By call of the Chair
SPECIAL MEETING

SUCCESSOR AGENCY OVERSIGHT BOARD
CITY OF CLAYTON, CA

FRIDAY, MAY 16, 2014
1:30 p.m.

Third Floor Conference Room, Clayton City Hall
6000 Heritage Trail, Clayton, CA 94517

OVERSIGHT BOARD MEMBERS

Howard Geller, Counciimember City of Clayton  Jonah Nicholas, Contra Costa Community
Vito Impastato, CCC Fire Protection District College District

Charlie Mullen, former RDA staff Dan Richardson, Clayton resident

Karen Mitchoff, Contra Costa County Supervisor  Jane Shamieh, County Office of Education
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e A complete packet of information containing staff reports and exhibits related to each public item is
available for public review in City Hall located at 6000 Heritage Trail on Monday prior to the Board
meeting.

* Agendas are posted at: 1) City Hall, 6000 Heritage Trail; 2) Library, 6125 Clayton Road; 3) Ohm's
Bulletin Board, 1028 Diablo Street, Clayton; and 4) City Website at www.ci.clayton.ca.us

¢ Any writings or documents provided to a majority of the Oversight Board after distribution of the Agenda
Packet and regarding any public item on this Agenda will be made available for public inspection in the
City Clerk’s office located at 6000 Heritage Trail during normal business hours.

e If you have a physical impairment that requires special accommodations to participate, please call the
City Clerk’s office at least 72 hours in advance of the meeting at (925) 673-7304.
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MEETING AGENDA
OVERSIGHT BOARD
SUCCESSOR AGENCY, CITY OF CLAYTON

Friday, May 16, 2014 1:30 pm
3" Floor Conference Room
City Hall 6000 Heritage Trail, Clayton CA

1. CALL TO ORDER AND ROLL CAL! - Board Chairman Dan Richardson

2. CONSENT CALENDAR
Consent Calendar items are typically routine in nature and are considered for approval by
the Board with one single motion. Members of the Board, Audience or Staff wishing an
item removed from the Consent Calendar for the purpose of public comment, question,
input or action different than recommended may request so through the Board Chairman.

None.

3. OVERSIGHT BOARD ACTION ITEMS

(@) Consideration of Resolution No. 02-2014 approving the issuance of refunding
(refinancing) of the former Clayton Redevelopment Agency's existing and outstanding
1999 Bonds and 1996 Bonds (debt) in an amount not to exceed $4,000,000 resulting
in an estimated total savings of $610,657 over the remaining bond term which
remains unchanged (maturity date of 2024)

(Kevin Mizuno, Clayton Finance Manager)

Staff Recommendation: Following presentation and Board discussion and public
comment, the Board adopts Resolution 02-2014, approving the issuance of refunding
bonds by the Successor Agency to the former Redevelopment Agency of the City of
Clayton, making certain determinations with respect to the refunding bonds and
providing other matters relating thereto.

4. PUBLIC COMMENT ON NON-AGENDA ITEMS

Members of the public may address the Oversight Board on items within the Board'’s jurisdiction,
(which are not on the agenda) at this time. To facilitate the recordation of comments, it is
requested each speaker complete a speaker card available on the Meeting table and submit it in
advance to the Clerk. To assure an orderly meeting and an equal opportunity for everyone, each
speaker is limited to 3 minutes, enforced at the Chairperson’s discretion. When one’s name is
called or you are recognized by the Chairperson as wishing to speak, the speaker shall approach
the Board and adhere to the time limit. In accordance with State Law, no action may take place on
any item not appearing on the posted agenda. The Board may respond to statements made or
questions asked, or may at its discretion request Successor Agency Staff to report back at a future
meeting concerning the matter.

Public comment and input on Public Hearing, Action Items and other Agenda Iltems will be allowed
when each item is considered by the Oversight Board.

5. ADJOURNMENT - the meeting is adjourned on call by the Chairperson.
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STAFF REPORT

Clayton Oversight Board to the Successor Agency

TO: Honorable Chair and Board Members
FROM: Laura Hoffmeister, Assistant to the City Manageﬁ@
Kevin Mizuno, Finance Manager

MEETING DATE: May 16, 2014

SUBJECT: Consider a Resolution approving and authorizing the refunding (refinancing)
of the former Clayton Redevelopment Agency's existing and outstanding 1999
Bonds and 1996 Bonds (debt) in an amount not to exceed $4,000,000 resulting
in an estimated total savings of $610,657 over the remaining bond term which
remains unchanged (maturity date of 2024).

RECOMMENDATION

It is recommended the Oversight Board of the Successor Agency to the former
Redevelopment Agency of the City of Clayton (the “Former Agency”) adopt the attached
Resolution, authorizing the issuance of refunding bonds to refinance certain outstanding
bonds issued by the Former Agency, and authorizing certain other matters relating thereto.

BACKGROUND

Previously, the former Clayton Redevelopment Agency issued $7,720,000 of tax allocation
bonds in 1996 and $7,460,000 of such bonds in 1999 in order to finance redevelopment
projects within the Redevelopment Project Area. Tax allocation bonds are a type of long-term
debt secured by and payable from a portion of the real property taxes collected from within a
redevelopment project area, known as “tax increment”. After August 1, 2014 there will remain
$4,560,000 of the 1996 and 1999 bonds principal outstanding. The ‘average’ interest rate on
the outstanding bonds is approximately 5.00%.

Subsequent to the ‘dissolution’ of California redevelopment agencies in 2011, Assembly Bill
1484 was passed on June 27, 2012 permitting Successor Agencies to refund (refinance)
outstanding bonds of former redevelopment agencies, if doing so results in debt service
savings, similar to refinancing a home mortgage, and does not extend the term of the
repayment. At today’s relatively low interest rates, an opportunity exists for the Clayton
Successor Agency to refinance its outstanding tax allocation bonds at an ‘all-inclusive’ interest
rate of approximately 3.00%, which is well below the interest rate on the outstanding bonds.
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In doing so it is estimated to achieve approximately $610,657 in overall savings (principal and
interest) over the remaining 10 year term of the bond. Pursuant to redevelopment dissolution,
the savings will be shared to all the taxing entities; the City of Clayton will see apx. $41,733 in
total savings over the 10 year period. These savings will result in an equal amount of general
fund revenue; as the tax increment is reduced, there is resulting proportional adjustment to
the base tax revenue to each of the taxing entities, as the redistributed funding is no longer
needed to pay debt.

Pursuant to State Law, the proposed refunding bonds must be authorized by the Successor
Agency, and approved by the Oversight Board. The Successor Agency authorized on May 8,
2014 with the approval of Resolution 02-2014 SA (Attachment 8). The next step in the
process is the approval by Resolution by the Oversight Board (Attachment 2) and the State
Department of Finance (DOF). After the Oversight Board approves the refinancing a request
for DOF approval will be submitted. By law, DOF has 60-days to act; however, staff is hopeful
that DOF will grant its approval within approximately three weeks as there is State interest in
returning these funds to public entities. If all goes according to plan, this refinancing will close
during the week of June 16.

DISCUSSION

METHOD OF SALE

There are three common methods of selling municipal bonds: competitive sales, negotiated
sales and private placements. Depending on a variety of factors including the security,
structure, size, term and creditworthiness of the bonds, one or another method of sale is likely
to achieve the best overall result (e.g. the lowest possible interest rate).

With respect to the proposed refunding bonds, the Successor Agency in consultation with its
financial advisor and bond counsel determined that a private placement would likely achieve
the best overall result due to the small size, short term and strong creditworthiness of the
bonds.

A private placement is when an issuer such as the Successor Agency sells its bonds directly
to an investor; by comparison, in a competitive sale or negotiated sale, an issuer sells its
bonds to a broker-dealer (e.g. an underwriter) who then re-sells the bonds to investors.

SOLICITATION OF BIDS

During the week of April 7, approximately eight large commercial banks that regularly
purchase municipal bonds via private placement were asked to submit proposals to purchase
the Successor Agency refunding bonds. Five banks subsequently submitted proposals.

The proposal submitted by JP Morgan Chase (JPM) was deemed best, based upon the
interest rate and not requiring a reserve. The Successor Agency staff worked to prepare draft
documents that would be required to complete the transaction which are attached at the end
of this staff report. JPM has reviewed and indicated their satisfaction with the documents.

PROPOSED BOND SALE/PURCHASER
JPM proposed an ‘indicative’ interest rate of 2.30%. An indicative interest rate is the rate at
which an investor is willing to purchase bonds on the date its proposal is submitted. The
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actual rate at which JPM may ultimately purchase the refunding bonds will be determined
shortly before the financing closes. Depending on market conditions, the actual rate may
differ from the indicative rate. Moreover, JPM is under no obligation to purchase the refunding
bonds, and JPM reserves the right to rescind its offer at any time prior to closing. Likewise the
Successor Agency also has the same rights to rescind prior to closing.

Notwithstanding the above, JPM is highly experienced in transactions of this nature, and has
a very strong track record of completing such transactions once begun. Furthermore various
other external factors that influence interest rates seem to be mild at this time so completing
the transaction as timely as possible also ensures the interest rate sticks. The interest rate is
not locked until the bond sell documents are signed and executed which staff estimates could
take about 30-45 days. Locking a rate prior to document execution would require either result
in higher interest rates, or other costs which were not recommended given the small bond
amount and term.

FISCAL IMPACT
No general fund monies will be expended in connection with this refinancing. Attached to the
staff report is a summary of the debt service savings analysis (Attachment 1).

Based on the 2.30% indicative interest rate proposed by JP Morgan Chase, and the
associated 3.00% ‘all-inclusive’ interest rate, this refinancing will result in total debt service
savings of approximately $610,657 over the life of the financing, net of all transaction costs.
As measured on a ‘real’ or ‘present value’ basis, estimated savings equal approximately 13%
of the amount of outstanding bonds being refinanced, which by industry standards is
considered an excellent result. The final maturity of the bonds will remain unchanged which
terminate in 2024.

The exact amount of savings will not be determined until after Oversight Board and DOF
approval are granted, at which time the interest rate on the refunding bonds will be finalized.
If interest rates increase appreciably between now and then, it is possible the amount of
savings may be insufficient to warrant proceeding, in which case the refinancing may be
cancelled, or delayed until a later date.

Refinancing tax allocation bonds does not result in lower property taxes or any direct savings
for homeowners or local businesses. Under State law, any savings that resuit from this
refinancing will be shared among all of the local taxing entities, including the City itself, whose
territory lies within the Redevelopment Project Area. The City would see apx. $41,733 in such
savings.

The costs of issuance for legal services, financial advisory services, placement agent
services, city staff time/materials, and other related costs and expenses incurred in
connection with the issuance of the refunding bonds, equal approximately $137,500. These
costs are payable from the proceeds of the refunding bonds, contingent upon closing. If the
refinancing is not successful, then all transaction costs will be waived, except the Bank
Counsel fee estimated at not-to-exceed $7,500 would be a payment that would still need to be
made and could be requested to be paid through the ROPS process.
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The 1996 and 1999 Bonds have a requirement to have a debt service reserve fund of about
$600,000. This $600,000 would have been used to make the final year debt service payment.
The refunding bonds don't have a reserve fund requirement, so the final payment must be
made by the Agency from the ROPS; as such, there are no savings in 2024, but rather a
payment via the tax increment method which reduces the pass through to the base rate.

FINANCING DOCUMENTS

The Attached Resolution authorizes the execution and delivery of various Financing
Documents, including a Fourth Supplemental Indenture and Fiscal Agent Agreement, Bond
Purchase Contract, and Refunding Instructions. Attached hereto are drafts of each such
Document, which drafts may be modified prior to execution by authorized Successor Agency
staff, as necessary.

CONCLUSION

Staff recommends that Oversight Board adopt the attached Resolution, No. 02-2014, authorizing
the issuance of refunding bonds to refinance certain outstanding bonds issued by the Former
Agency, and authorizing certain other matters relating thereto.

Attachments:

Debt Service Savings Analysis

Oversight Board Resolution No 02-2014

Proposed Term Sheet

Fourth Supplemental Indenture and Fiscal Agent Agreement
Purchase Contract

Irrevocable Refunding Instructions (Series 1899)

Irrevocable Refunding Instructions (Series 1996A)

8. Successor Agency Resolution of approval No. 02-2014 SA

NooasoN s



Successor Agency to the
Clayton Redevelopment Agency

2014 Tax Allocation Refunding Bonds
Debt Service Savings Analysis

April 30, 2014

Prepared by Steven Gortler
Independent Financial Advisor
Telephone (415) 298-3319
Email: steven.gortler@att.net
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Outstanding Bonds of the Agency
Series 1996A Series 1999
Issuer Clayton RDA Clayton RDA
Dated Date Nov 1, 1996 Jun 15, 1999
Original Par 7,225,000 7,460,000
Outstanding Par 230,000 4,330,000
Final Maturity Aug 1, 2020 Aug 1, 2024



12-Mo. Series 1996A Series 1999 Total

Ending

Aug. 1, | Principal Interest Total | Principal Interest Total | Principal Interest Total
2015 12,363 12,363] 320,000 200,513 520,513] 320,000 212,875 532,875
2016 12,363 12,363] 335,000 184,833 519,833] 335,000 197,195 532,195
2017 | 55,000 12,363 67,363| 355,000 168,250 523,250| 410,000 180,613 590,613
2018 | 55,000 9,406 64,406 370,000 150,500 520,500 425,000 159,906 584,906
2019 | 60,000 6,450 66,450] 390,000 132,000 522,000f 450,000 138,450 588,450
2020 | 60,000 3,225 63,225} 410,000 112,500 522,500{ 470,000 115,725 585,725
2021 425,000 92,000 517,000f 425,000 92,000 517,000
2022 450,000 70,750 520,750 450,000 70,750 520,750
2023 470,000 48,250 518,250{ 470,000 48,250 518,250
2024 495,000 24,750 519,750 495,000 24,750 519,750

230,000

56,169 286,169 4,020,000 1,184,345 5,204,345 4,250,000 1,240,514 5,490,514
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Outstanding Bonds vs. Proposed Refunding Bonds

Interest Rate Comparison:
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Term Sheet: Propd;éd Refunding Bonds

Issuer

Issue

Tax Status

Purpose

Estimated Par Amount
Final Maturity
Security

Successor Agency to the Clayton Redevelopment Agency
2014 Tax Allocation Refunding Bonds

Tax-Exempt

Current refunding of all outstanding bonds

$3,790,000

Aug 1, 2024

Property taxes deposited in the RPTTF
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Proposed Refunding Bonds

Sources of Funds:
Par Amount of Bonds
Transfer from Prior Debt Service Fund
Transfer from Prior Reserve Funds

Total Sources

Uses of Funds:
Deposit to Redemption Fund
Estimated Costs of Issuance*
Rounding Amount
Total Uses

* Estimated costs of issuance include fees and expenses for bond counsel ($55,000), Successor Agency time and materials ($25,000),
financial advisor ($20,000), placement agent ($15,000), bank counse! ($10,000), verification agent ($3,500), trustee ($2,000),

California Debt and Investment Advisory Commission {$600) and contingency ($6,400)

Estimated Sources & Uses of Funds:

3,790,000
423,955
602,142

4,816,097

4,673,643
137,500
4,954
4,816,097



Outstanding Bonds

Proposed Refunding Bonds

Savings

12-Mo.
Ending
Aug.1,| Principal Interest Reserve  Total Principal Interest Total $ %
2015 320,000 212,875 532,875 325,000 87,170 412,170 120,705 22.7%
2016 | 335,000 197,195 532,195] 330,000 79,695 409,695| 122,500 23.0%
2017 | 410,000 180,613 590,613{ 395,000 72,105 467,105 123,508 20.9%
2018 | 425,000 159,906 584,906] 400,000 63,020 463,020 121,886 20.8%
2019 | 450,000 138,450 588,450 415,000 53,820 468,820{ 119,630 20.3%
2020 | 470,000 115,725 585,725 420,000 44,275 464,275] 121,450 20.7%
2021 | 425,000 92,000 517,000] 360,000 34,615 394,615| 122,385 23.7%
2022 | 450,000 70,750 520,750 375,000 26,335 401,335] 119,415 22.9%
2023 | 470,000 48,250 518,250 380,000 17,710 397,710| 120,540 23.3%
2024 | 495,000 24,750 (602,142) (82,392)] 390,000 8,970 398,970 (481,362)
4,250,000 1,240,514 (602,142) 4,888,372 3,790,000 487,715 4,277,715 610,657 14.0%
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8 Estimated Present Value Savings

Gross Present Value Debt Service Savings
Effect of Changes in Debt Service Reserve Fund
Transfers from Prior Issue Debt Service Fund
Rounding Amount

1,479,774
(477,215)
(423,955)

4,954

Net Present Value Benefit
Net PV Benefit / Refunded Principal

583,558
13.0%



12-Mo.
Ending
Aug. 1,
2015
2016
2017
2018
2019
2020
2021
2022
2023
2024

Estimated

. i
Distribution of Savings

Gy oty SRR e coeges  ofea AP Tom
8,249 16,999 25,767 42,146 6,300 1,313 19,931 120,705
8,372 17,252 26,151 42,772 6,394 1,332 20,227 122,500
8,441 17,394 26,366 43,124 6,447 1,343 20,393 123,508
8,330 17,165 26,020 42,558 6,362 1,326 20,126 121,886
8,176 16,848 25,538 41,770 6,244 1,301 19,753 119,630
8,300 17,104 25,926 42,406 6,339 1,321 20,054 121,450
8,364 17,236 26,126 42,732 6,388 1,331 20,208 122,385
8,161 16,817 25,492 41,695 6,233 1,299 19,718 119,415
8,238 16,976 25,732 42,088 6,292 1,311 19,903 120,540
(32,897)  (67,791) (102,759) (168,073)  (25,125) (5,235)  (79,482) (481,362)
41,733 86,000 130,360 213,218 31,874 6,642 100,831 610,657




RESOLUTION NO. 02 - 2014

A RESOLUTION APPROVING THE ISSUANCE OF REFUNDING BONDS BY THE
SUCCESSOR AGENCY TO THE FORMER REDEVELOPMENT AGENCY OF THE CITY OF
CLAYTON, MAKING CERTAIN DETERMINATIONS WITH RESPECT TO THE REFUNDING

