2301345A

JHHW:BDQ:JAJ 52753

$27,225,000
CERTIFICATES OF PARTICIPATION
(1993 COMMUNITY CENTER REFINANCING PROJECT)

Evidencing Direct, Undivided Fractional Interests of the Owners

Thereof in Lease Payments to be Made by the
CITY OF MODESTO, CALIFORNIA
As the Rental for Certain Property Pursuant to a
Lease Agreement with the
MODESTO PUBLIC FINANCING AUTHORITY

ED F T ME

BASE LEGAL DOCUMENTS
1.
2.

List of Financing Participants.

City of Modesto, California (the "City") Resolution No. 83-233, entitled "Resolution
Approving, Authorizing and Directing Execution of Certain Lease Financing
Documents Relating to the Refunding of Certain Prior Obligations Relating to
Community Center Imgrovements, Authorizing the Preparation and Distribution of a
Preliminary Official Statement in Connection with the Offering and Sale of
Certificates of Participation Relating Thereto, Authorizing Execution of a Certificate
Purchase Agreement and Authorizing and Directin? Certain Actions with Respect
Thereto", adopted April 20, 1993, together with Certiticate of City Clerk.

Modesto Public Financing Authority {the "Authority”) Resolution No. 93-2, entitled
"Resolution Approving, Authorizing and Directing Execution of Certain Lease
Financing Documents and Authorizing and Directing Certain Actions with Respect
Thereto", adopted April 20, 1993, together with Certificate of Authority Secretary.

Redevelopment Agency of the City of Modesto {the "Agency”) Resolution No. 9-83,

entitled “Resolution Approving, Authorizing and Directing Execution of a

Reimbursement Agreement and Authorizing and Directing Certain Actions with

gespect Thereto”, adopted April 20, 1993, together with Cerificate of Agency
ecretary.

Preliminary Official Statement, dated April 30, 1993.

Certificate Purchase Agreement, dated May 11, 1993 {the "Purchase Agreement"},
between the City and Smith Barney, Harris Upham & Co. Incorporated and
Grigsby Brandford & Co., Inc., as underwriters {the *Underwriters”).

Site and Facility Lease, dated as of May 1, 1993, by and between ths City, as
lessor, and the Authority, as lessee. (recorded with the Stanislaus County
Recorder)

Lease Agreement, dated as of May 1, 1993 (the "Leasse Agreement"&, by and
between the Authority, as lessor, and the City, as lessee, together with Certificate
of Acceptance by the City. (recorded with the Stanislaus County Recorder)

Assignment Agreement, dated as of May 1, 1993, by and between the Authority
and First Trust of California, National Association, as trustee (the "Trustee").
(recorded with the Stanisiaus County Recorder)



10.

1.

12.

13.

14.

15.
16.

CITY

Trust Agreement, dated as of May 1, 1993 (the "Trust Agreement"), by and among
the Trustee, the Authority and the City.

Reimbursement Agreement, dated as of May 1, 1993, by and between the Agency
and the City.

Escrow Deposit and Trust Agreement, dated May 27, 1993, by and between the
City and First Interstate Bank of California, as escrow bank (the "Escrow Bank").

Letter Agreement with Respect to Master Repurchase Agreement, together with

Master Repurchase Agreement, each dated as of May 27, 1993 (the "Repurchase

Agreement”), by and between the Trustee, as buyer, and Lehman Government

geﬁ:urities Inc., as seller {the "Seller"), together with Opinlon of Counsel to the
eller.

Acknowledgment of Receipt of Report of Proposed Debt Issuance by the California

Debt Advisory Commission ("CDAC"), and Certificate of Mailing Report of Final

;S\'ale and l(—')!gport of Negotiated Refunding to CDAC, together with Reports. CDAC
0. 93-0302.

Final Official Statement, dated May 11, 1993,

Letter of Representations to The Depository Trust Company ("DTC"), by the City
and the Trustee, as acknowledged by DTC.

DOCUMENTS
Incumbency and Signature Certificate of City.
Certificate as to Arbitrage.

Officer's Certificate of City pertaining to (a) effectiveness of resolution and
documents, {b) representations, warranties and covenants, (c) disclosure and (d)
related matters, pursuant to Section 5{(d}(9) of the Purchase Agreement and in the
form attached thereto as Exhibit F.

Certificate Regarding Preliminary Official Statement, together with Rule 15¢2-12
Certificate of the City, pursuant to Section 2 of the City's Resolution No. 93-233 and
Rule 15¢2-12 of the Securities and Exchange Commission.

Certificate Regarding Use of Proceeds.

Certificate of Mailing Information Return for Tax-Exempt Governmental Obligations
Form 8038-G, together with Form 8038-G.

Reguisition No. 1 for Disbursement from Detivery Costs Fund, pursuant to Section
3.02 of the Trust Agreement.

Written Request Regarding Investments, pursuant to Section 8.02 of the Trust
Agreement, as acknowledged by the Trustee.

Letter of the City Risk Manager regarding the insurance (public liability and property
damage insurance, fire and extended coverage insurance and rental interruption
insurance) required pursuant to Sections 5.3, 5.4 and 5.5, in the form required by
Section 5.7, of the Lease Agreement.



i

10.

11.

CLTA Title Insurance Policy insuring the City's leasehold estate in the Project issued
by Stewart Title Company, pursuant to Section 5.6 of the Lease Agreement.

Opinion of Michae! D. Milich, Esq., City Attorney, pursuant to Section 5(d)(5) of the
Purchase Agreement and in the form attached thereto as Exhibit D.

AUTHORITY DOCUMENTS

1.

Notice of Joint Powers Agreement, together with any and all amendments thereto, as
certified by the California Secretary of State.

Statement of Facts Roster of Public Agencies Filing, as certified by the California
Secretary of State and stamped to indicate filing with the Stanislaus County Clerk.

