing at the time such supplemental Official Statement is
delivered to a purchaser, not misleading.
(g)
No Breach or Default. As of the time of acceptance hereof and as of the
Closing Date, except as otherwise disclosed in the Official Statement, the City are not or will not
be in breach of or in default under any applicable constitutional provision, law or administrative
rule or regulation of the State or the United States of America, or any applicable judgment or
decree or any trust agreement, loan agreement, bond, note, resolution, ordinance, agreement or
other instrument to which the City is a party or is otherwise subject, and no event has occurred
and is continuing which, with the passage of time or the giving of notice, or both, would constitute
a default or event of default under any such instrument which breach, default or event could have
a material adverse effect on the City’s ability to perform its obligations under the Assessment
Bonds or the City Documents; and, as of such times, except as disclosed in the Official Statement,
the authorization, execution and delivery of the Assessment Bonds and the City Documents and
compliance by the City with the obligations on its part to be performed in each of such agreements
or instruments does not and will not conflict with or constitute a breach of or default under any
applicable constitutional provision, law or administrative rule or regulation of the State or the
United States of America, or any applicable judgment, decree, license, permit, trust agreement,
loan agreement, bond, note, resolution, ordinance, agreement or other instrument to which the
District is subject, or by which it or any of its properties is bound, nor will any such authorization,
execution, delivery or compliance result in the creation or imposition of any lien, charge or other
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security interest or encumbrance of any nature whatsoever upon any of its assets or properties
or under the terms of any such law, regulation or instrument, except as may be provided by the
City Documents.
(h)
No Litigation. At the time of acceptance hereof and as of the Closing Date
there is no Action pending with respect to which the City has been served with process or to the
best knowledge of the City threatened, in which any such Action (i) in any way questions the
corporate existence of the City or the titles of the officers of the City to their respective offices,
(ii) in any way questions the formation or existence of the City, (iii) affects, contests or seeks to
prohibit, restrain or enjoin the issuance or delivery of any of the Bonds or the Assessment Bonds,
or the payment or collection of any amounts pledged or to be pledged to pay the principal of and
interest on the Bonds or the Assessment Bonds, or in any way contests or affects the validity of
the City Documents or the consummation of the transactions on the part of the City contemplated
thereby, or contests the exclusion of the interest on the Bonds from federal or State income
taxation or contests the powers of the City, or its authority, to levy and collect the Assessment s
or issue the Assessment Bonds, (iv) may result in any material adverse change relating to the
financial condition of the City, or (v) contests the completeness or accuracy of the Preliminary
Official Statement or the Official Statement or any supplement or amendment thereto or asserts
that the Preliminary Official Statement or the Official Statement contained any untrue statement
of a material fact or omitted to state any material fact necessary to make the statements therein,
in the light of the circumstances upon which they were made, not misleading; and as of the time
of acceptance hereof and as of the Closing Date, to the knowledge of the officer of the City
executing this Purchase Agreement, there is no basis for any action, suit, proceeding, inquiry or
investigation of the nature described in clauses (i) through (v) of this sentence.
(i)
Assessments. The Assessments (which constitute the security for the
Assessment Bonds) have been duly and lawfully authorized and may be levied under the
Assessment Law and the Constitution and the applicable laws of the State, and pursuant to the
Assessment Law such Assessments, when levied, will constitute a valid and legally binding lien
on the properties upon which they have been levied.
(j)
Consents and Approvals. All authorizations, approvals, licenses, permits,
consents, elections, and orders of or filings with any governmental authority, legislative body,
board, agency or commission having jurisdiction in the matters which are required by the Closing
Date for the due authorization of, or which would constitute a condition precedent to or the
absence of which would adversely affect the due performance by the City of, its obligations in
connection with the City Documents have been duly obtained or made and are in full force and
effect.
(k)
No Other Bonds. Between the date of this Purchase Agreement and the
Closing Date, the City will not offer or issue any bonds, notes or other obligations of the City for
borrowed money not previously disclosed to the Underwriter.
(l)
Certificates. Any certificate signed by any authorized officer of the District
and delivered to the Underwriter in connection with the issuance and sale of the Bonds or the
Assessment Bonds shall be deemed to be a representation and covenant by the City to the
Underwriter as to the statements made therein.
(m)
Disclosure Compliance. Except as disclosed in the Official Statement and
based on a review of its previous undertakings, the City has not failed to comply with any
continuing disclosure undertaking previously entered into pursuant to the provisions of the Rule.
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7.
Representations and Warranties of the Underwriter. The Underwriter hereby
agrees with, and makes the following representations and warranties to, the Authority and the
City, as of the date hereof and as of the Closing Date, which representations and warranties shall
survive the Closing:
(a)
The Underwriter is an entity duly organized, validly existing and in good
standing under the laws of the jurisdiction of its organization;
(b)
This Purchase Agreement has been duly authorized, executed and
delivered by the Underwriter and, assuming the due authorization, execution and delivery by the
Authority and the City is the legal, valid and binding obligation of the Underwriter enforceable in
accordance with its terms, except as enforcement thereof may be limited by bankruptcy,
insolvency, moratorium or other laws affecting enforcement of creditors’ rights, or by the
application of equitable principles if equitable remedies are sought; and
(c)
The Underwriter represents that it is licensed by and registered with the
Financial Industry Regulatory Authority as a broker-dealer and the MSRB as a municipal
securities dealer.
8.
The Closing. At 9:00 a.m., Pacific time, on the Closing Date, or at such other time
or on such earlier or later business day as shall have been mutually agreed upon by the Authority,
the City and the Underwriter, (i) the Authority will deliver the Bonds to the Underwriter through the
facilities of DTC, utilizing DTC’s FAST delivery system, in definitive form, bearing CUSIP®
numbers, and duly executed by the Authority and authenticated by the Trustee as provided in the
Authority Indenture and the Bond Law, (ii) the City will deliver the Assessment Bonds, in definitive
form, duly executed by the City and authenticated by the Fiscal Agent in the manner provided for
in the Fiscal Agent Agreement and the Assessment Law, to the Trustee at the offices of Jones
Hall, A Professional Law Corporation, San Francisco, California (“Bond Counsel”) or another
place to be mutually agreed upon by the Authority, the City and the Underwriter, and (iii) the
Authority and the City will deliver the closing documents hereinafter mentioned at the offices of
Bond Counsel. The Underwriter will accept delivery and pay the purchase price of the Bonds as
set forth in Section 1 hereof in federal funds payable to the order of the Authority or its designee,
and the Authority will accept such delivery and pay or cause to be paid the purchase price of the
Assessment Bonds as set forth in Section 1 hereof in federal funds payable to the order of the
City or its designee. These payments and deliveries, together with the delivery of the
aforementioned documents, are herein called the “Closing.”
9.
Closing Conditions. The Underwriter has entered into this Purchase Agreement
in reliance upon the representations and covenants herein and the performance by the Authority
and the City of their obligations hereunder, both as of the date hereof and as of the Closing and
in reliance upon the representations and covenants set forth in the various documents and
certificates referenced in Section 10 hereof. The Underwriter’s obligations under this Purchase
Agreement are and shall be subject to the following additional conditions:
(a)
Authority and City Bring-Down Representations. The representations and
covenants of the Authority and the City contained herein shall be true and correct at the date
hereof and at the time of the Closing, as if made on the Closing Date.
(b)
Executed Agreements and Performance Thereunder. At the time of the
Closing (i) the Authority Documents and the City Documents shall be in full force and effect, and
shall not have been amended, modified or supplemented except with the written consent of the
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Underwriter, (ii) there shall be in full force and effect resolutions as, in the opinion of Bond
Counsel, shall be necessary on or prior to the Closing Date in connection with the transactions
on the part of the Authority or the City contemplated by this Purchase Agreement, the Official
Statement, the Authority Documents and the City Documents, (iii) the Authority shall perform or
have performed its obligations required or specified in the Authority Documents to be performed
at or prior to Closing, (iv) the City shall perform or have performed its obligations required or
specified in the City Documents to be performed at or prior to Closing, and (v) the Official
Statement shall not have been supplemented or amended except as otherwise may have been
agreed to in writing by the Underwriter.
(c)
No Default. At the time of the Closing, no default may have occurred or be
existing under this Purchase Agreement, the Authority Documents or the City Documents and the
City shall not be in default in the payment of principal or interest on any of its bonded indebtedness
which default shall adversely impact the ability of the City to make payment on the Assessment
Bonds.
(d)
Closing Documents. At or prior to the Closing, the Underwriter shall receive
each of the documents (which may be in electronic form) required under Section 10 below.
(e)
Termination Events. The Underwriter shall have the right to terminate this
Purchase Agreement, without liability therefor, by written notification to the Authority or the City if
at any time prior to the Closing:
(i)
legislation enacted (or resolution passed) by the Congress of the
United States of America or a decision rendered by a court established under Article III of
the Constitution of the United States of America or by the Tax Court of the United States
of America, or an order, ruling, regulation (final, temporary or proposed), press release or
other form of notice issued or made by or on behalf of the Treasury Department or the
Internal Revenue Service of the United States of America, with the purpose or effect,
directly or indirectly, of imposing federal income taxation upon the interest as would be
received by the owners of the Bonds;
(ii)
legislation enacted (or resolution passed) by the Congress of the
United States of America, or an order, decree or injunction issued by any court of
competent jurisdiction or an order, ruling, regulation (final, temporary or proposed), press
release or other form of notice issued or made by or on behalf of the Securities and
Exchange Commission, or any other governmental agency having jurisdiction of the
subject matter, to the effect that obligations of the general character of the Bonds, or the
Bonds, including any or all underlying arrangements, are not exempt from registration
under the Securities Act of 1933, as amended, or that the Indenture or Fiscal Agent
Agreement is not exempt from qualification under the Trust Indenture Act of 1939, as
amended, or that the issuance, offering or sale of obligations of the general character of
the Bonds, or of the Bonds, including any or all underwriting arrangements, 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;
(iii)
any amendment to the Federal or California Constitution or action
by any Federal or California court, legislative body, or other authority materially adversely
affecting the Bonds, the Authority, the City or its property, income, securities (or interest
thereon), the validity or enforceability of the assessments with respect to the Bonds or the
Assessment Bonds;
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(iv) any event occurring, or information becoming known which, in the
judgment of the Underwriter, makes untrue or misleading in any material respect any
statement or information contained in the Official Statement;
(v) any calamitous act of God such as flooding, land movement, or other
event which directly or indirectly affects the security of the Bonds or the Assessment
Bonds; or
(vi) the declaration of war or engagement in major military hostilities by the
United States or the occurrence of any other national emergency or calamity relating to
the effective operation of the government or the financial community of the United States.
10.
Closing Documents. At or prior to the Closing, the Underwriter shall receive two
copies (which may be in an electronic form) of each of the following documents:
(a)
Bond Opinion. An approving opinion of Bond Counsel, dated the Closing
Date and substantially in the form included as an appendix to the Official Statement, together with
a letter from such counsel, dated the Closing Date and addressed to the Underwriter, to the effect
that the foregoing opinion addressed to the Authority may be relied upon by the Underwriter to
the same extent as if such opinion were addressed to them.
(b)
Supplemental Opinion.
A supplemental opinion of Bond Counsel
addressed to the Underwriter, in form and substance acceptable to counsel for the Underwriter,
and dated the Closing Date to the following effect:
(i)
This Purchase Agreement has been duly authorized, executed and
delivered by the Authority and the City, and constitutes the legal, valid and binding
obligation of the Authority and the City, enforceable in accordance with its terms, except
as enforcement thereof may be limited by bankruptcy, insolvency, moratorium or other
laws affecting enforcement of creditors’ rights, or by the application of equitable principles
if equitable remedies are sought;
(ii)
The Authority is duly organized and validly existing as a joint powers
authority under the Constitution and laws of the State;
(iii)
The City is duly organized and validly existing as a general law city
under the Constitution and laws of the State;
(iv)
The Bonds conform as to form and tenor to the description thereof
contained under the captions “INTRODUCTION” and “THE BONDS” in the Official
Statement, and the statements contained in the Official Statement under the captions
“THE BONDS,” “SECURITY FOR THE BONDS,” “LEGAL MATTERS – Tax Exemption,”
“LEGAL MATTERS – No Litigation,” “SUMMARY OF CERTAIN PROVISIONS OF THE
LEGAL DOCUMENTS” in Appendix __ of the Official Statement and “PROPOSED FORM
OF OPINION OF BOND COUNSEL” in Appendix __ of the Official Statement are accurate
in all material respects insofar as such statements purport to summarize certain provisions
of the Bond Law, the Bonds, the Assessment Bonds, the Authority Indenture, the Fiscal
Agent Agreement or applicable provisions of the United States Internal Revenue Code;
and
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(v)
The Bonds and the Assessment Bonds are not subject to the
registration requirements of the Securities Act of 1933, as amended, and the Authority
Indenture and the Fiscal Agent Agreement is exempt from qualification pursuant to the
Trust Indenture Act of 1939, as amended.
(c)
Disclosure Counsel Letter. A letter, dated the Closing Date addressed to
the Authority and the City, of Jones Hall, A Professional Law Corporation, as disclosure counsel
(“Disclosure Counsel”).
(d)
City Attorney Opinion. An opinion, dated the Closing Date and addressed
to the Underwriter and the Authority, of the City Attorney, substantially in the form of Appendix C
hereto.
(e)
Closing Certificate of the Authority. A certificate of the Authority, dated the
Closing Date, addressed to the City and the Underwriter, substantially in the form of Appendix D
hereto.
(f)
Closing Certificate of the City. A certificate of the City, dated the Closing
Date, addressed to the Authority and the Underwriter, substantially in the form of Appendix E
hereto.
(g)
Trustee and Fiscal Agent Certificate. A certificate of U.S. Bank National
Association (the “Bank”), dated the Closing Date, substantially in the form of Appendix F hereto.
(h)
Bank Incumbency Certificate. A certified copy of a certificate of an officer
of the Bank certifying as to the incumbency, signature and signing authority of the officers who
have executed and delivered the Authority Indenture and agreed to accept the duties of Trustee
under the Authority Indenture and who have executed and delivered the Fiscal Agent Agreement
and agreed to accept the duties of Fiscal Agent under the Fiscal Agent Agreement.
(i)
Bank Counsel’s Opinion. An opinion, dated the date of the Closing
addressed to the Authority, the City and the Underwriter, of the Bank’s counsel, in form and
content satisfactory to the Underwriter.
(j)
Continuing Disclosure Certificate. The Continuing Disclosure Certificate
properly executed by the Authority, in the form included as an appendix to the Official Statement.
(k)
Official Statement. The Official Statement and each supplement or
amendment, if any thereto, executed on behalf of the Authority and the City by a duly authorized
officer thereof.
(l)
Authority Resolution. A certified copy of the Resolution of the Authority
authorizing the execution and delivery of the Authority Documents and the Official Statement, and
the transactions contemplated thereby, including issuance of the Bonds.
(m)
Authority Joint Powers Agreement. A certified copy of the Joint Powers
Agreement of the Authority, together with copies of the resolutions of the City and Belvedere
Parking Authority authorizing the execution and delivery of the Joint Powers Agreement.
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(n)
City Resolution. A copy, certified by the City Clerk of the City, of the
resolution authorizing and approving the execution and delivery of the City Documents and the
transactions contemplated thereby, including issuance of the Assessment Bonds.
(o)

Authority Indenture. An executed copy of the Authority Indenture.

(p)

Fiscal Agent Agreement. An executed copy of the Fiscal Agent Agreement.

(q)

Purchase Agreement. An executed copy of this Purchase Agreement.

(r)
Form 8038-G. Evidence that the federal tax information Form 8038-G has
been prepared by Bond Counsel for filing.
(s)

Nonarbitrage Certificate.

A nonarbitrage certificate prepared by Bond

Counsel.
(t)
Underwriter’s Certificate.
The receipt of the Underwriter, in form
satisfactory to the Authority and signed by an authorized officer of the Underwriter, confirming
delivery of the Bonds to the Underwriter, and the satisfaction of all conditions and terms of this
Purchase Agreement by the Authority and confirming to the Authority that as of the Closing Date
all of the representations of the Underwriter contained in this Purchase Agreement are true,
complete and correct in all material respects.
(u)
Issue Price Certificate. The certification of the Underwriter regarding the
prices at which the Bonds have been reoffered to the public, in substantially the form prepared by
Bond Counsel and satisfactory to the Underwriter.
(v)
CDIAC Statements. A copy of the filings with the California Debt and
Investment Advisory Commission pursuant to the Government Code.
(w)
Letter of Representations. A copy of the Blanket Issuer Letter of
Representations to DTC relating to the Bonds signed by the Authority.
(x)
Additional Documents.
Such additional legal opinions, certificates,
instruments and other documents as the Underwriter or Bond Counsel, may reasonably deem
necessary.
If the Authority and the City are unable to satisfy the conditions contained in this
Purchase Agreement, or if the obligations of the Underwriter shall be terminated for any reason
permitted by this Purchase Agreement, this Purchase Agreement shall terminate and none of the
Underwriter, the Authority or the City shall be under further obligation hereunder, except as further
set forth in Section 11 hereof.
11.

Costs and Expenses.

(a)
The Underwriter shall be under no obligation to pay, and the Authority and
the City shall cause to be paid from any funds available to the Authority and the City, the following
expenses incident to the issuance of the Bonds and the Assessment Bonds and performance of
the Authority’s and the City’s obligations hereunder: (i) the costs of the preparation and printing
of the Bonds and the Assessment Bonds, (ii) the fees and disbursements of Bond Counsel,
(iii) the cost of preparation, printing and mailing of the Preliminary Official Statement and the
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Official Statement and any supplements and amendments thereto, including a reasonable number
of copies thereof for distribution by the Underwriter, (iv) the fees and disbursements of the
Trustee, the Fiscal Agent, the Verification Agent, accountants, advisers and any other experts or
consultants retained by the Authority, or the City, and (v) the fees and expenses of Bond Counsel
and Disclosure Counsel .
(b)
The Underwriter shall pay the following expenses: (i) all advertising
expenses in connection with the public offering of the Bonds, (ii) CDIAC fees and CUSIP® Service
Bureau fees, and (iii) all other expenses, including out-of-pocket expenses and related regulatory
expenses, incurred by the Underwriter in connection with the public offering and distribution of
the Bonds, except as noted in Section 11(a) above, including the fees and disbursements of its
counsel and any advertising expenses.
12.
Notice. Any notice or other communication to be given to the Authority or the City
under this Purchase Agreement may be given by delivering the same in writing to such entities at
450 San Rafael Avenue, Belvedere, California 94920, Attention: City Manager.
Any notice or other communication to be given to the Underwriter under this
Purchase Agreement may be given by delivering the same in writing to Wulff, Hansen & Co., 351
California Street, Suite 1000, San Francisco California 94104, Attention: Public Finance.
Notices may be given by personal or courier delivery, registered or certified mail,
facsimile transmission or electronic communication, provided that delivery by facsimile
transmission or electronic communication must be confirmed by the sender.
13.
Entire Agreement. This Purchase Agreement is made solely for the benefit of the
Authority, the City and the Underwriter (including their respective successors and assigns), and
no other person shall acquire or have any right hereunder or by virtue hereof. The term
“successor” shall not include any owner of any Bonds merely by virtue of such holding.
14.
Survival of Representations and Warranties.
All representations and
warranties of the parties made in, pursuant to or in connection with this Purchase Agreement shall
survive the execution and delivery of this Purchase Agreement and the delivery of payment for
the Bonds, notwithstanding any investigation by the parties. All statements contained in any
certificate, instrument or other writing delivered by a party to this Purchase Agreement or in
connection with the transactions contemplated by this Purchase Agreement constitute
representations and warranties by such party under this Purchase Agreement.
15.
Counterparts. This Purchase Agreement may be executed by the parties hereto
in separate counterparts, each of which when so executed and delivered shall be an original, but
all such counterparts shall together constitute but one and the same instrument.
16.
Severability. In case any one or more of the provisions contained herein shall for
any reason be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality
or unenforceability shall not affect any other provision hereof.
17.
State of California Law Governs. The validity, interpretation and performance of
this Purchase Agreement shall be governed by the laws of the State of California.
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18.
No Assignment. The rights and obligations created by this Purchase
Agreement shall not be subject to assignment by the Underwriter, the Authority or the City
without the prior written consent of the other parties hereto.

WULFF, HANSEN & CO.
By:
Authorized Representative

Accepted as of the date first stated above:
BELVEDERE PUBLIC FINANCING AUTHORITY
By:
Name:
Title: ______________

CITY OF BELVEDERE

By:
Name:
Title:
Time of Execution: ______ __, 2017 at ___: ___ p.m. PST

[Signature Page to Bond Purchase Agreement]

APPENDIX A
Belvedere Public Financing Authority
2018 Revenue Bonds
(Acacia/Laurel Utility Undergrounding Assessment District)
MATURITY SCHEDULE

Maturity Date
(September 2)

Principal
Amount

Interest Rate

Yield

Price

* = Term Bond.
The Bonds maturing on and after September 2, 20__, may be redeemed at the option of
the Authority prior to maturity on any date on or after September 2, 20__, in whole, or in part by
lot, from any source of funds made available to the Authority, at a redemption price equal to the
principal amount of the Bonds to be redeemed, together with accrued interest thereon to the date
of redemption, without premium.
The purchase price of the Bonds shall be $________________ (which is the principal
amount thereof ($______________), less Underwriter’s discount of $_____________).