BONDS AND PROVIDING OTHER MATTERS RELATING THERETO

THE OVERSIGHT BOARD
Successor Agency for the City of Clayton, California

WHEREAS, pursuant to the California Community Redevelopment Law (Health and
Safety Code Section 33000 et seq.; the "Redevelopment Law"), the City Council (the "City
Council") of the City of Clayton (the "City") adopted in accordance with the California
Community Redevelopment Law, City Ordinance No. 243 on 20 July 1987 adopting the
Redevelopment Plan for the Clayton Redevelopment Project Area (the "Redevelopment Plan"),
as amended from time to time; and

WHEREAS, the Redevelopment Agency of the City of Clayton (the "Former Agency")
was responsible for implementing the Redevelopment Plan pursuant to said Redevelopment
Law; and

WHEREAS, Assembly Bill X1 26 (as amended, the "Dissolution Act") and Assembly Bill
X1 27 (the "Alternative Redevelopment Program Act") were enacted by the State of California
on 28 June 2011, to significantly modify the Community Redevelopment Law and to end the
existence of or modify continued operation of redevelopment agencies throughout the state
(Health & Safety Code §33000, et seq.; the "Redevelopment Law"); and

WHEREAS, on 11 August 2011, the California Supreme Court agreed to review the
California Redevelopment Association and League of California Cities’ petition challenging the
constitutionality of these Redevelopment Restructuring Acts; and

WHEREAS, on 29 December 2011, the California Supreme Court ruled that the
Dissolution Act is largely constitutional and the Alternative Redevelopment Program Act is
unconstitutional; and

WHEREAS, the Court’s decision means that all California redevelopment agencies,
including the Former Agency, are now terminated and have been automatically dissolved on 1
February 2012 pursuant to the Dissolution Act; and

WHEREAS, on 17 January 2012 by Resolution No. 03-2012, the Clayton City Coungil
did exercise its priority right and took action to become the Successor Agency to the Former
Agency (the “Successor Agency”); and

WHEREAS, pursuant to Section 34179 of the Dissolution Act, this Oversight Board has
been established for the Successor Agency; and

WHEREAS, the Oversight Board is informed by the Successor Agency that in 1996, the
Former Agency issued its City of Clayton Redevelopment Project Area Refunding Tax Allocation
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Bonds, Series 1996A (the "Series 1996A Bonds") and, in 1999, issued its City of Clayton
Redevelopment Project Area Tax Allocation Bonds, Series 1999 (together with the Series 1996A
Bonds, the “Prior Bonds”), in the respective initial aggregate principal amounts of $7,225,000 and
$7,460,000; and

WHEREAS, Section 34177.5 authorizes the Successor Agency to issue refunding bonds
pursuant to Article 11 (commencing with Section 53580) of Chapter 3 of Part 1 of Division 2 of
Title 5 of the Government Code (the “Refunding Law") for the purpose of achieving debt service
savings within the parameters set forth in Section 34177.5(a)(1) (the “Savings Parameters”);
and

WHEREAS, to determine compliance with the Savings Parameters for purposes of the
issuance by the Successor Agency of the Successor Agency to the Redevelopment Agency of
the City of City of Clayton Redevelopment Project Area Refunding Tax Allocation Bonds, Series
2014 (the “Refunding Bonds”) for the purpose of refunding the Prior Bonds, the Successor
Agency has caused its financial advisor (the “Financial Advisor’), to prepare an analysis of the
potential savings that will accrue to the Successor Agency and to applicable taxing entities as a
result of the use of the proceeds of the Refunding Bonds to refund the Prior Bonds (the “Debt
Service Savings Analysis”); and

WHEREAS, the Successor Agency by its resolution No. 02-2014 SA adopted May 6,
2014 (the “Successor Agency Resolution”) approved the issuance of the Refunding Bonds
pursuant to Section 34177.5(a)(1), Section 34177.5(f) and Section 34180;

WHEREAS, in the Successor Agency Resolution, the Successor Agency authorized the
execution and delivery of the Fourth Supplemental Agreement, expected to be dated as of June
1, 2014, by and between the Successor Agency and U.S. Bank National Association, as fiscal
agent, providing for the issuance of the Refunding Bonds (the “Fourth Supplemental
Agreement”); and

WHEREAS, in the Successor Agency Resolution, the Successor Agency also requested
that this Oversight Board approve the issuance of the Refunding Bonds pursuant to the
Successor Agency Resolution and the Agreement (as defined in the Successor Agency
Resolution) and that this Oversight Board make certain determinations described beiow on
which the Successor Agency will rely in undertaking the refunding proceedings and the
issuance of the Refunding Bonds; and

WHEREAS, the Successor Agency has determined to sell the Refunding Bonds to
JPMorgan Chase Bank, N.A. (the “Original Purchaser”) pursuant to the terms of the Purchase
Contract (the “Purchase Contract”) to be entered into by the Successor Agency and the Original
Purchaser and the terms of the Term Sheet dated April 23, 2014 (the “Term Sheet”) from the
Original Purchaser; and;

WHEREAS, this Oversight Board has completed its review of the refunding proceedings
and the Debt Service Savings Analysis and wishes at this time to give its approval to the
foregoing;

NOW THEREFORE, BE IT RESOLVED that the Oversight Board for the Successor
Agency to the Redevelopment Agency of the City of Clayton does hereby find the above

2
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Recitals are true and correct and have served, together with the supporting documents, as the
basis for the findings and approvals set forth below.

BE IT FURTHER RESOLVED:

Section 1.  Determination of Savings. This Oversight Board has determined that
there are significant potential savings available to the Successor Agency and to applicable
taxing entities in compliance with the Savings Parameters by the issuance by the Successor
Agency of the Refunding Bonds to refund and defease the Prior Bonds, all as evidenced by the
Debt Service Savings Analysis on file with the Cierk of the Oversight Board, which Debt Service
Savings Analysis is hereby approved.

Section 2.  Approval of Issuance of the Bonds. As authorized by Section
34177.5(f) and Section 34180, this Oversight Board hereby approves the issuance by the
Successor Agency of the Refunding Bonds pursuant to Section 34177.5(a)(1) and under other
applicable provisions of the Law, the Dissolution Act and the Refunding Law and as provided in
the Successor Agency Resolution and the Indenture in the combined aggregate principal
amount of not to exceed $4,000,000, provided that the principal and interest payable with
respect to the Refunding Bonds complies in all respects with the requirements of the Savings
Parameters, as shall be certified to by the Financial Advisor upon delivery of the Refunding
Bonds or any part thereof. The Oversight Board hereby approves the execution and delivery of
the Fourth Supplemental Agreement, the Purchase Contract and the Term Sheet.

Section 3. Sale and Delivery of Refunding Bonds in Whole or in Part. The

Oversight Board hereby approves the sale and delivery of the Refunding Bonds in whole,
provided that there is compliance with the Savings Parameters. However, if such Savings
Parameters cannot be met with respect to the whole of the Refunding Bonds, then the Oversight
Board approves the sale and delivery of the Refunding Bends from time to time in part. In the
event the Refunding Bonds are initially sold in part, the Successor Agency is hereby authorized
to sell and deliver additional parts of the Refunding Bonds without the prior approval of this
Oversight Board provided that in each such instance the Refunding Bonds so sold and delivered
in part are in compliance with the Savings Parameters.

Section4.  Determinations by the Oversight Board. As requested by the
Successor Agency, the Oversight Board makes the following determinations upon which the
Successor Agency shall rely in undertaking the refunding proceedings and the issuance of the
Refunding Bonds:

(a) The Successor Agency is authorized, as provided in Section 34177.5(f),
to recover its costs related to the issuance of the Refunding Bonds from the proceeds of
the Refunding Bonds, including the cost of reimbursing the City for administrative staff
time spent with respect to the authorization, issuance, sale and delivery of the Refunding
Bonds;

(b) The application of proceeds of the Refunding Bonds by the Successor
Agency to the refunding and defeasance of the Prior Bonds, as well as the payment by
the Successor Agency of costs of issuance of the Refunding Bonds, as provided in
Section 34177.5(a), shall be implemented by the Successor Agency promptly upon sale
and delivery of the Refunding Bonds, notwithstanding Section 34177.3 or any other
provision of law to the contrary, without the approval of the Oversight Board, the
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California Department of Finance, the Contra Costa County Auditor-Controller or any
other person or entity other than the Successor Agency; and

(c) The Successor Agency shall be entitled to receive its full Administrative
Cost Allowance under Section 34183(a)(3) without any deductions with respect to
continuing costs related to the Refunding Bonds, such as trustee’s fees, auditing and
fiscal consultant fees and continuing disclosure and rating agency costs (collectively,
“Continuing Costs of Issuance”), and such Continuing Costs of Issuance shall be
payabie from property tax revenues pursuant io Section 34183. in addition and as
provided by Section 34177.5(f), if the Successor Agency is unable to complete the
issuance of the Refunding Bonds for any reason, the Successor Agency shall,
nevertheless, be entitled to recover its costs incurred with respect to the refunding
proceedings from such property tax revenues pursuant to Section 34183 without
reduction in its Administrative Cost Allowance.

Section 5.  Effective Date. Pursuant to Health and Safety Code Section 34177(f)
and Section 34179(h), this Resolution shall be effective five (5) business days after proper
notification hereof is given to the Department of Finance unless the Department of Finance
requests a review of the actions taken in this Resolution, in which case this Resolution will be
effective upon approval by the Department.

PASSED, APPROVED AND ADOPTED by the Oversight Board for the Successor
Agency to the Redevelopment Agency of the City of Clayton, California at a regular public
meeting thereof held on the 16" day of May 2014 by the following vote:

AYES:

NOES:

ABSENT:

ABSTAIN:
THE OVERSIGHT BOARD FOR THE
SUCCESSOR AGENCY TO THE
REDEVELOPMENT AGENCY OF
THE CITY OF CLAYTON, CA
Dan Richardson, Chair

ATTEST:

Laura Hoffmeister, Clerk of the Board

4
Resolution No. 2-2014  Oversight Board — Successor Agency for the City of Clayton May 16, 2014




CHASE ©

Aprii 23, 2014

Mike Cavanaugh
Southwest Securities, Inc
¢/o Successor Agency to the Redevelopment Agency of the City of Clayton (Contra Costa County,

California)

RE: Private Placement for $3,745,000, 2014 Tax Allocation Refunding Bond (the “Bond”)

JPMorgan Chase Bank, NA (“Bank”) is pleased to submit this proposal for tax-exempt financing to the
Successor Agency to the Redevelopment Agency of the City of Clayton (the “Agency” or “Issuer”), Contra
Costa County, California. This proposal is presented in the form of a non-binding “Term Sheet”, subject to
final credit approval, negotiation and acceptance of all terms, conditions and documentation for the
transaction. The letter does NOT signify a commitment by Bank to extend credit or purchase the Bond.

TYPE OF FINANCING: Tax-exempt Bond (the “Bond”) to be issued by the Agency
and privately placed with the Bank pursuant to the provisions
of federal, state and local statutes, Bank intends to hold the
Bond to final maturity. Bank will not require either a rating
for the Bond, or the purchase of insurance for repayment,

FORM OF BOND: Bank will require a single term instrument with sinking fund
payments equivalent to the maturity schedule and without
DTC registration.

LEGAL OPINION: Purchase of the Bond will be subject to the opinion of Jones

Hall, Agency Counsel, to the effect that under existing laws
and assuming continuous compliance by the Borrower with
certain covenants designed to meet the requirements of the
Internal Revenue Code of 1986, as amended (the “Code”),
interest on the Bond will be excluded from gross income of
the owners for Federal income tax purposes. Purchase of the
Bond will also be subject to a satisfactory opinion of Bond
Counsel that the Issuer’s obligations under the Bond
documents are legal, valid, binding and enforceable against
the Issuer.

USE OF PROCEEDS: Refunding of the Community Redevelopment Agency’s
1996A Tax Allocation Bonds and 1999 Tax Allocation
Bonds, originally issued in the amount of $7,225,000 and

$7,460,000, respectively.
PRINCIPAL AMOUNT: $3,745,000
FINANCING TERM: Eleven (11) years

INTEREST RATE: The rates provided below are provided exclusively for

indicative purposes. based on market conditions as of April
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REPAYMENT TERMS:

OPTIONAL REDEMPTION:

SECURITY:

FINANCIAL REPORTING:

23, 2014, The actual rate of interest borne by thie Bond will
be set by mutual agreement between Bank and the Issuer.

The interest rate will be fixed immediately prior to closing,
based upon 65 perceut of ithe aggregate of an index of the 10-
year Treasury Constant Maturity Rate as most recently
published by the Federal Reserve Board in the Federal
Reserve Statistical Release H.15 (519) (the “Index™) plus
0.88% (the “Margin™) over the index. However, prior to
acceptance, the interest rate may increase if the Bank’s cost
of funds increases. Bank’s cost of funds may increase due to
a number of factors including, but not limited to, changes in
market conditions. Interest will be calculated on a 30/360
basis.

To illustrate, if the financing closed on the date of this Term
Sheet, the interest rate would be fixed at 2.30 %, based upon
the Index for the week ending April 18, 2014,

Rate Option: Indicative Non-Callable Tax-Exempt Fixed
Rate of 2.30%

The 2014 Bond will be structured with ten (10) annual
principal sinking fund payments on each August 1%,
commencing August 1, 2015; and twenty-one (21) semi-
annual payments of accrued interest on each August 1* and
February 1% (each a “Payment Date”) commencing August 1,
2014, with a final maturity of August 1, 2024,

The Bonds will not be subject to optional redemption prior to
maturity.

Pledged tax increment revenues generated from the City of
Clayton Redevelopment Project Area, deposited into the
Successor Agency’s Redevelopment Property Tax Trust Fund
(RPTTF) by the County Auditor-Controller.

The Agency will be required to provide Bank with audited
annual financial statements, free of significant deficiencies or
material weakness, and prepared by an independent Certified
Public Accountant, within 270 days of the close of its fiscal
year. Additionally, the Agency will provide Bank with a copy
of its annual budget, as adopted or amended, within 30 days
of adoption or amendment. Qther reporting, such as Bank
mmay require from time to time, could include copies of any
long-term capital improvement plans.

The Agency shall manage its fiscal affairs in a manner which
ensures that it will have sufficient Tax Revenues available in
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DOCUMENTATION:

EVENT OF DEFAULT:

FEES AND EXPENSES:

EXPIRATION:

MATERIAL CHANGE:

the amounts and at the times required to enable the Agency to
pay the principal of and interest and premium (if any) on the
outstanding Bonds and any outstanding Parity Debt when due
and provide the Bank such annual information on its
remaining tax increment revenues as the Bank shall request

Documentation shall be prepared by Issuer’s counsel, Jones
Hall which firm represents Issuer at Issuer’s expense. This
Term Sheet is subject to approval of the documentation by
the Bank and its independent Bank counsel, Squire Sanders,
in the Bank’s sole discretion, including but not limited to the
form of Bond Agreement and form of Bond.

In the event of payment default, the Bank may seek all
remedies available to it under law or equity in the state of
California.

The independent Bank counsel fees and costs not expected to
exceed $10,000. Upon acceptance of this proposal, the
Agency shall be responsible for reimbursing the Bank for all
fees and expenses related to the transaction, including but not
limited to rate lock “breakage” fees (if any), and costs of
documentation review by outside counsel. The Agency’s
responsibility for fees is not contingent on the closing of this
transaction.

The District will also pay CDIAC Fees in the amount of 1.5
bps of the par amount of the Bonds.

This Term Sheet must be accepted on or before April 25,
2014 and funded on or before May 30, 2014. If acceptance or
funding has not occurred by the respective dates, the Bank
may, at its option and in its sole discretion, terminate the
Term Sheet and/or the Interest Rate may be adjusted,

Any change (whether material or not) in the amount to be
financed or a material change in the financial condition or
prospects of the Issuer may constitute a re-pricing event and
Bank may, at its option and in its sole discretion, terminate
this Term Sheet and/or the Interest Rate may be adjusted.
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We appreciate your interest in us and look forward to your favorable response. Should you have any questions
regarding this Term Sheet, please contact me at (925) 256-4829 or via email at abdulh. maiwand@chase.com.