Certificate Regarding Effectiveness of Joint Exercise of Powers Agreement, together
with Joint Exercise of Powers Agreement.

Incumbency and Signature Certificate of Authority.

Officer's Certificate of Authority regarding (a) effectiveness of resolution and
documents, (b) representations, warranties and covenants, (c) no litigation and (d)
related matters, pursuant to Section 5(d)(8) of the Purchase Agreement and in the
form attached thereto as Exhibit E.

Written Request to Trustee, pursuant to Section 2.01 of the Trust Agreement.

Opinion of Michael D. Milich, Esq., Counsel to the Authority, pursuant to Section
5(d)(4) of the Purchase Agreement and in the form attached thereto as Exhibit C.

AGENCY DOCUMENTS

1.
2.

Incumbency and Signature Certificate of Agency.

Officer's Certificate of Agency regarding (a) effectiveness of resolution and
documents and (b) representations, warranties and covenants.

TRUSTEE DOCUMENTS

1.

Incumbency Certificate of the Trustee, together with general signing resolution,
pursuant to Section 5(d)(10) of the Purchase Agreement.

Certificate of Trustee, pursuant to Section 5{d){10) of the Purchase Agreement.
Trustee's Receipt of Proceeds and Acknowledgment of Transfer of Funds.

Opinion of Brobeck, Phleger & Harrison, Counsel to the Trustee, pursuant to
Section 5(d)(6) of the Purchase Agreement.

ESCROW BANK DOCUMENTS

1.

2.

Incumbency Cedlificate of the Escrow Bank, together with general signing resolution,
pursuant to Section 5(d)(11) of the Purchase Agreement.

Certificate of Escrow Bank, pursuant to Section 5(d)(11) of the Purchase Agreement.



P

3.

Escrow Bank's Certificate of Receipt and Application of Funds.

FINANCIAL ADVISOR and UNDERWRITERS DOCUMENTS

1.

Certificate of Rauscher Pierce Refsnes, Inc. (the "Financlal Advisor”™), pertaining to
(a) criteria for establishment of the Reserve Fund and (b) bids on Repurchase
Agreement, together with bid solicitation letter and bid forms.

Certificate of Underwriters regarding (a) reoffering price of the Certificates to the

Eublic, {b) purchase of the Federal Securities for the Community Center Certificates
scrow Fund (the "Escrow Fund”) and (c) present value of the Policy.

Receipt for Certificates of Participation.

Specimen Certificate of Participation. (one per matunty)

Escrow Verification Report of Emst & Young, Certified Public Accountants, pertaining

to the sufficlency of the Escrow Fund, pursuant to Section 5(d)(17) of the Purchase

Agreement and Section 10 of the Commitment.

Biue Sky Memoranda, prepared by Kutak Rock ("Counsel to the Underwriters™),
pursuant to Section 5(d)r15) of the Purchase Agreement.

Opinion of Counsel to the Underwriters, pursuant to Section 5(d)(7) of the Purchase
Agreement.

AMBAC DOCUMENTS

1.

Rating Letters of Moody's Investors Service and Standard & Poor's Corporation
(evidencing "Aaa" and "AAA" ratings, respectively), pursuant to Section 5(d)(14) of
the Purchase Agreement.

Commitment No. 8533 to provide municipal bond insurance {the "Commitment”),
issued by AMBAC Indemnity Comporation ("AMBAC").

SRAecimen Municipal Bond Insurance Policy No. 8454BE (the "Policy") issued by
AMBAC, pursuant to Section 5(d){(18) of the Purchase Agreement.

Tax Certificate of AMBAC pertaining to the premium charged in connection with the
Issuance of the Policy.

Opinion of Counsel to AMBAC pertaining to Official Statement disclosure and
validity and enforceability of the Policy.

SPECIAL COUNSEL DOCUMENTS

1.

Final Approving Legal Opinion of Jones Hall Hill & White, A Professional Law
Corporation, pursuant to Section 5(d)(2) of the Purchase Agreement.

Supplemental Opinion of Jones Hall Hill & White, A Professional Law Corporation,
pursuant to Section 5(d)(3) of the Purchase Agreement.

Reliance Letter to Underwriters Regarding Final Approving Legal Opinion of Jones
Hall Hill & White, A Professtonal Law Corporation, pursuant to Section 5(d)(2) of the
Purchase Agreement.



Reliance Letter to Trustee Regarding Final Approving Legal Opinion of Jones Hall
Hill & White, A Professionat Law Corporation,

Reliance Letter to AMBAC Regarding Final Approving Legal Opinion of Jones Hall
Hill & White, A Professional Law Corporation, pursuant to Section 5(a) of the
Commitment.

Recordation Instructions to Stewart Title Company.

Financial Analyst Reports, prepared by Jones Hall Hill and White, A Professional
Law Corporation.
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$27,225,000
CERTIFICATES OF PARTICIPATION
(1983 COMMUNITY CENTER REFINANCING PROJECT)
Evidencing Direct, Undivided Fractional Interests of the Owners

Thereof in Lease Payments to be Made by the

CITY OF MODESTO, CALIFORNIA
As the Rental for Certain Property Pursuant to a

Lease Agreement with the

MODESTO PUBLIC FINANCING AUTHORITY

EINANCING PARTICIPANTS

CITY

Mr. J. Edward Tewes

City Manager

Mr. Paul Baxter

Deputy City Manager

Ms. Andrea Daroca (f)

Interim Finance Director

Michael D. Milich, Esq. (1)

City Attorney

Mr. John Enero

Financial Analyst

Ms. Norrine Coyle (+)

City Clerk

CITY OF MODESTO

801 Eleventh Street, 2nd Floor

P.O. Box 642 (95353)

Modesto, CA 95354

(209) 577-5223 (Tewes)

(209} 577-5404 (Baxter)

209) 577-5371 zDaroca)

209) 577-5284 (Milich)

{209) 577-5412 (Enero)