APPENDIX B
ASSESSMENT BONDS MATURITY SCHEDULE

Maturity Date
(September 2)

Principal
Amount

Interest Rate

C-1

Yield

Price

APPENDIX C
OPINION OF CITY ATTORNEY
Ladies and Gentlemen:
We have acted as special counsel to the City in connection with the issuance, sale and delivery
of the Local Obligations (defined herein). The Local Obligations are being issued and delivered
pursuant to a Fiscal Agent Agreement (the “Fiscal Agent Agreement”), dated as of October 1,
2018, by and between the City and U.S. Bank National Association, as Fiscal Agent. The Local
Obligations are being sold to the Belvedere Public Financing Authority (the “Authority”) pursuant
to the Bond Purchase Agreement dated _______ __, 2018 (the “Bond Purchase Agreement”),
among Wulff, Hansen & Co., as Underwriter (“Underwriter”), the Authority and the City.
As such counsel, we have reviewed the Fiscal Agent Agreement, the Bond Purchase Agreement,
the Official Statement, dated________, 2018 (the “Official Statement”), the Continuing Disclosure
Certificate (the “Continuing Disclosure Certificate”), dated _____, 2018, executed by the Authority,
the Resolution of the City Council of the City, adopted on ____, 2018, (the “Bond Resolution”),
and such other documents, certificates, records and papers as we have deemed necessary to
render the below opinions. Capitalized terms used herein and not otherwise defined shall have
the meanings assigned to them in the Purchase Agreement. This opinion is at our client’s request
provided pursuant to Section [10(e)] of the Bond Purchase Agreement. Capitalized terms used
herein and not otherwise defined shall have the meanings set forth in the Bond Purchase
Agreement.
With your permission we have assumed, without undertaking to verify the same by independent
investigation, the following: (a) the authenticity of original documents and the genuineness of all
signatures (other than those of the City); (b) the conformity to the originals of all documents
submitted to us as copies; (c) the truth, accuracy, and completeness of the information,
representations, and warranties contained in these documents, certificates, records and papers
we have reviewed; and (d) compliance with all covenants and agreements contained in such
documents.
Based on the foregoing, and in reliance thereon, as of the date hereof, we are of the following
opinions:
(1) The City is duly organized and validly existing as a general law City under the Constitution
and laws of the State.
(2) The Bond Resolution was duly adopted at a meeting of the City Council, which was called and
held pursuant to law.
(3) The Bond Resolution is in full force and effect and have not been modified, amended or
rescinded.
(4) The City Documents have been duly authorized, executed and delivered by the City and,
assuming due authorization, execution and delivery by the other parties thereto, each constitutes
a legally valid and binding agreement of the City enforceable in accordance with their respective
terms.

(5) To the best of our knowledge, the execution and delivery of the City Documents and
compliance with the provisions of those agreements under the circumstances contemplated
thereby; (i) do not and will not in any material respect conflict with or constitute on the part of the
City a breach of, or default under, any agreement to which the City is a party or by which it is
bound; and (ii) do not and will not in any material respect conflict with or constitute, on the part of
the City, a violation breach of or default under any court order or consent decree to which the City
is subject.
(6) Except as stated in the Official Statement and in this opinion, to the best of our knowledge,
there is no action, suit, proceeding or investigation, at law or in equity, before or by any court,
regulatory agency, public board or body pending with respect to which the City has been served
with process, or to our knowledge, threatened wherein an unfavorable decision, ruling or finding
would: (a) affect the creation, organization, existence or powers of the City, or the titles of the
members of the City Council and officers of the City to their respective offices, (b) enjoin or restrain
the issuance, sale and delivery of the Local Obligations, or the levy and collection of the
Assessment s or the pledge of Assessments to the payment of the Local Obligations, (c) in any
way question or affect any authority for the issuance, validity or enforceability of the Local
Obligations, (d) contest in any way the completeness or accuracy of the Preliminary Official
Statement or the Official Statement, or any amendment or supplement thereto, or (e) except as
disclosed in the Official Statement, would result in any material adverse change in the ability of
the City to pledge the Assessments to pay debt service on the Local Obligations.
(7) To the best of our knowledge, the City is not in breach of or in default under any applicable
court or administrative decree or order, or under any loan agreement, note, resolution, indenture,
contract, agreement or other instrument to which the City is a party or are otherwise subject or
bound, a consequence of which could be to materially and adversely affect the ability of the City
to perform its obligations under the Bond Resolution, the Local Obligations or any other City
Documents or which, with the passage of time or the giving of notice or both, would constitute an
event of default thereunder.
(8) To the best of our knowledge, the adoption of the Bond Resolution, and the execution and
delivery of the Local Obligations and the other City Documents, and compliance with the
provisions of each, did not and will not conflict with or constitute a breach of or default under any
applicable court or administrative decree or order, or under any loan agreement, note, ordinance,
resolution, indenture, contract, agreement or other instrument to which the City is a party or is
otherwise subject or bound, a consequence of which could be to materially and adversely affect
the ability of the City to perform its obligations under the applicable Local Obligation or any City
Documents.
(9) Without having undertaken to determine independently the accuracy or completeness of the
statements contained in the Official Statement (excluding any material that may be treated as
included under such caption by cross-reference, and excluding any financial, statistical and
economic data, including as set forth in the tables or otherwise, special tax rates, forecasts,
numbers, charts, graphs, estimates, projections, assumptions and expression of opinion, and any
information about valuation or assessments, as to which we express no opinion or view), nothing
has led us to believe that such statements contain any untrue statement of a material fact or omit
to state any material fact necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading in any material respect.
No attorney-client relationship has existed or exists between our firm and Underwriter by virtue of
this letter. This letter is delivered to Underwriter solely for its benefit in connection with the

execution and delivery of the Purchase Agreement. The foregoing opinions may be relied upon
by Underwriter, its successors and assigns. We disclaim any obligation to update this opinion
letter for events occurring or coming to our attention after the date hereof.
Respectfully submitted,

APPENDIX D
CLOSING CERTIFICATE OF AUTHORITY
I, the undersigned, hereby certify that I am the Authorized Representative of the Belvedere
Public Financing Authority (the “Authority”), and that, as such, I am authorized to execute this
Certificate on behalf of the Authority in connection with the issuance of its Bonds (collectively, the
“Bonds”). All capitalized terms herein not otherwise defined shall have the meanings given such
terms in the Bond Purchase Agreement (the “Bond Purchase Agreement”), dated ______, 2018,
by and among the Authority, the City named therein, and Wulff, Hansen & Co., as Underwriter
(the “Underwriter”).
I further certify on behalf of the Authority that:
(i)
The representations and warranties of the Authority contained in the Bond
Purchase Agreement are true and correct in all material respects on and as of the date
hereof as if made on the date hereof;
(ii)
The Resolution of the Board of Directors of the Authority authorizing the
issuance of the Bonds dated _____, 2018 and the Authority Documents are in full force
and effect and have not been amended, modified or supplemented;
(iii)
Except as described in the Official Statement, there is no action, suit,
proceeding, inquiry or investigation at law or in equity, or by any court or regulatory
agency, public board or body pending, with respect to which the Authority has been served
with process, or threatened wherein an unfavorable decision, ruling or finding would: (a)
affect the creation, organization, existence or powers of the Authority, or the titles of its
officers to their respective offices, (b) enjoin or restrain the issuance, sale and delivery of
the Bonds, the Assessment Bonds, the levy or collection of the Assessments or any other
moneys or property pledged or to be pledged under the Authority Indenture or the Fiscal
Agent Agreement, or the pledge thereof, (c) in any way question or affect any of the rights,
powers, duties or obligations of the Authority with respect to the Revenues, of the City with
respect to the Assessments, or the Authority or the City with respect to moneys and assets
pledged or to be pledged to pay the principal of, premium, if any, or interest on the Bonds
or the Assessment Bonds, (d) in any way question or affect any authority for the issuance
of the Bonds or the Assessment Bonds, or the validity or enforceability of the Bonds or the
Assessment Bonds or the proceedings relating to the issuance of the Bonds or the
Assessment Bonds, or (e) in any way question or affect the Bond Purchase Agreement or
the transactions contemplated hereby, the Official Statement or the Authority Documents;
(iv)
The information regarding the Authority in the Official Statement is true and
correct and does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements therein, in light of the circumstances under
which they are made, not misleading;
(v)
The Authority has complied with all agreements and covenants, and
satisfied all conditions, on its part to be complied with or satisfied under the Bond Purchase
Agreement and under the Authority Documents at or prior to the date hereof;

(vi)
No event affecting the Authority has occurred since the date of the Official
Statement which should be disclosed in the Official Statement in order to make the
statements therein with respect to the Authority not misleading in any material respect;
and
(vii)
The use of and distribution by the Underwriter of the Preliminary Official
Statement and the Official Statement in connection with the offer and sale of the Bonds is
hereby ratified.
IN WITNESS WHEREOF, the undersigned has executed this certificate as of the date set
forth below.
Date: ________ __, 2018
BELVEDERE PUBLIC FINANCING AUTHORITY
By:
Authorized Representative

APPENDIX E
CLOSING CERTIFICATE OF THE CITY
I, the undersigned, hereby certify that I am the _____________ of the City of Belvedere
(the “City”), and I am authorized to execute this Certificate on behalf of the City in connection with
the issuance of the Assessment Bonds by the City. All capitalized terms used herein and not
otherwise defined shall have the meanings given such terms in the Bond Purchase Agreement
(the “Bond Purchase Agreement”), dated ________ __, 2018, by and among the Belvedere Public
Financing Authority, the City, and Wulff, Hansen & Co.
I further certify on behalf of the City that:
(i)
The representations and warranties of the City contained in the Bond
Purchase Agreement are true and correct in all material respects on and as of the date
hereof as if made on the date hereof;
(ii)
The Resolution of the City Council of the City authorizing the issuance of
the Assessment Bonds dated _____, 2018 and City Documents are in full force and effect
and have not been amended, modified or supplemented;
(iii)
Except as described in the Official Statement, there is no action, suit,
proceeding, inquiry or investigation at law or in equity, or by any court or regulatory
agency, public board or body pending, with respect to which the City or the District has
been served with process, or threatened wherein an unfavorable decision, ruling or finding
would: (a) affect the creation, organization, existence or powers of the City or the District,
or the titles of its officers to their respective offices, (b) enjoin or restrain the issuance, sale
and delivery of the Bonds, the Assessment Bonds, the levy or collection of the
Assessments or any other moneys or property pledged or to be pledged under a Fiscal
Agent Agreement, or the pledge thereof, (c) in any way question or affect any of the rights,
powers, duties or obligations of the City with respect to the Assessments or moneys and
assets pledged or to be pledged to pay the principal of, premium, if any, or interest on the
Assessment Bonds, (d) in any way question or affect any authority for the issuance of the
Bonds or the Assessment Bonds, or the validity or enforceability of the Bonds or the
Assessment Bonds or the proceedings relating to the issuance of the Bonds or the
Assessment Bonds, or (e) in any way question or affect the Bond Purchase Agreement or
the transactions contemplated by the Bond Purchase Agreement, the Official Statement
or the City Documents;
(iv)
The information regarding the District and the City in the Official Statement
is true and correct and does not contain any untrue statement of a material fact or omit to
state a material fact necessary to make the statements therein, in light of the
circumstances under which they are made, not misleading;
(v)
The City have complied with all agreements and covenants, and satisfied
all conditions, on their part to be complied with or satisfied under the Bond Purchase
Agreement and under the City Documents at or prior to the date hereof;
(vi)
No event affecting the District or the City has occurred since the date of the
Official Statement which should be disclosed in the Official Statement in order to make the

statements therein with respect to the District or the City not misleading in any material
respect; and
(vii)
The use of and distribution by the Underwriter of the Preliminary Official
Statement and the Official Statement in connection with the offer and sale of the Bonds is
hereby ratified.

IN WITNESS WHEREOF, the undersigned has executed this certificate as of the date
set forth below.
Date: _________ __, 2018
CITY OF BELVEDERE
By:
________
_____________

APPENDIX F
U.S. BANK’S CLOSING CERTIFICATE
The undersigned, an authorized officer of U.S. Bank National Association (the “Bank”), the
Trustee under the Authority Indenture and the Fiscal Agent under the Fiscal Agent Agreement,
and, as such, is familiar with the facts herein certified and is authorized and qualified to state and
certify the following:
(i)
The Bank is duly organized and existing as a national banking association in good
standing under the laws of the United States of America, having the full power and authority to
accept and perform its duties (i) under the Indenture of Trust, dated as of October 1, 2018 (the
“Authority Indenture”), between the Belvedere Public Financing Authority (the “Authority”) and
U.S. Bank National Association, as Trustee, and (ii) under the Fiscal Agent Agreement (the “Fiscal
Agent Agreement”), dated as of October 1, 2018, by and between the City and U.S. Bank National
Association, as Fiscal Agent (the “Fiscal Agent”). Capitalized terms used herein and not
otherwise defined have the meanings given to such terms in the Bond Purchase Agreement,
dated _______ __, 2018, by and among the Authority, the City and Wulff, Hansen & Co., as
underwriter;
(ii)
Pursuant to the Authority Indenture and the Fiscal Agent Agreement, the Bank will
apply the proceeds from the Bonds and the Authority Bonds to the purposes specified in the
Authority Indenture and the Fiscal Agent Agreement, as applicable;
(iii)
The Bank is duly authorized to accept the obligations created by the Authority
Indenture and the Fiscal Agent Agreement and to authenticate the Bonds and the Assessment
Bonds pursuant to the terms of the Authority Indenture and the Fiscal Agent Agreement, as
applicable;
(iv)
The Authority Indenture and Fiscal Agent Agreement have been duly authorized,
executed and delivered by the Bank and, assuming due authorization, execution and delivery
thereof by the other parties thereto, constitute valid and binding agreements of the Bank
enforceable against the Bank in accordance with their terms.
(v)
The Bonds and the Assessment Bonds have been validly authenticated and
delivered by the Bank pursuant to the Authority Indenture and the Fiscal Agent Agreement, as
applicable;
(vi)
No consent, approval, authorization or other action by any governmental or
regulatory authority having jurisdiction over the Bank, that has not been obtained, is or will be
required for the authentication of the Bonds or the Assessment Bonds or the consummation by
the Bank of the other transactions contemplated to be performed by the Bank in connection with
the authentication of the Bonds and the Assessment Bonds and the acceptance and performance
of the obligations created by the Authority Indenture, the Bonds, the Assessment Bonds, and the
Fiscal Agent Agreement;
(vii)
There is no action, suit, proceeding, inquiry or investigation, at law or in equity,
before or by any court, regulatory agency, public board or body pending or, to the best of its
knowledge, threatened in any way affecting the existence of the Bank, or seeking to restrain or to
enjoin the execution and delivery of the Authority Indenture, the Fiscal Agent Agreement, or the

authentication of the Bonds or the Assessment Bonds, by the Bank, or in any way contesting or
affecting the validity or enforceability, as against the Bank, of the Authority Indenture, the Fiscal
Agent Agreement, or any action of the Bank contemplated by any of said documents, or in which
an adverse outcome would materially and adversely affect the ability of the Bank to perform its
obligations under the Authority Indenture or the Fiscal Agent Agreement;
(viii) The Bank is not in breach of or in default under any applicable law or administrative
rule or regulation of the State or the United States of America, or of any department, division,
agency or instrumentality of either thereof, or under any applicable court or administrative decree
or order, or under any loan agreement, note, resolution, indenture, contract, agreement or other
instrument to which the Bank is a party or is otherwise subject or bound, a consequence of which
could be to materially and adversely affect the ability of the Bank to perform its obligations under
the Authority Indenture or the Fiscal Agent Agreement (provided, however, that the Bank does
not certify as to compliance with State or federal securities laws); and
(ix)
The authentication of the Bonds and the Assessment Bonds, and the execution
and delivery of the Authority Indenture and the Fiscal Agent Agreement, and compliance with the
provisions of each, will not conflict with or constitute a breach of or default under any applicable
law or administrative rule or regulation of the State or the United States of America, or of any
department, division, agency or instrumentality of either thereof, or under any applicable court or
administrative decree or order, or under any loan agreement, note, ordinance, resolution,
indenture, contract, agreement or other instrument to which the Bank is a party or is otherwise
subject or bound, a consequence of which could be to materially and adversely affect the ability
of the Bank to perform its obligations under the Authority Indenture or the Fiscal Agent Agreement.
IN WITNESS WHEREOF, the undersigned has executed this certificate as of the date set
forth below.
Dated: ______ __, 2018

U.S. BANK NATIONAL ASSOCIATION,
as Trustee and Fiscal Agent

By:
Authorized Officer

ATTACHMENT 6
This Preliminary Official Statement and the information contained herein are subject to completion or amendment. Under no circumstances shall this Preliminary
Official Statement constitute an offer to sell or a solicitation of an offer to buy nor shall there be any sale of these securities in any jurisdiction in which such offer,
solicitation or sale would be unlawful.

NEW ISSUE – FULL BOOK-ENTRY
BANK-QUALIFIED

NOT RATED

In the opinion of Jones Hall, A Professional Law Corporation, San Francisco, California, Bond Counsel, subject, however to certain qualifications described herein,
under existing law, the interest on the Bonds is excluded from gross income for federal income tax purposes and such interest is not an item of tax preference for purposes
of the federal alternative minimum tax, although, in the case of tax years beginning prior to January 1, 2018, for the purpose of computing the alternative minimum tax
imposed on certain corporations, such interest earned by a corporation prior to the end of its tax year in 2018 is taken into account in determining certain income and
earnings. The Bonds are "qualified tax-exempt obligations" within the meaning of section 265(b)(3) of the Internal Revenue Code of 1986, as amended. In the further
opinion of Bond Counsel, such interest is exempt from California personal income taxes. See “LEGAL MATTERS - Tax Exemption.”

$2,810,000*
Belvedere Public Financing Authority
2018 Revenue Bonds
(Acacia/Laurel Utility Undergrounding Assessment District)
Dated: Date of Delivery

Due: September 2, as shown on inside cover.

Authority for Issuance. The bonds captioned above (the “Bonds”) are being issued under Article 4 of Chapter 5 of Division 7 of Title 1 of the Government Code of the
State of California (the "Bond Law") and an Indenture of Trust dated as of October 1, 2018 (the “Indenture”), by and between the Belvedere Public Financing Authority
(the “Authority”) and U.S. Bank National Association, as trustee (the “Trustee”), and a resolution n approved by the Board of Directors (the “Board”) of the Authority.
See “THE BONDS – Authority for Issuance.”
Use of Proceeds. The Bonds are being issued to (a) acquire assessment bonds (the “Assessment Bonds”) to be issued concurrently with the Bonds by the City of Belvedere
(the “City”), to be captioned the “City of Belvedere Acacia/Laurel Utility Undergrounding Assessment District Limited Obligation Improvement Bonds,” and (b) pay the
costs of issuing the Bonds and the Assessment Bonds. The Assessment Bonds are being issued to pay for the acquisition and construction of public improvements
primarily consisting of the undergrounding of utilities serving the property within the Assessment District. See “FINANCING PLAN.”
Security and Sources of Payment for the Bonds. The Bonds are payable solely from “Revenues” pledged by the Authority under the Indenture, which consist primarily
of debt service on the Assessment Bonds to be acquired and held by the Authority. “Revenues” also include certain moneys deposited and held from time to time by the
Trustee in certain funds and accounts established under the Indenture. See “SECURITY FOR THE BONDS.”
Security and Sources of Payment for the Assessment Bonds. The Assessment Bonds are secured by certain unpaid Assessments (the “Assessments”) levied on the
parcels within the City’s Acacia/Laurel Utility Undergrounding Assessment District (the “Assessment District”). The unpaid Assessments, together with related interest,
constitute a trust fund for the redemption and payment of the principal of and interest on the Assessment Bonds. See “SECURITY FOR THE ASSESSMENT BONDS.”
Bond Terms. Interest on the Bonds is payable on March 2, 2019, and semiannually thereafter on each March 2 and September 2. The Bonds will be issued in
denominations of $5,000 or integral multiples of $5,000. The Bonds, when delivered, will be initially registered in the name of Cede & Co., as nominee of The Depository
Trust Company (“DTC”). DTC will act as securities depository for the Bonds. See “THE BONDS – General Bond Terms” and “APPENDIX E – DTC and the BookEntry Only System.”
Redemption. The Bonds are subject to optional redemption, extraordinary redemption from the redemption of the Assessment Bonds due to Assessment prepayments,
and mandatory sinking fund redemption before maturity. See “THE BONDS - Redemption.”
Risk Factors. The Bonds may not be appropriate investments for certain individuals. See "BOND OWNERS’ RISKS" for a discussion of the risk factors that should be
considered in evaluating the investment quality of the Bonds.
THE BONDS, THE INTEREST THEREON, AND ANY PREMIUMS PAYABLE ON THE REDEMPTION OF THE BONDS, ARE LIMITED OBLIGATIONS
OF THE AUTHORITY PAYABLE SOLELY FROM REVENUES AND OTHER ASSETS PLEDGED UNDER THE INDENTURE, AND ARE NOT AN
INDEBTEDNESS OF THE CITY, THE COUNTY OF MARIN (THE “COUNTY”), THE STATE OF CALIFORNIA (THE “STATE”) OR ANY OF ITS
POLITICAL SUBDIVISIONS, AND NEITHER THE MEMBERS OF THE AUTHORITY, THE CITY, THE COUNTY, THE STATE NOR ANY OF ITS
POLITICAL SUBDIVISIONS IS LIABLE ON THE BONDS. NEITHER THE FAITH AND CREDIT NOR THE TAXING POWER OF THE CITY, THE
COUNTY OR THE STATE OR ANY POLITICAL SUBDIVISION THEREOF IS PLEDGED TO THE PAYMENT OF THE BONDS. THE AUTHORITY
HAS NO TAXING POWER.