Sincerely,

JPMORGAN CHASE BANK, NA

Abdul H. Maiwand
Vice President

ACCEPTED BY: Successor Agency ta

County, California) ST
By: e
N G200 NOWOSR"
Title: C0rY MAWNRAER

Date: U MeL 214

IRS Circular 230 Disclosure: Bank and its affiliates (collectively, “Chase™) do not provide tax advice. Accordingly, any
discussion of U.S. tax matters contained herein (including any attachments) is not intended or written to be used, and
cannot be used, in connection with the promotion, marketing or recommendation by anyone unaffiliated with Chase of
any of the matters addressed herein or for the purpose of avoiding U.S. tax-related penalties.
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FOURTH SUPPLEMENTAL INDENTURE AND FISCAL AGENT AGREEMENT

THIS FOURTH SUPPLEMENTAL INDENTURE AND FISCAL AGENT AGREEMENT
(this "Fourth Supplemental Agreement") is made and entered into as of June 1, 2014, by and
between the Successor Agency to the Redevelopment Agency of the City of Clayton, California,
a public body, organized and existing under and by virtue of the Community Redevelopment
Law of the State of California (the "Successor Agency"), and U.S. Bank National Association, a
national banking association, duly organized and existing under the iaws of the United States of
America, as fiscal agent (the "Fiscal Agent").

was a public body, corporate and politic, duly esta
and exercise powers under and pursuant to the«f
Law of the State of California, constituting Part4
the State (the "Law");

ing.to such Code), the Former
lic bedy, corporate and politic, and
has. become the successor entity to

i Nl g
re fully described below;

(unless otherwise noted,
Agency has been dissolve:
pursuant to Section 84173,

s previously issued its City of Clayton
Is; Series 1990 (the "Series 1990 Bonds"),
dated as of December 1, 1990, by and

the Original 3
Allocation Bonds, “&€sie
Indenture and Fiscal A
Agreement"), by and be
Association; and A

WHEREAS, the Former Agency has previously issued Parity Obligations designated its
City of Clayton Redevelopment Project Area Refunding Tax Allocation Bonds, Series 1996A
(the "Series 1996A Bonds") and its City of Clayton Redevelopment Project Area Refunding Tax
Allocation Bonds, Series 1996B (Taxable) the "Series 1996B Bonds" and, together with the
Series 1996A Bonds, the "Series 1996 Bonds"), pursuant to a Second Supplemental Indenture
and Fiscal Agent Agreement, dated as of November 1, 1996 (the "Second Supplemental
Agreement"), by and between the Former Agency and First Trust of California, National

Association; and



WHEREAS, the Former Agency has previously issued Parity Obligations designated its
City of Clayton Redevelopment Project Area Tax Allocation Bonds, Series 1999 (the "Series
1999 Bonds"), pursuant to a Third Supplemental Indenture and Fiscal Agent Agreement, dated
as of May 1, 1999 (the "Third Supplemental Agreement"), by and between the Former Agency
and U.S. Bank Trust National Association; and

WHEREAS, the Original Agreement provides that the Former Agency and, by
succession, the Successor Agency, may provide for the issuance of, and sell, Parity Obligations
by fiscal agent agreement or similar agreement or resolution, which may be a Supplemental
Agreement, and that the Former Agency and, by succession, the Successor Agency, may
provide for the issuance of, and sell, such Parity Obligations:in such principal amounts as it
estimates will be needed for the Redevelopment Pro;ectf oses, subject to the conditions
precedent set forth in the Original Agreement;

obligations of the Former Agency, subject to J;a co
34177.5; ’

g a cessor Agency
_,@_eﬁ 53580) of Chapter 3 of Part 1 of
pding Law”) for the purpose of achieving
forth in saﬁ@ectnon 34177.5(a)(1);

Refunding Law and the ©r
First Supplementaf‘

pplem\ tal Agreement and the Third
supplemented by this Fourth Supplemental
cipal amount of Successor Agency to the

eries he “Bonds”), to refund the Series 1996A Bonds
Bonds (e@iectlvely, hew“Prlor Bonds”), which bonds are the only
rrently outsf‘éndmg undy the Agreement; and

gs required by law necessary to make the Series
e Successor Agency and authenticated and delivered by the

An set forth in accordance with its terms, have been done and
delivery of this Fourth Supplemental Agreement have been in all

for the uses and purpos,
taken, and the executlon an
respects duly authorized;

NOW, THEREFORE, in order to secure the payment of the principal of and the interest
and premium, if any, on the Series 2014 Bonds and all other obligations under this Fourth
Supplemental Agreement, according to their tenor, and to secure the performance and
observance of all the covenants and conditions therein and herein set forth, and in consideration
of the premises and of the mutual covenants herein contained, and of the purchase and
acceptance of the Series 2014 Bonds by the holders thereof, and for other valuable
consideration, the receipt whereof is hereby acknowledged, the Successor Agency does hereby



covenant and agree with the Fiscal Agent, for the benefit of the holders from time to time of the
Series 2014 Bonds, as follows:




ARTICLE |
DEFINITIONS

SECTION 1.01. Definitions. Unless the context otherwise requires, the capitalized
terms used in this Fourth Supplemental Agreement shall have the meanings assigned to such
terms in the Original Agreement, as heretofore amended, unless otherwise defined below or
elsewhere in this Fourth Supplemental Agreement. Definitions of terms below that are not
defined in the Original Agreement, as heretofore amended, shall constitute a supplement to the
definitions in the Original Agreement.

Agreement

The term "Agreement" means the Indenture and:
December 1, 1990, by and between the Former Agengy/
supplemented from time to time by any Suppleme
Supplemental Agreement, the Second Supplefental Agree

Agent Agreement, dated as of
Fiscal Agent, as amended and
eements, including the First
rit, the Third Supplemental

Department of Finance

The term "Department of Fi
California.

Dissolution Act

The term “Diss
Division 24 of the Calif

the same are acquired at Fair Market Value)
under the laws of the State for moneys held hereunder

y of the following federal agencies Which obligations represent
truly faith and-credit of the United States of America Export - Import Bank: Farm
Credit System Financial Assistance Corporation; Rural Economic Community
Development Administration (formerly the Farmers Home Administration);
General Services Administration; U. S. Maritime Administration; Small Business
Administration; Government National Mortgage Association (GNMA); U. s.
Department of Housing & Urban Development (PHA’s); and Federal Housing
Administration;

(3) senior debt obligations rated "AA" or higher by S&P and "Aa" or higher by
Moody's issued by the Federai Nationai Mortgage Association or the Federal
Home Loan Mortgage Corporation or of other government sponsored agencies;



(4) U. S. dollar denominated deposit accounts, federal funds and banker's
acceptances with domestic commercial banks (including the Fiscal Agent) which
have a rating on their short term certificates of deposit on the date of purchase of
"A-l" or "A-1+" by S&P and "P-1" by Moody's and maturing no more than 360
days after the date of purchase (for purposes of this paragraph (4), ratings on
holding companies are not considered as the rating of the bank);

(5) commerciai paper which is rated at the time of purchase in the singie highest
ciassification, "A-1+" by S&P and "P-1" by Moody's and which matures not more
than 270 days after the date of purchase; ,

xm" or "AAm-G" or higher by S&P,
rent, its affiliates or subsidiaries
ent services, provided this

(6) investments in a money market fund rate
including those for which the Fiscal Ag
provide investment advisory or othe
portfolio meets the criteria set forth/abx

ati ;‘i defined as follows: any bonds or other
obligations of any state of theilnited States of Amer ca or of any agency,
instrumentality or local government uch state h are not callable
at the option of the obligor prior to m s to which irre\%rgéble instructions
have been given by the ¢ date specified in the notice; and (A)
which are rated, based $€row account or fund (the "escrow"),

oody’s; or (B) (i) which are fully
d redemption premium, if any, by an
ns de§’é¥i§ed in paragraph (1) above,
ment of such principal of and

(7)  pre-refunded municipal obligs

secured as_to principalv‘afr;'a_;g inters
escrow génsisting only of cash or obl

»and interest and redemption premium, if any, on
escribed in this paragraph on the maturity date or
ocable instructions referred to above, as appropriate.

Original Purchaser

L e
ﬁ}r‘}

The term “Op igi

Oversight Board

The term "Oversight Board" means the Oversight Board of the Successor Agency
established pursuant to the Section 34179 of the Dissolution Act.

Principal Corporate Trust Office

The term "Principal Corporate Trust Office” means the corporate trust office of the Fiscal
Agent in San Francisco, California, or such other or additional offices as the Fiscal Agent may
designate in writing to the Successor Agency from time to time as the corporate trust office for
purposes of the Agreement; except that with respect to presentation of Series 2014 Bonds for
payment or for registration of transfer and exchange such term means the office or agency of



the Fiscal Agent at which, at any particular time, its corporate trust agency business is
conducted, initially in Saint Paul, Minnesota.

Redevelopment Property Tax Trust Fund

The term "Redevelopment Property Tax Trust Fund” means the Redevelopment
Property Tax Trust Fund established pursuant to Health & Safety Code Sections 34170.5(a) and
34172(c) and administered by the County Auditor-Controller of the County of Contra Costa.

Refunding Law

0 ing with Section 53570) and
rt 1 of Division 2 of title 5 of the

The term "Refunding Law" means Article 10 (copi
Article 11 (commencing with Section 53580) of Chapter 3
California Government Code. y

Reserve Requirement

The term "Reserve Requirement" med es 2014 Bonds, $0.

Retirement Fund

T
evelopment Obligation Retirement Fund
Section 34170.5(a) of the California

pe

The term "Retirement Fund

established and held by the Succes
Health and Safety Code.

ns the Red vel
y pursuant

Series

, , ies 2014 Bonds designated as being of the same
series, authenticated and delivered: imultaneous transaction, regardless of variations in
maturity, interest rate, r nption
authenticafg '
not to refund)




Series 1996A Refunding Instructions

The term Series 1996A Refunding Instructions means those Irrevocable Refunding
Instructions relating to the Series 1996A Bonds dated the Closing Date and given by the
Successor Agency to the Fiscal Agent.

Series 1999 Refunding Instructions

The term Series 1999 Refunding instructions means those irrevocable Refunding
instructions relating to the Series 1999 Bonds dated the Ciosmg Date and given by the
Successor Agency to the Fiscal Agent. e

Series 2014 Bond Proceeds Fund

Series 2014 Bonds

The term "Series 2014 Bonds" mean
Redevelopment Project Area Refundi

Series 2014 Closing Date

s, executed and delivered by the Successor
H%y and all exhibits attached thereto.




ARTICLE Il
THE SERIES 2014 BONDS

SECTION 2.01. Authorization and Purpose of the Series 2014 Bonds. The Successor
Agency hereby authorizes the issuance of the Series 2014 Bonds for the purpose of providing
moneys for the refinancing of the Redevelopment Plan. [The parties hereto hereby
acknowledge that the Series 2014 Bonds are secured on a parity with any Outstanding Parity
Obligations issued under the Agreement.][applicable only if the Series 1996A Bonds are not
refunded]

ries 2014 Bonds authorized to
s of this Agreement, the Law,
d the "Successor Agency to the
n Redevelopment Project Area

SECTION 2.02. Terms of the Series 2014 Bonds. Thes
be issued by the Successor Agency under and subject to thé
the Dissolution Act and the Refunding Law shall be des
Redevelopment Agency of the City of Clayton, City
Refunding Tax Allocation Bonds, Series 2014,", and
$ . The Series 2014 Bonds shall be datet “of delivery thereof, shall bear
interest at the rates set forth herein (calcula}gﬁ; R the basis of a.360-day year comprised of

£ m
mber and shall-mature, subject to

so long as each Series 2014 Bond receives a c‘ﬁ%& mg
“descfibed herein, and become payable, as

the right of prior redemption in wh9;j
provided herein. %

sar int 55.per annum, payable February |
and August 1 of each year commencing February4; 2015 and S{i all mature on August 1, 2024.
. B 3 N

€
(i) the date of authentication thereof is prior
the dated date of such Series 2014 Bond, or
n Intefest Payment Date, in which event from that

(i) the date of authenticafic
Baﬁﬁg ate, or (i

: if the Successor Agency shall not default in
Date, in which event it shall bear interest

h Y

the Series’2014 Bonds shall be paid by check mailed by the
ent Date via first-class mail to the Holders at their addresses
f the Fiscal Agent as of the close of business on the Record
Date with respect to Such Intefest Payment Date; provided that payment of interest may be paid
by federal wire transfer tq & A account in the continental United States designated by any Holder
in the aggregate principal~amount of $1,000,000 or more, upon provision of a written notice
received by the Fiscal Agent prior to the applicable Record Date Any such written notice shall
remain in effect until terminated or changed by subsequent written notice of the Holder.

Paym% {
Fiscal Agent on®

Interest shall be paid notwithstanding the cancellation of any Series 2014 Bonds upon
any exchange or registration of transfer thereof subsequent to the Record Date and prior to
such interest Payment Date, except that, if and to the extent there shall be a default in the
payment of the interest due on such Interest Payment Date, such defaulted interest shall be
paid to the Holders in whose names any such Series 2014 Bonds (or any Series 2014 Bond or
Series 2014 Bonds issued upon registration of transfer or exchange thereof) are registered at



the close of business on the fifth (5th) Business Day next preceding the date of payment of such
defaulted interest.

Principal of and redemption premiums, if any, on the Series 2014 Bonds shall be
payable upon the surrender thereof at the Principal Corporate Trust Office of the Fiscal Agent
Principal of and redemption premiums, if any, and interest on the Series 2014 Bonds shall be
paid in lawful money of the United States of America

SECTION 2.03. Redemption of the Series 2014 Bonds.

(a) No Optional Redemption. The Series 2014 Bonds are not subject to optional
redemption prior to their stated maturities.

ies 2014 Bonds shall be subject to

ate, upon notice as provided in
2015, solely from money
amounts and upon the

(b)  Mandatory Sinking Fund Payments. Thé
mandatory redemption in part by lot prior to their 1
subparagraph (d) below, on each August 1, conix
which has been deposited into the Series 2
dates hereby established for the Bonds, as fcff

Date

(August 1) unt A ) “ Amount

2015

2016

2017

2018

2019 &

*Maturity

0 ?e;’:’”-f_{emed shall be redeemed at a redemption
)"i'ﬁed interest to the redemption date, without

el After the date filed for redemption, notice of such
uly:given and funds available for the payment of such redemption
ortion thereof so called for redemption shall have been duly
on the Series 2014 Bonds or portion thereof after the

Y tinder this Agreement, and the Holders of said Series 2014 Bonds
shall have no rights in respest thereof except to receive payment of the redemption price.

All Series 2014 Bonds redeemed in whole pursuant to this Section 2.03 shall, upon
written order of the Successor Agency delivered to the Fiscal Agent, be destroyed by the Fiscal
Agent which shall thereupon deliver to the Successor Agency a certificate evidencing such
destruction

(d) Notice of Redemption. Notice of redemption shall be given by the Fiscal Agent
for and on behalf of the Successor Agency, by first class mail, not more than sixty (60) and not
less than thirty (30) days prior to the redemption date, to the Hoider of each Series 2014 Bond
called for redemption, at its address as it appears on the registration books, but neither failure to




mail such notice to any Holder of a Series 2014 Bond nor any defect in any notice so mailed
shall affect the sufficiency of the proceedings for the redemption of any of the Series 2014
Bonds with respect to which such failure or defect shall have occurred. Each notice of
redemption shall state the redemption date, the place of redemption, the source of the funds to
be used for such redemption, the principal amount and, if less than all the Series 2014 Bonds
are called for redemption, the CUSIP numbers, if any, of the Series 2014 Bonds to be
redeemed, the distinctive numbers of the Series 2014 Bonds to be redeemed, and shall also
state that the interest on the Series 2014 Bonds in such notice designated for redemption shall
Cease to accrue from and after such redemption date and that on said date there will become
due and payable on each of said Series 2014 Bonds the principal amount thereof to be
redeemed, interest accrued thereon to the redemption date and the premium, if any, thereon
(such premium to be specified).

Authorized Denomination. Upon surrender of a
Successor Agency shall execute and the Fi
Holder thereof, without charge to the Holder’

surrendered.

SECTION 2.04. Forms of Sé ;éi%%fm on
authentication and registration endorsement*a
substantially in the form

variations, omission an

pment to appear thereon shall be
with necessary or appropriate

; 1 twithstanding Section 2.05 of the
Original Ag _ ; all be executed on behalf of the Successor

Agency wi d?‘?@he Chair, the Vice Chair or the Executive
Dlrectfgr” { wﬁ%‘é the manual or facsimile signature of the
Secref: y.officer whose signature appears on the Series
2014 Bohg: cer before the delivery of the Series 2014 Bonds to the
purchasert : Jevertheless be valid and sufficient for all purposes the
same as thoug, ae 17 until such delivery of the Series 2014 Bonds.

1all bear thereon a certificate of authentication and registration
in Appendix A hereto, executed and dated by the Fiscal Agent,
uthentication is executed by the Fiscal Agent shall the Series
y benefits under the Agreement or be valid or obligatory for any
purpose, and such certificate of the Fiscal Agent shall be conclusive evidence that the Series
2014 Bonds so registered have been duly issued and delivered hereunder and are entitled to
the benefits of the Agreement.

SECTION 2.06. Transfer and Registration of the Series 2014 Bonds; Exchange of
Series 2014 Bonds.

(a) Transfer and Registration of the Series 2014 Bonds. Subject to the provisions of
Section 2.13, any Series 2014 Bond may, in accordance with its terms, be transferred, upon the
books required to be kept pursuant to the provisions of Section 2.08, by the person in whose

10



name it is registered or by his duly authorized attorney, upon surrender of such Series 2014
Bond for cancellation, accompanied by delivery of a written instrument of transfer in a form
acceptable to the Fiscal Agent, duly executed.

Whenever any Series 2014 Bond or Series 2014 Bonds shall be surrendered for
transfer, the Successor Agency shall execute and the Fiscal Agent shall authenticate and
deliver a new Series 2014 Bond or Series 2014 Bonds of the same Series, of any Authorized
Denomination, and for the same aggregate principal amount and maturity. The Fiscal Agent
shall require the payment by the Holder requesting such transfer or any exchange of any tax or
other governmentai charge required to be paid with respect to such transfer.

e provisions of Section 2.13, Series
ust Office of the Fiscal Agent for a
ame Series of other Authorized
ies 2014 Bonds surrendered
-Fiscal Agent and shall not be

(b) Exchange of Series 2014 Bonds Subject to
2014 Bonds may be exchanged at the Principal Corpor:
like aggregate principal amount of Series 2014 Bond 2
Denominations of the same maturity and interest rate.” All
pursuant to the provisions of this Section shall bestancelled by the.
redelivered. 4

The Successor Agency shall not be’ I
exchange, any Series 2014 Bonds during the [
Interest Payment date during the fifégj _

\J

the selection of ries 2014 Bonds
for redemption, on any date on whieh s scheduled to be mailed, or on any

redemption date.

N

SECTION 2.07. Temporary Serié;
be prepared, the Suc r:Agency may:
definitive Series 20 ‘
are applicable in the
denominations authori:
lithographed
the Succes$

and delivered in lieu of such
yisions, limitations and conditions as

registered form, as may be authorized by
“Ressame tenor and, until exchange for definitive Series

ame;:benefits and provisions of the Agreement as
rAgency issues temporary Series 2014 Bonds it
s 2014 Bonds without unnecessary delay and thereupon
sbe surrendered to the Fiscal Agent at its Principal
xpensesto the Holder in exchange for such definitive Series
2014 Bonds. Alf{emporary Selies 2014 Bonds so surrendered shall be cancelled by the Fiscal

Agent and shall notbe.reissued.

SECTION 2.08.~S¢ 14 Bond Registration Books. The Fiscal Agent will keep at its
Principal Corporate Trust @ffice sufficient books for the registration and transfer of the Series
2014 Bonds, which shall at all times be open to inspection by the Successor Agency during
reasonable business hours; and, upon presentation for such purpose, the Fiscal Agent shall,
under such reasonable regulations as it may prescribe, register or transfer the Series 2014
Bonds on said books as hereinbefore provided.

SECTION 2.09. Mutilated, Destroyed, Stolen or Lost Series 2014 Bonds. In case any
Series 2014 Bond shall become mutilated in respect of the body of such Series 2014 Bond, or
shall be believed by the Fiscal Agent to have been destroyed, stolen or lost, upon proof of
ownership satisfactory to the Fiscal Agent, and upon the surrender of such mutilated Series
2014 Bond at the Principal Corporate Trust Office of the Fiscal Agent, or upon the receipt of
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evidence satisfactory to the Successor Agency of such destruction, theft or loss, and upon
receipt also of indemnity satisfactory to the Fiscal Agent, and upon payment of all expenses
incurred by the Successor Agency in the premises, the Successor Agency shall execute, and
the Fiscal Agent shall authenticate and deliver at said office a new Series 2014 Bond of such
Series for the same aggregate principal amount, of like tenor and date, bearing the same
number, with such notations as the Successor Agency shall determine, in exchange and
substitution for and upon cancellation of the mutilated Series 2014 Bond, or in lieu of and in
substitution for the Series 2014 Bond so destroyed, stolen or lost.