(209) 571-5128 (Tewes-Telecopier)
209) 522-1780 (Baxter-Telecopier)
209) 544-8260 ﬁMiIich-TeIecopier)
209) 544-8821 (Daroca/Enero-Telecopier)

FINANCIAL ADVISOR

Mr. Kenneth D. Ough (1)

Senior Vice Prasident

Mr. Jonathan D. White

Vice President

RAUSCHER PIERCE REFSNES, INC.
801 North Brand Boulevard, Suite 1060
Glendale, CA 91203

}818; 548-8055

818) 548-7049 (Telecopier)

« Original Transcript Recipient
T Copy Transcript Recipient

UNDERWRITERS

Mr. Douglas K. Auslander

Vice President

SMITH BARNEY, HARRIS UPHAM
& CO. INCORPORATED

333 South Grand Avenue, 51st Floor
Los Angeles, CA 80071

E213 486-8923

213) 486-8918 (Telecopier)

Ms. Karol Ostberg ()

Vice President

Ms. Tamara Jackson-White
Associate

SMITH BARNEY, HARRIS UPHAM
& CO. INCORPORATED

350 California Street, 20th Floor
San Francisco, CA 94104

415) 955-1636 {Ostberg)

415) 955-1573 (Jackson-White)
415) 955-1555 (Telecopier)

Mr. Napoleon Brandford, 1lIf ()
Executive Vice President

Mr. Peter Wong

Vice President

GRIGSBY BRANDFORD & CO., INC.
230 California Street, Suite 601

San Francisco, CA 94111

£415 392-4800

415) 398-5548 (Telecopier)

NDERWRITERS’ NSEL

Michael K. Reppe, Esq.

Scoft H. Beck, Esq. (f)

KUTAK ROCK

717 Seventeenth Street, Suite 2900
Denver, CO 80202

(303) 297-2400

(303) 292-7799 (Telecopier}



YRUSTEE

Ms. Sue Vargas (v)

Trust Officer

FIRST TRUST OF CALIFORNIA,
NATIONAL ASSOCIATION

101 California Street, Suite 1150
San Francisco, CA 94111

415) 274-2531

415) 274-2577 (Telecopier)

TRUSTEE'S COUNSEL
Andrew B. Koslow, Esq. (1)

BROBECK, PHLEGER & HARRISON

One Market Plaza, Spear Street Plaza
San Francisco, CA 94105

(415) 442-0900

(415) 442-1010 (Telecopier)

ESCROW BANK

Mr. Irv Boxerbaum ()
Corporate Trust Department

FIRST INTERSTATE BANK OF CALIFORNIA

345 California Street, 8th Floor
San Francisco, CA 94104
(415) 773-7834

{415) 773-7817 (Telecopier)

Robin A. Reese, Esq. (1)
JENSEN LAW OFFICE
220 Bush Street, 15th Floor
San Francisco, CA 94104
(415) 986-6520

(415) 986-6993 (Telecopier)

BOND INSURER

Mr. Karl Pfeil (+)
Closing Coordinator
Ms. Jennifer Lerch
Analyst

AMBAC INDEMNITY CORPORATION

One State Street Plaza, 17th Floor
New York, NY 10004

212; 668-0340 zMain No.)

212) 208-3501 (Pfeil)

212) 785-1178 (Pfeil Telecopier)

TITLE INSURER

Mr. Richard M. Blumenthal
STEWART TITLE COMPANY
National Marketing Division

180 Montgomery Street, Suite 840
San Francisco, CA 94104

2415; 705-8970

415) 986-59373 (Telecopier)

< Original Transcript Recipient
Tt Copy Transcript Recipient

SPECIAL COUNSEL

Brian D. Quint, Esq. (», T)

David A. Walton, Esq. (Tax Matters)
Ms. Judith Jach, Project Coordinator
JONES HALL HILL & WHITE

Four Embarcadero Center, 15th Floor
San Francisco, CA 94111

{41 5; 391-5780

415) 391-5784 (Telecopier)
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$27,225,000
CERTIFICATES OF PARTICIPATION
(1993 COMMUNITY CENTER REFINANCING PROJECT)
Evidencing Direct, Undivided Fractional Interests of the Owners

Thereof in Lease Payments to be Made by the

CITY OF MODESTO, CALIFORNIA
As the Rental for Certain Property Pursuant to a

Lease Agreement with the

MODESTO PUBLIC FINANCING AUTHORITY

CERTIFICATE QF CITY CLERK

The undersigned hereby states and certities:

(i) that she is the duly elected or appointed, qualified and acting City Clerk of the City
of Modesto, California, a municipal corporation and chartered city, duly organized and existing
under the laws of the State of California (the "City"), and as such, is familiar with the facts herein
certified and is authorized and qualified to certify the same; and

(i} that attached hereto is a true, correct and complete copy of Resolution No. 93-233,
entitled "Resolution Approving, Authorizing and Directing Execution of Certain Lease Financing
Documents Relating to the Refunding of Certain Prior Obligations Relating to Community Center
Improvements, Authorizing the Preparation and Distribution of a Preliminary Official Statement in
Connection with the Offering and Sale of Certificates of Participation Relating Thereto, Authorizing
Execution of a Certificate Purchase Agreement and Authorizing and Directing Certain Actions with
Respect Thereto", duly adopted by the City Council of the City on April 20, 1993, which
resolution has not been amended, supplemented, modified, rescinded or repealed and remains in
full force and effect as of the date hereof.