MATURITY SCHEDULE
(see inside cover)
This cover page contains certain information for quick reference only. It is not a summary of the issue. Potential investors must read the entire Official Statement
to obtain information essential to the making of an informed investment decision.
The Bonds are offered when, as and if issued and accepted by the Underwriter, subject to approval as to their legality by Jones Hall, A Professional Law Corporation, San
Francisco, California, Bond Counsel, and subject to certain other conditions. Certain legal matters will be passed upon for the City and the Authority by the City Attorney.
It is anticipated that the Bonds, in book-entry form, will be available for delivery on or about _______________, 2018.

The date of this Official Statement is: ________________, 2018.
* Preliminary; subject to change.

MATURITY SCHEDULE*

$2,810,000 Serial Bonds
(Base CUSIP†: ______)
(September 2)
2019
2020
2021
2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033
2034
2035
2036
2037
2038
2039
2040
2041
2042
2043
2044
2045
2046
2047
2048

Amount
50,000
60,000
60,000
65,000
65,000
65,000
65,000
70,000
70,000
75,000
75,000
80,000
80,000
85,000
85,000
90,000
95,000
95,000
100,000
105,000
110,000
110,000
115,000
120,000
125,000
130,000
135,000
140,000
145,000
155,000

Rate

Yield

Price

CUSIP†

$________ ______% Term Bond due September 2, 2048, Yield: _____%, Price: _______
CUSIP† No. __________ ____

† Copyright 2018, S&P Global Services, managed by Standard & Poor's Capital IQ. None of the Authority, the City or the Underwriter assumes any
responsibility for the accuracy of CUSIP data.
* Preliminary; subject to change.

GENERAL INFORMATION ABOUT THIS OFFICIAL STATEMENT

No Offering May Be Made Except by this Official Statement. No dealer, broker, salesperson or other person has been authorized to give any
information or to make any representations with respect to the Bonds other than as contained in this Official Statement, and if given or made, such
other information or representation must not be relied upon as having been authorized.
No Unlawful Offers or Solicitations. This Official Statement does not constitute an offer to sell or the solicitation of an offer to buy in any state in
which such offer or solicitation is not authorized or in which the person making such offer or solicitation is not qualified to do so or to any person to
whom it is unlawful to make such offer or solicitation.
Effective Date. This Official Statement speaks only as of its date, and the information and expressions of opinion contained in this Official Statement
are subject to change without notice. Neither the delivery of this Official Statement nor any sale of the Bonds will, under any circumstances, create
any implication that there has been no change in the affairs of the Authority, the City, any other parties described in this Official Statement, or in the
condition of property within the Assessment District since the date of this Official Statement.
Use of this Official Statement. This Official Statement is submitted in connection with the sale of the Bonds referred to herein and may not be
reproduced or used, in whole or in part, for any other purpose. This Official Statement is not a contract with the purchasers of the Bonds.
Preparation of this Official Statement. The information contained in this Official Statement has been obtained from sources that are believed to be
reliable, but this information is not guaranteed as to accuracy or completeness.
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 responsibilities 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.
Document References and Summaries. All references to and summaries of the Indenture and the Fiscal Agent Agreement or other documents
contained in this Official Statement are subject to the provisions of those documents and do not purport to be complete statements of those documents.
Stabilization of and Changes to Offering Prices. The Underwriter may overall lot or take other steps that stabilize or maintain the market price of the
Bonds at a level above that which might otherwise prevail in the open market. If commenced, the Underwriter may discontinue such market stabilization
at any time. The Underwriter may offer and sell the Bonds to certain dealers, dealer banks and banks acting as agent at prices lower than the public
offering prices stated on the inside cover page of this Official Statement, and those public offering prices may be changed from time to time by the
Underwriter.
Bonds are Exempt from Securities Laws Registration. The issuance and sale of the Bonds have not been registered under the Securities Act of 1933,
as amended, or the Securities Exchange Act of 1934, as amended, in reliance upon exemptions for the issuance and sale of municipal securities provided
under Section 3(a)(2) of the Securities Act of 1933 and Section 3(a)(12) of the Securities Exchange Act of 1934.
Estimates and Projections. Certain statements included or incorporated by reference in this Official Statement constitute “forward-looking statements”
within the meaning of the United States Private Securities Litigation Reform Act of 1995, Section 21E of the United States Securities Exchange Act
of 1934, as amended, and Section 27A of the United States Securities Act of 1933, as amended. Such statements are generally identifiable by the
terminology used such as “plan,” “expect,” “estimate,” “budget” or other similar words.
Website. The City maintains an Internet website, but the information on the website is not incorporated in this Official Statement and is not intended
to (i) assist investors in making any investment decision or (ii) provide any continuing information with respect to the Bonds or the Assessment Bonds.
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. NEITHER THE AUTHORITY NOR THE
CITY PLAN TO ISSUE ANY UPDATES OR REVISIONS TO THOSE FORWARD-LOOKING STATEMENTS IF OR WHEN ITS
EXPECTATIONS, OR EVENTS, CONDITIONS OR CIRCUMSTANCES ON WHICH SUCH STATEMENTS ARE BASED OCCUR.
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Official Statement
$2,810,000*
Belvedere Public Financing Authority
2018 Revenue Bonds
(Acacia/Laurel Utility Undergrounding Assessment District)
INTRODUCTION
This Official Statement, including the cover page, inside cover and attached appendices, is provided to furnish
information regarding the bonds captioned above (the “Bonds”) to be issued by the Belvedere Public Financing
Authority (the “Authority”).
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, the inside cover and attached appendices, and the documents summarized or described in this Official Statement.
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.
Capitalized terms used but not defined in this Official Statement have the definitions given in the Indenture (as defined
below).
The City. The City of Belvedere (the “City”) is located in Marin County, California (the “County”), approximately
10 miles north of San Francisco via the Golden Gate Bridge (or about 5 miles by ferryboat). For general and
demographic information regarding the City and the County, see APPENDIX A.
The Authority. The Authority is a joint exercise of powers authority formed by its members, the City and the
Belvedere Parking Authority, under a Joint Exercise of Powers Agreement dated as of May 9, 2016, under Articles
1 through 4 (commencing with Section 6500) of Chapter 5 of Division 7 of Title 1 of the California Government
Code. See “THE AUTHORITY.”
Authority for Issuance of the Bonds. The Bonds are being issued under the Marks-Roos Local Bond Pooling Act of
1985, Article 4 (commencing with Section 6584) of Chapter 5 of Division 7 of Title 1 of the California Government
Code of the State of California (the "Bond Law"), an Indenture of Trust dated as of October 1, 2018 (the “Indenture”),
by and between the Authority and U.S. Bank National Association, as trustee (the “Trustee”), and a resolution of the
Board of Directors (the “Board”) of the Authority authorizing the issuance of the Bonds. See “THE BONDS –
Authority for Issuance.”
Financing Purposes. The Bonds are being issued to acquire the Assessment Bonds (the “Assessment Bonds”) to be
issued by the City concurrently with the Bonds: the “City of Belvedere Acacia/Laurel Utility Undergrounding
Assessment District Limited Obligation Improvement Bonds.”
In addition, the proceeds of the Bonds will be used to pay the costs of issuing the Bonds and the Assessment Bonds.
The Assessment Bonds are being issued to pay for the acquisition and/or construction of public improvements
primarily consisting of the undergrounding of utilities serving the property in the Assessment District.
See “FINANCING PLAN.”
Description of the Bonds. The Bonds will be issued in denominations of $5,000 or any integral multiple of $5,000.
Interest is payable semiannually on each March 2 and September 2, commencing March 2, 2019.
The Bonds will be initially issued only in book-entry form and registered to Cede & Co. as nominee of The Depository
Trust Company, New York, New York ("DTC"), which will act as securities depository of the Bonds. Principal and
interest (and premium, if any) on the Bonds is payable by the Trustee to DTC, which remits such payments to its
Participants for subsequent distribution to the registered owners as shown on the Trustee’s books.

Security and Sources of Payment for the Bonds. The Bonds are payable from “Revenues” received under the
Indenture, which are generally defined as all amounts derived from the Assessment Bonds acquired and held by the
Authority. “Revenues” also include certain moneys deposited and held from time to time by the Trustee in certain
funds and accounts established under the Indenture. See “SECURITY FOR THE BONDS.”
Security and Sources of Payment for the Assessment Bonds. The Assessment Bonds are being issued pursuant to
the Improvement Bond Act of 1915 (Division 10 of the California Streets and Highways Code)(the “Bond Act”) and
are secured by assessments levied by the City for its Acacia/Laurel Utility Undergrounding Assessment District and
a Fiscal Agent Agreement dated as of October 1, 2018, (the “Fiscal Agent Agreement”), by and between the City
and U.S. Bank National Association, as fiscal agent (the “Fiscal Agent”). The Assessments have been levied under
the Municipal Improvement Act of 1913, Division 12 of the California Streets and Highways Code (the "Improvement
Act") and are described in a report (the “Engineer’s Report”) approved by the City, a copy of which is attached as
APPENDIX B.
The Assessment Bonds are secured and payable solely from Assessments (the “Assessments”) levied on the property
within the City’s assessment district known as the City of Belvedere Acacia/Laurel Utility Undergrounding
Assessment District (the “Assessment District”).
No Debt Service Reserve Fund. No debt service reserve fund will established or maintained with respect to the Bonds
or the Assessment Bonds. See “SECURITY FOR THE BONDS – No Reserve Fund.”
Redemption. The Bonds are subject to optional redemption, extraordinary redemption from the redemption of the
Assessment Bonds due to Assessment prepayments, and mandatory sinking fund redemption before maturity. See
“THE BONDS – Redemption.”
Annual Administrative Assessment. A proposed maximum annual administrative assessment shall be levied on each
parcel of land and subdivision of land within the Assessment District to pay for necessary costs and expenses incurred
by the City, and not otherwise reimbursed, resulting from the administration and collection of assessments, from the
administration or registration of the Bonds and reserve or other related funds, or both. The maximum City
administration assessment is authorized pursuant to the provisions of Section 10204 (f) of the Act and shall not exceed
$20,000.00 per year, subject to an annual increase based on the Consumer Price Index (CPI), during the preceding
year ending in January, for all Urban Consumers in the San Francisco-Oakland-San Jose areas. The exact amount of
the administration charge will be established each year by the City Engineer. Each parcel within the Assessment
District shall be allocated an equal share of such costs.
This annual City administration assessment is separate from, and in addition to, (a) the per-parcel collection fee that
may be added to each annual assessment under California Streets and Highways Code Sections 8682 (to cover
expenses of collection) and 8682.1 (to cover bond administration costs), and (b) any fees payable to the City in
connection with Assessment prepayments after the issuance of Bonds, apportionment of Assessments to reflect parcels
splits or parcel mergers, and late charges and penalties for delinquent Assessment installments.
The annual administrative assessment will be collected in the same manner and in the same installments as the
assessment levied to pay for the costs of the works of improvement.
The Assessment District. The Assessment District consists of fifty-seven (57) parcels of which received assessments.
Seven (7) parcels had their assessments paid in full leaving fifty (50) parcels with unpaid assessments that secure the
bonds.
The property within the Assessment District with unpaid Assessments consists primarily of completed single-family
homes. Additionally, there is a church and a below market housing facility that have had their assessments paid in
full. The San Francisco Yacht Club also is sited within the Assessment District. Table 1 below summarizes the Fiscal
Year 2018-19 assessed valuation for parcels within the Assessment District.

Formation
The Assessment District was created by the City pursuant to the Improvement Act and the Resolution of Intention for
the purpose of constructing and acquiring the public improvements described herein and to secure the resulting
assessments. The preliminary estimated assessment in the Assessment District totaled $3,025,209.23. Full cash
payment was received from five (5) property owners and two (2) parcels owned by the City to offset $363,302.43 in
aggregate confirmed assessments. In addition, one (1) property owner, Assessment Parcel 1, has requested an increase
in their individual assessments of $11,150.00 to fund a portion of the cost of their individual service connection, giving
a net total amount of unpaid assessments securing the Bonds of $2,673,056.80. See “THE IMPROVEMENTS” above.
See also Table 3 for a complete listing of the parcels within the Assessment District and each parcel’s unpaid
assessment.
End of Introduction

THE ASSESSMENT DISTRICT AND THE METHOD OF ASSESSMENT SPREAD
General Information
There are 57 Assessment Parcels within the Acacia/Laurel Utility Undergrounding Assessment District, all of which
are developed. Thirty-six parcels are developed as single family residences with one parcel being a sewer pump station
and the remaining 20 parcels developed as multi-family residences, a yacht club, a church, city hall and a park. The
highest and best use for every parcel, assuming full development as allowed by the Zoning District in which they are
located, is the basis on which the special benefits are assigned.
The District is being formed, and the Assessments will be levied, under the Act and Article XXXIII D of the California
Constitution, which require that only special benefits may be assessed, and that a parcel’s assessment may not exceed
the reasonable cost of the proportional special benefit conferred on that parcel. The law does not specify a method to
use when determining the amount of special benefit to each parcel. The Engineer of Work is responsible for
conducting the benefit analysis and then making a recommendation to the City Council, who then makes the final
determination. Therefore, the assessments within this report have been apportioned by the Engineer of Work in
accordance to the proportionate special benefits received by the lots and parcels of land within the District. The
Assessment apportioned to each lot represents its prorated share of the total estimated capital cost of the
Improvements. No assessment has been apportioned on any parcel that exceeds the reasonable cost of the proportional
special benefit provided to that parcel.

Special Benefit
There are many special benefits to the parcels within the Assessment District that will result from the undergrounding
of existing overhead utility lines and removal of existing utility poles within the District. The parcels are comprised
of lots fronting portions of Acacia Avenue, Laurel Avenue, Bayview Avenue, San Rafael Avenue and Beach Road.
The primary benefits are:
1.
2.
3.

Improved public safety and dependability of service.
Enhancement of streetscape appearance across frontage.
Improved neighborhood ambiance.

The three (3) primary benefits are each assigned a 1/3 portion of the total benefit.
It is determined that benefit number 1, improved public safety and dependability of service, will be shared equally by
each parcel within the District.
It is determined that benefit number 2, enhancement of streetscape appearance across frontage, will have an
enhancement proportional to the length of frontage (frontage is the boundary of the parcel adjacent to the street)
currently occupied by existing overhead utilities on either side of the street fronting each parcel within the District.
It is determined that benefit number 3, improved neighborhood ambiance, will be shared equally by each parcel within
the District and has been apportioned a benefit share equal to 1 with the exception of Assessment Parcel 46, the sewer
pump station, which will have no benefit.
Financing and incidental costs of the District have been assessed to each Parcel in the District on a pro-rata basis
relative to the allocation of special benefit.

General Benefit
General benefits to the surrounding community and public in general from undergrounding of the existing overhead
utilities within the Assessment District, such as to the general public visiting in cars, on bicycles or on foot, are
incidental and not quantifiable, and are adequately offset by the contribution from the City and utility companies.

Property Tax Delinquency
According to the Marin County Auditor’s Office, as of this Official Statement, property taxes are paid current on all
properties in the Assessment District, except one (1) parcel. See “BONDOWNER’S RISKS-Payment of
Assessments”.

APN

Assessed Value of
Property

060-155-24

$1,598,788

Years Delinquent

Delinquency Amount*

2017-18
2nd Installment

$12,021.29

* County of Marin, General Property Taxes, excludes penalties and interest. The City has contacted the property owner
about the delinquency status of the parcel.
Historically, delinquencies on general property taxes in southern Marin County have averaged approximately 2%.
Typically said delinquencies are late payments of taxes and are paid current in the months that follow that due date.
Outstanding delinquencies, exclusive of penalties and interest, on the regular property tax levy for all parcels in the
Assessment District is set forth below for the past five years:
Fiscal Year
2013/14
2014/15
2015/16
2016/17
2017/18

# of Parcels Delinquent
1

Amount Delinquent
$ 12,021.29

Annual assessment levies for parcels in the Assessment District are expected to range from approximately
$_________ to $________ (see Table 1 for the final assessment on each parcel). It is noteworthy that Marin County
converted its tax collection procedure to the Teeter Plan is fiscal year 1993-94, and therefore the City of Belvedere
revives 100% of its property tax levy including assessment installments regardless of delinquencies. However, the
County has the ability to discontinue the Teeter Plan at any time, or to remove individual taxing districts, such as the
Assessment District, at any time. See “SECURITY FOR THE BONDS-The Teeter Plan”.

Table 1
Assessed value of parcels within the Assessment District as of FY 2018-19
Acacia Laurel Utility Undergrounding Assessment District
ASMT. #

PARCEL #

ASSESSED VALUE

1

060-151-02

$1,453,820

2

060-151-03

3

060-154-01

4

060-154-18

5
6

ASMT PD

PARCEL #

ASSESSED VALUE

31

060-155-05

$1,639,284

Not Used

32

060-155-06

$123,027

Not Used

33

060-155-07

$187,704

$192,750

34

060-155-08

$1,844,831

060-154-05

$1,420,229

35

060-155-09

$262,881

060-154-19

$194,845

36

060-155-10

$2,316,568

7

060-154-20

$3,750,000

37

060-173-01

$898,276

8

060-154-08

$741,261

38

060-173-02

$232,339

9

060-154-09

$1,048,515

39

060-173-25

$1,951,491

10

060-152-20

$2,309,580

40

060-173-21

$315,551

11

060-152-21

$358,341

41

060-091-09

$478,097

12

060-152-14

$1,913,925

42

060-091-08

$2,588,933

13

060-152-13

$2,069,703

43

060-091-06

$918,612

14

060-152-17

$1,892,906

44

060-091-15

$1,688,927

15

060-152-18

$1,711,526

45

060-091-14

$1,688,927

16

060-152-11

$349,253

46

060-091-04

**

17

060-152-10

$2,398,634

47

060-091-12

Paid

18

060-152-09

$1,950,875

48

060-091-13

Paid

19

060-071-01

*

49

060-092-10

$707,012

20

060-155-21

$2,917,248

50

060-092-12

$725,700

21

060-155-24

$1,598,788

51

060-092-13

$938,639

22

060-155-25

$933,220

52

060-092-21

$1,109,665

23

060-155-26

$1,075,549

53

060-095-01

*

24

060-155-27

$1,665,561

54

060-094-02

$609,436

25

060-155-23

55

060-094-01

$3,110,023

26

060-155-19

$800,000

56

060-261-02

$1,347,137

27

060-155-01

$1,825,279

57

060-195-20

$1,435,684

28

060-155-02

58

060-195-25

$3,089,000

29

060-155-03

$2,193,886

59

060-173-13

$2,325,000

30

060-155-04

$833,830

Paid

Paid

Paid

ASMT. #

Total

ASMT PD

Paid

Paid

$70,132,268

* no value, City of Belvedere
** no value, Sanitary District

See “THE ASSESSMENT DISTRICT” and APPENDIX H.

Limit of Liability; Risk Factors Associated with Purchasing the Bonds. The Bonds are limited obligations of the
Authority payable solely from Revenues and other assets pledged under the Indenture. Investment in the Bonds
involves risks that may not be appropriate for some investors. See “BOND OWNERS' RISKS” for a discussion of
certain risk factors which should be considered, in addition to the other matters set forth in this Official Statement, in
considering the investment quality of the Bonds.

FINANCING PLAN
Purpose of the Bonds
The Bonds are being issued to acquire the Assessment Bonds from the City on the Closing Date.