If any such destroyed, stolen or iost Series 2014 Bond shall have matured or shall have
been called for redemption, payment of the amount due thereofi may be made by the Successor
Agency upon receipt of like proof, indemnity and payment enses.

Any such replacement Series 2014 Bonds rsuant to this Section shall be
entitled to equal and proportionate benefits with all_of
The Successor Agency and the Fiscal Agent
Series 2014 Bond and any replacement Serie

of determining the principal amount of Series{‘Z’Q
the purpose of determining any percentage of-
both the original and replacement Series 2014 B

to treat both the original
standing for the purpose

issuance of the Series 2014 Bonds ¢
by the Successor Agency for the fina
made by the Successor
completion of the finant

ot pon the performance by any
person of his obligati ' Project, and the recital contained in
the Series 2014 Boh ~ rsuant todhe Law, the Dissolution Act and
the Refunding Law shall be idenrg ﬂof their validity and of the regularity of their
issuance. Ny =

=:1<1.1$
of Procee: s;av%i‘eig“Other Moneys. Upon receipt of payment
- (representing the aggregate

l Bonds) the Fiscal Agent shall apply such amount as

Series 2014 Bopd
amount of the

$ shall be deposited in the Series 2014 Bond

(i)
ént to Section 2.12.

Proceeds Fund est: :

(i) An amo | to § shall be deposited in the Costs of
Issuance Account establishéd pursuant to Section 2.12.

SECTION 2.12. Series 2014 Bond Proceeds Fund.

(a) There is hereby created with the Fiscal Agent a special trust fund called the "City
of Clayton Redevelopment Project Area Series 2014 Bond Proceeds Fund" (hereinafter
sometimes called the "Series 2014 Bond Proceeds Fund").

(b) The moneys set aside in the Series 2014 Bond Proceeds Fund, other than
amounts depoesited into the Costs of Issuance Account, shall be disbursed as follows:
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s shall be deposited by the fiscal Agent in the Escrow Fund created
pursuant to the Series 1996A Refunding Instruction: and

(i) $ shall be deposited by the fiscal Agent in the Escrow Fund created
pursuant to the Series 1999 Refunding Instruction.

(c) There is hereby created with the Fiscal Agent an account within the Series 2014
Bond Proceeds Fund called the “Costs of Issuance Account.” Amount on deposit in the Costs
of Issuance Account shall be used to pay the Costs of issuance with respect to the Series 2014
Bonds upon the filing with the Fiscal Agent of a Written Request of the Successor Agency
stating the number, amount and general purpose of the requisitioned payment and certifying
that such amount has not previously been paid. Amounts _Femaining on deposit in the Costs of
Issuance Account on December 15, 2014 shall be tra ed to the Series 2014 Interest

Account. -

Agreement, the First Supplemental Agreement’
Third Supplemental Agreement to the contrar?’{
and delivered as a single registered bond in th
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ARTICLE Il
TAX REVENUES

SECTION 3.01. Special Fund; Pledge of Tax Revenues. There is hereby continued
with the Fiscal Agent a special trust fund called the City of Clayton Redevelopment Project Area
Special Fund (the "Special Fund") with special trust accounts created therein and known as the
Series 2014 Interest Account and the Series 2014 Principal Account. Separate special trust
funds or accounts may be created therein with respect to further Parity Obligations. The parties
herete hereby acknowledges and agree that the Series 2014 Bonds are secured on a parity with
[the Outstanding Parity Obligations andj any Parity Obligations hereafter issued under the
Agreement. ;

The Pledged Tax Revenues received by the Sugé
issue of the Series 2014 Bonds, any proceeds of the
Fiscal Agent, including all moneys deposited and
the funds and accounts established hereunder (;
investment income with respect to any moneyst
irrevocably pledged to the punctual paymentg
premiums, if any, on the Series 2014 Bonds 4j
Revenues and such other money shall not be 1S
Series 2014 Bonds or Parity Obligati i 'S all constitute a first
and exclusive lien on the Pledged “I; Revenues andsich other money for the payment of the
Series 2014 Bonds and the Parity Oblig if any, all ’ih,g (Tgrdance with the terms thereof.

r Agency on or after the date of
2014 Bonds deposited with the

eries 2014 Rebate Fund), and
2ld by the Fiscal‘)@fgpnt hereunder are hereby
he interest on and pringipal of and redemption

ot @,x Revenues, the Series 2014

shall be repaid from moneys

o

erty Tax Trust Fund established
“Act, as provided in paragraph (2)

In addition to being
bonds shall also be se&k
deposited from time:
pursuant to subdivis oT
of subdivision (a) of Seciop 34183 of

) o AL

sprovided in the Agreement; provided, however,
ated with respect to the Series 2014 Bonds:
extent that deposits have been made in any of the

eeds of the sale of the Series 2014 Bonds or otherwise,
A 4

Transfers shall be made by the Fiscal Agent from the Special
Interest Account on or before January 31 and July 31 of each year,
commencing January 31, 0, so that the amount in said Account on said date shall be equal
to the aggregate amount of interest becoming due and payable on the then Outstanding Series
2014 Bonds on the next succeeding Interest Payment Date. Moneys in the Series 2014 Interest
Account shall be used by the Fiscal Agent for the payment of interest on the Series 2014 Bonds
as the same becomes due. The Fiscal Agent shall also, from the Special Fund, transfer to any
bond interest accounts now existing or henceforth created with respect to any Parity
Obligations, without preference or priority, and in the event of any insufficiency of such moneys
ratably without any discrimination or preference, any other interest becoming due and payable
on such Outstanding Parity Obligations on the next succeeding interest payment date with
respect thereto.

Fund to the Series '
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(b) Principal Accounts.  After the deposits have been made pursuant to
subparagraph (a) above and beginning on or before July 31 of each year, commencing July 31,
2015, transfers shall be made by the Fiscal Agent from the Special Fund to the Series 2014
Principal Account so that the balance in said Account on said date is equal to the principal and
sinking fund payments coming due on the then Outstanding Series 2014 Bonds on the next
succeeding August 1. Moneys in the Series 2014 Principal Account shall be used by the Fiscal
Agent for the payment of principal and sinking fund payments on the Series 2014 Bonds as they
become due. The Fiscal Agent shall also, from the Special Fund, transfer to any principal
accounts now existing or henceforth created with respect to any Parity Obligations, without
preference or priority, and in the event of any insufficiency of such moneys ratably without any
discrimination or preference, any other principal or sinking fuhd payments becoming due and
payable on such Outstanding Parity Obligations on the next eding principal or sinking fund
payment date with respect thereto.

In lieu of redemption under this Section 3.0
Account may be used and withdrawn by the FM;S
2014 Bonds, upon the filing with the Fiscal Agehi
requesting such purchase, at public or privat
brokerage and other charges) as such Writte
but in no event may Series 2014 Bonds be p
amount thereof, plus interest accrugg )

se of Outstanding Series
tof the Successor Agency

/ e Successor Agency acknowledges
vilneed to ‘take certain actions to ensure that it

& as and when required to be
eof, and«p order to insure the payment
éiééi%;g[he Successor Agency covenants
ake the depesits as and when required to be
.01 hereof, and to make the timely payment of
Eessor Agency further acknowledges that the
3plish the Retirement Fund, into which all Tax

cg%”éor Agency has heretofore established the

(c) Tax Revenues; Pledge
that, due to the passage of Dissolutio
collects sufficient Pledge
made into the Special |
of debt service on tfg
that it will take all s ctions ag required
made into the Special Fund pursuant to Sectioka
debt service on the Series 2014 B The St

Agency hereby agrees that it will deposit all Pledged
und untit such amounts are transferred to the Fiscal Agent for
ecial Fund i order to ensure that all Pledged Tax Revenues are available for
the payment of det §;e;vice onie Series 2014 Bonds on a timely basis.

i ,

The Successor Ag; Urther covenants and agrees that it will duly and punctually pay
or cause to be paid the pﬁf@ﬁbal of and interest on each of the Series 2014 Bonds on the date,
at the place and in the manner provided in the Series 2014 Bonds, and that it will take all
actions required under the Dissolution Act to include scheduled debt service on the Series 2014
Bonds and all amounts required to be deposited in the Special Fund pursuant to and in
accordance with Section 3.01 hereof in Recognized Obligation Payment Schedules (as defined
in the Dissolution Act) for each six-month period so as to enable the County Auditor-Controller
of the County of Contra Costa to distribute from the Redevelopment Property Tax Trust Fund on
each January 2 and June 1 all amounts required for the Successor Agency to pay principal of,
and interest on, the Senior Bonds, and all amounts required to be deposited in the Special Fund
(pursuant to and in accordance with Section 3.0% hereof), which amounis will to be used to pay
debt service on the Series 2014 Bonds. Specifically, the Successor Agency covenants that it
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will place on the periodic Recognized Obligation Payment Schedules for approval by the
Oversight Board and State Department of Finance, all amounts required by Section 3.01 hereof
to be deposited with the Successor Agency and transferred to the Fiscal Agent for deposit into
the Special Fund, as contemplated by paragraph (1)(A) of subdivision (d) of Section 34171 of
the Dissolution Act.

The Successor Agency also covenants to calculate the amount of Pledged Tax
Revenues received during each six-month period, as described above, to ensure that Pledged
Tax Revenues are properly credited to and deposited in the Special Fund, as required by
Section 3.01 hereof.

SECTION 3.03. Deposit and Investment of Moneysxit ds. Subject to the provisions
of Article IV hereof, all moneys held by the Fiscal Agent iri pecial Fund shall be invested in
Investment Securities upon Written Request of the Sdgeessor, Agency. Moneys in the Series
2014 Interest Account and the Series 2014 Princip: ;#\cco‘é'%“ of the Special Fund shall be
invested only in Investment Securities which wil their terms mature on such dates as to
ensure that before each Interest Payment Date or principal paymenit.dates, as applicable, there
will be in the respective Fund, from matufg bligations and othet. oneys already in the
respective Account, cash equal to the interest of princi :

and

It shall be the responsibility
of moneys in the Funds established:
absence of any Written Request of f
Investment Securities listed in clause (6

by law or the Agreement in the
the Fiscal Agent shall invest in

moneys.in. ¢
“and or Acceunt and, subject to the provisions
_and any gain realized from such investment

Obligations purc
shall be declined at all times to be a part of stg
of Article IV hereof, the.ir =

shall be credit ount and_any loss resulting from any such authorized
investment®&hall be.ch Acceunt without liability to the Successor Agency
or the members and e Fiseal Agent or its members or officers. The
Succe“‘é%‘:’@f"Agency or g\ t, as the tase may be, shall sell or present for redemption

any obli‘g‘%iin SO purchase;
to meet aﬁi‘i‘%@yment or tra
Fiscal Agent agid.its affiliates

enefvg, hall be necessary to do so in order to provide moneys

For the purpost lining the amount in any fund or account established by this
Fourth Supplemental , which shall be determined as of the end of each month, the
value of any investments skall be calculated as follows: (i) as to investments the bid and asked
prices of which are published on a regular basis in The Wall Street Journal (or, if not there, then
in the New York Times); the average of the bid and asked prices for such investments so
published on or most recently prior to such time of determination; (ii) as to investments the bid
and asked prices of which are not published on a regular basis in The Wall Street Journal or the
New York Times: the average bid price at such time of determination for such investments by
any two nationally recognized government securities dealers (selected by the Fiscal Agent in its
absolute discretion) at the time making a market in such investments or the bid price published
by a nationally recognized pricing service; (ii) as to certificates of deposit and bankers
acceptances: the face amount thereof, plus accrued interest; and (iv) as to any investment not
specified above, the value thereof established by prior agreement between the Successor
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Agency and the Fiscal Agent. Alternatively, the value of investments in any fund or account
may be calculated in the manner currently employed by the Fiscal Agent or in any other manner
consistent with industry standard.

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

The Fiscal Agent shall not be liable for any loss, “any investment or disposition
thereof made by it in accordance with the provisions he

£
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ARTICLE IV
TAX COVENANTS

SECTION 4.01. Series 2014 Bond Rebate Fund.

(a) The Fiscal Agent shall establish a special fund designated "City of Clayton
Redevelopment Project, Series 2014 Bonds Rebate Fund" (the "Series 2014 Rebate Fund"). All
amounts at any time on deposit in the Series 2014 Rebate Fund shall be held by the Fiscal
Agent in trust, to the extent required to satisfy the requirement to make rebate payments to the
United States (the "Rebate Requirement") pursuant to Section 148(f) of the Code and the
Treasury Regulations promulgated thereunder (the "Treasupy:-Regulations"). Such amounts
shall be free and clear of any lien under the Agreement apd shall be governed by this Section
and Section 4.04 of the Original Agreement and by the Séries 2014 Tax Certificate. The Fiscal
Agent shall be deemed conclusively to have complied: he:Rebate Requirement if it follows
the directions of the Successor Agency, and shall ﬁ;ﬁ no-ipdependent responsibility to, or
liability resulting From its failure to, enforce cprﬁ”"l‘iance by the Successor Agency with the
Rebate Requirement. b

Bond Year, (1) the § fegessor Agency shall
ies 2014 Bondsithe amount that
g of Section 1.148-3 of the Treasury

se the end of such Bond Year, and

(b)  Within 45 days of the end of &:
calculate or cause to be calculated with respe
would be considered the "rebate amer
Regulations, using as the "computa
(2) upon the Successor Agency's wr
Fund from deposits by the Successor A
held in accounts held by the Fiscal Aget

genc
)

:g o the Series 2014 Bonds, if

ice in the Series 2014 Rebate
scal Agent shall not be required
“accordance with the preceding
4 Rebate Fund prior to the deposit required
"rebate amount" calculated in accordance
_withdrawn from the Series 2014 Rebate
_ (g) ofthis section. The Successor Agency shall
e “within the meaning of Section 1.148-3 of the
Fiscal/Agent shall not by directed to deposit any amount to the
gecordancg with this subsection {b), with respect to all or a portion
sof the Series 2;@24 Bonds (including amounts treated as proceeds of the Series
2014 Bonds) (1).fo.the extentsach proceeds satisfy the expenditure requirements of Section
148(f)(4)(B) or Section. 148(f)(
for the exception t6.the R

of the proceei

of the Code, whichever is applicable, and otherwise qualify
e requirements pursuant to whichever of said sections is
applicable, (2) to the extéw proceeds are subject to an election by the Successor Agency
under Section 148(f)(4)(C)(¥ii) of the Code to pay a 1-1/2% penalty in lieu of arbitrage rebate in
the event any of the percentage expenditure requirements of Section 148(f)(4)(C) are not
satisfied, or (3) to the extent such proceeds qualify for the exception to arbitrage rebate under
Section 148(b)(4)(A)(ii) of the Code for amounts in a "bona fide debt service fund." In such
event, and with respect to such amounts, the Successor Agency shall provide written direction
to the Fiscal Agent that the Fiscal Agent shall not be required to deposit any amount to the
Series 2014 Rebate Fund in accordance with this subsection (b).

(c) Any funds remaining in the Series 2014 Rebate Fund after redemption of all the
AN ~f

Series 2014 Bonds, deposit of the amounts described in paragraph (2) of subsection (d) of this
Section, and payment of any applicable fees and expenses to the Fiscal Agent and any
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reimbursement obligations to the Series 2014 Bond Insurer, shall be withdrawn by the Fiscal
Agent and remitted to the Successor Agency.

(d) Upon the Successor Agency's written direction, but subject to the exceptions
contained in subsection (b) of this Section to the requirement to calculate the "rebate amount”
and make deposits to the Series 2014 Rebate Fund, the Fiscal Agent shall pay to the United
States, from amounts on deposit in the Series 2014 Rebate Fund,

(1) not later than 60 days after the end of (i) the fifth Bond Year, and (ii) each
fifth Bond Year thereafter, an amount that, together with all previous rebate payments, is
equal to at least 90% of the "rebate amount" calculate of the end of such Bond Year
in accordance with Section 1.148-3 of the Treasury tions; and

t of all Series 2014 Bonds, an
s of the date of such payment
etermlned to be due and

(2) not later than 60 days after the i
amount equal to 100% of the "rebate amount"‘@icula%@’
(and any income attnbutable to the reb ble arbitrage

e

{c) In the event that, prior to the tlm
Series 2014 Rebate Fund, the amount in the Seri
such payment when such payment is:due, the Succe ate the amount of
t to deposit+ mount received from the Successor
*’:_S@nes 2014*Rebate Fund prior to the time such

shall be made to the: I
before the date on whi

’f"shall be*aecompanled by Internal Revenue
y the Successor Agency and provided to the

it madé Undér said subsection, the amount on deposit in
"rebate amount” calculated in accordance with said

(f)

until six years after the

(9) Notwithstanding anything herein to the contrary, the Rebate Requirement shall
survive the defeasance of the Series 2014 Bonds.

SECTION 4.02. Series 2014 Bond Tax Covenants.

(a) The Successor Agency shall assure that the proceeds of the Series 2014 Bonds
are not so used as to cause the Series 2014 Bonds to satisfy the private business test of section
141(b) of the Code or the private loan financing test of section 141(c) of the Code.
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(b) The Successor Agency 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 Series 2014 Bonds to be
“federally guaranteed” within the meaning of section 149(c) of the Code.

(c) The Successor Agency shall take any and all actions necessary to assure
compliance with section 148(f) of the Code, relating to the rebate of excess investment
earnings, if any, to the federal government, to the extent that such section is applicable to the
Series 2014 Bonds.

(d) The Successor Agency shall not take, or permit or suffer to be taken by the
Trustee or otherwise, any action with respect to the proceeds of the Series 2014 Bonds which, if
n,

or had been deliberately and
14 Bonds would have caused the
} of section 148 of the Code.

such action had been reasonably expected to have been .
intentionally taken, on the date of issuance of the Serie
Series 2014 Bonds to be "arbitrage bonds" within theﬁ ‘

(e) The Successor Agency shall take _,@f
interest on the Series 2014 Bonds from the_ fé

§7)] Except as provided jn:th followingw Agency covenants
that all investments of amounts depo oA count created by or pursuant to this

Fourth Supplemental Agreement, o% ggross proceeds of the Series 2014
be acquired, disposed of, and

ure or the Code) at Fair Market

valued (as of the date that valuation is ¢ :
: f) thatgre subject to yield restriction

Value. Investments in, ccounts
under applicable pro of the .