Dated: May 27, 1993 CITY OF MODESTO, CALIFORNIA
By el
Nogrifie Coyle,

ity Clerk
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CITY OF MODESTO., CALIFORNIA
RESOLUTION NO. gi.233

RESOLUTION APPROVING, AUTHORIZING AND DIRECTING
EXECUTION OF CERTAIN LEASE FINANCING DOCUMENTS
RELATING TO THE REFUNDING OF CERTAIN PRIOR OBLIGATIONS
RELATING TO COMMUNITY CENTER IMPROVEMENTS, AUTHORIZING
THE PREPARATION AND DISTRIBUTION OF A PRELIMINARY
OFFICIAL STATEMENT IN CONNECTION WITH THE OFFERING AND
SALE OF CERTIFICATES OF PARTICIPATION RELATING THERETO,
AUTHORIZING EXECUTION OF A CERTIFICATE PURCHASE
AGREEMENT AND AUTHORIZING AND DIRECTING CERTAIN
ACTIONS WITH RESPECT THERETO

RESOLVED, by the City of Modesto, California (the “City”), as follows:

WHEREAS, the City, working together with the Modesto Public Financing Authority (the
“Authority”), is proposing to proceed with a lease financing;

WHEREAS, in connection therewith, the City proposes to refinance the construction of
certain community cenler improvements (the “Project”) by providing for an advance deposit of
lease payments due by the City to the Redevelopment Agency of the City of Modesto (the
“Agency”), under a lease agreement, dated as of May 15, 1991, by and between the Agency and
the City, and providing for the defeasance of certain certificates of participation executed and
delivered by First Interstate Bank of California, as trustee, under a trust agreement, dated as of
May 15, 1991, by and among the City, the Agency and such trustee, in the principal amount of
$24,945,000, of which $24,280,000 aggregate principal amount is currently outstanding (the
“Community Center Certificates”);

WHEREAS, it is in the public interest and for the public benefit that the City authorize and
direct execution of the Lease Agreement and certain other financing documents in connection
therewith;

WHEREAS, the City also currently proposes to refinance the construction of certain golf
course improvements by providing for an advance deposit of lease payments due by the City to the
Authority under a lease agreement, dated as of February 1, 1990, by and between the Authority
and the City and providing for the defeasance of certain certificates of participation executed and
delivered by Bank of America National Trust and Savings Association, as trustee, under a trust
agreement, dated as of February 1, 1990, by and among the City, the Authority and such trustee,
in the principal amount of $6,570,000, of which $6,430,000 aggregate principal amount is
currently outstanding (the “Golf Course Certificates™ and, with the Community Center Certificates,
the “Prior Obligations™);

WHEREAS, Smith Barney, Harris Upham & Co. Incorporated and Grigsby Brandford &
Co., Inc. (the “Underwriters”), have been directed to prepare a preliminary official statement (the
“Preliminary Official Statement”) containing information material to the offering and sale of the
Certificates of Participation described below; and



WHEREAS, the documents described in this resolution are e'gther on file in the office of the
City Clerk or have been presented to each member of the City Council;

NOW, THEREFORE, it is hereby ORDERED and DETERMINED, as follows:

Section 1. The below-enumerated documents be and are hereby approved, and the Mayor,
the City Manager or the Finance Director is hereby authorized and directed to execute said
documents, with such changes, insertions and omissions as may be approved by such official, and
the City Clerk is hereby authorized and directed to attest to such official’s signature:

(a) a site and facility lease, between the City, as lessor, and the Authority, as lessee;

(b) a lease agreement, between the Authority, as lessor, and the City, as lessee (the “Lease
Agreement”), so long as the stated term of the Lease Agreement does not exceed thirty-five (35)
years, so long as the principal amount of the Lease Agreement does not exceed $31,000,000, and
so long as the maximum annual lease payments payable by the City under the Lease Agreement
does not exceed $2,500,000;

(c) a trust agreement, by and among the Authority, the City and First Trust of California,
National Association, as trustee (the “Trust Agreement”), relating to the financing, and the
execution and delivery of certificates of participation evidencing the direct, undivided fractional
interests of the owners thereof in lease payments to be made by the City under the Lease
Agreement (the “Certificates of Participation™);

(d) an escrow deposit and trust agreement, by and between the City and the trustee for the
Community Center Certificates, relating to the defeasance of the City’s obligations with respect to
the Community Center Certificates;

(e) a purchase agreement by and between the Underwriters and the City relating to the
purchase by the Underwriters of the Certificates of Participation, so long as the Underwriters’
discount with respect to the Certificates of Participation (exclusive of any original issue discount,
which is not compensation to the Underwriters) does not exceed 1.5% and so long as the City
realizes net present value savings as a result of the refunding of any Prior Obligations that are
determined to be refunded; and

(f) a reimbursement agreement, between the City and the Redevelopment Agency of the
City of Modesto, relating to the application of a portion of the tax increment revenues accruing to
the Agency’s Modesto Redevelopment Project (the “Project Area”) to the payment of lease
payments under the Lease Agreement (the “Reimbursement Agreement”).

Section 2. The City Council hereby approves the Preliminary Official Statement, together
with any changes therein or additions thereto deemed advisable by the Mayor, the City Manager or
the Finance Director. The City Council authorizes and directs the Mayor, the City Manager or the
Finance Director, on behalf of the City, to deem “final” pursuant to Rule 15¢2-12 under the
Securities Exchange Act of 1934 (the “Rule”) the Preliminary Official Statement prior to its
distribution by the financial advisor.

Section 3. The Mayor, the City Manager or the Finance Director is authorized and directed
to cause the Preliminary Official Statement to be brought into the form of a final official statement
(the “Final Official Statement™) and to execute said Final Official Statement, dated as of the date of
the sale of the Certificates of Participation, and a statement that the facts contained in the Final
Official Statement, and any supplement or amendment thereto (which shall be deemed an original
part thereof for the purpose of such statement) were, at the time of sale of the Certificates of
Participation, true and correct in all material respects and that the Final Official Statement did not,

2.



on the date of sale of the Certificates of Participation, and does not, as of the date of delivery of the
Certificates of Participation, contain any untrue statement of a material fact with respect to the City
or omit to state material facts with respect to the City required to be stated where necessary to make
any statement made therein not misleading in the light of the circumstances under which it was
made. The Mayor, the City Manager or the Finance Director shall take such further actions prior to
the signing of the Final Official Statement as are deemed necessary or appropriate to verify the
accuracy thereof. The execution of the final Official Statement, which shall include such changes
and additions thereto deemed advisable by the Mayor, the City Manager or the Finance Director
and such information permitted to be excluded from the Preliminary Official Statement pursuant to
the Rule, shall be conclusive evidence of the approval of the final Official Statement by the City.