Estimated Sources and Uses of Funds
The Bonds. The anticipated sources and uses of funds relating to the Bonds are as follows:
Sources:
Principal Amount of the Bonds
Total Sources

2,810,000.00
2,810,000.00

Uses:
Deposit to Program Fund (1)

2,673,056.80

Deposit to Costs of Issuance Fund (2)

70,389.10

Underwriter’s Discount

66,554.10

Total Uses

2,810,000.00

(1)

To be used to acquire the Assessment Bonds.

(2)

Costs of issuance include fees and expenses of the Trustee, Fiscal Agent, Bond and Disclosure Counsel, and
Assessment Engineer; printing costs; and other related costs of issuing the Bonds and the Assessment Bonds.

The Assessment Bonds. The anticipated sources and uses of funds relating to the Assessment Bonds are as follows:
Sources:
Principal Amount of Assessment Bonds

2,673,056.80

Contributions

260,000.00

Cash Prepayments of Assessments

363,302.43

Total Sources

3,296,359.23

Uses:
Cost of Construction

2,898,909.23

Cost of Acquisitions

50,000.00

Incidental Expenses

336,300.00

Laterals
Total Uses

Source: Engineer’s Report

11,150.00
3,296,359.23

THE BONDS
This section generally describes the terms of the Bonds contained in the Indenture, which is summarized in more detail
in APPENDIX C. Capitalized terms used but not defined in this section are defined in APPENDIX C.

Authority for Issuance
The Bonds are being issued under the Bond Law, the Indenture and a resolution adopted by the Board on October 8,
2018 (the “Resolution”), authorizing the issuance of bonds in an aggregate principal amount not to exceed $3,275,000.

General Bond Terms
Dated Date, Maturity and Authorized Denominations. The Bonds will be dated their date of delivery (the “Delivery
Date”) and will mature in the amounts and on the dates set forth on the inside cover page of this Official Statement.
The Bonds will be issued in denominations of $5,000 each or any integral multiple of $5,000.
Interest. The Bonds will bear interest at the annual rates set forth on the inside cover page of this Official Statement,
payable semiannually on each March 2 and September 2, commencing March 2, 2019 (each, an “Interest Payment
Date”) until the principal sum of the Bonds has been paid. Interest will be calculated on the basis of a 360 day year
composed of twelve 30-day months.
Each Bond will bear interest from the first Interest Payment Date 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 will bear interest from such Interest Payment Date; or
(b) it is authenticated on or before February 16, 2019, in which event it will 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 will
bear interest from the Interest Payment Date to which interest has previously been paid or made available for payment
thereon, or from the Closing Date if no interest has been paid or made available for payment.
Record Date. The Indenture defines the record date for the Bonds (the “Record Date”), with respect to any Interest
Payment Date, as the 15th calendar day of the month preceding such Interest Payment Date, whether or not such day
is a Business Day.
DTC and Book-Entry Only System. DTC will act as securities depository for the Bonds. The Bonds will be issued
as fully-registered securities registered initially in the name of Cede & Co. (DTC’s partnership nominee). See
APPENDIX E.
Payments of Interest and Principal. For so long as DTC is used as depository for the Bonds, principal of, premium,
if any, and interest payments on the Bonds will be made solely to DTC or its nominee, Cede & Co., as registered
owner of the Bonds, for distribution to the beneficial owners of the Bonds in accordance with the procedures adopted
by DTC.
Interest on the Bonds will be payable on each Interest Payment Date to the person whose name appears on the Bond
Register as the Owner thereof as of the Record Date immediately preceding each such Interest Payment Date, such
interest to be paid by check of the Trustee mailed on such Interest Payment Date by first-class mail, postage prepaid,
to the Owner at the address of such Owner as it appears on the Bond Register or by wire transfer to an account in the
continental United States of America made on such Interest Payment Date upon instructions of any Owner of
$1,000,000 or more in aggregate principal amount of Bonds provided to the Trustee in writing on or before the Record
Date for such Interest Payment Date.

Principal of and premium (if any) on any Bond will be paid upon presentation and surrender thereof, at maturity or
the prior redemption thereof, at the Trust Office of the Trustee. The principal of and interest and premium (if any) on
the Bonds will be payable in lawful money of the United States of America.

Redemption
Optional Redemption. The Bonds maturing on or before September 2, 2027, are not subject to optional redemption
before maturity.
The Bonds maturing on and after September 2, 2028, may be redeemed at the option of the Authority prior to maturity
on any date on or after September 2, 2027, in whole, or in part by lot, from any source of funds made available to the
Authority, at a redemption price equal to the principal amount of the Bonds to be redeemed, together with accrued
interest thereon to the date of redemption, without premium.
Prior to consenting to the optional redemption of any Assessment Bonds, the Authority will deliver to the Trustee a
certificate of an Independent Accountant or Independent Financial Consultant verifying that, following such optional
redemption of the Assessment Bonds and corresponding redemption of Bonds, the principal and interest due on the
remaining Assessment Bonds will be adequate to make the timely payment of principal and interest due on the Bonds
that will remain Outstanding following such optional redemption.
Extraordinary Redemption from Prepaid Assessments. The Bonds may be redeemed on any Interest Payment Date
at the option of the Authority prior to maturity as a whole or in part from such maturities as are selected by the
Authority, and by lot within a maturity, from prepayments of the Assessment Bonds resulting from prepayments of
Assessments, at a redemption price equal to the principal amount of the Bonds to be redeemed, together with accrued
interest thereon to the date of redemption, without premium.
In connection with an extraordinary redemption of Bonds, the Authority will deliver to the Trustee a certificate of an
Independent Accountant or Independent Financial Consultant verifying that, following such extraordinary redemption
of Assessment Bonds and corresponding redemption of Bonds, the principal and interest due on the remaining
Assessment Bonds will be adequate to make the timely payment of principal and interest due on the Bonds that will
remain outstanding following such extraordinary redemption.
Mandatory Sinking Fund Redemption. The Bond maturing on September 2, 20__ (the “20__ Term Bond”), is
subject to mandatory sinking fund redemption in part by lot on September 2 in each year commencing September 2,
20__, from Mandatory Sinking Payments made by the Authority into the Principal Account pursuant to the Indenture,
at a redemption price equal to the principal amount thereof to be redeemed, without premium, plus accrued interest
thereon to the date of redemption, as set forth in the table below:

20__ Term Bond

Sinking Fund
Redemption Date
(September 2)

(Maturity)

Mandatory
Sinking Payments

In the event of a partial redemption of a 20__ Term Bond through optional redemption or extraordinary redemption
from prepaid Assessments, Mandatory Sinking Payments for the 20__ Term Bond set forth above will be
proportionately reduced in integral multiples of $5,000 as nearly as possible, pursuant to calculations made by the
Trustee and approved by the Authority.
If Bonds are to be redeemed through optional redemption and mandatory sinking fund redemption on the same date,
or through extraordinary redemption from prepaid Assessments and mandatory sinking fund redemption on the same
date, the Bonds to be redeemed through mandatory sinking fund redemption will be selected first, with the Bonds to
be redeemed through optional redemption or extraordinary redemption from prepaid Assessments selected thereafter.
Notice of Redemption. The Trustee on behalf and at the expense of the Authority will mail (by first-class mail, postage
prepaid) notice of any redemption to the respective Owners of any Bonds designated for redemption at their respective
addresses appearing on the Bond Register, and to the Securities Depositories and to the Information Services, at least
30 but not more than 60 days prior to the date fixed for redemption.
Neither failure to receive any such notice so mailed 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.
However, while the Bonds are subject to DTC’s book-entry system, the Trustee will be required to give notice of
redemption only to DTC as provided in the letter of representations executed by the Authority and received and
accepted by DTC. DTC and the Participants will have sole responsibility for providing any such notice of redemption
to the beneficial owners of the Bonds to be redeemed. Any failure of DTC to notify any Participant, or any failure of
Participants to notify the Beneficial Owner of any Bonds to be redeemed, of a notice of redemption or its content or
effect will not affect the validity of the notice of redemption, or alter the effect of redemption set forth in the Indenture.
Conditional Redemption Notice and Rescission of Redemption. Any redemption notice may specify that redemption
of the Bonds designated for redemption on the specified date will be subject to the receipt by the Authority or the
Trustee, as applicable, of moneys sufficient to cause such redemption (and will specify the proposed source of such
moneys), and neither the Authority nor the Trustee will have any liability to the Owners of any Bonds, or any other
party, as a result of the Authority’s failure to redeem the Bonds designated for redemption as a result of insufficient
moneys therefor.
Additionally, the Authority may rescind any optional redemption of the Bonds, and notice thereof, for any reason on
any date prior to the date fixed for such redemption by causing written notice of the rescission to be given to the
Owners of the Bonds so called for redemption. Notice of rescission of redemption will be given in the same manner
in which notice of redemption was originally given. The actual receipt by the Owner of any Bond of notice of such
rescission will not be a condition precedent to rescission, and failure to receive such notice or any defect in such notice
will not affect the validity of the rescission. Neither the Authority nor the Trustee will have any liability to the Owners
of any Bonds, or any other party, as a result of the Authority’s decision to rescind a redemption of any Bonds pursuant
to the Indenture.
Selection of Bonds of a Maturity for Redemption. Whenever provision is made in the Indenture for the redemption
of less than all of the Bonds of a maturity, the Trustee will select the Bonds to be redeemed from all Bonds of such
maturity not previously called for redemption, at random in $5,000 increments by lot in any manner which the Trustee
in its sole discretion deems appropriate. For purposes of such selection, all Bonds will be deemed to be comprised of
separate $5,000 Authorized Denominations, and such separate Authorized Denominations will be treated as separate
Bonds which may be separately redeemed.
Bonds shall be selected for redemption in such a manner that results in Revenues from the Assessment Bonds that
match as closely as possible the debt service payments on the Bonds.
Effect of Redemption. From and after the date fixed for redemption, if funds available for the payment of the principal
of and interest (and premium, if any) on the Bonds so called for redemption have been duly provided, 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 no interest will accrue thereon from and after the redemption date specified in such notice.

Parity Bonds for Refunding Purposes Only
The Authority will covenant in the Indenture that it will not create, or permit the creation of, any pledge, lien, charge
or other encumbrance upon the Revenues and other assets pledged or assigned under the Indenture while any of the
Bonds are Outstanding, other than (a) the Bonds, and (b) bonds issued to defease or refund the Bonds or any previously
issued refunding bonds. See APPENDIX C.
In addition, the Authority expressly reserves the right to enter into one or more other indentures for any of its corporate
purposes, including other programs under the Bond Law, and reserves the right to issue other obligations for such
purposes.

Registration, Transfer and Exchange
The provisions of the Indenture regarding the exchange and transfer of the Bonds apply only during any period in
which the Bonds are not subject to DTC’s book-entry system. While the Bonds are subject to DTC’s book-entry
system, their exchange and transfer will be effected through DTC and the Participants and will be subject to the
procedures, rules and requirements established by DTC. See APPENDIX E.
Registration. The Trustee will keep or cause to be kept at its Trust Office sufficient records for the registration and
transfer of the Bonds, which will be the Bond Register and will at all times during regular business hours be open to
inspection by the Authority with reasonable notice; and, upon presentation for such purpose, the Trustee will, under
such reasonable regulations as it may prescribe, register or transfer or cause to be registered or transferred, the Bonds
on those records.
Transfer. Any Bond may in accordance with its terms, be transferred, upon the Bond Register, 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 in a form acceptable to the Trustee, duly executed.
Whenever any Bond is surrendered for transfer, the Authority will execute and the Trustee will thereupon authenticate
and deliver to the transferee, a new Bond or Bonds of like Series, tenor, maturity and aggregate principal amount. No
Bonds selected for redemption will be subject to transfer pursuant to the Indenture, nor will any Bond be subject to
transfer, during the 15 days prior to the selection of Bonds for redemption.
The cost of printing any Bonds and any services rendered or any expenses incurred by the Trustee in connection with
any transfer or exchange will be paid by the Authority. However, the Owners of the Bonds will be required to pay
any tax or other governmental charge required to be paid for any exchange or registration of transfer, and the Owners
of the Bonds will be required to pay the reasonable fees and expenses of the Trustee and Authority in connection with
the replacement of any mutilated, lost or stolen Bonds.
Exchange. Bonds may be exchanged at the Trust Office of the Trustee for Bonds of the same Series, tenor and
maturity and of other Authorized Denominations. No Bonds selected for redemption will be subject to exchange
pursuant to the Indenture, nor will any Bond be subject to exchange, during the 15 days prior to the selection of Bonds
for redemption.

DEBT SERVICE SCHEDULES
The Bonds
The following table presents the annual debt service on the Bonds, assuming there are no optional redemptions or
extraordinary redemptions.

ANNUAL DEBT SERVICE SCHEDULE FOR THE BONDS*
Year Ending
September 2

Principal

2019
2020
2021
2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033
2034
2035
2036
2037
2038
2039
2040
2041
2042
2043
2044
2045
2046
2047
2048
Total:
* Preliminary; subject to change.

Interest

Total Debt Service

The Assessment Bonds
General. The following table summarizes the anticipated debt service payments to be received by the Authority as
the result of its ownership of the Assessment Bonds.

ANNUAL DEBT SERVICE SCHEDULE FOR THE ASSESSMENT BONDS*

Year Ending
September 2

Principal

2019
2020
2021
2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033
2034
2035
2036
2037
2038
2039
2040
2041
2042
2043
2044
2045
2046
2047
2048
Total

* Preliminary, subject to change.

Interest

Total Debt Service

Bond Debt Service Coverage
Year Ending
September 2
2019
2020
2021
2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033
2034
2035
2036
2037
2038
2039
2040
2041
2042
2043
2044
2045
2046
2047
2048

Bond Debt
Service

Assessment Bond
Debt Service

Difference

SECURITY FOR THE BONDS
This section generally describes the security for the Bonds set forth in the Indenture, portions of which are summarized
in more detail in APPENDIX C. Capitalized terms used but not defined in the section are defined in APPENDIX C.

General
Pledge of Revenues and Other Assets. Subject to the provisions of the Indenture regarding payment of Trustee fees
and regarding defeasance, the Bonds are secured by a first lien on and pledge of all of the “Revenues” (as defined
below). The Bonds will be equally secured by a pledge, charge and lien upon the Revenues without priority for any
Bond over any other Bond; and the payment of the interest on and principal of the Bonds and any premiums upon the
redemption of any Bond will be secured by such pledge, charge and lien upon the Revenues.
Definition of Revenues. The Indenture defines “Revenues” as follows:
(a) All amounts received from the City pursuant to any Assessment Bonds,
(b) Any proceeds of the Bonds originally deposited with the Trustee and all moneys deposited and
held from time to time by the Trustee in the funds and accounts established hereunder (other than
the Costs of Issuance Fund and the Surplus Fund); and
(c) Investment income with respect to any moneys held by the Trustee in the funds and accounts
established hereunder (other than the Surplus Fund).
Transfer and Assignment to Trustee. Under the Indenture, the Authority will transfer in trust and assign to the
Trustee, for the benefit of the Owners from time to time of the Bonds, all of the Revenues and all of the right, title and
interest of the Authority in the Assessment Bonds, subject to the terms of the Indenture.
The Trustee will be entitled to and will collect and receive all of the Revenues, and any Revenues collected or received
by the Authority will be deemed to be held, and to have been collected or received, by the Authority as the agent of
the Trustee, and will promptly be paid by the Authority to the Trustee.
The Trustee also will be entitled to and, subject to the provisions of the Indenture, will take all steps, actions and
proceedings reasonably necessary in its judgment to enforce, either jointly with the Authority or separately, all of the
rights of the Authority and all of the obligations of the City under the Assessment Bonds.

Limited Obligation
THE BONDS, THE INTEREST THEREON, AND ANY PREMIUMS PAYABLE ON THE REDEMPTION
OF THE BONDS, ARE LIMITED OBLIGATIONS OF THE AUTHORITY PAYABLE SOLELY FROM
REVENUES AND OTHER ASSETS PLEDGED UNDER THE INDENTURE, AND ARE NOT AN
INDEBTEDNESS OF THE CITY, THE COUNTY, THE STATE OF CALIFORNIA (THE “STATE”) OR
ANY OF ITS POLITICAL SUBDIVISIONS, AND NEITHER THE MEMBERS OF THE AUTHORITY, THE
CITY, THE COUNTY, THE STATE NOR ANY OF ITS POLITICAL SUBDIVISIONS IS LIABLE ON THE
BONDS. NEITHER THE FAITH AND CREDIT NOR THE TAXING POWER OF THE CITY, THE
COUNTY OR THE STATE OR ANY POLITICAL SUBDIVISION THEREOF IS PLEDGED TO THE
PAYMENT OF THE BONDS. THE AUTHORITY HAS NO TAXING POWER.

Allocation of Revenues
Establishment of Revenue Fund. Under the Indenture, the Trustee will establish and maintain a separate trust fund
to be known as the “Revenue Fund” and the following separate accounts therein: the “Interest Account,” the “Principal
Account” and the “Prepayment Account.”
All Revenues representing debt service paid by the City on the Assessment Bonds will be promptly deposited by the
Trustee upon receipt thereof in the Revenue Fund.

Any Revenues representing the payment of delinquent principal of or interest on the Assessment Bonds will
immediately be deposited in the Revenue Fund.
Allocation by Trustee; Flow of Funds. On each Interest Payment Date and date for redemption of the Bonds, the
Trustee will transfer from the Revenue Fund and deposit into the following respective accounts for the Bonds, the
following amounts in the following order of priority, the requirements of each such account (including the making up
of any deficiencies in any such account resulting from lack of Revenues sufficient to make any earlier required deposit)
at the time of deposit to be satisfied before any transfer is made to any account subsequent in priority.
(1)
Interest Account. On each Interest Payment Date and redemption date, the Trustee will deposit in the Interest
Account an amount required to cause the aggregate amount on deposit in the Interest Account to equal the amount of
interest due or becoming due and payable on such Interest Payment Date on the Bonds or to be paid on the Bonds
being redeemed on such date. No deposit need be made into the Interest Account if the amount contained therein is
at least equal to the interest becoming due and payable upon the Bonds on the next succeeding Interest Payment Date
or redemption date, as applicable. All moneys in the Interest Account will be used and withdrawn by the Trustee
solely for the purpose of paying interest on the Bonds as it becomes due and payable (including accrued interest on
any of the Bonds redeemed prior to maturity). If the amounts on deposit in the Interest Account on any Interest
Payment Date or redemption date are insufficient for any reason to pay the aggregate amount of interest then coming
due and payable on the Bonds, the Trustee will apply such amounts to the payment of interest on each of the Bonds
on a pro rata basis.
(2)
Principal Account. On each Interest Payment Date and redemption date on which the principal of the Bonds
is payable, the Trustee will deposit in the Principal Account an amount required to cause the aggregate amount on
deposit in the Principal Account to equal the principal amount of, and premium (if any) on, the Bonds coming due and
payable on such Interest Payment Date, or required to be redeemed on such date; provided, however, that no amount
will be deposited to effect an optional redemption unless the Trustee has first received a certificate of an Independent
Financial Consultant to the effect that such deposit to effect an optional redemption of the Bonds will not impair the
ability of the Authority to make timely payment of the principal of and interest on the Bonds, assuming for such
purposes that the City continues to make timely payment on all Assessment Bonds not then in default. All moneys in
the Principal Account will be used and withdrawn by the Trustee solely for the purpose of:
(i) paying the principal of the Bonds at the maturity thereof,
(ii) paying the principal of the Term Bonds upon the mandatory sinking fund redemption thereof, or
(iii) paying the principal of and premium (if any) on any of the Bonds upon the optional redemption thereof.
If the amounts on deposit in the Principal Account on any Interest Payment Date or date of redemption, are insufficient
for any reason to pay the aggregate principal amount of, and premium (if any) on, the Bonds then coming due and
payable (whether at maturity or upon the redemption thereof), the Trustee will apply such amounts in the following
order of priority: first, to the payment of the principal of the Bonds which mature by their terms on such Interest
Payment Date, and second, to the payment of the principal of the Bonds to be redeemed through mandatory sinking
payment redemption, in each case on a pro rata basis.
(3)
Prepayment Account. All funds received by the Authority from the prepayment of the Assessment Bonds
due to prepayments of the Assessments will be deposited in the Prepayment Account to redeem Bonds pursuant to the
Indenture.
If on any Interest Payment Date the amount on deposit in the Revenue Fund is inadequate to make the transfers
described above as a result of a payment default on the Assessment Bonds, the Trustee will immediately notify the
Authority of the amount needed to make the required deposits described above. If, following such notice, the Trustee
receives additional payments from the City to cure such shortfall, the Trustee will deposit such amounts to the Revenue
Fund for application as set forth above.
On September 2 of each year, after making the deposits and payments described above, the Trustee will transfer all
amounts remaining on deposit in the Revenue Fund to the Surplus Fund.

No Reserve Fund
No Reserve Fund will be established for the Bonds or the Assessment Bonds.