(9) nates the Series 2014 Bonds for purposes
of paragraph represents that not more than $10,000,000

aggregate-

, e € Code, except qualified 501(c)(3) bonds as

di(ji) current refunding obligations to the extent the amount
ling obligation : ed the outstanding amount of the refunded obligation),
including the Sgfies 2014 Bonds; has beér or will be issued by the Successor Agency, including
ies of the Sia cessor Agency, during the calendar year 2014.

ST - %
y
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ARTICLE V
COVENANTS OF THE SUCCESSOR AGENCY

SECTION 5.01. Covenants of the Successor Agency. The Successor Agency hereby
covenants to observe the covenants, agreements, and conditions set forth herein and in
Sections 5.01 through 5.14 of Article V of the Original Agreement, and any references to the
Bonds included in such Section or in the defined terms used therein shall be deemed to be
equally applicable to the Series 2014 Bonds.

Additionally, the Successor Agency hereby covenants that it wili annuaily review the total
amount of Tax Revenues remaining available to be receivedsby the Successor Agency under
the Redevelopment Plan's then-effective cumulative tax incfement limitation, as well as future
cumulative Annual Debt Service, estimated future fe he Fiscal Agent and any other
obligations of the Successor Agency payable from evenues. [f the allocation of tax
increment revenue to the Successor Agency in any yeat gse an amount equal to
(__%) of the amount remaining under the ta ‘
cumulative Annual Debt Service with respect
the Fiscal Agent and any other obligatior _
Revenues, the Successor Agency shall depo
amount by which such cumulative amounts
increment limit in escrow, investedsi
principal of and redemption premit
Obligations, unless otherwise appro

The Successor
[November 1, 2014)), tra
Successor Agency
Annual Debt Service.

e:Original Purchaser a Certificate of the
“byfiis, Section, including the remaining
Bonds, *estimated future fees of the Fiscal
Agency payable from Tax Revenues, remaining
#h.in the Redevelopment Plan, the amount of

during the period covered by the statement,
ied. for<tse to pay interest on and principal of and
‘Series 2014:Bonds and any Parity Obligations.
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ARTICLE VI
THE FISCAL AGENT

SECTION 6.01. Appointment of Fiscal Agent. U.S. Bank National Association is hereby
appointed Fiscal Agent and paying agent for the Series 2014 Bonds. The provisions of Article
VI of the Original Agreement governing the duties, obligations and functions of the Fiscal Agent
with respect to the 1990 Bonds, and any references to the Bonds included in such Article or in
the defined terms used therein shall be deemed to be equally applicable to the Series 2014

Bonds.
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ARTICLE VI
EVENT OF DEFAULT AND REMEDIES OF HOLDER

SECTION 7.01. Events-of-Default. The provisions of Article VIl of the Original
Agreement are hereby incorporated by reference herein as if fully set forth herein. Any
references to the Bonds included in Article VII of the Original Agreement shall be deemed to
include the Series 2014 Bonds; provided, however, that with respect to the application of funds
upon acceleration as provided in Section 7.02 of the Original Agreement the payment of the
costs and expenses of the Fiscal Agent in declaring an event of defauit with respect to the
Series 2014 Bonds shall be paid prior to the payment of any costs and expenses of the
Bondholders in declaring such event of default.

Notwithstanding the foregoing or any other provisi
majority in aggregate principal amount of the Outstandit
Original Purchaser, the Original Purchaser shall b ;
consents, rights and remedies to which the Own
of Series 2014 Bonds then Outstanding are epf
under law or equity, including but not limited &;ﬂ
executed and delivered to the Fiscal Agent, to'ditec
all remedial proceedings on behalf of the Bondh sider:
Agreement to be taken in connectjon wi
exercising any trust or power conferre

aggregate principal amount
ing all remedies available

FFAgency hereby waives its right
tter whatsoever arising out of,
greement or any documents relating
16 enforcement of any remedy under any law,
r is not enforceable, the Successor Agency
uch matters pursuant to Judicial Reference

Immunity. To the fullest
to trial by jury in any aci
or in any way conneg
to the Series 2014 By

Successo}* (
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ARTICLE ViIII
AMENDMENT OF THE AGREEMENT

SECTION 8.01. Amendment of the Agreement. The provisions of Article VIl of the
Original Agreement are hereby incorporated by reference herein as if fully set forth herein. Any

references to the Bonds included in Article VI of the Original Agreement shall be deemed to
include the Series 2014 Bonds
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ARTICLE IX
DEFEASANCE

SECTION 9.01. Discharge of Indebtedness. The provisions of Article IX of the Original
Agreement relating to the defeasance of the Bonds shall govern the provisions for defeasance
of the Series 2014 Bonds and any references to the Bonds included in such Article or in the
defined terms used therein shall be equally applicable to the Series 2014 Bonds

ARTICLE X
MISCELLANEOUS

SECTION 10.01. Application of Original Agreement. Fhe provisions of Article X of the
Original Agreement shall apply to this Fourth Supplementaf'/ ement and any references to
the Bonds included in such Article or in the defined term ed therein shall be deemed to be
equally applicable to the Series 2014 Bonds unless othé ovided herein.

Supplemental Agreement
n‘counterparts shall for all
‘together constitute but

SECTION 10.02. Execution in_Several Counterparts.
may be executed in any number of counterparts ai
purposes be deemed to be an original; and &
one and the same instrument.

SECTION 10.03. Governi
governed by and construed in acco

SECTION 10.04. Notices. %
Supplemental Agreement shall be given't
at its address set forth J¢ at such
writing from time to i Otice
actual receipt or thregidays afte
provided herein), postage. prepai
address set forth below: %

rty may provide to the other party in
éd- een received upon the earlier of
lited Sta ail, first class (unless otherwise
e of personal delivery, upon delivery to the

Ay

of #Agency to the Redevelopment Agency of the
ity of Clany%
)80 Heritage Trail
aijien, California 94517
Atterition: Executive Director

U.S. Bank Trust National Association

One California Street, Suite 1000

San Francisco, California 94111

Attention: Global Corporate Trust Services

Fiscal Agen:

Original Purchaser: JPMorgan Chase Bank, N.A.
7600 Dublin Bivd., Suite 101ADublin, California 94568
Attention: Abdul H. Maiwand

Any notices sent to the Series 2014 Bondholders shall also be sent to the Original

Purchaser for so long as any Series 2014 Bonds are registered in the name of the Original
Purchaser.
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SECTION 10.05. Parties Interested Herein. Nothing in the Agreement, this Fourth
Supplemental Agreement or in the Series 2014 Bonds expressed or implied is intended or shall
be construed to confer upon, or to give or grant to any person or entity other than the Successor
Agency, the Fiscal Agent and the Holders of the Series 2014 Bonds, including the Original
Purchaser, any legal or equitable right, remedy or claim under or in respect of the Agreement or
the Series 2014 Bonds or any covenant, condition or provision therein or herein contained or
stipulation thereof or hereof; and all such covenants, stipulations, conditions and provisions in
the Agreement contained are and shall be held to be for the sole and exclusive benefit of the
Successor Agency, the Fiscal Agent and the Holders of the Series 2014 Bonds, inciuding the
Original Purchaser.

P
-

Except as provided in the First
eement, the third Supplement
| Agreement shall remain in full

SECTION 10.06. Agreement to Remain in Effect:
Supplemental Agreement, the Second Supplemental
Agreement and this Fourth Supplemental Agreement, 14
force and effect.

[Remainder of pagegfiténtionally left blan

p-
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IN WITNESS WHEREOF, the parties hereto have executed this Fourth Supplemental
Agreement as of the date first above written.

SUCCESSOR AGENCY TO THE
REDEVELOPMENT AGENCY OF THE
CITY OF CLAYTON
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APPENDIX A

(FORM OF SERIES 2014 BOND)

No._ $

UNITED STATES OF AMERICA
STATE OF CALIFORNIA
COUNTY OF CONTRA COSTA
SUCCESSOR AGENCY TO THE REDEVELQPNENT AGENCY
OF THE CITY OF CLAYTGN
CITY OF CLAYTON REDEVELOPME}

"

ROJECT AREA

Interest Rate

PRINCIPAL AMOUNT:
REGISTERED OWNER:

under the laws of the Stat
out of the funds herejga
registered assigns (}hgjzeln SO
prior redemption hergina

date specified above,ﬁ"

-specified above, on the maturity
owner on each February 1 and August 1 of

ose of business on the fifteenth day of the
1€ "Record Date"), or by federal wire transfer to
States designated by such owner of Bonds in the
1,0005088. or more, upon provision of a written notice received
ent prior to the applicable’Record Date, interest on such principal amount from
the Interest Paymr ately preceding the date of authentication hereof (unless (i)
the date of authenti prior to the first regular Record Date in which event from the

i ) the date of authentication hereof is an Interest Payment Date,
in which event from thatdntérest Payment Date, or (iii) the date of authentication hereof is after
a regular Record Date but before the following Interest Payment Date and if the Successor
Agency shall not default in the payment of interest due on such Interest Payment Date, in which
event it shall bear interest from such Interest Payment Date) until the principal hereof shall have
been paid or provided for in accordance with the Agreement hereinafter referred to, at the
interest rate per annum set forth above payable semiannually on each Interest Payment Date.
Both principal and interest and any premium upon the redemption prior to maturity of all or part
hereof are payable in lawful money of the United States of America, and (except for interest
which is payable by check as stated above) are payable upon surrender hereof at the Principal
Corporate Trust Office (as defined in the Agreement) of U.S. Bank National Association, Fiscal
Agent for the Successor Agency.




This Bond is one of a duly authorized issue of Bonds of the Successor Agency
designated "Successor Agency to the Redevelopment Agency of the City of Clayton, City of
Clayton Redevelopment Project Area Tax Allocation Bonds, Series 2014" (herein called the
"Bonds"), in an aggregate principal amount of $ , all of like tenor and date (except for
bond numbers, interest rates, amounts and maturity) and all of which have been issued
pursuant to and in full conformity with the Constitution and laws of the State of California,
including the Law, the Dissolution Act and the Refunding Law (as such terms are defined in the
hereinafter defined Agreement) for the purpose of refinancing certain outstanding obligations of
the Successor Agency. The Bonds are authorized by and issued pursuant io a resoiution duiy
adopted by the Successor Agency and under an Indenture and Fiscali Agent Agreement, dated
as of December 1, 1990, as supplemented by a First Supplepsental Indenture and Fiscal Agent
Agreement, dated as of December 1, 1993, a Second Supplemental Indenture and Fiscal Agent
Agreement, dated as of November 1, 1996, a Third Su ental Indenture and Fiscal Agent
Agreement, dated as of May 1, 1999 and a Fourth S¢ iental Indenture and Fiscal Agent
Agreement, dated as of June 1, 2014 (as supplemgg d, the '@fgement"), by and between the
Successor Agency and U.S. Bank National Ass ation, as successor Fiscal Agent (the "Fiscal
Agent"), copies of which are on file with the ary of the Succe
Agent.

&

The Bonds are special obligations of th
' "and interest

pledge of, and payable as to principal,
Revenues (as defined in the Agree
principal of the Bonds, the interest

i'm Pledged Tax
as provided in the Agreement. The

d any redemption premiums payable with respect

thereto are not a debt of the City o la he State™@f.California or any of its political
subdivisions, and neither the City, the é@étgnor any of its politigal.subdivisions is liable thereon,
is, said inferest or sz ium g payable out of any funds or

i

nor in any event shal es
v the Success

gency.as:set forth in the Agreement. The
he meaning.of any constitutional or statutory
of the Successor Agency nor any persons
ds by reason of their issuance.
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or “Holders"),<and for a statemient of thé‘fghts of the Bondholders. By the acceptance of this
Bond the register: 201 consents to all of the terms, conditions and provisions of the
agreement. In the ovided in the Agreement, said Agreement and the rights and
obligations of the Succes ncy and of the Bondholders may (with certain exceptions as
stated in said Agreement) bi ended or supplemented, subject to the terms and conditions of
the Agreement.

The Bonds are not subject to redemption at the option of the Successor Agency.

The Bonds are subject to mandatory redemption in part by lot prior to their maturity date
on each August 1, commencing August 1, 2015, solely from money which has been deposited
into the Series 2014 Principal Account in amounts and upon the dates established for such
Bonds as set forth in the Agreement. The portion of the Bonds so redeemed shall be redeemed
at a redemption price equal to the principal amount thereof, plus accrued interest to the
redemption date, without premium.



Notice of call and redemption prior to maturity shall be given as provided in the
Agreement.

This Bond is issued in fully registered form in the denomination of $5,000 and any
integral multiple thereof and is negotiable upon proper transfer of registration. This Bond is,
transferable by the registered owner hereof or by his duly authorized attorney, at the Principal
Corporate Trust Office of the Fiscal Agent, but only in the manner, subject to the limitations and
upon payment of the taxes and charges provided in the Agreement, upon surrender and
cancellation of this Bond. Upon such transfer, a new Bond of any authorized denomination or
denominations for the same aggregate principal amount and maturity of the same issue will be
issued to the transferee in exchange therefor. This Bond may also be exchanged for a like
aggregate principal amount of Bonds of other authorized yminations of the same maturity
and interest rate, but only in the manner, subject to tg_g itations and upon payment of the

taxes and charges provided in the Agreement, upon s ,Q;sjand cancellation of this Bond.

The Successor Agency shall not be refjuired to is:fJ@ gister the transfer of, or
exchange any Bond, during the period from th enth (15th) dayof the month preceding each
Interest Payment Date to such Interest Paymént Date, during the fifte%‘%%;lgﬁ) days preceding the
selection of Bonds for redemption, on any d n which nofice of redemption is scheduled to
be mailed, or on any redemption date. :

A

The Successor Agency and-
the absolute owner hereof for all purgi
affected by any notice to the contrary. i‘\

greement, or become valid or
hereon endorsed shall have

reg hat any and all acts, conditions and things
técedent to and in the issuance of this Bond
indue time, form and manner as required by

nated the Bonds as "qualified tax-exempt obligations”

?ﬁ%y has désigs i
i venue Code of 1986, as amended.

nal ﬁe




IN WITNESS WHEREOF, the Successor Agency to the Redevelopment Agency of the
City of Clayton has caused this Bond to be signed on its behalf by the manual or facsimile

signature of its Executive Director and by the manual or facsimile signature of its Secretary all
as of the Dated Date set forth above.

of the Successor

cy to the Redevelopment
cy of the City of Clayton

A-4



(FORM OF CERTIFICATE OF AUTHENTICATION
AND REGISTRATION OF BONDS)

This is one of the Bonds described in the within mentioned Agreement.

Date of Authentication:

U.S. BANK TRUST NATIONAL ASSOCIATION

(print or typewrite
ites and appoints

name, address and zip code of Transferee): this® tfute
wer of substitution

attorney to transfer this bond on thgg
in the premises.

Dated:

Signature Guaranteed; % & &,
£ F‘i;}’}«%#\"- :
?’ 2

Notice:

presented by an authorized representative of The Depository
uer 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 The Depository Trust Company and any payment is made to
Cede & Co., ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL since the registered owner hereof,
Cede & Co., has an interest herein.



13160-03 JH:SM:ACH;mwk 04/24/14
04/30/14

$
Successor Agency to the Redevelopment Agency of the City of Clayton,
City of Clayton Redevelopment Project Area
Refunding Tax Allocation Bonds, Series 2014
(Bank Qualified)

PURCHASE CONTRACT

June _,2014 &

Successor Agency to the Redevelopment V4
Agency of the City of Clayton o 9 <
6000 Heritage Trail ) :

Clayton, California 94517

Ladies and Gentlemen:

“Purchaser’) offersito enter into this
u, the Successor Agency to the
ssor Agency”), which, upon your
d the Purchaser. This offer is
tract by the Successor Agency and
aliforhia time, on the date hereof.

The undersigned, JPMorgagi«
Purchase Contract (the “Purchas
Redevelopment Agency of the City
acceptance hereof, will be binding upon
made subject to the writ

defined ‘herein shall have the meanings
low).

dbe
A

Y wledé’é;that: (a) the Purchaser is acting solely as

purcha ’ .account & ¢ t'as a fiduciary for the Successor Agency or
in the Egpaci unicipal securities underwriter or municipal advisor: (b) the
Purchasé’ﬁe@% 00 provide, financial, legal, tax, accounting or other advice

y: with respect to the issuance of the Bonds; (c) the
j , legal, tax, accounting and other advice

re, timing, terms and similar matters) with respect to the
ncial, legal and other advisors (and not the Purchaser) to the
y desires to obtain such advice.

.

1. Purchase and Sale of the Bonds. Upon the terms and conditions and in
reliance upon the representations, warranties and agreements herein set forth, the Purchaser
hereby agrees to purchase from the Successor Agency, and the Successor Agency hereby
agrees to sell to the Purchaser, all (but not less than all) of $ : aggregate principal
amount of the Successor Agency’s City of Clayton Redevelopment Project Area Refunding Tax
Allocation Bonds, Series 2014 (the “Bonds”). The Bonds shall bear interest at the rates, shall
mature in the years, and shall be subject to redemption as shown on Appendix A hereto, which
is incorporated herein by this reference. The Bonds shall be dated the date of delivery thereof
(the “Date of Delivery”) and shall be payable as to interest on each February 1 and August 1,

ATTACHMENT 5



commencing February 1, 2015. The Purchaser shall purchase the Bonds at a price of
$ (which is equal to the principal amount of the Bonds).

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

2. The Bonds. The Bonds shall be issued and secured pursuant to the provisions
of the Indenture and Fiscal Agent Agreement, dated as of December 1, 1990, by and between
the Redevelopment Agency of the City of Clayton (the “Former Agency”) and Bankers Trust
Company of California, N.A., as fiscal agent, as heretofore amended and supplemented and as
amended and supplemented by the Fourth Supplemer‘lj@h Indenture and Fiscal Agent
Agreement date as of June 1, 2014 (as so amended, the “Agreement’) between the Successor
Agency and U.S. Bank National Association, as fiscal agént (the “Fiscal Agent”), and the Law,
the Dissolution Act and the Refunding Law (as such tetnr :defined in the Agreement). The
net proceeds of the Bonds will be used to refund the A Bonds and the Series 1999
Bonds (the “Refunded Bonds”), pursuant to the.& iunding Instructions and the
Series 1999 Refunding Instructions (collectiv: stions”), respectively, both

ies 1996A
> “Refunding Insk

or such4ate the outsta ding principal of the
ihe principal amountde lereof.

in accordance with the provisions
Ser (raivher than the Depository Trust

“only system of DTC shall not be
Aot initially bear CUSIP numbers.