Section 4. The Final Official Statement, when prepared, is approved for distribution in
connection with the offering and sale of the Certificates of Participation.

Section 5. The Mayor, the City Manager, the Finance Director, the City Clerk and all other
appropriate officials of the City are hereby authorized and directed to execute such other
agreements, documents and certificates as may be necessary to effect the purposes of this
resolution and the financing herein authorized.

Section 6. In accordance with the provisions of section 33445 of the California Health and
Safety Code and in furtherance of the delivery of the Centificates of Participation, the City hereby
determines that (a) the buildings, facilities, structures and other improvements to be financed to be
financed through the Reimbursement Agreement are of benefit to the Project Area or the immediate
neighborhood in which the Project Area is located, and (ii) no other reasonable means of financing
such buildings, facilities, structures and other improvements is available to the community.

Section 7. This Resolution shall take effect upon its adoption by this City Council.

* & % & ak % k %k

I, the undersigned City Clerk of the City of Modesto, hereby certify that the foregoing is a
full, true and correct copy of a resolution duly adopted by the City Council of the City at a meeting
thereof on the 20th day of April, 1993, by the following vote of the members thereof:

AYES: Bird, Dobbs, Friedman, Acting Mayor Cogdill
NOES: None

ABSTAIN:

ABSENT: Muratore, Patterson, Maygr lang

( }h@ City Clerk JupY €, HALL

The foregolng s o carrect copy of the
etlginnl on iz in this office which has
"""""""""""" fet Beon ravcked and is now in full foree

Michae! D. Milich, City Attorney :;T'c'
ST H

APPROWED AS TQ|FO

afy -
’%&
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$27,225,000
CERTIFICATES OF PARTICIPATION
(1993 COMMUNITY CENTER REFINANCING PROJECT)
Evidencing Direct, Undivided Fractional Interests of the Owners

Thereof in Lease Payments to be Made by the

CITY OF MODESTO, CALIFORNIA
As the Rental for Certain Property Pursuant to a

Lease Agreement with the

MODESTO PUBLIC FINANCING AUTHORITY

CERTIFICATE OF AUTHORITY SECRETARY

The undersigned hereby states and certifies:

(i) that she is the duly appointed, qualified and acting Secretary of the Modesto
Public Financing Authorig, a joint exercise of powers authority, duly organized and existing under
the laws of the State of California (the "Authority"), and as such, is familiar with the facts herein
certified and is authorized and qualified to certify the same; and

(ii) that attached hereto is a true, correct and complete copy of Resolution No. 93- 2,
entitled "Resolution Approving, Authorizing and Directing Execution of Certain Lease Financing
Documents and Authorizing and Directing Certain Actions with Respect Thereto", adopted by the
Board of Directors of the Authority on April 20, 1993, which resolution has not been amended,

supplemented, modified, rescinded or repealed and remains in full force and effect as of the date
hereof.

Dated: May 27, 1993 MODESTO PUBLIC FINANCING
AUTHORITY
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MODESTO PUBLIC FINANCING AUTHORITY
RESOLUTION NO. _93-2

RESOLUTION APPROVING, AUTHORIZING AND
DIRECTING EXECUTION OF CERTAIN LEASE FINANCING
DOCUMENTS AND AUTHORIZING AND DIRECTING
CERTAIN ACTIONS WITH RESPECT THERETO

RESOLVED, by the Modesto Public Financing Authority (the “Authority”), as follows:

WHEREAS, the City of Modesto, California (the “City”), working together with the
Authority, is proposing to proceed with a lease financing; and

WHEREAS, in connection therewith, the City proposes to refinance the construction of
certain cornmunity center improvements by providing for an advance deposit of lease payments due
by the City to the Authority under a lease agreement, dated as of May 15, 1991, by and between
the Redevelopment Agency of the City of Modesto (the “Agency”), and the City and providing for
the defeasance of certain certificates of participation executed and delivered by First Interstate Bank
of California, as trustee, under a trust agreement, dated as of May 135, 1991, by and among the
City, the Agency and such trustee, in the principal amount of $24,945,000, of which $24,280,000
aggregate principal amount is currently outstanding,;

WHEREAS, it is in the public interest and for the public benefit that the Authority authorize
and direct execution of the Lease Agreement (as hereinafter defined) and certain other financing
documents in connection therewith; and

WHEREAS, the documents below specified have been filed with the Authority, and the
members of the Authority, with the aid of its staff, have reviewed said documents;

NOW, THEREFORE, it is hereby ORDERED and DETERMINED, as follows:

Section 1. The below-enumerated documents be and are hereby approved, and the
President, Treasurer or Executive Director is hereby authorized and directed to execute said
documents, with such changes, insertions and omissions as may be approved by such official, and
the Secretary of the Authority is hereby authorized and directed to attest to such official’s signature:

(a) a site and facility lease, between the City, as lessor, and the Authority, as lessee;

(b) a lease agreement between the Authority, as lessor, and the City, as lessee (the “Lease
Agreement”),

(c) an assignment agreement, by and between the Authority and First Trust of California,
National Association, as trustee (the “Trustee”), pursuant to which the Authority will assign certain
of its rights under the Lease Agreement, including its right to receive lease payments thereunder, to
the Trustee; and

(d) a rust agreement, by and among the Authority, the City and the Trustee relating to the
financing and the execution and delivery of certificates of participation evidencing the direct,



undivided fractional interests of the owners thereof in lease payments to be made by the City under
the Lease Agreement.