Non-Asset Bonds
The aggregate principal amount of the Assessment Bonds is $2,673,056.80, which is less than the total principal
amount of the Bonds of $2,810,000. Scheduled payment of debt service on the Assessment Bonds when due provides
sufficient funds to the Authority to pay the principal of and interest on the Bonds when due.
The redemption premium on the Assessment Bonds is designed to generate Revenues to redeem a sufficient amount
of Bonds so that debt service on the Assessment Bonds after an early redemption is sufficient to provide the Authority
with funds to pay the principal of, and interest on the Bonds when due. (See “Cash Flows” above.)

Prepayment Premium Schedule for Assessment Bonds
To come……

Investment of Moneys in Funds
All moneys in any of the funds or accounts established with the Trustee pursuant to the Indenture will be invested by
the Trustee solely in Permitted Investments. See APPENDIX C for a definition of “Permitted Investments” and other
restrictions on the investment of moneys in the funds and accounts held under the Indenture.

SECURITY FOR THE ASSESSMENT BONDS

This section contains only a brief description of the Fiscal Agent Agreement, which is summarized in more detail in
APPENDIX D. Capitalized terms used but not defined in this section have the meanings given in APPENDIX D.

Assessments
General. The Assessment Bonds are issued upon and are secured by the unpaid Assessments against the Assessment
Parcels, together with related interest. The unpaid Assessments together with related interest constitute a trust fund
for the redemption and payment of the principal of the Assessment Bonds and the interest thereon.
All the Assessment Bonds are secured by the monies in the Redemption Fund held under the Fiscal Agent Agreement.
Principal of and interest on the Assessment Bonds are payable exclusively out of the Redemption Fund.
No Personal Obligation of Assessment Parcel Owners. Although the unpaid Assessments constitute fixed liens
on the Assessment Parcels, they do not constitute personal indebtedness of the owners of the Assessment
Parcels. Furthermore, there can be no assurance as to the ability of the owners to pay the unpaid Assessments.
Collection of Assessments. The unpaid Assessments levied on the Assessment Parcels will be collected in annual
installments, together with interest on the declining balances, on the tax roll of the County on which general taxes on
real property are collected, and the unpaid Assessments are payable and become delinquent at the same time and in
the same proportionate amounts and bear the same proportionate penalties and interest after delinquency as do general
taxes, and the Assessment Parcels are subject to the same provisions for sale and redemption as are properties for
nonpayment of general taxes.
The annual Assessment installments together with interest are to be paid into the Redemption Fund, which will be
used to pay the principal of and interest on the Assessment Bonds as they become due.

Limited Obligation. The Assessment Bonds are not secured by the general taxing power of the City or the State
or any political subdivision of the State, and neither the City nor the State nor any political subdivision of the
State has pledged its full faith and credit for the payment thereof.

Covenant to Commence Foreclosure Proceedings
The Bond Law provides that if any Assessment or Assessment installment or any related interest is not paid when due,
the City may order the institution of a court action to foreclose the lien of the unpaid Assessment. In such an action,
the real property subject to the unpaid Assessment may be sold at judicial foreclosure sale.
This foreclosure sale procedure is not mandatory. However, in the Fiscal Agent Agreement, the City covenants with
and for the benefit of the Owners of the Assessment Bonds that it will order, and cause to be commenced, and thereafter
diligently prosecute an action in the superior court to foreclose the lien of any Assessment or installment thereof which
has been billed, but has not been paid, pursuant to and as provided in Sections 8830 and 8835, inclusive of the Bond
Law and the conditions described below.
The Finance Director will notify the City Attorney of any such delinquency of which the Finance Director is aware,
and the City Attorney will commence, or cause to be commenced, such foreclosure proceedings. For this purpose,
“commence” means and includes any actions preparatory to filing of any complaint.

The following conditions apply to the foreclosure proceedings, which will be commenced within 60 days after any of
the following determinations have been made, which will be made by the Finance Director not later than October 1 of
each Fiscal Year:
(A)
If the Finance Director determines that there is a delinquency in the payment of three or more
installments of the Assessments for a prior Fiscal Year or Years for any single parcel of land in the
Assessment District, foreclosure will be commenced against each parcel of land in the Assessment District
with a delinquency in the payment of three or more installments of the Assessments for the prior Fiscal Year
or Years.
(B)
If the Finance Director determines that the total amount of delinquent Assessment for the prior Fiscal
Year for the entire Assessment District exceeds 4% of the total Assessments due and payable for the prior
Fiscal Year, foreclosure will be commenced against each parcel of land within the Assessment District with
any amount of delinquency for the prior Fiscal Year or Years.
Provided, however, that nothing in the Fiscal Agent Agreement will prevent the Finance Director or the City Attorney
from causing the commencement of foreclosure proceedings before the occurrence of any of the foregoing.
Notwithstanding the foregoing, the City may elect to defer foreclosure proceedings on any parcel if the City has
received funds equal to the delinquent Assessments from any other source, and those funds are available to contribute
toward the payment of the principal of (including Sinking Fund Payments) and interest on the Assessment Bonds
when due (including without limitation funds received under the Teeter Plan and funds from the sale of the receivables
associated with delinquent Assessment).

Tax Covenants
The City has agreed to take all reasonable actions required to maintain the status of the interest on the Bonds as
excludable from gross income for federal income tax purposes and as exempt from State of California personal income
taxes.

Continuing Disclosures
The City has covenanted for the benefit of the holders and beneficial owners of the Bonds to provide certain financial
information and operating data relating to the Assessment District by not later than March 31 of each year (the “Annual
Report”), commencing on March 31, 2019 and to provide notices of the occurrences of certain listed events.
The specific nature of the information to be contained in the Annual Report and the notices of listed events is set forth
in APPENDIX C – “FORM OF CONTINUING DISCLOSURE CERTIFICATE.” These covenants have been made
in order to assist the Underwriter in complying with S.E.C. Rule 15c2-12(b)(5) (the “Rule”).
The City has substantially complied with its continuing disclosure covenants with certain exceptions as listed in the
section “CONTINUING DISCLOSURES”.

No Reserve Fund
The Fiscal Agent Agreement does not establish a debt service reserve fund for the Assessment Bonds. Additionally,
the Indenture does not establish a debt service reserve fund for the Bonds. See “THE BONDS – No Reserve Fund.”

Priority of Lien
Each Assessment and each Assessment installment, and any related interest and penalties, constitutes a lien against
the parcel of land on which it was imposed until the same is paid. The lien is subordinate to all fixed special assessment
liens imposed upon the same property prior to the date that the Assessments became a lien on the property assessed
(which is the same date the original assessments for the Assessment District became a lien), but has priority over all
private liens and over all fixed special assessment liens which may thereafter be created against the property. The lien
is co-equal to and independent of the lien for general taxes and any community facilities district special taxes. See
“THE ASSESSMENT DISTRICT – Direct and Overlapping Governmental Obligations.”
The assessments and each installment thereof and any interest and penalties thereon constitute a lien against the lots
and parcels of land on which they were imposed until the assessments are paid. This lien is subordinate to all fixed
special assessment liens previously imposed upon the same property, but has priority over all private liens and over
all fixed special assessment liens, which may thereafter be created against the property. Such a lien is co-equal to and
independent of the lien for general taxes and any lien imposed under the Mello-Roos Community Facilities Act of
1982, as amended (the “Mello-Roos Act”) for community facilities district special taxes or other special taxes.
There are no known assessment liens prior to the lien of the assessments securing the Bonds on the parcels in the
Assessment District.
As of the date of this Official Statement, there are three additional authorized community facility districts with special
taxes on parcels in the Assessment District which are on parity with the Assessments.

These three districts are:

Special Districts

Amount of Special Tax Levied Annually

1

Belvedere-Tiburon Library Agency Community
Facilities District No. 1995-1

$66

2

Marin County Open Space Financing Authority Series
2002 Revenue Bonds, [CFD No. 1993-1 (Old St.
Hilary’s Open Space) Special Tax Bonds Series A,
1995]

$98

3

Marin County Open Space Financing Authority Series
2002 Revenue Bonds, [CFD No. 1997-1 (Old St.
Hilary’s Open Space) Special Tax Bonds, Series 1997]

$98

The City is not aware of any additional authorized assessments or special taxes within or overlapping the Assessment
District.

No Additional Obligations
The City will covenant in the Fiscal Agent Agreement that no additional bonds or other obligations will be issued or
secured by the Assessments.

Teeter Plan
In 1949, the California Legislature enacted an alternative method for the distribution of property taxes to local
agencies. This method, known as the “Teeter Plan,” is found in Sections 4701-4717 of the California Revenue and
Taxation Code. Upon adoption and implementation of this method by a county board of supervisors, local agencies
for which the county collects property taxes and certain other public agencies and taxing areas located in the county
receive annually the full amount of their shares of property taxes and other levies collected on the secured roll,
including delinquent property taxes which have yet to be collected. While the county bears the risk of loss on unpaid
delinquent taxes, it retains the penalties associated with delinquent taxes when they are paid. In turn, the Teeter Plan
provides participating local agencies with stable cash flow and the elimination of collection risk.
The County initiated the Teeter Plan in fiscal year 1993-94.
Once adopted, a county’s Teeter Plan will remain in effect in perpetuity unless the board of supervisors orders its
discontinuance or unless, prior to the commencement of a Fiscal Year, a petition for discontinuance is received and
joined in by resolutions of the governing bodies of not less than two-thirds of the participating districts in the county.
An electing county may, however, decide to discontinue the Teeter Plan with respect to any levying agency in the
county if the board of supervisors, by action taken not later than July 15 of a Fiscal Year, elects to discontinue the
procedure with respect to such levying agency and the rate of secured tax delinquencies in that agency in any year
exceeds 3% of the total of all taxes levied on the secured roll by that agency.

THE ASSESSMENT DISTRICT
General
Location and Description. The Assessment District is located in the City and is comprised of 59 Assessment Parcels,
as further described below: The Assessment District is within the City limits of the City of Belvedere and was formed
as the Acacia/Laurel Utility Undergrounding Assessment District for the acquisition and/or construction of the public
improvements described in and for the City’s Acacia/Laurel Utility Undergrounding Assessment District. The
Assessment District is composed primarily of improved single-family residences, two City parcels, a church parcel, a
below market housing parcel, a Sanitary District 5 parcel and the San Francisco Yacht Club parcels. Acacia and
Laurel Streets within the Assessment District provide one of two primary access points to the interior parcels of the
island. See the Regional Map on page 6.

Property Ownership in the Assessment District
There are 59 parcels within the Assessment District, of which 2 are not assessed, and 7 have prepaid their Assessments
(including two parcels owned by the City, a church parcel and a below market housing parcel) leaving 50 parcels with
unpaid assessments securing the Bonds. Ownership in the Assessment District is diversified among individual
homeowners, some multi-family units and the San Francisco Yacht Club. See “APPENDIX B” for a parcel-by-parcel
listing of the parcels within the Assessment District.
All parcels in the Assessment District are improved with single family homes, condominium apartments and some
multi-family units, except two parcels owned by the City, a church parcel, a sanitary district parcel, a below market
housing parcel, and the San Francisco Yacht Club. The City’s assessment, the church parcel, the sanitary district
parcel, and the below market housing parcel assessments have been paid in cash.

2018-19 Assessed Valuations and Participating Parcels
Assessed Value
Assessed Parcels

57

$75,361,035

Assessments paid in cash

7

$5,228,767

Total Assessments to Bond

50

$70,132,268

Source: Final Assessment Roll confirmed by City Finance Officer

For additional information about the Assessment District and the City, see APPENDIX A. The assessment diagram
of the Assessment District is included in the Engineer’s Report attached as APPENDIX B.
The total amount of unpaid Assessments securing the Assessment Bonds is $2,688,205.85.
See Table 3 for a complete listing of all parcels in the Assessment District.

Methods of Assessment and Assessment Spread
As described in the Final ‘Engineer’s Report dated as of August 27, 2018 (the “Engineer’s Report”), the Assessments
are spread in accordance with the spread methodology as described in the Engineer’s Report. The Engineer’s Report
is attached as APPENDIX B.
Assessment Ranges per Parcel
The ranges of the projected Fiscal Year 2018-19 Assessments per parcel within the Assessment District are set forth
in the table below.

Table 2
Approximate Range of Assessment Liens and Annual Levies by Parcel
Acacia/Laurel
Number of Assessed Parcels (net of prepayments)
Highest Assessment Lien (single ownership)
Lowest Assessment Lien
Highest Fiscal Year 2018-19 Assessment Levy
Lowest Fiscal Year 2018-19 Assessment Levy

50 Parcels
$277,451.80
$ 35,842.05
$ XXXX
$ XXXX

Assessed Property Values
No Appraisal of Property in the Assessment District. The City has not commissioned an appraisal of the taxable
property in the Assessment District in connection with the issuance of the Bonds. Therefore, the valuation of the
taxable property in the Assessment District set forth in this Official Statement will be the County Assessor’s values
(See Table 1).
Background Regarding Assessed Values in California. Under Article XIIIA of the California Constitution, assessed
values established by county assessors reflect market values as of the date a given parcel was last reassessed and are
increased by a maximum of 2% per year. A county may reassess a parcel only upon a change in ownership (of a 50%
ownership interest or more) or upon new construction on the parcel.
Therefore, the assessed values of the parcels within the Assessment District generally reflect the sales price of the
parcel when it was acquired by its current owner, plus the increased value attributable to any new construction that
has occurred since it was last acquired, then increased by a maximum of 2% per year. Therefore, the assessed value
of property does not necessarily reflect its current market value. The actual market value of a given parcel within the
Assessment District, if sold at foreclosure, may be higher or lower than that parcels’ current assessed value.
Economic and other factors beyond the property owners’ control, such as economic recession, deflation of land values,
financial difficulty or bankruptcy by one or more property owners, or the complete or partial destruction of an
Assessment Parcel caused by, among other possibilities, earthquake, flood, fire, tsunami or other natural disaster,
could cause a reduction in the assessed value within the Assessment District. See “BOND OWNERS’ RISKS –
Factors Affecting Parcel Value and Aggregate Values.”
Current Assessor’s Roll Values. The total value of the parcels within the Assessment District with unpaid
Assessments is based on the full cash value of the parcels shown upon the last equalized assessment rolls of the
County.
The Bonds will be secured by the 50 parcels with unpaid Assessments.
See Table 1 for a table showing the assessed valuation of each parcel within the Assessment District, based on the
current County assessment rolls.

Value-to-Lien Ratios
General Information Regarding Value-to-Lien Ratios. The value-to-lien ratio on the Bonds will generally vary over
their life as a result of changes in the value of the property, which is security for the Assessments and the principal
amount of the Bonds.
In comparing the aggregate assessed value of the real property within the Assessment District and the principal amount
of the Bonds, it should be noted that only real property upon which there is a delinquent Assessment can be foreclosed.
In any event, individual parcels may be foreclosed upon to pay delinquent installments of the Assessments levied
against those parcels. The principal amount of the Bonds is not allocated pro rata among the parcels within the
Assessment District; rather, the total Assessment for the Assessment District has been allocated among the parcels
within the Assessment District according to the method of assessment apportionment shown in the Engineer’s Report.

The value to lien ratio excludes the liens of special taxes or other assessments affecting property in the Assessment
District. See “SECURITY FOR THE BONDS – Priority of Lien.”
Assessed Values and Value-to-Lien Ratio. The table below shows the estimated value-to-lien ratios for the property
in the Assessment District based on the assessed values of the 50 parcels with unpaid Assessments, and the lien
represented by the unpaid Assessments.
No assurance can be given that the amounts shown in this table will conform to those ultimately realized in the event
of a foreclosure action following delinquency in the payment of the Assessments.

Table 3
Assessed Values and Value-to-Lien Ratio
ASMT #
1
2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33
34
35
36
37
38
39
40
41
42
43
44
45
46
47
48
49
50
51
52
53
54
55
56
57
58
59

APN #

Owner Name

Assessment

060-151-02 Moseley Family Trust
46,992.05
060-151-03 Not Used
060-154-01 Not Used
060-154-18 Susan Imel Trust
69,781.92
060-154-05 Gregory Spencer & Katya Sorokko
52,585.72
060-154-19 Gail Harter Trust
37,878.44
060-154-20 Peter & Miriam Ganz Trust
62,088.88
060-154-08 Douglas & Daniel Gooding
53,943.31
060-154-09 Laurence & Alisa Bekins Trust
35,842.05
060-152-20 Geoffrey & Caroline Beard Trust 2001
35,842.05
060-152-21 Carr Family Revocable Intervivos Trust
51,906.92
060-152-14 Ari & Nicole Klinsky
51,906.92
060-152-13 Morris & Debra Flaum Trust
47,155.34
060-152-17 Speaks Family Revocable Trust
47,155.34
060-152-18 Vincent Wu & Maria Wei
81,095.22
060-152-11 Parker Berling
47,155.34
060-152-10 Ricardo Sunderland & Patricia Millan
47,155.34
060-152-09 John Ryan & Ciara McKenna
47,155.34
060-071-01 City of Belvedere
69,781.92
060-155-21 Reichardt Living Trust
60,278.76
060-155-24 Jeff & Janet Deleuse
53,264.52
060-155-25 Wray & Nellie Fleming Trust
53,264.52
060-155-26 Cynthia Hills Trust
53,264.52
060-155-27 Colleen Sherlock
53,264.52
060-155-23 Sandra Saputo Revocable Trust
35,842.05
060-155-19 Solomon Family Trust
47,155.34
060-155-01 Keith Cox & Hilary Foss & Laura & Mattlew Blair
70,275.95
060-155-02 Laurance & Jeanette Mathews Trust
46,024.01
060-155-03 Roderick Hall & Judith Ward Trust
47,155.34
060-155-04 Sidney & Anne Sheray Trust
47,155.34
060-155-05 Richard & Cynthia Armellini
41,498.69
060-155-06 Leslie & Carol Benet Trust
41,498.69
060-155-07 Michael & Gayle Blum Family Trust
47,155.34
060-155-08 Tammy & Yuchol Nam
47,155.34
060-155-09 Margarita Lacey Trust
47,155.34
060-155-10 Nancy Barbour
58,468.63
060-173-01 Williamson Revocable Trust
47,155.34
060-173-02 Kenefick Family Trust
47,155.34
060-173-25 Svi Futerman & Michal Steinberg
58,468.63
060-173-21 Michael Varshavsky & Galina Mishnyakova
47,155.34
060-091-09 Andrew Allen Continuation Trust
45,345.21
060-091-08 Cypress Tree LP
49,870.53
060-091-06 Terry & Franci Halberg Kesler Trust
47,155.34
060-091-15 Kevin & Katherine Swift Living Trust
42,630.02
060-091-14 Joseph & Carol Rodrigues
42,630.02
060-091-04 Sanitary District #5
23,577.67
060-091-12 Belvedere Tiburon housing Assn.
68,650.59
060-091-13 First Church of Christ Scientist Belvedere
79,285.09
060-092-10 Andrew Allen Continuation Trust
64,351.54
060-092-12 Belvedere Land Co. Partnership
49,418.00
060-092-13 Belvedere Land Co. Partnership
52,811.98
060-092-21 Belvedere Land Co. Partnership
65,256.61
060-095-01 City of Belvedere
35,842.10
060-094-02 San Francisco Yacht Club
35,842.05
060-094-01 San Francisco Yacht Club
72,270.85
060-261-02 San Francisco Yacht Club
169,338.90
060-195-20 George Rygg & Nancy Bartusch Trust
53,261.60
060-195-25 Wayne & Caren Stacy
45,571.48
060-173-13 Cottage Coastal Builders LLC
53,717.05
Total
2,673,056.80
*No value, City of Belvedere
***Assessment paid
**No value, Sanitary District
****Excludes paid, unassessed parcels
_________________
Source: ILS Associates, County of Marin

Assessed
Value
1,453,820
***
***

***

192,750
1,420,229
194,845
3,750,000
741,261
1,048,515
2,309,580
358,341
1,913,925
2,069,703
1,892,906
1,711,526
349,253
2,398,634
1,950,875
*
2,917,248
1,598,788
933,220
1,075,549
1,665,561

***
800,000
1,825,279
***

***
***
***

***

****

2,193,886
833,830
1,639,284
123,027
187,704
1,844,831
262,881
2,316,568
898,276
232,339
1,951,491
315,551
478,097
2,588,933
918,612
1,688,927
1,688,927
**

707,012
725,700
938,639
1,109,665
*
609,436
3,110,023
1,347,137
1,435,684
3,089,000
2,325,000
70,132,268

****

Value/Lien
Ratio
30.94
NA
NA
2.76
27.01
5.14
60.40
13.74
29.25
64.44
6.90
36.87
43.89
40.14
21.11
7.41
50.87
41.37
NA
48.40
30.02
17.52
20.19
31.27
NA
16.97
25.97
NA
46.52
17.68
39.50
2.96
3.98
39.12
5.57
39.62
19.05
4.93
33.38
6.69
10.54
51.91
19.48
39.62
39.62
NA
NA
NA
10.99
14.68
17.77
17.00
NA
17.00
43.03
7.96
26.96
67.78
43.28
26.24

The lien amounts shown in the table above do not include the currently outstanding overlapping special tax liens on
the property within the Assessment District, or any additional liens or future indebtedness which may be imposed by
public entities. See “SECURITY FOR THE BONDS – Priority of Lien”, and “BONDOWNERS’ RISKS – Parity
Taxes and Special Assessments”. The City has no control over the amount of additional indebtedness that may be
issued in the future by other public entities, the payment of which, through the levy of a tax, or special tax, could be
on a parity with the assessments levied against the parcels in the Assessment District.
In addition, while certain construction related liens and mortgage liens may encumber the parcels in the Assessment
District, the outstanding amount of any such liens has not been included in the calculation of the value to lien ratios
specified below. All private liens are subordinate to the lien of the unpaid Assessments.
The total unpaid assessments levied in the Assessment District is $2,673,056.80. The table above shows the value to
lien ratios for all parcels in the Assessment District after cash payments. The average assessed value to lien ratio is
26.30 to 1, with a range of 67.78 to 1 to 2.76 to 1.
Value-to-Lien Ratio Distribution. The following table shows the value-to-lien ratio distribution in the Assessment
District based on 2018-19 assessed values and the burden of the Assessments.