Bonds shall be initially
Company (“DTC”) or

@#u;ne on June __, 2014 or at such other time
'E%‘fi‘%reed upon by you and us (the “Closing”),
mayémutually agree upon, the Bonds in fully

m’ced, and at the offices of Jones Hall, A
Counsel”), in San Francisco, California, the other

O The Successor Agency is a public entity validly
existing under the laws of the State of California, with the power to issue the Bonds
pursuant to the Law, the Dissolution Act and the Refunding Law.

(b) Due Authorization. (i) At or prior to the Closing, the Successor Agency
will have taken all action required to be taken by it to authorize the issuance and delivery
of the Bonds; (ii) the Successor Agency has full legal right, power and authority to refund
the Refunded Bonds, to enter into this Purchase Contract, the Agreement and the
Refunding Instructions, to adopt the resolution authorizing the issuance of the Bonds
(the “Resolution”), to perform its obligations under each such document or instrument,
and to carry out and effectuate the transactions contemplated by this Purchase Contract,

2



the Agreement, the Refunding Instructions and the Resolution; (iii) the execution and
delivery or adoption of, and the performance by the Successor Agency of the obligations
contained in the Bonds, the Agreement, the Refunding Instructions and this Purchase
Contract have been duly authorized and such authorization shall be in full force and
effect at the time of the Closing; (iv) this Purchase Contract constitutes a valid and
legally binding obligation of the Successor Agency; (v) the Successor Agency has duly
authorized the consummation by it of all transactions contemplated by this Purchase
Contract; and (vi) when duly authenticated by the Fiscal Agent, the Bonds will constitute
legally valid and binding obligations of the Successor Agency, enforceable against the
Successor Agency in accordance with their terms except as enforcement thereof may be
limited by bankruptcy, insolvency, moratorium or otherdaws affecting the enforcement of
creditors’ rights generally and by the application equitable principles if equitable
remedies are sought. ’

(c) Consents. No consent, approva ization, order, filing, registration,
qualification, election or referendum, off'ct: pers
governmental agency or public body
issuance, delivery or sale of the Bog

soever is reqfi‘i' d in connection with the
“the execution and elivery of this Purchase

0f the Successor Agency, the
_and“grformance of this Purchase
and the Bonds, and the compliance
titute on the part of the Successor
. Constitution of the State of California or any
on decree, order or resolution and do not
- ach of, or constitute a default under, any
portgage, legse:orother instrument to which the Successor
it is boundér’to which it is subject.

“Ofithe time of acceptance hereof, no action, suit,
aﬁ*bn is pending or, to the best knowledge of the
gainst the Successor Agency: (i) in any way affecting
ssor Agency or in any way challenging the respective powers

1 he Successor Agency or of the titles of the officials of the
Successor Agen offices; or (i) seeking to restrain or enjoin the sale, issuance
or delivery of any ofithe Bonds, the application of the proceeds of the sale of the Bonds,
the collection of Pledged Tax Revenues contemplated by the Agreement and the
application thereof to pay the principal of and interest on the Bonds, or in any way
contesting or affecting the validity or enforceability of the Bonds, this Purchase Contract,
the Agreement or the Refunding Instructions or contesting the powers of the Successor
Agency or its authority with respect to the Bonds, this Purchase Contract, the Agreement
or the Refunding Instructions; or (iii) in which a final adverse decision could (a) materially
adversely affect the operations of the Successor Agency or the consummation of the
transactions contemplated by this Purchase Contract, the Agreement or the Refunding
Instructions, (b) declare this Purchase Contract to be invalid or unenforceable in whole
or in material part, or (c) adversely affect the exclusion of the interest paid on the Bonds
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from gross income for federal income tax purposes and the exemption of such interest
from California personal income taxation (all such actions, suits, proceedings, hearings
or investigations being, “Material Litigation”).

(9) No Default. To the best of Successor Agency’s knowledge, no event has
occurred that would constitute (i) an event of default (other than a payment default) with
respect to which Successor Agency received written notice or (i) a payment default
(whether or not Successor Agency received written notice) under any debt, revenue
bond or obligation which Successor Agency has issued during the past ten years, and,
the Successor Agency has never failed to budget for and include and maintain funds
sufficient and available to meet all payment obligation der any debt, revenue bond or
obligation which Successor Agency has issued in ea ts past ten fiscal years.

f and the Closing, without the
r Agency, nor any person on

(h) No Other Debt. Between the [
prior written consent of the Purchaser, neith ti;}eSué
behalf of the Successor Agency, will ha
Successor Agency any bonds, notes, qr !

()  Certificates. Any certifiates
Agency and delivered to the Purchaser shj £
by the Successor Agency tosthe Purchaser, 9§
to the statements made ther‘%

ancial séﬂt%{nents of the Successor Agency
.to the“Rurchaser (i) were prepared in
i giple‘é%g{géonsistently applied, and (ii)

ndition as of the date of the
change in the Successor Agency’s

)] Financial Condit]
for the year ended June 30,

e The Successor Agency hereby
ctions as.may.be-required in order to collect the Pledged Tax
ely payment.of debt service on the Bonds and compliance

hts. The Successor Agency hereby agrees to furnish or
ne owner, at the Successor Agency's expense, (i) within 270
i Pliccessor Agency’s fiscal year, the audited financial statements

ch.present the Successor Agency as a fiduciary fund of the City, for that
year, (ii) within 3@. f the end of the Successor Agency’s fiscal year, the annual,
approved operating<btidget of the City, which contains information regarding the budget
of the Successor Agency for the subsequent fiscal year, and (iii) such other information
that the owner of the Bonds may from time to time reasonably request. Any audited
financial statements furnished to the owner shall be prepared in accordance with
generally accepted accounting principles, consistently applied, and shall fairly present
the Successor Agency’s financial condition as of the date of the statements.

of the City, wi

(m)  Eacilitation of Transfers. The Successor Agency hereby agrees that,
upon the request of the owner of the Bonds, the Successor Agency shall answer
questions from and furnish all documents and information requested by a potential buyer
of the Bonds concerning the Successor Agency, the Agreement, the Bonds and the
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security therefor, and the transactions and documents related to or contemplated by the
foregoing and all matters related thereto.

(n) Notices. The Successor Agency hereby agrees that it shall provide timely
notice to the Purchaser of any and all of the following occurrences, through and until the
date upon which the Bonds have been fully repaid, redeemed and/or defeased: (i) an
event of default under any debt, revenue bond or obligation of the Successor Agency
that is outstanding as of the date hereof or that is issued by the Successor Agency
hereafter, (i) any Material Litigation, or governmental proceeding having the effect of
Material Litigation, is brought against or to include the Successor Agency, and (iii) any
material adverse change in the Successor Agency’s fing iti

ial condition.

(o) No Financial Advisory Relationshi Successor Agency has had no

financial advisory relationship with the Purcha%ej‘f’;“

a1

(p) Purchaser Not Fiduciary. lriasn rchase and sale represents
a negotiated transaction, the Successo

e period the Pligghaser holds the
or hereafter may acquire under any
suits or judicial proceedings, the
> claim, to the extent permitted by
tiop with the provision of products
e of the Bonds.

S
£

(a)

hase €gntract constitutes a valid and binding obligation of the
le in accordance with its terms, except as enforcement may be
insolvency, reorganization, moratorium and other similar laws

%jt_p_rs’ rig nd by the application of equitable principles and by the
exercise of jud ;%Jd on in appropriate cases;

(c) The“Biéirchaser is a Qualified Institutional Buyer within the meaning of
Rule 144A promulgated under the Securities Act of 1933, as amended:;

(d) The Purchaser is not purchasing the Bonds for more than one account, is
purchasing the Bonds for its own account and is not purchasing the Bonds with a view to
distributing the Bonds;

(e) The Purchaser understands and acknowledges that it is purchasing all of
the Bonds and, therefore, the Bonds are being sold to no more than 35 purchasers, each
of which is a Qualified Institutional Buyer and each of which is purchasing the Bonds for
no more than one account;



(f) The Purchaser has sufficient knowledge and experience in financial and
business matters, including the purchase and ownership of municipal bonds and other
tax-exempt obligations similar to the Bonds, to be capable of evaluating the merits and
risks of an investment in the Bonds, and the Purchaser is able to bear the economic
risks of such an investment;

(9) The Purchaser understands and agrees that ownership of a Bond may be
transferred (i) only to a Person that the Purchaser reasonably believes is either (A) a
Qualified Institutional Buyer that is purchasing such Bond for not more than one account,
for their own account and not with a view to distributin 'such Bond, or (B) an “accredited
investor” (each, an “Institutional Accredited Investo as defined in Section 501(a)(1),
(2), (3) or (7) of Regulation D promulgated unde Securities Act that is purchasing
such Bond for not more than one account for i 1ent purposes and not with a view to
distributing such Bond, and (ii) only if suct]_}_ég ified Ipstitutional Buyer or Institutional
Accredited Investor delivers to the Succeéser Agency mpleted and duly executed
Investor Letter substantially in the form ppendix B;

AS'!* Y

(h) The Purchaser is not refyi
affiliates, agents or employees, for advice -as:t
Bonds, and the Purchaser has sought such:
considered necessary to make inf i

ency, or any of its
investment in the
ling, legal and tax:advice as it has
nt decision; )

(i) The Purchaser h,
has had an oppo ask questic
Agency, the A athis Purchas
the transactiods:an ; |
¢

dependent examination of, and
ive aﬁ@fﬁ@{s concerning, the Successor
Bondg.and the security therefor and
ated by the foregoing;

shed with the documents listed in Appendix
tion regarding the Successor Agency, the
%‘for and the transactions and documents
>-and all matters related thereto, that it has

¥ { erstands and acknowledges that the initial offering and
subjectito or are otherwise exempt from the requirements of
he Securities and Exchange Commission under the Securities

()] y ates signed by any officer of the Purchaser and delivered to
the Successor Agengy shall be deemed a representation and warranty by the Purchaser
to the Successor Agency, but not by the person signing the same, as to the statements
made therein.

6. Conditions to Closing. The Purchaser has entered into this Purchase Contract
in reliance upon the representations and warranties of the Successor Agency contained herein
and the performance by the Successor Agency of its obligations hereunder, both as of the date
hereof and as of the date of Closing. The Purchaser’s obligations under this Purchase Contract
are and shall be subject at the option of the Purchaser, to the following further conditions at the
Closing:



(a) The representations and warranties of the Successor Agency contained
herein shall be true, complete and correct in all material respects at the date hereof and
at and as of the Closing, as if made at and as of the Closing, and the statements made
in all certificates and other documents delivered to the Purchaser prior to the Closing
pursuant to the Purchaser’s request and at the Closing pursuant hereto shall be true,
complete and correct in all material respects on the date of the Closing; and the
Successor Agency shall be in compliance with each of the agreements made by it in this
Purchase Contract;

(b) At the time of the Closing, (i) this Purchase Contract and the Agreement
shall be in full force and effect and shall not have, been amended, modified or
supplemented except with respect to the Agreement<and as may otherwise be agreed to
in writing by us; (ii) all actions under the Act whi e opinion of Bond Counsel, shall
be necessary in connection with the transacti mplated hereby, shall have been
duly taken and shall be in full force and ¢
perform or have performed all of its obligati

prior to the Closing;

(¢) No decision, ruling or fige
governmental authority sincesthe date of this: P
appeal or otherwise set asi&@” hall be pent
effects described in Section 44g):hegeof: “

Asnotice to the Successor Agency

accepf-@elivery of and pay for the Bonds)

or introduced in the Congress or

sident of the United States, or a decision
, der Article Il of the Constitution of the United
d:.States Tax Court, or an order, ruling, regulation (final,

osed)¢rofficial statement issued or made:

by or on behalf of the United States Treasury Department,

ehalf of the Internal Revenue Service, with the purpose or
tly or indirectly, of causing the inclusion in gross income for
f federal income taxation of the interest received by the
ownegs of the Bonds; or

(B) by or on behalf of the Securities and Exchange
Commission, or any other governmental agency having jurisdiction over
the subject matter thereof, to the effect that the Bonds, or obligations of
the general character of the Bonds, including any and all underlying
arrangements, are not exempt from registration under the Securities Act
of 1933, as amended;

(ii) legislation enacted by the legislature of the State of California {(the
“State”), or a decision rendered by a court of the State, or a ruling, order or
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regulation (final or temporary) made by the State authority, which would have the
effect of changing, directly or indirectly, the State tax consequences of interest on
obligations of the general character of the Bonds in the hands of the holders
thereof;

(iii) an order, decree or injunction of any court of competent
jurisdiction, or an order, filing, regulation or official statement by the Securities
and Exchange Commission, or any other governmental agency having
jurisdiction over the subject matter thereof, issued or made to the effect that the
issuance or sale of the Bonds, as contemplated hereby, is or would be in
violation of the federal securities laws, as amenged and then in effect;

(iv)  the occurrence of any ad

%nge of a material nature of the
financial condition, results of operation i

ve

(v) the withdrawal or. ngrading
Successor Agency’s outstanding'indebtedness by a

£
¥

; any rating of any of the
lional rating agency;

g a5

. (i) The & ing opinion of Bond Counsel, as to
the validity and tax-exemptistatus of the Bonds, dated the date of the Closing,
addressed to the Successer 7&@@:@/ in subst
Appendix D; A S

Uecessor Agency and the Purchaser, in form
.the~"Purchaser, dated as of the Closing,

,,  asglming due authorization, execution and delivery by all
thereto-({other than the Successor Agency), the Agreement,
Contract and the Refunding Instructions have been duly

sexecuted and delivered by the Successor Agency and
legal, valid and binding agreements of the Successor Agency

e able in accordance with their terms, except as enforcement

theregf” may be limited by bankruptcy, insolvency, reorganization,

moratorium or other laws relating to or affecting generally the
enforcement of creditors’ rights and except as such enforcement may be
subject to the application of equitable principles and the exercise of
judicial discretion in appropriate cases if equitable remedies are sought
and by the limitations on legal remedies against public agencies in the
State of California;

(ii) no authorization, approval, consent or other order of the
State or any local agency of the State, other than such authorizations,
approvals and consents which have been obtained, is required for the

8



valid authorization, execution and delivery by the Successor Agency of
this Purchase Contract or the consummation by the Successor Agency of
the other transactions contemplated by the Purchase Contract (provided
no opinion need be expressed as to any action required under state
securities or blue sky laws in connection with the purchase of the Bonds
by the Purchaser); and

iii) the Bonds are exempt from registration pursuant to the
Securities Act of 1933, as amended, and the Agreement is exempt from
qualification as indentures pursuant to the Trust Indenture Act of 1939, as
amended; and

by appropriate officials of the
icials are authorized to execute
-agreements and warranties of
. made in all certificates and
e. Closing pursuant to the

(4) Certificates. A certificate -
Successor Agency to the effect that (j)
this Purchase Contract, (ii) the repres
the Successor Agency herein an

Agreement, the Refunding Instrig
complied with by the S8uccessor Agene
and, as to the Successor:

or concurreniy«with the Closing,

=4 i ("fb
uments are in full force and effect,

>@ate of the Closing to the Purchaser

; ificate or certificates, together with a fully
]| fie Secretary to the Successor Agency to the

le Resolution was duly adopted and has not been
ended, rescinded or revoked except as provided herein, and
e and effect on the date of the Closing.

4

(M.

b 'i,férsight Board Resolution. A certificate or certificates, together
with a fullj-.executed copy of the resolution of the Oversight Board to the

Successor Agency approving the issuance of the Bonds (the “Oversight Board
Resolution”), of the Clerk to the such Oversight Board to the effect that:

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

(i) that the Oversight Board Resolution was duly adopted and
has not been modified, amended, rescinded or revoked except as
provided herein, and is in full force and effect on the date of the Closing.



(8) Department of Finance Approval. A letter from the Department of
Finance approving the Oversight Board Resolution and the issuance of the
Bonds.

(9) Purchase Contract. An executed copy of this Purchase Contract.

(10)  Agreement. An executed copy of the Agreement.

(11)  Fiscal Agent Certificate. A certificate of the Fiscal Agent, dated the
date of closing, signed by a duly authorized officer of the Fiscal Agent, and in
form and substance satisfactory to the Purchaser, to the effect that (i) the Fiscal
Agent has all necessary power and authori y/ enter into and perform its duties
under the Agreement and the Refundingfstructions: (i) the Fiscal Agent has
duly authorized, executed and deliv >Agreement and the Refunding
Instructions, and, assuming due authe
Successor Agency, the Agreemen
valid and binding agreements
Agent in accordance with thei
bankruptcy, insolvency, reorganizat
creditors’ rights and to the applica
and delivery of the Agr
with the provisions th
action on the part of
Agent, will not conflict Wit
administrative regulatio o

o the best knowledge of the Fiscal
bteach of or default under any law,
gtion, charter, bylaws or any
ject orpy which it is bound; and (iv)
dge of the Fiscal Agent, threatened
ainst the Fiscal Agent in any way contesting
bility of the Bonds, the Agreement or the

A report and opinion (the “Verification
cceptable to the Purchaser with respect to the sufficiency of
nder the Refunding Instructions to refund the Refunded Bonds as
2’'Refunding Instructions;

(15)  Defeasance Opinion. A defeasance opinion of Bond Counsel,
dated the date of Closing and addressed to the Successor Agency and the
Purchaser, with respect to the defeasance of the Refunded Bonds;

(16)  Investor Letter. The Investor Letter, executed by the Purchaser,
substantially in the form attached hereto as Appendix B;

(17)  Wire Transfer Request. A copy of the wire transfer request form
provided by the Purchaser and executed by the Successor Agency; and

10



(18) Other Documents. Such additional legal opinions, certificates,
proceedings, instruments and other documents as the Purchaser may
reasonably request to evidence compliance (i) by the Successor Agency with
legal requirements, (ii) the truth and accuracy, as of the time of Closing, of the
representations of the Successor Agency herein contained, and (ii) the due
performance or satisfaction by the Successor Agency at or prior to such time of
all agreements then to be performed and all conditions then to be satisfied by the
Successor Agency.

(f) Termination. Notwithstanding anythin
for any reason whatsoever the Bonds shall not ha yeen delivered by the Successor
Agency to the Purchaser as provided herein, t e obligation to purchase Bonds
hereunder shall terminate and be of no furtherferee: or.effect except with respect to the
obligations of the Successor Agency and the Piggehase ¢ k;;fajger Section 10 hereof.

gLl

g ;-éhe contrary herein contained, if

If the Successor Agency is unable to satisf
contained in this Purchase Contract or if the
reason permitted by this Purchase Contract, this
Purchaser at, or at any time prior to, the time of-C
given to the Successor Agency in Awriting, or by te
Notwithstanding any provision herein;
of the Successor Agency hereunder
herein for the benefit of the Purchasétmay“b
discretion.