Section 2. The President, Treasurer, Executive Director, Secretary and other officials of the
Authority are hereby authorized and directed to execute such other agreements, documents and
certificates as may be necessary to effect the purposes of this resolution and the lease financing
herein authorized.

¥ ok K ok kK koK

I, the undersigned Secretary of the Modesto Public Financing Authority, hereby certify that
the foregoing is a full, true and correct copy of a resolution duly adopted by the Board of Directors
of the Authority at a meeting thereof on the 20th day of April, 1993, by the following vote of the
members thereof:

AYES: Bird, Dobbs, Fri_edman; Acting Mayor Cogdill
NOES: None

ABSTAIN:

ABSENT: Muratore, Patterson, Mayor Lang

Wﬁny Secretary JUDY C. HALL

Michael D. Milich, City Atlorney



SECRETARY'S CERTIFICATE

I, Norrine Coyle, Secretary of the Modesto Public Financing Authority, do
hereby certify as follows:

The foregoing is a full, true and correct copy of a resolution duly adopted
by the members of the Modesto Public Financing Authority at a special meeting
of said Authority held on April 20, 1993.

I have carefully compared the same with the original minutes of said
meeting on file and of record in my office and the foregoing 1s a full, true and
correct copy of the original resolution adopted at said meeting and entered in
said minutes; and

Said resolution has not been amended, modified or rescinded since the date

of its adoption and the same is now in full force and effect.

Dated: May 19, 1993

o ATTEST: <7
- - NORRINE COYLE, Sécretary

Modesto Public”Financing Authority
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$27,225,000
CERTIFICATES OF PARTICIPATION
(1993 COMMUNITY CENTER REFINANCING PROJECT)
Evidencing Direct, Undivided Fractional Interests of the Owners

Thereof in Lease Payments to be Made by the

CITY OF MODESTO, CALIFORNIA
As the Rental for Certain Property Pursuant to a

Lease Agreement with the
MODESTO PUBLIC FINANCING AUTHORITY

CERTIFICATE OF AGENCY SECRETARY

The undersigned hereby states and certifies:

(i) that she is the duly a&pointed, qualified and acting Secretary of the
Redevelopment Agency of the City of Modesto, a public body, corporate and politic, duly
organized and existing under the laws of the State of California (the "Agency"), and as such, is
familiar with the facts herein certified and is authorized and qualified to certify the same; and

(ii) that attached hereto is a true, correct and complete copy of Resolution No. 9-83,
entitied "Resolution Approving, Authorizing and Directing Execution of Reimbursement Agreement
and Authorizing and Directing Certain Actions with Respect Thereto", adopted by the members of
the Agency on April 20, 1993, which resolution has not been amended, supplemented, modified, .
rescinded or repealed and remains in full force and effect as of the date hereof.

Dated: May 27, 1993 REDEVELOPMENT AGENCY OF THE
CITY OF MODESTO
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{(Community Center Refinancing)

REDEVELOPMENT AGENCY OF THE CITY OF MODESTQ
RESOLUTION NO. 9-93

RESOLUTION APPROVING, AUTHORIZING AND DIRECTING EXECUTION
OF A REIMBURSEMENT AGREEMENT AND AUTHORIZING AND
DIRECTING CERTAIN ACTIONS WITH RESPECT THERETO

RESOLVED, by the Redevelopment Agency of the City of Modesto (the “Agency”), as
follows:

WHEREAS, the City of Modesto, California (the “City”), working together with the
Modesto Public Financing Authority (the “Authority”), is proposing to proceed with a lease
financing; and

WHEREAS, in connection therewith, the City proposes to refinance the construction of
certain community center improvements by providing for an advance deposit of lease payments due
by the City to the Redevelopment Agency of the City of Modesto (the “Agency”), under a lease
agreement, dated as of May 15, 1991, by and between the Agency and the City, and providing for
the defeasance of certain certificates of participation executed and delivered by First Interstate Bank
of California, as trustee, under a trust agreement, dated as of May 15, 1991, by and among the
City, the Agency and such trustee, in the principal amount of $24,945,000, of which $24,280,000
aggregate principal amount is cumrently outstanding;

WHEREAS, the document below specified has been filed with the Agency, and the
members of the Agency, with the aid of its staff, have reviewed said document;

NOW, THEREFORE, it is hereby ORDERED and DETERMINED, as follows:

Section 1. A reimbursement agreement, between the City and the Redevelopment Agency
of the City of Modesto (the “Reimbursement Agreement”), relating 1o the application of a pordon
of the tax increment revenues accruing to the Agency’s Modesto Redevelopment Project (the
“Project Area”) to the payment of lease payments under the Lease Agreement, dated as of May 1,
1993, by and between the Authority and the City (the “Lease Agreement’), be and is hereby
approved, and the Chairman, Vice Chairman, Executive Director or Treasurer is hereby authorized
and directed to execute the Reimbursement Agreement, with such changes, insertions and
omissions as may be approved by such official, and the Secretary of the Agency is hereby
authorized and directed to atiest to such official’s signature.

Section 2. The Chairman, Vice Chairman, Executive Director, Treasurer, Secretary and
other officials of the Agency are hereby authorized and directed to execute such other agreements,
documents and certificates as may be necessary to effect the purposes of this resolution and the
lease financing herein authorized.

Section 3. In accordance with the provisions of section 33445 of the California Health and
Safety Code and in furtherance of the delivery of the Certificates of Participation (as defined in the
Lease Agreement), the City hereby determines that (a) the buildings, facilities, structures and other
improvements to be financed to be financed through the Reimbursement Agreement are of benefit
1o the Project Area or the immediate neighborhood in which the Project Area is located, and (ii) no
other reasonable means of financing such buildings, facilities, structures and other improvements
is availabie to the community.



Section 4. This Resolution shall take effect upon its adoption by this board.