Table 4
Combined Assessed Values and Value-to-Lien Ratio
Top 10 Property Owners by Assessed Values
(Assessed Parcels Securing the Bonds)
# Of
Parcels

Owner

3
1
1
1
1
1

San Francisco Yacht Club
Peter & Miriam Ganz Trust
Wayne & Caren Stacy
Reichardt Living Trust
Cypress Tree LP
Ricardo Sunderland &
Patricia Millan
Cottage Coastal Builders
LLC
Nancy Barbour
Geoffrey & Caroline Beard
Trust 2001
Roderick Hall & Judith
Ward Trust
TOP 10 OWNERS
TOTAL:
All Other Property Owners
Total
Grand Total

1
1
1
1
13
37
50

Total Assessed Value

Assessments as
Confirmed and Recorded

$5,066,596
$3,750,000
$3,089,000
$2,917,248
$2,588,933
$2,398,634

$277,451.80
$62,088.88
$45,571.48
$60,278.76
$49,870.53
$47,155.34

Value
to
Lien
Ratio
18.26
60.40
67.78
48.40
51.91
50.87

$2,325,000

$53,717.05

43.28

$2,316,568
$2,309,580

$58,468.63
$35,842.05

39.62
64.44

$2,193,886

$47,155.34

46.52

$28,955,445

$737,598.95

39.26

$41,136,823

$1,928,606.95

21.33

$70,132,268

$2,666,205.90

26.30

1) Assessed value as shown on County Assessor’s Roll for 2018-19
2) See Engineer’s report for methodology of assessment levy
Sources: ILS Associate, Engineer of Work
* Preliminary, subject to change.
Source: Marin County Fiscal Year 2018/19 Secured Property Roll

Value-to-Lien Ratios on a Parcel-by Parcel Basis. A summary of the value to lien ratios of the Assessment Parcels
on a parcel-by-parcel basis based on fiscal year 2018-19 assessed values, and the burden of the Assessments, is set
forth in Table 3.

Delinquencies
Under the Bond Law, the lien of any unpaid and delinquent installments of the Assessments (and the related penalties
and interest) are equal in priority to the lien of the Assessments.

Direct and Overlapping Governmental Obligations
Overlapping Taxes, Charges and Assessments. Contained within the boundaries of the Assessment District are certain
overlapping local agencies providing public services and assessing property taxes, assessments, special taxes and other
charges on the property in the Assessment District. Many of these local agencies have outstanding debt.
The current and estimated direct and overlapping obligations affecting the property in the Assessment District are
shown in the following table, which was prepared by California Municipal Statistics, Inc., and is included for general
information purposes only. The City has not reviewed these reports for completeness or accuracy and makes no
representation in connection therewith.
The Debt Report generally includes long term obligations sold in the public credit markets by public agencies whose
boundaries overlap the boundaries of the Assessment District in whole or in part. Such long-term obligations generally

are not payable from revenues of the City except as indicated, nor are they necessarily obligations secured by land
within the Assessment District. In many cases long term obligations issued by a public agency are payable only from
the general fund or other revenues of such public agency. Additional indebtedness could be authorized by the City or
other public agencies at any time.
The firm column in the table names the public agencies which have outstanding debt as of the date of the report and
whose territories overlap. The second column shows assessed valuation as a percentage of the total assessed value of
each overlapping agency identified in column 1. This percentage, multiplied by the total outstanding debt of each
overlapping agency (which is not shown in the table) produces the amount shown in column 3, which is the
apportionment of each overlapping agency’s outstanding debt on property in the Assessment District. See also the
section “SECURITY FOR THE BONDS-Priority of Lien” for other encumbrances on the parcels in the Assessment
District, some of which are on parity to assessment liens.

Table 5
Direct and Overlapping Debt
CITY OF BELVEDERE ACACIA/LAUREL UTILITY UNDERGROUND ASSESSMENT DISTRICT
2018-19 Local Secured Assessed Valuation: $77,715,420
DIRECT AND OVERLAPPING TAX AND ASSESSMENT DEBT:
% Applicable
Marin Community College District General Obligation Bonds
0.097%
Tamalpais Union High School District General Obligation Bonds
0.163
Reed Union School District General Obligation Bonds
0.833
Marin Health Care District General Obligation Bonds
0.117
Marin Emergency Radio Authority Parcel Tax Revenue Bonds
0.080
Belvedere-Tiburon Library Community Facilities District No. 95-1
5.611
Marin County Open Space Community Facilities District Nos. 1993-1 and 1997-1
1.474
City of Belvedere Acacia/Laurel Utility Underground Assessment District
100.
(1)
TOTAL DIRECT AND OVERLAPPING TAX AND ASSESSMENT DEBT
OVERLAPPING GENERAL FUND DEBT:
Marin County General Fund Obligations
Marin County Pension Obligation Bonds
Marin County Transit District Authority General Fund Obligations
Marin Municipal Water District General Fund Obligations
Marin Community College District General Fund Obligations
City of Belvedere General Fund Obligations
TOTAL OVERLAPPING GENERAL FUND DEBT
COMBINED TOTAL DEBT

0.097%
0.097
0.097
0.123
0.097
3.282

Debt 10/1/18
$ 285,563
170,479
213,244
434,549
26,408
41,518
56,997
$1,228,758

$ 83,947
82,053
70
67
9,394
84,353
$259,884
$1,488,642 (2)

(1) Excludes 1915 Act bonds to be sold.
(2) Excludes tax and revenue anticipation notes, enterprise revenue, mortgage revenue and non-bonded capital lease
obligations.
Ratios to 2018-19 Assessed Valuation:
Direct Debt............................................................................... - %
Total Direct and Overlapping Tax and Assessment Debt ........ 1.58%
Combined Total Debt ............................................................... 1.92%

Source: California Municipal Statistics.

THE AUTHORITY
The Authority is a joint exercise of powers authority organized and existing under Articles 1 through 4 (commencing
with Section 6500) of Chapter 5 of Division 7 of Title 1 of the Government Code of the State of California (the “Joint
Powers Act”). The Authority was created by a Joint Exercise of Powers Agreement dated as of May 9, 2016, by and
between the City and the Belvedere Parking Authority. The Authority is a separate entity constituting a public
instrumentality of the State of California and was formed for the public purpose of assisting in financing and
refinancing projects pursuant to the Bond Law.
The Authority is governed by a board of five directors, which is composed of the members of the City Council. The
Authority is specifically granted all of the powers specified in the Joint Powers Act, including but not limited to the
power to issue bonds and to sell such bonds to public or private purchasers at public or by negotiated sale. The
Authority is entitled to exercise powers common to its members and necessary to accomplish the purpose for which
it was formed.

Pursuant to the Bond Law, the Authority has the power to purchase certain investments, including the Assessment
Bonds. The Authority has purchased the Assessment Bonds pursuant to this power.

BOND OWNERS' RISKS
The purchase of the Bonds described in this Official Statement involves a degree of risk that may not be appropriate
for some investors. The following includes a discussion of some of the risks which should be considered before making
an investment decision. This discussion does not purport to be comprehensive or definitive and does not purport to
be a complete statement of all factors which may be considered as risks in evaluating the credit quality of the Bonds.

Limited Obligation to Pay Debt Service
The Bonds. The Bonds are special obligations of the Authority payable solely from and secured solely by the Revenues
and funds pledged therefor in the Indenture, consisting primarily of debt service on the Assessment Bonds. See
“SECURITY FOR THE BONDS.”
The Assessment Bonds. The City has no obligation to pay principal of or interest on the Assessment Bonds if
Assessment collections are delinquent or insufficient, other than from amounts, if any, derived from the foreclosure
and sale of parcels for Assessment delinquencies. The City is not obligated to advance funds to pay debt service on
the Assessment Bonds.

Levy and Collection of the Assessments
General. The principal source of payment of principal of and interest on the Assessment Bonds is the proceeds of the
annual levy and collection of the Assessments against property within the Assessment District.
Limitation on Assessment Rate. The annual levy of the Assessments on any parcel is a fixed amount that cannot be
made at a higher rate even if the failure to do so means that the estimated proceeds of the levy and collection of the
Assessments, together with other available funds, will not be sufficient to pay debt service on the Assessment Bonds.
No Relationship Between Property Value and Assessment Levy. Because the Assessments amounts are not based
on property value, the levy of the Assessments will rarely, if ever, result in a uniform relationship between the value
of particular Assessment Parcels and the amount of the levy of the Assessments against those parcels. Thus, there
will rarely, if ever, be a uniform relationship between the value of the Assessment Parcels and their proportionate
share of debt service on the Assessment Bonds, and certainly not a direct relationship.
Factors that Could Lead to Assessment Deficiencies. The following are some of the factors that might cause the levy
of the Assessments on any particular Assessment Parcel to vary from the Assessments that might otherwise be
expected:
Property Tax Delinquencies. Failure of the owners of the Assessment Parcels to pay property taxes (and,
consequently, the Assessments), or delays in the collection of or inability to collect the Assessments by tax sale or
foreclosure and sale of the delinquent parcels, could result in a deficiency in the collection of Assessments. Sustained
or increased delinquencies in the payment of the Assessments could cause deficiencies in the City’s payment of debt
service on the Assessment Bonds, and consequently, cause the Authority to, ultimately, default in the payment on the
Bonds.
Other Laws. Other laws generally affecting creditors' rights or relating to judicial foreclosure may affect the ability
to enforce payment of Assessments or the timing of enforcement of Assessments. For example, the Soldiers and
Sailors Civil Relief Act of 1940 affords protections such as a stay in enforcement of the foreclosure covenant, a sixmonth period after termination of such military service to redeem property sold to enforce the collection of a tax or
assessment and a limitation on the interest rate on the delinquent tax or assessment to persons in military service if the
court concludes the ability to pay such taxes or assessments is materially affected by reason of such service.

Delays Following Assessment Delinquencies and Foreclosure Sales. The Fiscal Agent Agreement generally
provides that the Assessments are to be collected in the same manner as ordinary ad valorem property taxes are
collected and, except as provided in the special covenant for foreclosure described in “THE ASSESSMENT BONDS
– Covenant to Foreclose,” is subject to the same penalties and the same procedure, sale and lien priority in case of
delinquency as is provided for ordinary ad valorem property taxes. Under these procedures, if taxes are unpaid for a
period of five years or more, the property is subject to sale by the County.
If sales or foreclosures of property are necessary, there could be a delay in payments to the Authority, as owner of the
Assessment Bonds, pending such sales or the prosecution of foreclosure proceedings and receipt of the proceeds of
sale. See “SECURITY FOR THE ASSESSMENT BONDS.”

Payment of Assessments is not a Personal Obligation of the Property Owners
An owner of an Assessment Parcel is not personally obligated to pay the Assessments. Rather, the Assessments are
obligations only against the respective parcels against which they are levied. If, after a default in the payment of the
Assessments and a foreclosure sale, the resulting proceeds are insufficient, taking into account other obligations also
constituting a lien against the parcel, the City has no personal recourse against the property owner.

Assessed Valuations
No Appraisal. The Authority has not commissioned an appraisal of the parcels in the Assessment District in
connection with the issuance of the Bonds. The estimated valuation of the Assessment Parcels provided in this Official
Statement is based only on the County Assessor’s values (see Table 1).
Limitations Regarding Assessed Valuations. Assessed values do not necessarily represent market values. Article
XIIIA of the California Constitution (Proposition 13) defines “full cash value” to mean “the County assessor’s
valuation of real property as shown on the 1975/76 roll under ‘full cash value’, or, thereafter, the appraised value of
real property when purchased or newly constructed or when a change in ownership has occurred after the 1975
assessment,” subject to exemptions in certain circumstances of property transfer or reconstruction. The “full cash
value” is subject to annual adjustment to reflect increases, not to exceed 2% for any year, or decreases in the consumer
price index or comparable local data, or to reflect reductions in property value caused by damage, destruction or other
factors. Because of the general limitation to 2% per year in increases in full cash value of properties that remain in
the same ownership, the County tax roll does not reflect values uniformly proportional to actual market values.
Consequently, there can be no assurance that the assessed value of property within the Assessment District accurately
reflects the property’s market value. The future fair market value of the property may be different from its current
assessed value. No assurance can be given that any of the Assessment Parcels could be sold for the assessed value if
it should become delinquent and subject to foreclosure proceedings.

Property Values
The value of the Assessment Parcels is a critical factor in determining the investment quality of the Bonds. If a
property owner defaults in the payment of the Assessments, the City’s only remedy is to foreclose on the delinquent
property. Declines in property values in the Assessment District could result in property owners’ unwillingness or
inability to pay mortgage payments, as well as ad valorem property taxes and Assessments, when due. Under such
circumstances, bankruptcies could occur. Bankruptcy by property owners with delinquent Assessments would delay
the commencement and completion of foreclosure proceedings to collect delinquent Assessments.

The following is a discussion of specific risk factors that could affect the value of property in the Assessment
District.

Prolonged Economic Downturn. No assurance can be given that a prolonged economic downturn, or future changes
in the economy, will not have an impact on the property valuations listed herein, the willingness or ability of the parcel
owners within the Assessment District to pay their Assessments when due, or the future financial condition of any of
the owners of property within the Assessment District.
Seismic Conditions and Natural Disasters. The value of the Assessment Parcels can be adversely affected by a
variety of natural occurrences, particularly those that may affect infrastructure and other public improvements, and
private improvements and the continued habitability and enjoyment of such private improvements.
The areas in and surrounding the Assessment District, like those in much of California, may be subject to unpredictable
seismic activity. Significant fault zones in the region include the San Andreas and Hayward fault zones. The largest
recent earthquake was the October 17, 1989, Loma Prieta earthquake which registered 7.1 on the Richter Scale. This
earthquake was centered on the San Andreas Fault in the Santa Cruz Mountains approximately 80 miles south of the
Assessment District. No major damage was reported in the immediate area of the Assessment District from this
earthquake.
If a severe earthquake were to occur, there could be significant damage to both property and infrastructure in the
Assessment District. As a result, a substantial portion of the property owners may become unable or unwilling to pay
the Assessments when due. In addition, the value of the land in the Assessment District could be diminished in the
aftermath of a severe earthquake, reducing the resulting proceeds of foreclosure sales in the event of delinquencies in
the payment of the Assessments. Any of these events would likely cause a shortfall in the amounts payable to pay
debt service on the Assessment Bonds and, consequently, on the Bonds.
Other natural disasters could include, without limitation, tsunami, landslides, floods, wildfires, droughts or tornadoes.
One or more natural disasters could occur and could result in damage to improvements of varying seriousness. The
damage may entail significant repair or replacement costs and that repair or replacement may never occur either
because of the cost, or because repair or replacement will not facilitate habitability or other use, or because other
considerations preclude such repair or replacement. Under any of these circumstances there could be significant
delinquencies in the payment of Assessments, and the value of the parcels in the Assessment District may well
depreciate or disappear.
Climate Change/Sea Level Rise. Although very little of the property in the City directly abuts the San Francisco Bay,
certain parcels may still be vulnerable to property damage or reductions in assessed value as a result of future sea level
rise in the San Francisco Bay or other negative impacts resulting from climate change.
The predictions for sea level rise in the San Francisco Bay vary. A report released by the San Francisco Bay
Conservation Development Commission (“BCDC”) predicts sea levels in the Bay to rise 16 inches by 2050 and 55
inches by 2100. The State of California’s Fourth Climate Change Assessment, released in 2107, estimates sea level
rise for the year 2100 in the range of 14 inches to 94 inches (36 centimeters to 239 centimeters) with an additional
very low probability, worst case estimate that exceeds 108 inches (274 centimeters). A draft paper from the California
Climate Change Center posits that increases in sea level will be a significant consequence of climate change over the
next century.
Local impacts of climate change are not definitive, but parcels in the City could experience changes to local and
regional weather patterns, rising bay water levels, increased risk of flooding, changes in salinity and tidal patterns of
San Francisco Bay, coastal erosion, water restrictions and vegetation changes.
Hazardous Substances. One of the most serious risks in terms of the potential reduction in the property values is a
claim with regard to a hazardous substance. In general, the owners and operators of property may be required by law
to remedy conditions of the parcel relating to releases or threatened releases of hazardous substances. The federal
Comprehensive Environmental Response, Compensation and Liability Act of 1980, sometimes referred to as
“CERCLA” or the “Superfund Act,” is the most well-known and widely applicable of these laws, but California laws
with regard to hazardous substances are also stringent and similar. Under many of these laws, the owner or operator
is obligated to remedy a hazardous substance condition of property whether or not the owner or operator has anything
to do with creating or handling the hazardous substance. The effect, therefore, should any of the Assessment Parcels
be affected by a hazardous substance, is to reduce the marketability and value of the parcel by the costs of remedying

the condition, because the purchaser, upon becoming owner, will become obligated to remedy the condition just as is
the seller.
Although the Authority and the City are not aware that the owner or operator of any Assessment Parcels has such a
current liability, it is possible that such liabilities do currently exist. Further, it is possible that liabilities may arise in
the future resulting from the existence, currently, on the parcel of a substance presently classified as hazardous but
that has not been released or the release of which is not presently threatened, or may arise in the future resulting from
the existence, currently on the parcel of a substance not presently classified as hazardous but that may in the future be
so classified. Further, such liabilities may arise not simply from the existence of a hazardous substance but from the
method of handling it. All of these possibilities could significantly affect the property values that would otherwise be
realized upon a delinquency.
The City is unaware of any information as to the existence of any hazardous substances within the Assessment District.

Other Possible Claims Upon the Value of Taxable Property
While the Assessments are secured by the Assessment Parcels, the security only extends to the value of the Assessment
Parcels that is not subject to priority and parity liens and similar claims.
The outstanding governmental obligations affecting the Assessment District are set forth above under “THE
ASSESSMENT DISTRICT.”
In addition, other governmental obligations may be authorized and undertaken or issued in the future, the tax,
assessment or charge for which may become an obligation of one or more of the Assessment Parcels, and may be
secured by a lien on a parity with the lien of the Assessments.
In general, as long as the Assessments are collected on the County tax roll, the Assessments and all other taxes,
assessments and charges also collected on the tax roll are on a parity, that is, are of equal priority. Questions of priority
become significant when collection of one or more of the taxes, assessments or charges is sought by some other
procedure, such as foreclosure and sale. If proceedings are brought to foreclose a delinquency, the Assessments will
generally be on a parity with the other taxes, assessments and charges, and will share the proceeds of such foreclosure
proceedings on a pro-rata basis. Although the Assessments will generally have priority over non-governmental liens,
regardless of whether the non-governmental liens were in existence at the time of the levy of the Assessments or not,
this result may not apply in the case of bankruptcy.

Enforcement of Assessments on Governmentally Owned Properties
Property Owned by FDIC. The ability of the City to collect interest and penalties specified by State law and to
foreclose the lien of a delinquent Assessment installment may be limited in certain respects with regard to property in
which the Federal Deposit Insurance Corporation (the "FDIC") has or obtains an interest. The FDIC has asserted a
sovereign immunity defense to the payment of special taxes and assessments. The Authority and the City are unable
to predict what effect this assertion would have in the event of a delinquency on a Assessment Parcel in which the
FDIC has or obtains an interest.
In addition, although the FDIC does not claim immunity from ad valorem property taxation, it requires a foreclosing
entity to obtain FDIC's consent to foreclosure proceedings. Prohibiting a foreclosure on property owned by the FDIC
could reduce the amount available to pay the principal of and interest on the Bonds. Either outcome would cause a
draw on the Reserve Fund established for the Bonds and perhaps, ultimately, a default in the payment on the Bonds.
Property Owned by Fannie Mae or Freddie Mac. If a parcel of taxable property is owned by a federal government
entity or federal government-sponsored entity, such as Fannie Mae or Freddie Mac, or a private deed of trust secured
by a parcel of taxable property is owned by a federal government entity or federal government-sponsored entity, such
as Fannie Mae or Freddie Mac, the ability to foreclose on the parcel or to collect delinquent Assessments may be
limited.