CesspiiAgency. The Successor Agency
e upon thewepresentations and warranties of

ance by the Purchaser of its obligations
f the Closing. The Successor Agency’s
d shall be subject, at the option of the
(‘)ﬁf‘he representations and warranties of the

of the Closing, this Purchase Contract shall be in full
Closing, the Purchaser shall perform or shall have

urchase Contract to be performed at or prior to the
Closing, the Successor Agency shall have received the
in form and substance to the Successor Agency:

(a) The purc 56y of the Bonds, in accordance with Section 1 hereof:

(b) The receipt o? the Purchaser, dated as of the Closing, confirming delivery of the
Bonds to the Purchaser;

(c) A certificate of the Purchaser, dated as of the Closing and signed by an
appropriate official of the Purchaser, to the effect that (i) the representations and warranties of
the Purchaser contained in this Purchase Contract are true and correct in all material respects
on and as of the Closing with the same effect as if made on the Closing, and (ii) the Purchaser
has complied with all the terms of this Purchase Contract to be complied with by the Purchaser
prior to or concurrently with the Closing and the Purchase Contract is in full force and effect.

11



8. Expenses. The Successor Agency shall pay the following expenses from
proceeds of the Bonds: (i) the cost of the preparation and reproduction of the Agreement; (i) the
fees and disbursements of Bond Counsel, the Successor Agency’s placement agent, and the
financial advisor to the Successor Agency; (iii) the cost of the preparation, printing and delivery
of the Bonds; (iv) the initial fees of the Fiscal Agent; (v) the fees for obtaining the Verification
Report; (vi) expenses for travel, lodging, and subsistence related to meetings connected to the
authorization, sale, issuance and distribution of the Bonds, if any; (vii) all reasonable, out-of-
pocket costs and expenses incurred by the Purchaser in connection with due diligence and the
preparation of documentation, including but not limited to, financial advisory fees (if applicable),
and fees of Purchaser’s counsel in an amount not to exceed $10,000; and (viii) all other fees
and expenses incident to the issuance and sale of the Bonds, i

The Successor Agency may cause proceeds of
to be deposited with a fiscal agent of the Successor Ar

ds designated to pay expenses
inted for such purpose.

9. Notices. Any written notices! st mand, consent, approval,
authorization, offer, designation, request or oth  given hereunder shall be
:such other address as

steunder shall be deemed delivered to the party
by courier or delivery service or if personally served or
@;%@ctronic communication, whether by telex, telegram or
receiptt of an appropriate answerback or other written
2gistered or certified mail, return receipt requested, deposited
ige prepaid, 72 hours after such notice is deposited with the
‘by any other means, upon delivery at the address specified in

this Section.

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

12



1. Execution in Counterparts. This Purchase Contract may be executed in

several counterparts each of which shall be regarded as an original and all of which shall
constitute but one and the same document.

13



13.  Applicable Law. This Purchase Contract shall be interpreted, governed and
enforced in accordance with the laws of the State of California applicable to contracts made and
performed in such State.

Very truly yours,

JPMORGAN CHASE BANK, N.A.

By:

zed Representative

The foregoing is hereby agreed to and accepted as
date set hereforth:

SUCCESSOR AGENCY TO THE REDEVELOQEF
AGENCY OF THE CITY OF CLAYTON .

By:

Executive Director *

14



APPENDIX A

$

Successor Agency to the Redevelopment Agency of the City of Clayton,

$

City of Clayton Redevelopment Project Area
Refunding Tax Aliocation Bonds, Series 2014

[(Bank Qualified)]

Redemption Provisions

% Current Interest Term Bond due August 1, 2024 - Yield %

Optional Redemption. The Bonds are not subject to optional redemption.

Mandatory Sinking Fund Redemption. The Bonds shall be subject to mandatory
redemption in part by lot prior to their maturity date, upon notice as provided in subparagraph

(d) below, on each August 1, commencin
deposited into the Series 2014 Princi

established for the Bonds, as follows:

g August 1, 2015, solely from money which has been
pal Account in amounts and upon the dates hereby

Date Date
(August 1) Amount (August 1) Amount
2015 2020
2016 2021
2017 2022
2018 2023
2019 2024 (maturity)

The portion of the Bonds so redeemed shall be redeemed at a redemption price equal to
the principal amount thereof, plus accrued interest to the redemption date, without premium.




APPENDIX B
FORM OF INVESTOR LETTER

y.
&
Successor Agency to the Redevelopment Agency , 4
of the City of Clayton o
6000 Heritage Trail < \ :
Clayton, California 94517 y b

Re:  Successor Agency io the Redev
City of Clayton Redevelopment Proj
Series 2014 £

23

Ladies and Gentlemen:

The undersigned (the
Clayton (the “Successef

aid Bonds (for purposes of this

' € e of the Bonds, the Purchaser
makes the certification Sentati ifranties, acknowledgements and covenants
contained.«i ; ‘1olgaeh of the addressees hereof, with the express
nding that<su : réprgsentations, warranties, acknowledgements and

Ay

3

rtifies; sepresents, warrants, acknowledges and covenants as

follows: ; \ 4
A chaser is duly organized, validly existing and in good standing
under the “{aws of th?» isdiction in which it was incorporated or formed and is

Bonds being purchased hereby. The person executing this

authorized to'ir :
chaser is duly authorized to do so on the Purchaser’s behalf.

avest in®
letter on behalf ofth

(b)  The Purchaser (MARK APPROPRIATELY):

is a “qualified institutional buyer” (a “Qualified Institutional Buyer”) within the
meaning of Rule 144A promulgated under the Securities Act of 1933, as
amended (the “Securities Act”), or

is an “accredited investor” (an “Institutional Accredited Investor”) as defined

in Section 501(a)(1), (2), (3) or (7) of Regulation D promulgated under the
Securities Act.

B-1



(c) The Purchaser is not purchasing the Bonds for more than one account, is
purchasing the Bonds for its own account and is not purchasing the Bonds with a view to
distributing the Bonds.

(d) The Purchaser has sufficient knowledge and experience in financial and
business matters, including the purchase and ownership of municipal bonds and other
tax-exempt obligations similar to the Bonds, to be capable of evaluating the merits and
risks of an investment in the Bonds, and the Purchaser is able to bear the economic
risks of such an investment.

(e) The Purchaser recognizes that an inestment in the Bonds involves
significant risks, that there is no established market. & the Bonds and that none is likely
to develop and, accordingly, that the Purchas t bear the economic risk of an
investment in the Bonds for an indefinite perio

)] The Purchaser understand:
transferred (i) only to a Person that i
Qualified Institutional Buyer that is puf: Shas
for their own account and not with a viev

nership of a Bond may be
y.believes is either (A) a
re than one account,

dited Investor delivers to the Successor
nvestor Letter substantially in the form hereof.

(9) ecessor Agency, or any of its
affiliates, agegﬂ erits<and risks of investment in the
Bonds. The { ;aliéegal and tax advice as it has

decision.

;ed its own independent examination of, and
fieceive answers concerning, the Successor
d the transactions and documents related

@8 been furnished with all documents and information
Agency, the Bonds and the security therefor and the
s related to or contemplated by the foregoing, and all matters
requested.

(i) Thé aser understands and agrees that the offering and sale of the
Bonds are exempt“ffom Rule 15¢2-12(b)(5) adopted by the Securities and Exchange
Commission under the Securities Exchange Act of 1934, pursuant to Section (d) of said
Rule.

(k) The person executing this letter on behalf of the Purchaser is duly
authorized to do so on the Purchaser’s behalf.
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IN WITNESS WHEREOF, the Purchaser has executed this Investor Letter as of the date
set forth below.

Dated: _.20__ Very truly yours,

B-3



APPENDIX C

[to come]
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APPENDIX D

[Opinion of Bond Counsel]

[to come]

D-1



13160-03 JH:SM:ACH;mwk 04/24/14

IRREVOCABLE REFUNDING INSTRUCTIONS - [1999 Bond]

These IRREVOCABLE REFUNDING INSTRUCTIONS (these “Instructions”), dated June
_, 2014, are given by the SUCCESSOR AGENCY TO THE REDEVELOPMENT AGENCY OF
THE CITY OF CLAYTON, a public entity existing under the laws of the State of California (the
“Successor Agency’), as successor agency to the REDEVELOPMENT AGENCY OF THE CITY
OF CLAYTON (the “Former Agency”), to U.S. BANK NATIONAL ASSOCIATION, a national
banking association organized and existing under the laws of the United States of America,
acting as fiscal agent (the “Fiscal Agent”) for the hereinafte ed Series 1999 Bonds;

WITNESSEEJ#

2
R

WHEREAS, the Former Agency has
Redevelopment Project Area Tax Allocation Bong
the purpose of financing redevelopment activiti
defined in the hereinafter mentioned Agree

its City of Clayton
the "Series 1999 Bonds") for
eRedevelopment Project (as
t), pursuant to an In‘ti% ure and Fiscal Agent

Agreement, dated as of December 1, 1990 ormer Age and Bankers Trust
Company of California, N.A., as succeeded by the Fiscal AGent (as amende .through the date
hereof, including by the hereinaftereﬂ"“'efned Fourth Segpiémental Agreement, ‘the “Agreement”);
and

WHEREAS, by implementation_of Califarnis SHibly Bill X1 26, which amended
provisions of the Californig, R nel vio ith and Safety Code Section
33000, et.seq.) and e G i

: {p" California Redevelopment

3solved on February 1, 2012 in

26 ‘approved by the Governor of the State of

R February 1, 2012, the Successor Agency, in

e duties and obligations set forth in AB 26

mitation the obligations of the Former Agency under
fthe F

Athe Former Agency was a party; and

-

plying a portion of the proceeds thereof, together with certain
'edeem all of the outstanding Series 1999 Bonds; and

other moneys, to defease

WHEREAS, the Series 2014 Bonds are being issued pursuant to a Fourth Supplemental
Indenture and Fiscal Agent Agreement dated as of June 1, 2014 (the “Fourth Supplemental
Agreement”), between the Successor Agency and the Fiscal Agent; and

WHEREAS, the Successor Agency wishes to give these Instructions to the Fiscal Agent
for the purpose of providing the terms and conditions relating to the deposit and application of
moneys to provide for the payment and redemption of the outstanding Series 1999 Bonds;

NOW, THEREFORE, the Successor Agency hereby irrevocably instructs the Fiscal
Agent as follows:

ATTACHMENT 6



Section 1. Establishment of the Series 1999 Bonds Escrow Fund. The Fiscal Agent
shall establish and hold, separate and apart from all other funds and accounts held by it, a
special fund known as the “Series 1999 Bonds Escrow Fund” (the “Escrow Fund”). All amounts
on deposit in the Escrow Fund are hereby irrevocably pledged as a special trust fund for the
redemption of all of the outstanding Series 1999 Bonds on August 1, 2014. Neither the Fiscal
Agent nor any other person shall have a lien upon or right of set off against the amounts at any
time on deposit in the Escrow Fund, and such amounts shall be applied only as provided herein.

Escrow Fund; Investment of
, the Successor Agency shall
in immediately
"of;sale of the Series 2014 Bonds.

“{he. Escrow Fund the amount of

Section 2. Deposit into the Series 1999 Bond
Amounts. Concurrently with delivery of the Series 20148
cause to be deposited in the Escrow Fund the ama
available funds to be derived from a portion of the pi
Additionally, the Fiscal Agent will also transfer fo

, representing
Fiscal Agent to invest all amounts on deposit g«n

i
h

7lies 1999 Bonds. The Successor
\gent, to redeem, on August 1, 2014,

Section 3. Proceedings fo
Agency hereby irrevocably elects, an i-f_u"é
from amounts on deposit in the Escro%%%u
Agent acknowledges, that.by accepting:
redemption in accord
1999 Bonds on Aug

unds to ﬁg@gem Series 1999 Bonds. The Fiscal Agent
shall apply the.amounts on, ) scron‘;iund to redeem the outstanding Series 1999

Aligust 1,2014 at'a price equa %ot the principal amount thereof plus accrued
aidini : dance with the Agreement.

Section 4. Appl|

aining Funds. On August 2, 2014, following the payment
)¢ and payment of any amounts then owed to the Fiscal Agent,
any amounts remaining on deposit in the Escrow Fund and
Series 2014 Interest Account established under the Fourth
ised solely for the purpose of paying interest on the Series

transfer such a eunts into th""‘
Supplemental Agré"é@@pt to be
2014 Bonds. i 4

Section 6. Ame%%nent. These Instructions shall be irrevocable by the Successor
Agency. These Instructions may be amended or supplemented by the Successor Agency, but
only if the Successor Agency shall file with the Fiscal Agent (a) an opinion of nationally
recognized bond counsel engaged by the Successor Agency stating that such amendment or
supplement will not, of itself, adversely affect the exclusion from gross income of interest on the
Series 1999 Bonds or the Series 2014 Bonds under federal income tax law, and (b) a
certification of an independent accountant or independent financial adviser engaged by the
Successor Agency stating that such amendment or supplement will not affect the sufficiency of
funds invested and held hereunder to make the payments required by Section 4.



Section 7. Application of Certain Terms of the Agreement. All of the terms of the
Agreement relating to the payment of principal of and interest and repayment premium, if any,
on the Series 1999 Bonds and the redemption thereof, and the protections, immunities and
limitations from liability afforded the Fiscal Agent, are incorporated in these Instructions as if set
forth in full herein.

Section 8. Counterparts. These Instructions may be signed in several counterparts,
each of which will constitute an original, but all of which will constitute one and the same
instrument. '

Section 9. Governing Law. These Instructions shall be construed in accordance with

and governed by the laws of the State of California. ¢
4 SUCCESSOR@AGENCY TO THE
REDEVELOPMENT,

CITY OF CLAYTON,

ACCEPTED:

U.S. BANK NATIONA|
as Fiscal Agent




13160-03 JH:SM:ACH: mwk 04/24/14

IRREVOCABLE REFUNDING INSTRUCTIONS - [1996A Bond]

These IRREVOCABLE REFUNDING INSTRUCTIONS (these “Instructions”), dated June
—, 2014, are given by the SUCCESSOR AGENCY TO THE REDEVELOPMENT AGENCY OF
THE CITY OF CLAYTON, a public entity existing under the laws of the State of California (the
“Successor Agency”), as successor agency to the REDEVELOPMENT AGENCY OF THE CITY
OF CLAYTON (the “Former Agency”), to U.S. BANK NATIONAL ASSOCIATION, a national
banking association organized and existing under the laws 9; the United States of America,
acting as fiscal agent (the “Fiscal Agent”) for the hereinafter défined Series 1996A Bonds;

WITNESSET’ﬁ

ssued its City of Clayton
s 1996A (the "Series 1996A

h i€:Fiscal Agent (as
urtli Supplemental

WHEREAS, by implementatio of
provisions of the California. Redevelopnien
33000, et.seq.) and forni
Association v. Ma
accordance with C | :

11 ("AB 26"), and Ee

California on June 28
accordance with and K sumeﬁ%:ibe duties and obligations set forth in AB 26
iy tatio

Bill X1 26, which amended
ith and Safety Code Section
lecision™in' California Redevelopment

y

A sselved on February 1, 2012 in
pproved By the Governor of the State of
“Eebruary 1, 2012, the Successor Agency, in

( "f&ae obligations of the Former Agency under

ide funds for such purpose, the Successor Agency is issuing
Project Area Refunding Tax Allocation Bonds, Series 2014

pplying a portion of the proceeds thereof, together with certain
edeem all of the outstanding Series 1996A Bonds; and

el
its City of Clayton ede
(the "Series 2014 Bondst.

S TS

other moneys, to defeast

\\—"

WHEREAS, the Series 2014 Bonds are being issued pursuant to a Fourth Supplemental
Indenture and Fiscal Agent Agreement dated as of June 1, 2014 (the “Fourth Supplemental
Agreement”), between the Successor Agency and the Fiscal Agent; and

WHEREAS, the Successor Agency wishes to give these Instructions to the Fiscal Agent
for the purpose of providing the terms and conditions relating to the deposit and application of
moneys to provide for the payment and redemption of the outstanding Series 1996A Bonds;

NOW, THEREFORE, the Successor Agency hereby irrevocably instrucis the Fiscai
Agent as follows:

ATTACHMENT 7



Section 1. Establishment of the Series 1996A Bonds Escrow Fund. The Fiscal
Agent shall establish and hold, separate and apart from all other funds and accounts held by it,
a special fund known as the “Series 1996A Bonds Escrow Fund” (the “Escrow Fund”). All
amounts on deposit in the Escrow Fund are hereby irrevocably pledged as a special trust fund
for the redemption of all of the outstanding Series 1996A Bonds on August 1, 2014. Neither the
Fiscal Agent nor any other person shall have a lien upon or right of set off against the amounts
at any time on deposit in the Escrow Fund, and such amounts shall be applied only as provided
herein.

Section 2. Deposit into the Series 1996A Borids ‘Escrow Fund; Investment of
Amounts. Concurrently with delivery of the Series 2044 Bonds, the Successor Agency shall
cause to be deposited in the Escrow Fund the apjiouit G $ in immediately
available funds to be derived from a portion of thesproceeds ofisale of the Series 2014 Bonds.
Additionally, the Fiscal Agent will also transfe Sposit into » Escrow Fund the amount of

, representing & ncy hereby directs the
Fiscal Agent to invest all amounts on deposit it

The Successor Agency si
discharging the Series 1996A Bon

gnifies
'S

Section 3. Proceedings fo ‘
Agency hereby irrevocably elects, and
from amounts on deposit ig.the Escrow
Agent acknowledges,

gries 1996A Bonds. The Fiscal
it<Will give a notice of such

ion ation of:Funds t m Series 1996A Bonds. The Fiscal Agent
shall apph le in the “Eserow Find to redeem the outstanding Series 1996A
: : 10! he principal amount thereof plus accrued

fig Funds. On August 2, 2014, following the payment
nd payment of any amounts then owed to the Fiscal Agent,
ny amounts remaining on deposit in the Escrow Fund and
eries 2014 Interest Account established under the Fourth
ed solely for the purpose of paying interest on the Series

and redempt\i%éﬁg
the Fiscal Agent.s
transfer such amo
Supplemental Agree
2014 Bonds.