*® %k k¥ ¥ Kk ok &

1, the undersigned Secretary of the Redevelopment Agency of the City of Modesto, hereby
certify that the foregoing is a full, true and correct copy of a resolution duly adopted by the Agency
at a meeting thereof on the 20th day of April, 1993, by the following vote of the members thereof:

AYES:
YE Bird, Dobbs, Friedman, Acting Mayor Cogdill
NOES: None
ABSTAIN:
ABSENT: Muratore, Patterson, Mayor

TSty

TCWY JUDY" C. HALL

The foragaing is a correct copy of the
origina! an tila in this office which has
mot besn e o and iz now in full forca

:I':] E Sepfgiary of the Ra-
davalopn Agency o « City of Medesto,
Counity Lf Stanidaus, Stals of California,









CERTIFICATE PURCHASE

AGREEMENT

Between

City of Modesto, California

And

Smith Barney, Harris Upham & Co.
Incorporated,

and

Grigsby Brandford & Co., Inc.
as Underwriters

Relating to:

$27,225,000
Certificates of Participation
(1993 Community Center Refinancing Project)
Series A
Evidencing Direct, Undivided Fractional
Interests of the
Owners Thereof in Lease Payments to be Made
by the
CITY OF MODESTO, CALIFORNIA
As the Rental for Certain Property Pursuant
to a Lease Agreement with the
Modesto Public Financing Authority

02/5652.3

$8,130,000
Certificates of Participation
{1993 Golf Course Refinancing Project)
Series B
Evidencing Direct, Undivided Fractional
Interests of the
Owners Thereof in Lease Payments to be
Made by the
CITY OF MODESTO, CALIFORNIA
As the Rental for Certain Property Pursuant
to a Lease Agreement with the
Modesto Public Financing Authority



$27,225,000 $8,130,000

Certificates of Participation Certificates of Participation
(1993 Community Center Refinancing Project) (1993 Golf Course Refinancing Project)
Series A Series B
Evidencing Direct, Undivided Fractional Evidencing Direct, Undivided Fractional
Interests of the Interests of the
Owners Thereof in Lease Payments to be Made Owners Thereof in Lease Payments to be
by the Made by the
CITY OF MODESTO, CALIFORNIA CITY OF MODESTO, CALIFORNIA
As the Rental for Certain Property Pursuant As the Rental for Certain Property Pursuant
to a Lease Agreement with the to a Lease Agreement with the
Modesto Public Financing Authority Modesto Public Financing Authority
May 11, 1993

City of Modesto
801 Eleventh Street
Modesto, California 95354

Ladies and Gentlemen:

The undersigned, Smith Barney, Harris Upham & Co., Incorporated, as representative
of itself and Grigsby Brandford & Co., Inc. (the "Underwriters"), hereby offer to enter into this
Certificate Purchase Agreement (the "Purchase Agreement") with the City of Modesto,
California (the "City"), for the purchase by the Underwriters and the sale by the City of both
series of Certificates of Participation referenced above (collectively, the "Certificates”). Upon
acceptance of this offer by the City, this Purchase Agreement will be binding upon the City and
the Underwriters. The offer made hereby is made subject to acceptance by the City (by delivery
to the Underwriters of an executed counterpart hereof) at or before 5:30 p.m., California time,
on the date hereof or at such later time and date as the parties hereto mutually agree upon and,
if not so accepted, will be subject to withdrawal by the Underwriters upon written notice
delivered to the City at any time prior to the acceptance hereof by the City.

The Certificates of Participation (1993 Community Center Refinancing Project) Series
A (the "Series A Certificates") are being executed and delivered in the aggregate principal
amount of $27,225,000 pursuant to a Trust Agreement dated as of May 1, 1993 (the "Series A
Trust Agreement"), among the City, the Modesto Public Financing Authority (the "Authority")
and First Trust of California, National Association, as trustee (the "Trustee"). The Certificates
of Participation (1993 Golf Course Refinancing Project) Series B (the "Series B Certificates”)
are being executed and delivered in the aggregate principal amount of $8,130,000 pursuant to
a Trust Agreement dated as of May 1, 1993 (the "Series B Trust Agreement"), among the City,
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the Authority and the Trustee. The Series A Trust Agreement and the Series B Trust Agreement
are collectively referred to herein as the "Trust Agreements.” All terms used herein and not
otherwise defined herein shall have the respective meanings assigned thereto in the respective
Trust Agreements.

1. Purchase and Purchase Price; Terms of Certificates. Upon the terms and
conditions and in reliance upon the representations, warranties and agreements set forth herein,
the City agrees to cause the sale and delivery to the Underwriters, and the Underwriters agree
to purchase, all (but not less than all) of the $27,225,000 aggregate principal amount of the
Series A Certificates at an aggregate purchase price of $25,735,357.40 (representing
$27,225,000 aggregate principal amount of the Series A Certificates less $1,244,034.10 original
issue discount and less $245,608.50 Underwriters’ discount), plus accrued interest with respect
to the Series A Certificates from the date of the Series A Certificates to the date of delivery of
the Series A Certificates to the Underwriters. Upon the terms and conditions and in reliance
upon the representations, warranties and agreements set forth herein, the City agrees to cause
the sale and delivery to the Underwriters, and the Underwriters agree to purchase, ali (but not
less than all) of the $8,130,000 aggregate principal amount of the Series B Certificates at an
aggregate purchase price of $7,696,742.99 (representing $8,130,000 aggregate principal amount
of the Series B Certificates less $360,206.50 original issue discount and less $73,050.51
Underwriters’ discount), plus accrued interest with respect to the Series B Certificates from the
date of the Series B Certificates to the date of delivery of the Series B Certificates to the
Underwriters.