Federal courts have held that, based on the supremacy clause of the United States Constitution, in the absence of
Congressional intent to the contrary, a state or local agency cannot foreclose to collect delinquent taxes or assessments
if foreclosure would impair the federal government interest. This means that, unless Congress has otherwise provided,
if a federal government entity owns a parcel of taxable property but does not pay taxes and assessments levied on the
parcel (such as the Assessments), the applicable state and local governments cannot foreclose on the parcel to collect
the delinquent taxes and assessments.
Moreover, unless Congress has otherwise provided, if the federal government has a mortgage interest in the parcel
and the City wishes to foreclose on the parcel as a result of delinquent Assessments, the property cannot be sold at a
foreclosure sale unless it can be sold for an amount sufficient to pay delinquent taxes and assessments on a parity with
the Assessments and preserve the federal government's mortgage interest.
No investigation has been made as to whether any governmental entity or government-sponsored entity currently owns
or has an interest in any Assessment Parcels within the Assessment District.

Foreclosure and Sale Proceedings
General. The City will agree in the Fiscal Agent Agreement to institute foreclosure and sale proceedings against
Assessment Parcels that have delinquent Assessment installments, if certain thresholds are met. Foreclosure
proceedings are instituted by the bringing of an action in the superior court of the county in which the Assessment
Parcel lies, naming the owner and other interested persons as defendants. The action is prosecuted in the same manner
as other civil actions. Upon judgment of foreclosure the Assessment Parcel may be offered for sale at a minimum
price. The established minimum price will be sufficient to cover the amount of the delinquent installments and unpaid
interest together with penalties, costs, fees and charges and the costs of execution and sale.
However, if an Assessment Parcel does not sell for the minimum price the court may modify its judgment and reduce
or eliminate the minimum price. In order to do so, however, written notice of a hearing on the matter of reducing or
eliminating the minimum price is required to be given all registered Owners of the Bonds.
If, at the hearing, the court determines that such a sale will not result in an ultimate loss to the Owners, or if the owners
of 75% of the outstanding Bonds by principal amount consent and the sale will not result in an ultimate loss to the
nonconsenting owners of Bonds, the court may reduce or eliminate the minimum price at which a Assessment Parcel
may be sold. Further, if the owners of 75% of the outstanding Bonds by principal amount consent the court may
reduce or eliminate the minimum price at which a Assessment Parcel may be sold even if sale below the minimum
price will result in an ultimate loss to nonconsenting owners of Bonds, provided that the court makes certain additional
determinations specified by statute including the reasonable unavailability of any other remedy acceptable to the
owners of 75% or more of the outstanding Bonds by principal amount. Upon sale of the Assessment Parcel for less
than the minimum price the remaining unpaid balance of the Assessment on the Assessment Parcel will be reduced
by the difference between the minimum price and the sale price. By such a reduction, the aggregate principal amount
of the outstanding Bonds will exceed the aggregate principal amount of the unpaid Assessment.
Under such circumstances, unless other funds are available or unless consenting owners of Bonds agree to the
protection from ultimate loss of nonconsenting owners of Bonds, proportionate payments are to be made, periodically,
of the unpaid principal and interest of the Bonds without priority or preference between Owners as funds become
available from collection of the unpaid Assessment installments. The maturity dates of the Bonds are to be disregarded
and no redemption premiums are to be payable on payments of the principal of Bonds the maturity dates of which are
subsequent to the date of any such payments. The Owners may be required to surrender the Bonds for cancellation in
order to participate in such proportionate payments.

Reserve Fund
No Reserve Fund for the Bonds or the Assessment Bonds. No debt service reserve fund will be established for the
Bonds under the Indenture or for the Assessment Bonds under the Fiscal Agent Agreement.

Bankruptcy Delays
The payment of the Assessments, and the ability of the City to foreclose the lien of delinquent unpaid Assessments,
may be limited by bankruptcy, insolvency or other laws generally affecting creditors' rights or by State laws relating
to judicial foreclosure.
The various legal opinions to be delivered concurrently with the delivery of the Bonds (including Bond Counsel's
approving legal opinion) will be qualified as to the enforceability of the various legal instruments by bankruptcy,
insolvency, reorganization, moratorium and other similar laws affecting creditors' rights, by the application of
equitable principles and by the exercise of judicial discretion in appropriate cases.
Although bankruptcy proceedings would not cause the Assessments to become extinguished, bankruptcy of a property
owner or any other person claiming an interest in the property could result in a delay in superior court foreclosure
proceedings and could result in the possibility of Assessment installments not being paid in part or in full. Such a
delay would increase the likelihood of a delay or default in payment of the principal of and interest on the Assessment
Bonds.
In addition, the amount of any lien on property securing the payment of delinquent Assessments could be reduced if
the value of the property were determined by the bankruptcy court to have become less than the amount of the lien,
and the amount of the delinquent Assessments in excess of the reduced lien could then be treated as an unsecured
claim by the court. Any such stay of the enforcement of the lien for the Assessments, or any such delay or nonpayment, would increase the likelihood of a delay or default in payment of the principal of and interest on the Bonds
and the possibility of delinquent Assessments not being paid in full.

No Acceleration
Neither the Bonds nor the Assessment Bonds contain a provision allowing for acceleration if a payment default or
other default occurs under the Indenture or the Fiscal Agent Agreement.

Loss of Tax Exemption
As discussed in this Official Statement under the caption “LEGAL MATTERS – Tax Exemption”, interest on the
Bonds could become includable in gross income for purposes of federal income taxation retroactive to the date the
Bonds were issued as a result of future acts or omissions of the Authority in violation of its covenants in the Indenture
or of the City in violation of its covenants in the Fiscal Agent Agreement. Should such an event of taxability occur,
the Bonds are not subject to special redemption or acceleration and will remain outstanding until maturity or until
redeemed under one of the other redemption provisions contained in the Indenture.

IRS Audit of Tax-Exempt Bond Issues
The Internal Revenue Service (the “IRS”) has initiated an expanded program for the auditing of tax-exempt bond
issues, including both random and targeted audits. It is possible that the Bonds will be selected for audit by the IRS.
It is also possible that the market value of the Bonds might be affected as a result of such an audit of the Bonds (or by
an audit of similar bonds or securities).

Impact of Legislative Proposals, Clarifications of the Code and Court Decisions on Tax Exemption
Current or future legislative proposals, if enacted into law, clarification of the Code or court decisions may cause
interest on the Bonds to be subject, directly or indirectly, to federal income taxation or to be subject to or exempted
from state income taxation, or otherwise prevent Owners of the Bonds from realizing the full current benefit of the
tax status of such interest.

For example, various proposals have been made in Congress and by the President which, if enacted, would subject
interest on bonds that is otherwise excludable from gross income for federal income tax purposes, including interest
on the Bonds, to a tax payable by certain Bond owners that are individuals, estates or trusts with adjusted gross income
in excess of certain specified thresholds.
The introduction or enactment of any such legislative proposals, clarification of the Code or court decisions may also
affect the market price for, or marketability of, the Bonds. Prospective purchasers of the Bonds should consult their
own tax advisors regarding any pending or proposed federal or state tax legislation, regulations or litigation.

Voter Initiatives and State Constitutional Provisions
Under the California Constitution, the power of initiative is reserved to the voters for the purpose of enacting statutes
and constitutional amendments. Since 1978, the voters have exercised this power through the adoption of Proposition
13 and similar measures, including Proposition 218, which was approved in the general election held on November 5,
1996, and Proposition 26, which was approved on November 2, 2010.
Proposition 218. Proposition 218—Voter Approval for Local Government Taxes—Limitation on Fees, Assessments,
and Charges—Initiative Constitutional Amendment, added Articles XIIIC and XIIID to the California Constitution,
imposing certain vote requirements and other limitations on the imposition of new or increased taxes, assessments and
property-related fees and charges. Among other things, Section 3 of Article XIIIC states that “. . . the initiative power
shall not be prohibited or otherwise limited in matters of reducing or repealing any local tax, assessment, fee or
charge.” The Act prohibits a legislative body from adopting any resolution to reduce the rate of any special tax or
terminate the levy of any special tax pledged to repay any debt incurred pursuant to the Act unless the legislative body
determines that the reduction or termination of the special tax would not interfere with the timely retirement of that
debt.
Proposition 218 has undergone, and is likely to undergo, both judicial and legislative scrutiny. The Authority and the
City cannot predict the ultimate outcome or effect of any such judicial scrutiny, legislative actions, or future initiatives.
These initiatives, and any future initiatives, may affect the collection of fees, taxes, assessments and other types of
revenue by local agencies such as the City. Subject to overriding federal constitutional principles, such collection
may be materially and adversely affected by voter-approved initiatives, possibly to the extent of creating cash-flow
problems in the payment of outstanding obligations such as the Bonds.

Secondary Market for Bonds
There can be no guarantee that there will be a secondary market for the Bonds or, if a secondary market exists, that
any Bonds can be sold for any particular price. Prices of bond 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.
No assurance can be given that the market price for the Bonds will not be affected by the introduction or enactment
of any future legislation (including without limitation amendments to the Internal Revenue Code), or changes in
interpretation of the Internal Revenue Code, or any action of the Internal Revenue Service, including but not limited
to the publication of proposed or final regulations, the issuance of rulings, the selection of the Bonds for audit
examination, or the course or result of any Internal Revenue Service audit or examination of the Bonds or obligations
that present similar tax issues as the Bonds.

LEGAL MATTERS
Legal Opinions
The legal opinion of Jones Hall, A Professional Law Corporation, San Francisco, California, Bond Counsel, approving
the validity of the Bonds will be made available to purchasers at the time of original delivery and is attached in
substantially final form as APPENDIX G. A copy of the legal opinion will be attached to each Bond.

Jones Hall, A Professional Law Corporation, San Francisco, California, will pass upon certain legal matters for the
City as disclosure counsel.

Tax Exemption
Federal Tax Status. In the opinion of Jones Hall, A Professional Law Corporation, San Francisco, California, Bond
Counsel, subject, however to the qualifications set forth below, under existing law, the interest on the Bonds is excluded
from gross income for federal income tax purposes and such interest is not an item of tax preference for purposes of the
federal alternative minimum tax, although, in the case of tax years beginning prior to January 1, 2018, for the purpose
of computing the alternative minimum tax imposed on certain corporations, such interest earned by a corporation prior
to the end of its tax year in 2018 is taken into account in determining certain income and earnings. The Bonds are
"qualified tax-exempt obligations" within the meaning of section 265(b)(3) of the Internal Revenue Code of 1986, as
amended (the "Tax Code"), such that, in the case of certain financial institutions (within the meaning of section
265(b)(5) of the Tax Code), a deduction for federal income tax purposes is allowed for 80% of that portion of such
financial institution's interest expense allocable to interest payable on the Bonds.

The opinions set forth in the preceding paragraph are subject to the condition that the Authority comply with all
requirements of the Internal Revenue Code of 1986, as amended (the "Tax Code") relating to the exclusion from gross
income for federal income tax purposes of interest on obligations such as the Bonds. The Authority has made certain
representations and covenants in order to comply with each such requirement. Inaccuracy of those representations, or
failure to comply with certain of those covenants, may cause the inclusion of such interest in gross income for federal
income tax purposes, which may be retroactive to the date of issuance of the Bonds, or may cause the Bonds to not be
“qualified tax-exempt obligations” within the meaning of Section 265(b)(3) of the Tax Code.

Tax Treatment of Original Issue Discount and Premium. If the initial offering price to the public at which a Bond is
sold is less than the amount payable at maturity thereof, then such difference constitutes "original issue discount" for
purposes of federal income taxes and State of California personal income taxes. If the initial offering price to the public
at which a Bond is sold is greater than the amount payable at maturity thereof, then such difference constitutes "original
issue premium" for purposes of federal income taxes and State of California personal income taxes. De minimis original
issue discount and original issue premium are disregarded.

Under the Tax Code, original issue discount is treated as interest excluded from federal gross income and exempt from
State of California personal income taxes to the extent properly allocable to each owner thereof subject to the limitations
described in the first paragraph of this section. The original issue discount accrues over the term to maturity of the
Bond on the basis of a constant interest rate compounded on each interest or principal payment date (with straight-line
interpolations between compounding dates). The amount of original issue discount accruing during each period is
added to the adjusted basis of such Bonds to determine taxable gain upon disposition (including sale, redemption, or
payment on maturity) of such Bond. The Tax Code contains certain provisions relating to the accrual of original issue
discount in the case of purchasers of the Bonds who purchase the Bonds after the initial offering of a substantial amount
of such maturity. Owners of such Bonds should consult their own tax advisors with respect to the tax consequences of
ownership of Bonds with original issue discount, including the treatment of purchasers who do not purchase in the
original offering, the allowance of a deduction for any loss on a sale or other disposition, and the treatment of accrued
original issue discount on such Bonds under federal individual alternative minimum taxes.

Under the Tax Code, original issue premium is amortized on an annual basis over the term of the Bond (said term being
the shorter of the Bond's maturity date or its call date). The amount of original issue premium amortized each year
reduces the adjusted basis of the owner of the Bond for purposes of determining taxable gain or loss upon disposition.
The amount of original issue premium on a Bond is amortized each year over the term to maturity of the Bond on the

basis of a constant interest rate compounded on each interest or principal payment date (with straight-line interpolations
between compounding dates). Amortized Bond premium is not deductible for federal income tax purposes. Owners
of premium Bonds, including purchasers who do not purchase in the original offering, should consult their own tax
advisors with respect to State of California personal income tax and federal income tax consequences of owning such
Bonds.

California Tax Status. In the further opinion of Bond Counsel, interest on the Bonds is exempt from California personal
income taxes.

Other Tax Considerations. Current and future legislative proposals, if enacted into law, clarification of the Tax Code
or court decisions may cause interest on the Bonds to be subject, directly or indirectly, to federal income taxation or to
be subject to or exempted from state income taxation, or cause the Bonds to not be “qualified tax-exempt obligations,”
or otherwise prevent beneficial owners from realizing the full current benefit of the tax status of such interest. The
introduction or enactment of any such legislative proposals, clarification of the Tax Code or court decisions may also
affect the market price for, or marketability of, the Bonds. It cannot be predicted whether or in what form any such
proposal might be enacted or whether, if enacted, such legislation would apply to bonds issued prior to enactment.

The opinions expressed by Bond Counsel are based upon existing legislation and regulations as interpreted by relevant
judicial and regulatory authorities as of the date of such opinion, and Bond Counsel has expressed no opinion with
respect to any proposed legislation or as to the tax treatment of interest on the Bonds, or as to the consequences of
owning or receiving interest on the Bonds, as of any future date. Prospective purchasers of the Bonds should consult
their own tax advisors regarding any pending or proposed federal or state tax legislation, regulations or litigation, as to
which Bond Counsel expresses no opinion.

Owners of the Bonds should also be aware that the ownership or disposition of, or the accrual or receipt of interest on,
the Bonds may have federal or state tax consequences other than as described above. Other than as expressly described
above, Bond Counsel expresses no opinion regarding other federal or state tax consequences arising with respect to the
Bonds, the ownership, sale or disposition of the Bonds, or the amount, accrual or receipt of interest on the Bonds.

NO LITIGATION
The Authority and the City will certify at the time the Bonds are issued that no litigation is pending or threatened
concerning the validity of the Bonds or the Assessment Bonds and that no action, suit or proceeding is known by the
Authority or the City to be pending that would restrain or enjoin the delivery of the Bonds or the Assessment Bonds,
or contest or affect the validity of the Bonds or the Assessment Bonds, or any proceedings of the Authority or the City
taken with respect to the Bonds or the Assessment Bonds.

CONTINUING DISCLOSURE
The Authority will covenant, for and on behalf of itself and the City, for the benefit of owners of the Bonds to provide
certain financial information and operating data relating to the Authority and the Assessment District (the “Annual
Report”) by not later than 8 months following the end of the Authority’s fiscal year (currently March 1 based on the
Authority’s fiscal year ending June 30), commencing March 1, 2019, with the report for the fiscal year ending June
30, 2018, and to provide notices of the occurrence of certain listed events.

These covenants have been made in order to assist the Underwriter in complying with Securities Exchange
Commission Rule 15c2-12(b)(5), as amended (the “Rule”). The specific nature of the information to be contained in
the Annual Report or the notices of listed events is set forth in APPENDIX F.
The City and the Authority have entered into a number of prior continuing disclosure undertakings under the Rule in
connection with the issuance of long-term obligations, and have provided annual financial information and event
notices in accordance with those undertakings. During the past five years, the City substantially complied with the
material requirements, with certain exceptions, including:
• In connection with certain of the Prior Assessment Bonds, the City did not file its Fiscal Year 2012-13
audited financial statements due by March 31, 2014 (the filing of those audited financial statements was made
on April 16, 2014).
• In connection with the Prior Assessment Bonds issued for the former Pine Avenue Utility Undergrounding
Assessment District, the City did not file its Fiscal Year 2012-13 audited financial statements due by March
31, 2014 (the filing of those audited financial statements was made on April 16, 2014).
The identification of the instances of noncompliance listed above does not constitute any representation regarding the
materiality thereof.
The City believes it has established processes, including the use of outside consultants and the training of staff, to
ensure that in the future it and the Authority will make their continuing disclosure filings as required.

BANK QUALIFIED
The Bonds are “qualified tax-exempt obligations” within the meaning of Section 265(b)(3) of the Code, and, in the
case of certain financial institutions, a deduction is allowed for 80% of that portion of such financial institutions’
interest expense, allocable to interest on the Bonds.

NO RATING
The Authority has not made, and does not contemplate making, any application to a rating agency for a rating on the
Bonds. No such rating should be assumed from any credit rating that the Authority or the City may obtain for other
purposes. Prospective purchasers of the Bonds are required to make independent determinations as to the credit quality
of the Bonds and their appropriateness as an investment.

UNDERWRITING
The Bonds are being purchased by Wulff, Hansen & Co., (the “Underwriter”) at a purchase price of $2,753,445.90
(which represents the aggregate principal amount of the Bonds ($2,820,000), less an Underwriter's discount of
$66,554.10).
The purchase agreement relating to the Bonds provides that the Underwriter will purchase all of the Bonds, if any are
purchased, the obligation to make such purchase being subject to certain terms and conditions set forth in such
purchase agreement.
The Underwriter may offer and sell the Bonds to certain dealers and others at prices lower than the offering prices
stated on the inside cover page hereof. The offering prices may be changed from time to time by the Underwriter.

ADDITIONAL INFORMATION
Any statements made in this Official Statement involving matters of opinion or of estimates, whether or not so
expressly stated, are set forth as such and not as representations of fact, and no representation is made that any of the

estimates will be realized. 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.
Copies of this Official Statement in reasonable quantity and other documents referred to herein may be obtained during
the underwriting period from the offices of the Underwriter

PROFESSIONAL FEES
In connection with the issuance of the Bonds, fees or compensation payable to certain professionals are contingent
upon the issuance and delivery of the Bonds. Those professionals include:
•
•
•

the Underwriter;
Jones Hall, A Professional Law Corporation, as Bond Counsel and Disclosure Counsel;
U.S. Bank National Association, as Trustee and Fiscal Agent;

EXECUTION
The execution and delivery of the Official Statement by the Authority have been duly authorized by the Board of
Directors of the Authority.

BELVEDERE PUBLIC
FINANCING AUTHORITY

/s/ Robert McCaskill
Robert McCaskill, Chair

APPENDIX A
GENERAL INFORMATION ABOUT THE CITY OF BELVEDERE AND THE COUNTY OF MARIN
The following information is included only for the purpose of supplying general information regarding the City of
Belvedere (the “City”) and the County of Marin (the “County”). This information is provided only for general
informational purposes, and provides prospective investors limited information about this region and its economic
base. The Bonds are not a debt of the City, the County, the State or any of its political subdivisions.