Section 6. Amendment. These Instructions shall be irrevocable by the Successor
Agency. These Instructions may be amended or supplemented by the Successor Agency, but
only if the Successor Agency shall file with the Fiscal Agent (a) an opinion of nationally
recognized bond counsel engaged by the Successor Agency stating that such amendment or
supplement will not, of itself, adversely affect the exclusion from gross income of interest on the
Series 1996A Bonds or the Series 2014 Bonds under federal income tax law, and (b) a
certification of an independent accountant or independent financial adviser engaged by the



Successor Agency stating that such amendment or supplement will not affect the sufficiency of
funds invested and held hereunder to make the payments required by Section 4.

Section 7. Application of Certain Terms of the Agreement. All of the terms of the
Agreement relating to the payment of principal of and interest and repayment premium, if any,
on the Series 1996A Bonds and the redemption thereof, and the protections, immunities and
limitations from liability afforded the Fiscal Agent, are incorporated in these Instructions as if set
forth in full herein.

Section 8. Counterparts. These Instructions may(kg‘é;‘,§igned in several counterparts,
each of which will constitute an original, but all of which will constitute one and the same
instrument.

Section 9. Governing Law. These Instrugtio
and governed by the laws of the State of Califorpi

ACCEPTED:

U.S. BANK NATIO
as Fiscal Agent




RESOLUTION NO. 02-2014SA

A RESOLUTION OF THE CITY OF CLAYTON, CALIFORNIA
ACTING AS SUCCESSOR AGENCY TO THE FORMER
CLAYTON REDEVELOPMENT AGENCY, APPROVING THE ISSUANCE OF REFUNDING

BONDS IN ORDER TO REFUND CERTAIN OUTSTANDING BONDS OF THE FORMER
REDEVELOPMENT AGENCY OF THE CITY OF CLAYTON, APPROVING THE EXECUTION

AND DELIVERY OF A FOURTH SUPPLEMENTAL INDENTURE AND FISCAL AGENT
AGREEMENT RELATING THERETO, REQUESTING OVERSIGHT BOARD APPROVAL OF

THE ISSSUANCE OF THE REFUNDING BONDS, REQUESTING CERTAIN
DETERMINATIONS BY THE OVERSIGHT BOARD, AND PROVIDING FOR OTHER
MATTERS PROPERLY RELATING THERETO

THE CITY COUNCIL (AS SUCCESSOR AGENCY)
City of Clayton, California

WHEREAS, pursuant to the California Community Redevelopment Law (Health and
Safety Code Section 33000 et seq.; the "Redevelopment Law"), the City Council (the "City
Council") of the City of Clayton (the "City") adopted in accordance with the California
Community Redevelopment Law, City Ordinance No. 243 on 20 July 1987 adopting the
Redevelopment Plan for the Clayton Redevelopment Project Area (the "Redevelopment Plan"),
as amended from time to time; and

WHEREAS, the Redevelopment Agency of the City of Clayton (the "Former Agency")
was responsible for implementing the Redevelopment Plan pursuant to said Redevelopment
Law; and

WHEREAS, the Former Agency has previously issued its City of Clayton
Redevelopment Project Area Tax Allocation Bonds, Series 1990 (the "Series 1990 Bonds"),
pursuant to an Indenture and Fiscal Agent Agreement, dated as of December 1, 1990, by and
between the Former Agency and Bankers Trust Company of California, N.A. (the "Original
Agreement"); and

WHEREAS, the Former Agency has previously issued Parity Obligations (as defined in
the Original Agreement) designated its City of Clayton Redevelopment Project Area Tax
Allocation Bonds, Series 1993 (the "Series 1993 Bonds"), pursuant to a First Supplemental
Indenture and Fiscal Agent Agreement, dated as of December 1, 1993 (the "First Supplemental
Agreement”), by and between the Former Agency and First Trust of California, National
Association; and

WHEREAS, the Former Agency has previously issued Parity Obligations designated its
City of Clayton Redevelopment Project Area Refunding Tax Allocation Bonds, Series 1996A
(the "Series 1996A Bonds") and its City of Clayton Redevelopment Project Area Refunding Tax
Allocation Bonds, Series 1996B (Taxable) the "Series 19968 Bonds" and, together with the
Series 1996A Bonds, the "Series 1996 Bonds"), pursuant to a Second Supplemental Indenture
and Fiscal Agent Agreement, dated as of November 1, 1996 (the "Second Supplementai
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Agreement"), by and between the Former Agency and First Trust of California, National
Association; and

WHEREAS, the Former Agency has previously issued Parity Obligations designated its
City of Clayton Redevelopment Project Area Tax Allocation Bonds, Series 1999 (the "Series
1999 Bonds"), pursuant to a Third Supplemental Indenture and Fiscal Agent Agreement, dated
as of May 1, 1999 (the "Third Supplemental Agreement"), by and between the Former Agency
and U.S. Bank Trust National Association; and

WHEREAS, Assembly Bill X1 26 (as amended, the "Dissolution Act") and Assembly Bill
X1 27 (the "Alternative Redevelopment Program Act") were enacted by the State of California
on 28 June 2011, to significantly modify the Community Redevelopment Law and to end the
existence of or modify continued operation of redevelopment agencies throughout the state
(Health & Safety Code §33000, et seq.; the "Redevelopment Law"); and

WHEREAS, on August 11, 2011, the California Supreme Court agreed to review the
California Redevelopment Association and League of California Cities’ petition challenging the
constitutionality of these Redevelopment Restructuring Acts; and

WHEREAS, on December 29, 2011, the California Supreme Court ruied that the
Dissolution Act is largely constitutional and the Alternative Redevelopment Program Act is
unconstitutional; and

WHEREAS, the Court’'s decision means that all California redevelopment agencies,
including the Former Agency, are now terminated and have been automatically dissolved on
February 1, 2012 pursuant to the Dissolution Act; and

WHEREAS, on January 17, 2012 by Resolution No. 03-2012, the Clayton City Council
did exercise its priority right and took action to become the Successor Agency to the Former
Agency (the “Successor Agency”); and

WHEREAS, Section 34177.5 of the Dissolution Act, as defined herein (except as
otherwise noted, all section references herein are to the Dissolution Act), authorizes the
Successor Agency to undertake proceedings for the refunding of outstanding bonds and other
obligations of the Former Agency, subject to the conditions precedent contained in said Section
34177.5; and

WHEREAS, the Dissolution Act, among other things, authorizes the Successor Agency
to issue bonds pursuant to Article 11 (commencing with Section 53580) of Chapter 3 of Part 1 of
Division 2 of Title 5 of the Government Code (the “Refunding Law”) for the purpose of achieving
debt service savings within the parameters (the “Savings Parameters”) set forth said Section
34177.5(a)(1); and

WHEREAS, the Successor Agency has determined that it will achieve debt service
savings within such parameters by the issuance pursuant to the Law, the Dissolution Act, the
Refunding Law and the Original Agreement, as heretofore amended and supplemented by the
First Supplemental Agreement, the Second Supplemental Agreement and the Third
Supplemental Agreement, and as amended and supplemented by the Fourth Supplemental
Indenture and Fiscal Agent Agreement expected to be dated as of June 1, 2014 (the “Fourth
Supplemental Agreement” and, together with the Original Agreement, the First Supplementa!
Agreement, the Second Supplemental Agreement and the Third Supplemental Agreement, the
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“Agreement”), by and between the Successor Agency and U.S. Bank National Association, as
fiscal agent (the “Fiscal Agent”), of its not to exceed $4,000,000 aggregate principal amount of
Successor Agency to the Redevelopment Agency of the City of Clayton City of Clayton
Redevelopment Project Area Refunding Tax Allocation Bonds, Series 2014 (the “Refunding
Bonds”), to refund the Series 1996A Bonds and the Series 1999 Bonds (collectively, the “Prior
Bonds”), which bonds are the only obligations currently outstanding under the Agreement; and

WHEREAS, to determine compliance with the Savings Parameters for purposes of the
issuance by the Successor Agency of the Refunding Bonds, the Successor Agency has caused
its financial advisor (the “Financial Advisor”) to prepare an analysis of the potential savings that
will accrue to the Successor Agency and to applicable taxing entities as a result of the use of
the proceeds of the Refunding Bonds to repay the Prior Bonds and, thereby, to refund the Prior
Bonds (the “Debt Service Savings Analysis”); and

WHEREAS, the Successor Agency wishes at this time to approve the issuance of the
Refunding Bonds and to approve the form of and authorize the execution and delivery of the
Fourth Supplemental Agreement and the Irrevocable Refunding Instructions to be delivered by
the Successor Agency to the Fiscal Agent, as fiscal agent for the Prior Bonds, one each for the
Series 1996A Bonds and the Series 1999 Bonds, each to be dated as of the date of the
issuance and delivery of the Refunding Bonds (coliectively, the “Refunding Instructions”); and

WHEREAS, pursuant to Section 34179 of the Dissolution Act, an oversight board (the
“Oversight Board”) has been established for the Successor Agency; and

WHEREAS, the Successor Agency is now requesting that the Oversight Board approve
the issuance of the Refunding Bonds pursuant to this Resolution and the Agreement; and

WHEREAS, the Successor Agency further requests that the Oversight Board make
certain determinations described below on which the Successor Agency will rely in undertaking
the refunding proceedings and the issuance of the Refunding Bonds; and

WHEREAS, the Successor Agency has determined to sell the Refunding Bonds to
JPMorgan Chase Bank, N.A. (the “Original Purchaser”) pursuant to the terms of the Purchase
Contract (the “Purchase Contract”) to be entered into by the Successor Agency and the Original
Purchaser;

NOW, THEREFORE, BE IT RESOLVED that the City Council of Clayton, California,
serving as the Successor Agency, does hereby find the above Recitals are true and correct and
have served, together with the supporting documents, as the basis for the findings and
approvals set forth below.

BE IT FURTHER RESOLVED:

1. Determination of Savings. The Successor Agency has determined that there are
significant potential savings available to the Successor Agency and to applicable taxing entities
in compliance with the Savings Parameters by the issuance by the Successor Agency of the
Refunding Bonds to provide funds to refund and defease the Prior Bonds, all as evidenced by
the Debt Service Savings Analysis on file with the City Clerk [as the secretary (the “Secretary”)
of the Successor Agency] which Debt Service Savings Analysis is hereby approved.
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2. Approval of Issuance of the Refunding Bonds. The Successor Agency hereby
authorizes and approves the issuance of the Refunding Bonds under the Law, the Dissolution
Act and the Refunding Law in the combined aggregate principal amount of not to exceed
$4,000,000, provided that the Refunding Bonds are in compliance with the Savings Parameters
at the time of sale and delivery.

3. Approval of Fourth Supplemental Agreement. The Successor Agency hereby
approves the Fourth Supplemental Agreement prescribing the terms and provisions of the
Refunding Bonds and the application of the proceeds of the Refunding Bonds. Each of the
Mayor, as the Chair and presiding officer of the Successor Agency, the Vice Mayor, as the Vice
Chair of the Successor Agency, or the City Manager of the City of Clayton, as the chief
administrative officer of the Successor Agency (each, an “Authorized Officer”), is hereby
authorized and directed to execute and deliver, and the City Clerk, [as the Secretary of the
Successor Agency], is hereby authorized and directed to attest to, the Fourth Supplemental
Agreement for and in the name and on behalf of the Successor Agency, in substantially the form
on file with the Secretary of the Successor Agency, with such changes therein (including the
change with respect to the Reserve Account as provided below), deletions therefrom and
additions thereto as the Authorized Officer executing the same shall approve, such approval to
be conclusively evidenced by the execution and delivery of the Indenture. The Successor
Agency hereby authorizes the delivery and performance of the Fourth Suppiemental
Agreement.

In the event that the Authorized Officers determine it is in the best interest of the
Successor Agency to include a Reserve Account to be held by the Fiscal Agent pursuant to the
Fourth Supplemental Agreement in order to provide additional security for the Refunding Bonds,
the Authorized Officers are hereby authorized and directed to cause the Fourth Supplemental
Agreement to be revised to include a Reserve Account, provided that the amount deposited
therein shall not exceed the amount generally deposited in reserve accounts securing similar
tax exempt tax increment obligations.

4, Approval of Refunding Instructions. The forms of the Refunding Instructions on
file with the City Clerk [as the Secretary of the Successor Agency], are hereby approved, and
the Authorized Officers are, each acting alone hereby authorized and directed, for and in the
name and on behalf of the Successor Agency, to execute and deliver the Refunding
Instructions. The Successor Agency hereby authorizes the delivery and performance of its
obligations under the Refunding Instructions.

5. Oversight Board Approval of the Issuance of the Refunding Bonds. The
Successor Agency hereby requests the Oversight Board as authorized by Section 34177.5(f)
and Section 34180 to approve the issuance of the Refunding Bonds pursuant to Section
34177.5(a)(1) and this Resolution and the Agreement (including the Fourth Supplemental
Agreement), and such approval shall be deemed to be the direction of the Oversight Board to
the Successor Agency to proceed with the issuance, sale and delivery of the Refunding Bonds
pursuant to Section 34177.5(f) for purposes of the recovery of its related costs in connection
with the Refunding Bonds.

6. Determinations by the Oversight Board. The Successor Agency requests that
the Oversight Board make the following determinations upon which the Successor Agency will
rely in undertaking the refunding proceedings and the issuance of the Refunding Bonds:
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(a) The Successor Agency is authorized, as provided in Section 34177.5(f), to
recover its costs related to the issuance of the Refunding Bonds from the proceeds of the
Refunding Bonds, including the cost of reimbursing the City for administrative staff time spent
with respect to the authorization, issuance, sale and delivery of the Refunding Bonds;

(b) The application of proceeds of the Refunding Bonds by the Successor Agency to
the refunding and defeasance of the Prior Bonds, as well as the payment by the Successor
Agency of costs of issuance of the Refunding Bonds, as provided in Section 34177.5(a), shall
be implemented by the Successor Agency promptly upon sale and delivery of the Refunding
Bonds, notwithstanding Section 34177.3 or any other provision of law to the contrary, without
the approval of the Oversight Board, the California Department of Finance, the Contra Costa
County Auditor-Controller or any other person or entity other than the Successor Agency;

(c)  The Successor Agency shall be entitled to receive its full Administrative Cost
Allowance under Section 34183(a)(3) without any deductions with respect to continuing costs
related to the Refunding Bonds, such as trustee’s fees, auditing and fiscal consultant fees and
continuing disclosure and rating agency costs (collectively, “Continuing Costs of Issuance”), and
such Continuing Costs of Issuance shall be payable from property tax revenues pursuant to
Section 34183. in addition and as provided by Section 34177.5(f), if the Successor Agency is
unable to complete the issuance of the Refuinding Bonds for any reason, the Successor Agency
shall, nevertheless, be entitled to recover its costs incurred with respect to the refunding
proceedings from such property tax revenues pursuant to Section 34183 without reduction in its
Administrative Cost Allowance.

7. Filing of Debt Service Savings Analysis and Resolution. The City Clerk [as the
Secretary of the Successor Agency] is hereby authorized and directed to file the Debt Service
Savings Analysis, together with a certified copy of this Resolution, with the Oversight Board,
and, as provided in Section 34180(j) with the Contra Costa County Chief Administrative Officer,
the Contra Costa Auditor-Controller and the California Department of Finance.

8. Sale of Refunding Bonds. The Successor Agency hereby approves the
Purchase Contract and the sale and delivery of the Refunding Bonds to the Original Purchaser
on the terms and conditions set forth therein and in the Term Sheet dated April 23, 2014 (the
“Term Sheet”) from the Original Purchaser. The Authorized Officers, each acting alone, are
hereby authorized and directed to execute and deliver the Purchase Contract for and in the
name and on behalf of the Successor Agency, in substantially the form on file with the City Clerk
[as the Secretary of the Successor Agency], with such changes therein, deletions therefrom and
additions thereto as the Authorized Officer executing the same shall approve, such approval to
be conclusively evidenced by the execution and delivery of the Purchase Contract. The
Successor Agency hereby authorizes the delivery and performance of its obligations under the
Purchase Contract and the Term Sheet.

9. Issuance of Refunding Bonds in Whole or in Part. It is the intent of the
Successor Agency to sell and deliver the Refunding Bonds in whole, provided that there is
compliance with the Savings Parameters and that such refunding in whole is otherwise feasible.
However, the Successor Agency hereby authorizes the sale and delivery of the Refunding
Bonds in whole or, if such Savings Parameters cannot be met or if it is otherwise not feasible to
refund certain of the Prior Bonds, then in part; provided that the Refunding Bonds so sold and
delivered in part are in compliance with the Savings Parameters. The sale and delivery of the
Refunding Bonds in part will in each instance provide sufficient funds only for the refunding of
that portion of the Refunding Bonds that meet the Savings Parameters. In the event the
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Refunding Bonds are initially sold in part, the Successor Agency intends to sell and deliver
additional parts of the Refunding Bonds without the prior approval of the Oversight Board
provided that in each such instance the Refunding Bonds so sold and delivered in part are in
compliance with the Savings Parameters.

10. Bank Qualification. The Successor Agency hereby designates the Series 2014
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
(excludable (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 Series 2014 Bonds, has been or will be issued by the
Successor Agency, including all subordinate entities of the Successor Agency, during the
calendar year 2014,

11. Official Actions. The Authorized Officers and any and all other officers of the
Successor Agency are hereby authorized and directed, for and in the name and on behalf of the
Successor Agency, to do any and all things and take any and all actions, which they, or any of
them, may deem necessary or advisable in obtaining the requested approvals by the Oversight
Board and the California Department of Finance and in the issuance, sale and delivery of the
Refunding Bonds. Whenever in this Resolution any officer of the Successor Agency is directed
to execute or countersign any document or take any action, such execution, countersigning or
action may be taken on behalf of such officer by any person designated by such officer to act on
his or her behalf in the case such officer is absent or unavailable.

AND BE IT FURTHER RESOLVED that this Resolution shall and does take immediate
effect upon its adoption.

PASSED, APPROVED AND ADOPTED by the City Council of the City of Clayton,
California at a regular public meeting thereof held on the 6™ day of May 2014 by the following
vote:

AYES: Mayor Stratford, Vice Mayor Shuey, Councilmembers Geller and Pierce.
NOES: None.
ABSENT: Councilmember Diaz.

ABSTAIN: None.

THE CITY COUNCIL OF CLAYTON, CA

ATTEST:

W

Janet Brown, City Clerk
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| certify that the foregoing is a true and correct copy of the original Resolution on file in

the office of the City Clerk of and for the City of Clayton.

Janet Brown, City Clerk
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