General Information
City of Belvedere. Belvedere is an incorporated city located in Marin County, California, and is located 18 miles north
of San Francisco. Belvedere is an island a mile long and less than one-half mile wide, connected to the Town of
Tiburon by a causeway. Belvedere was incorporated in 1896 and is one of the highest income cities in California. In
its September 2010 issue based on median sales prices of single family homes, Forbes Magazine ranked Belvedere as
the 8th richest city in America.
The Beginnings of the City. On December 21, 1896, 57 people voted to incorporate Belvedere as a city. Thirty-three
people voted for
It, 27 voted against it, and three votes were invalidated. Before that there was the Belvedere Land Company, so by the
incorporation there were homes and building sites, a water system, roads and other amenities already in place thanks
to the developers.
Until the city manager form of government was adopted in 1954, the style of governing was by commission, each of
the five council members taking a specific responsibility and, like the mayor, serving for two years until the following
election. There were commissions of the basic public services: sewers, road, fire protection, and police. Residents
called the particular commissioner at his house if there was a problem or complaint.
Belvedere City Hall, twice enlarged, was once the local Presbyterian Church. The building was rolled down the hill
from its original site at Bayview Avenue and Laurel Avenue in 1949. Many of its beautiful features have been
preserved at its present site on San Rafael Avenue.
In the early days when Belvedere matrons living or summering on Belvedere Island eschewed the rough and tumble
of their neighboring railroad community's Main Street in Tiburon, there was no need to trade there. Belvedere had
Beach Road and if housewives did not order groceries from San Francisco or buy from the Asian fruit and vegetable
man, here were the post office, grocery store, telephone exchange, beauty shop, laundry, boatyard, plumber's shop,
coal, wood and ice yard, the blacksmith's shop, and later a gas station and even a jail. The main commercial building
which also had living units was the Belvedere Land Company, at 83 Beach Road, designed by architect Albert Farr
who also designed the Farr Cottages across the street at 80-88 Beach Road. All these buildings exist today almost as
they were then.
The City and Vicinity. Although the Belvedere and Tiburon have become very much alike, with their premier real
estate prices motivated by spectacular views, they grew up differently. There were distinct differences between the
towns; while Belvedere was home to the rich, Tiburon, in its days as home base for a railroad, was considered “the
other side of the tracks”.
Belvedere which translate in Italian to “beautiful view”, was well and aptly named, with exceptional view of San
Francisco Bay, the Golden Gate Bridge, Angel Island, and Belvedere Lagoon. Since the town was laid out at the turn
of the century, it is graced with numerous charming, winding roads and pathways. The roadway system was built for
more of a sedate and graceful lifestyle than that practiced today. The placid sense that Belvedere enjoys is maintained
throughout. It is one of the safest towns in all of California.
County of Marin. Marin County was one of the original counties of California, created in 1850 at the time of statehood.
The County has a total area of 828 miles and, as of January 1, 2016, a population of approximately 260,294.
Geographically, the county forms a large, southward-facing peninsula, with the Pacific Ocean to the west, San Pablo
Bay and San Francisco Bay to the east, and -- across the Golden Gate -- the city of San Francisco to the south. Marin

County’s northern border is with Sonoma County. Most of the county’s population resides on the eastern side, with a
string of communities running along the Bay, from Sausalito to Tiburon to San Rafael to Corte Madera. The interior
contains large areas of agricultural and open space; West Marin, through which California State Route 1 runs alongside
the California coast, contains many small unincorporated communities dependent on agriculture and tourism for their
economies.

Population
The following table shows population estimates for the City of Belvedere, the County of Marin and the State of
California for the past five years as of January 1.

CITY OF BELVEDERE, COUNTY OF MARIN, STATE OF CALIFORNIA
Population Estimates
As of January 1
Area
2014
2015
2016
2017
2018

City of Belvedere
2,140
2,153
2,162
2,131
2,135

County of Marin
255,812
257,228
260,294
263,262
263,886

State of California
38,567,459
38,907,642
39,255,883
39,500,973
39,809,693

Source: State of California, Department of Finance.
Housing. Belvedere is Marin’s smallest incorporated community is also one of the most exclusive. The City enforces
strict rules regarding house design and setbacks in order to preserve trees, views, and the town's spacious, wooded
character. The City has just enough room for some of the most expensive homes in Marin. As of 2011, assessed values
by the County of Marin within the Assessment District range from $97,585.00 to $12,626,041.00*. Because of the
requirement of Proposition 13, the assessed value of a parcel can only be increased by 2% per year unless the parcel
is sold or improved in which case, the assessed value can be updated to reflect market value. Belvedere is largely
residential with primarily owner occupied single family residents.
In November 2015 based on median sales prices of single family homes, Forbes Magazine ranked Belvedere (Zip
Code 94920) as the 13th most expensive zip code city in America, with a median home price of $4,626,731**.
Community Life. Belvedere enjoys a mild climate, usually not escaping heavy winds and the fog that often covers
San Francisco in the distance.
There is no downtown in the City. Belvedere residents shop in neighboring Tiburon, which has a variety of waterfront
cafes and restaurants, such as the local pizza shop, Waypoint, to the authentic supermarket, The Boardwalk.
Belvedere originally was a fishing based community. But as time went on slowly it turned into a sailing community.
There are two yacht clubs: the San Francisco Yacht Club in Belvedere, and the Corinthian Yacht Club in neighboring
Tiburon. They are both famous for their restaurants. Belvedere Park is also located in Belvedere.
Residents also enjoy a great recreation center, Blackie's Pasture. Named after a horse that once graced the land, it is
located centrally between the San Francisco Bay and Tiburon Boulevard. Here residents find trails of enormous beauty
to walk their dogs, children, and themselves. Every Friday many residents walk down to Tiburon, which hosts a party.
There is very little crime in Belvedere, probably because there are few ways to get in and out of the area without being
noticed.
There are various parks in and around the City including: Angel Island State Park, Belvedere Park, Paradise Beach
Park, Tiburon Uplands Nature Preserve. The Belvedere-Tiburon Joint Recreation Committee sponsors Adult/Youth

leisure programs and activities throughout the year such as pre-school activities, youth and adult sports, specialty
classes, summer recreation/academic enrichment programs and Youth Trips.
The community is served by the Belvedere-Tiburon Library, a 10,200 square feet library building architecturally
designed as that of the 19th century railroad yard in the City. The site is part of the landfill of the 1890s done to create
the railroad yard. The library’s windows look out on protected marsh lands and Old St. Hilary’s Open Space preserve.
Most of the City’s working population commutes by car to San Francisco about 30 minutes to downtown or by ferry
or bus. Many persons work as consultants out of their homes.
The Reed Union School District (“RUSD”) is an elementary district serving the school children of Belvedere as well
as Tiburon and portion of East Corte Madera. RUSD graduates attend high school in the Tamalpais Union High School
District as well as private schools in Marin County and San Francisco.
*Source: County of Marin, Property Tax Division
** Source: Forbes Magazine, “America’s Most Expensive Zip Codes,” September 2010
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ACACIA/LAUREL
UTILITY UNDERGROUNDING ASSESSMENT DISTRICT

ASSESSMENT
WHEREAS, on May 11, 2015, the City Council of the City of Belvedere (the “City”), County of Marin
(the “County”), State of California, under the Municipal Improvement Act of 1913 (the “Act”), adopted Resolution
No. 2015-11 entitled “A Resolution of the City Council of the City of Belvedere of Intention to Make Acquisitions
and Improvements for the Proposed Acacia/Laurel Utility Undergrounding Assessment District” and on May 8,
2017, the City Council adopted Resolution No. 2017-12 entitled “A Resolution Amending a Resolution of Intention
to Make Acquisitions and Improvements for the Proposed Acacia/Laurel Utility Undergrounding Assessment
District” (as amended, the “Resolution of Intention”) for the acquisition and/or construction of the public
improvements (the “Improvements”) more particularly therein described in and for the City’s Acacia/Laurel Utility
Undergrounding Assessment District (the “Assessment District”);
WHEREAS, the Resolution of Intention directed the undersigned to make and file a report presenting a
general description of any works and appliances already installed and any other property necessary or convenient
for the operation of the Improvements, plans and specifications for the proposed construction, estimate of costs,
maps and descriptions of lands and easements to be acquired, and diagram and assessment of and upon the
subdivisions of land within the Assessment District, to which Resolution and the description of the Improvements
therein contained reference is hereby made for further particulars;
NOW, THEREFORE, the following assessment is made to cover the portion of the estimated cost of the
Improvements and the costs and expenses incidental thereto to be paid by the assessments:
SUMMARY COST ESTIMATE
(1)
As Preliminarily
Approved
Cost of Construction ...............................
Cost of Acquisitions ................................
Incidental Expenses.................................
TOTAL COST ........................................

(2)
As Confirmed
And Recorded

(3)
As Modified
After Recordation

$ 2.898,909.23
$
50,000.00
$
336,300.00
$ 3,285,209.23

$ ______________
$ ______________
$ ______________
$ ______________

145,000.00

$

260,000.00

$ ______________

0
3,154,100.00

$
$

0
3,025,209.23

$ ______________
$ ______________

$ 2,962,800.00
$
0
$ 336,300.00
$ 3,299,100.00

Estimated Contributions.......................... $
Estimated Earnings on Improvement
Fund ........................................................ $
BALANCE TO ASSESSMENT ............. $

I do hereby assess and apportion the Balance to Assessment of the Total Cost of the Improvements upon
the several lots, pieces or parcels or portions of lots or subdivisions of land liable therefore and specially benefited
thereby, and hereinafter numbered to correspond with the numbers upon the attached Assessment Diagram, upon
each, severally and respectively, in accordance with benefits to be received by such subdivisions, respectively, from
the Improvements, and more particularly set forth in the list hereto attached and by reference made a part hereof.
In addition, an administrative assessment shall be levied annually on each parcel of land having an unpaid
assessment to pay for necessary costs and expenses incurred by the City and not otherwise reimbursed, resulting
from the administration and collection of the assessment, and from the administration of bonds and related finds,
all as further set forth herein.
1

The assessment is made upon the several subdivisions of land within the Assessment District in proportion
to the estimated special benefits to be received by the subdivisions, respectively, from the Improvements. As
required by the Act, an Assessment Diagram is hereto attached showing the Assessment District and also the
boundaries and dimensions of the respective subdivisions of land within the Assessment District as the same existed
at the time of the passage of the Resolution, each of which subdivisions having been given a separate number upon
the Assessment Diagram.
Each subdivision of land assessed is described in the within Assessment Roll by reference to its parcel
number as shown on the Assessor’s Maps of the County for the fiscal year 2017-18 and includes all of such parcel
excepting those portions thereof within existing public roads or right of way to be acquired in these proceedings for
public road purposes. For a more particular description of said property, reference is hereby made to the deeds and
maps on file and of record in the office of the County Recorder of the County.
Notice is hereby given that serial and/or term improvement bonds to represent unpaid assessments and bear
interest at the rate of not to exceed twelve percent (12%) per annum, or such higher rate of interest as may be
authorized by applicable law at the time of sale of such bonds, will be issued hereunder in the manner provided by
Division 10 of the Streets and Highways Code, the Improvement Bond Act of 1915, and the last installment of such
bonds shall mature not to exceed 39 years from the second day of September next succeeding 12 months from their
date.
Under the Resolution, the requirements of Division 4 of the California Streets and Highways Code shall be
satisfied with Part 7.5 of Division 4, for which the following is presented:
1.
The total amount, as near as can be determined, of the total principal amount of all unpaid special
assessments and special assessments required or proposed to be levied under any completed or pending assessment
proceedings, other than for the Assessment District is:
$
2.
The total amount of the principal sum of the special assessments (the “Balance to Assessment”)
proposed to be levied for the Assessment District is:
$
3.
The total amount of the principal sum of unpaid special assessments levied against the parcels
proposed to be assessed, as computed pursuant 1. above, plus the principal amount of the special assessment
proposed to be levied for the Assessment District under 2. above is:
$
4.
The total true value, as near as may be determined, of the parcels of land and improvements which
are proposed to be assessed in the Assessment District, as determined by the full cash value of the parcels as shown
upon the last equalized assessment roll of the County is:
$
Dated: __________, 2018
_________________________________
Irving L. Schwartz, Engineer of Work

ACACIA/LAUREL
UTILITY UNDERGROUNDING ASSESSMENT DISTRICT

PLANS AND SPECIFICATIONS

Reference is hereby made to the Plans and Specifications in and for said assessments proceedings
on file in the office of the City Engineer of the City of Belvedere, said Plans and Specifications
being too bulky to be bound with this Engineer’s Report.

ACACIA/LAUREL
UTILITY UNDERGROUNDING ASSESSMENT DISTRICT

ASSESSMENT DIAGRAM

Reference is hereby made to the Assessment Diagram in and for said assessments
proceedings on file in the office of the City Engineer of the City of Belvedere, said Assessment
Diagram being too bulky to be bound with this Engineer’s Report.

Images of the Assessment Diagram are shown on the following pages.

ACACIA/LAUREL
UTILITY UNDERGROUNDING ASSESSMENT DISTRICT

ANNUAL ADMINISTRATIVE ASSESSMENT

A proposed maximum annual administrative assessment shall be levied on each parcel of land and
subdivision of land within the Assessment District to pay for necessary costs and expenses incurred by the City,
and not otherwise reimbursed, resulting from the administration and collection of assessments, from the
administration or registration of any bonds and reserve or other related funds, or both. The maximum assessment
is authorized pursuant to the provisions of Section 10204(f) of the Act and shall not exceed $20,000.00 per year,
subject to an annual increase based on the Consumer Price Index (CPI), during the preceding year ending in January,
for all Urban Consumers in the San Francisco-Oakland-San Jose areas. The exact amount of the administration
charge will be established each year by the City Engineer. Each parcel within the Assessment District shall be
allocated an equal share of such costs.
This administration assessment is separate from, and in addition to, (a) the per-parcel collection fee that
may be added to each annual assessment under Section 8682 of the California Streets and Highways Code, and (b)
any fees payable to the City in connection with Assessment pre-payments after the issuance of Bonds,
apportionment of Assessments to reflect parcels splits or parcel mergers, and late charges and penalties for
delinquent Assessment installments.
The annual administrative assessment will be collected in the same manner and in the same installments as
the assessment levied to pay for the cost of the works of improvement

ACACIA/LAUREL
UTILITY UNDERGROUNDING ASSESSMENT DISTRICT

CERTIFICATES
1.
On
, 2018, the Assessment and Assessment Roll in this Engineer’s Report, in
the amounts set forth in Columns (1) of each, with the Assessment Diagram attached, was filed with me.

City Clerk

2.
On
, 2018, by Resolution No. ______, the Assessment in this Engineer’s
Report, in the amounts set forth in Column (2) and the Assessment Diagram attached were confirmed and approved
by the City Council of the City of Belvedere.

City Clerk

3.
On
, 2018, the Assessment in this Engineer’s Report and the Assessment
Diagram attached, all as confirmed and approved by the City Council of the City of Belvedere were recorded in
the office of the official of the City who is the City Engineer.

City Clerk

4.
On
, 2018, A Notice of Assessment was recorded and the Assessment Diagram
was filed in the office of the County Recorder of the County.

City Clerk
5.
On
,2018, a certified copy of the Assessment and Assessment Diagram were
recorded in the Office of the City Engineer of the City of Belvedere.

City Clerk

APPENDIX C
SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE
[Coming from Bond Attorneys]

APPENDIX D
SUMMARY OF CERTAIN PROVISIONS OF THE FISCAL AGENT AGREEMENT
[Coming from Bond Attorneys]

APPENDIX E
DTC AND THE BOOK-ENTRY ONLY SYSTEM
The following description of the Depository Trust Company (“DTC”), the procedures and record keeping with respect to
beneficial ownership interests in the Bonds, payment of principal, interest and other payments on the Bonds (herein, the
“Securities”) to DTC Participants or Beneficial Owners, confirmation and transfer of beneficial ownership interest in the
Securities and other related transactions by and between DTC, the DTC Participants and the Beneficial Owners is based solely
on information provided by DTC. Accordingly, no representations can be made concerning these matters and neither the DTC
Participants nor the Beneficial Owners should rely on the foregoing information with respect to such matters, but should
instead confirm the same with DTC or the DTC Participants, as the case may be.
Neither the issuer of the Securities (the “Issuer”) nor the trustee, fiscal agent or paying agent appointed with respect to the
Securities (the “Agent”) takes any responsibility for the information contained in this Appendix.
No assurances can be given that DTC, DTC Participants or Indirect Participants will distribute to the Beneficial Owners (a)
payments of interest, principal or premium, if any, with respect to the Securities, (b) certificates representing ownership interest
in or other confirmation or ownership interest in the Securities, or (c) redemption or other notices sent to DTC or Cede & Co.,
its nominee, as the registered owner of the Securities, or that they will so do 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.
1. The Depository Trust Company (“DTC”), will act as securities depository for the securities (the “Securities”). The Securities
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 Security certificate will be issued for
each issue of the Securities, each in the aggregate principal amount of such issue, and will be deposited with DTC.
2. DTC, the world’s largest securities depository, 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 posttrade 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 contained on this Internet site is not incorporated herein by reference.
3. Purchases of Securities under the DTC system must be made by or through Direct Participants, which will receive a credit
for the Securities on DTC’s records. The ownership interest of each actual purchaser of each Security (“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 Securities 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 Securities, except in the event that use of the book-entry system
for the Securities is discontinued.
4. To facilitate subsequent transfers, all Securities 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 Securities 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 Securities; DTC’s records
reflect only the identity of the Direct Participants to whose accounts such Securities 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.
5. 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. Beneficial Owners of Securities
may wish to take certain steps to augment the transmission to them of notices of significant events with respect to the Securities,
such as redemptions, tenders, defaults, and proposed amendments to the Security documents. For example, Beneficial Owners
of Securities may wish to ascertain that the nominee holding the Securities for their benefit has agreed to obtain and transmit
notices to Beneficial Owners. In the alternative, Beneficial Owners may wish to provide their names and addresses to the
registrar and request that copies of notices be provided directly to them.
6. Redemption notices shall be sent to DTC. If less than all of the Securities 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.
7. Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to Securities unless authorized
by a Direct Participant in accordance with DTC’s MMI Procedures. Under its usual procedures, DTC mails an Omnibus Proxy
to Issuer 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 Securities are credited on the record date (identified in a listing attached to the
Omnibus Proxy).
8. Redemption proceeds, distributions, and dividend payments on the Securities 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 Issuer or Agent, on 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, Agent, or Issuer, subject to
any statutory or regulatory requirements as may be in effect from time to time. Payment of redemption proceeds, distributions,
and dividend payments to Cede & Co. (or such other nominee as may be requested by an authorized representative of DTC) is
the responsibility of Issuer or Agent, 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.
9. DTC may discontinue providing its services as depository with respect to the Securities at any time by giving reasonable
notice to Issuer or Agent. Under such circumstances, in the event that a successor depository is not obtained, Security
certificates are required to be printed and delivered.
10. Issuer may decide to discontinue use of the system of book-entry-only transfers through DTC (or a successor securities
depository). In that event, Security certificates will be printed and delivered to DTC.
11. The information in this section concerning DTC and DTC’s book-entry system has been obtained from sources that Issuer
believes to be reliable, but Issuer takes no responsibility for the accuracy thereof.

APPENDIX F
FORM OF CONTINUING DISCLOSURE CERTIFICATE
(TO COME FROM BOND COUNSEL)

APPENDIX G
FORM OF OPINION OF BOND COUNSEL

APPENDIX H
ASSESSED VALUES BY PARCEL
Assessed value of parcels within the Assessment District as of FY 2018-19
Acacia Laurel Utility Undergrounding Assessment District
ASSMT. #

PARCEL #

1

060-151-02

2

ASSESSED VALUE

ASSMT. #

PARCEL #

$1,453,820

31

060-155-05

$1,639,284

060-151-03

Not Used

32

060-155-06

$123,027

3

060-154-01

Not Used

33

060-155-07

$187,704

4

060-154-18

$192,750

34

060-155-08

$1,844,831

5

060-154-05

$1,420,229

35

060-155-09

$262,881

6

060-154-19

$194,845

36

060-155-10

$2,316,568

7

060-154-20

$3,750,000

37

060-173-01

$898,276

8

060-154-08

$741,261

38

060-173-02

$232,339

9

060-154-09

$1,048,515

39

060-173-25

$1,951,491

10

060-152-20

$2,309,580

40

060-173-21

$315,551

11

060-152-21

$358,341

41

060-091-09

$478,097

12

060-152-14

$1,913,925

42

060-091-08

$2,588,933

13

060-152-13

$2,069,703

43

060-091-06

$918,612

14

060-152-17

$1,892,906

44

060-091-15

$1,688,927

15

060-152-18

$1,711,526

45

060-091-14

$1,688,927

16

060-152-11

$349,253

46

060-091-04

**

17

060-152-10

$2,398,634

47

060-091-12

Paid

18

060-152-09

$1,950,875

48

060-091-13

Paid

19

060-071-01

*

49

060-092-10

$707,012

20

060-155-21

$2,917,248

50

060-092-12

$725,700

21

060-155-24

$1,598,788

51

060-092-13

$938,639

22

060-155-25

$933,220

52

060-092-21

$1,109,665

23

060-155-26

$1,075,549

53

060-095-01

*

24

060-155-27

$1,665,561

54

060-094-02

$609,436

25

060-155-23

Paid

55

060-094-01

$3,110,023

26

060-155-19

$800,000

56

060-261-02

$1,347,137

27

060-155-01

$1,825,279

57

060-195-20

$1,435,684

28

060-155-02

Paid

58

060-195-25

$3,089,000

29

060-155-03

$2,193,886

59

060-173-13

$2,325,000

30

060-155-04

$833,830

Total

$70,132,268

* no value, City of Belvedere

ASSESSED VALUE

** no value, Sanitary District