The proceeds of the Series A Certificates will be used to (a) refinance the construction
of certain community center improvements (the "Community Center Improvements” and together
with the site thereof, the "Series A Project”) by providing for an advance deposit of lease
payments due by the City to the Redevelopment Agency of the City of Modesto (the "Agency"),
under a lease agreement, dated as of May 15, 1991, by and between the Agency and the City
and providing for the defeasance of certain certificates of participation executed and delivered
by First Interstate Bank of California, as trustee, under a trust agreement, dated as of May 15,
1991, by and among the City, the Agency and such trustee, in the principal amount of
$24,945,000, of which $24,280,000 aggregate principal amount is currently outstanding (the
"Community Center Certificates"); (b) fund a reserve fund for the Series A Certificates; and (c)
pay delivery costs incurred in connection with the execution, delivery and sale of the Series A
Certificates. Pursuant to an Escrow Deposit and Trust Agreement dated May 27, 1993 (the
"Community Center Escrow Agreement"), by and between the City and First Interstate Bank of
California (the "Community Center Escrow Bank"), a portion of the net proceeds of the Series
A Certificates will be deposited into an escrow fund and together with certain moneys held under
the trust agreement relating to the Community Center Certificates, applied to the payment of
principal, premium, if any, and interest when due with respect to the Community Center
Certificates through November 1, 2001, and to provide for the redemption of all then
outstanding Community Center Certificates at a price equal to 102 % of the par amount thereof,
plus accrued interest. The Authority will lease the Series A Project to the City pursuant to the
Lease Agreement dated as of May 1, 1993 (the "Series A Lease Agreement") by and between
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the City and the Authority. The Authority will assign certain of its rights under the Series A
Lease Agreement, including its right to receive lease payments with respect to the Series A
Certificates (the "Lease Payments"), to the Trustee pursuant to an Assignment Agreement, dated
as of May 1, 1993 (the "Series A Assignment Agreement") by and between the Authority and
the Trustee. The Authority and the City have entered into a Site and Facility Lease, dated as
of May 1, 1993 (the "Series A Site and Facility Lease") pursuant to which the Authority will
lease the Project from the City. The Series A Lease Agreement, the Series A Trust Agreement,
the Series A Site and Facility Lease, the Series A Assignment Agreement and the Community
Center Escrow Agreement are collectively referred to herein as the "Series A Certificate
Documents. "

The proceeds of the Series B Certificates will be used to (a) refinance the construction
of certain golf course improvements (the "Golf Course Improvements” and, together with the
site thereof, the "Series B Project") by providing for an advance deposit of lease payments due
by the City to the Authority under a lease agreement, dated as of February 1, 1990, by and
between the Authority and the City and providing for the defeasance of certain certificates of
participation executed and delivered by Bank of America National Trust and Savings
Association, as trustee, under a trust agreement, dated as of February 1, 1990, by and among
the City, the Authority and such trustee, in the principal amount of $6,570,000, of which
$6,430,000 aggregate principal amount is currently outstanding (the " Golf Course Certificates"),
(b) pay the costs of certain improvements for the City, (c) fund a reserve fund for the Series B
Certificates and (d) pay delivery costs incurred in connection with the execution, delivery and
sale of the Series B Certificates. Pursuant to an Escrow Deposit and Trust Agreement, dated
May 27, 1993 (the "Golf Course Escrow Agreement” and with the Community Center Escrow
Agreement, the "Escrow Agreements") by and between the City and Bank of America National
Trust and Savings Association (the "Golf Course Escrow Bank"), a portion of the net proceeds
of the Certificates will be deposited into an escrow fund and together with certain moneys held
under the trust agreement relating to the Golf Course Certificates, applied to the payment of
principal, premium, if any, and interest when due with respect to the Golf Course Certificates
through November 1, 1998, and to provide for the redemption of all then outstanding Golf
Course Certificates at a price equal to 102% of the par amount thereof, plus accrued interest.
The Authority will lease the Series B Project to the City pursuant to the Lease Agreement dated
as of May 1, 1993 (the "Series B Lease Agreement") by and between the City and the Authority.
The Authority will assign certain of its rights under the Series B Lease Agreement, including
its right to receive lease payments with respect to the Series B Certificates (the "Lease
Payments"), to the Trustee pursuant to an Assignment Agreement, dated as of May 1, 1993 (the
"Series B Assignment Agreement”) by and between the Authority and the Trustee. The
Authority and the City have entered into a Site and Facility Lease, dated as of May 1, 1993 (the
"Series B Site and Facility Lease") pursuant to which the Authorty will lease the Series B
Project from the City. The Series B Lease Agreement, the Series B Trust Agreement, the Series
B Site and Facility Lease, the Series B Assignment Agreement, and the Golf Course Escrow
Agreement are collectively referred to herein as the "Series B Certificate Documents.”
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Payment of the principal and interest with respect to the Series A Certificates when due
will be insured by a municipal bond insurance policy (the "Series A Insurance Policy”) to be
issued by AMBAC Indemnity Corporation (the "Series A Insurer") simultaneously with the
delivery of the Series A Certificates.

Payment of the principal and interest with respect to the Series B Certificates when due
will be insured by a municipal bond insurance policy (the "Series B Insurance Policy") to be
issued by Financial Guaranty Insurance Company (the "Series B Insurer") simultaneously with
delivery of the Series B Certificates.

Each series of the Certificates shall be payable as to interest at the rates, mature on the
dates and in the aggregate principal amounts and be subject to mandatory and optional
redemption on the dates, terms and conditions and at the redemption prices, all as set forth in
Exhibit A attached hereto and in the Official Statement described in Section 2 below.

It shall be a condition to the City’s obligations to cause the sale and delivery of the
Certificates to the Underwriters and to the Underwriters’ obligations to purchase, accept delivery
of and pay for each series of Certificates that the entire aggregate principal amount of each such
series of Certificates shall be executed, sold and delivered by the Trustee and purchased,
accepted and paid for by the Underwriters. The Underwriters agree to make a bona fide public
offering of the Certificates at the initial offering prices set forth in the Official Statement (as
hereafter defined) plus interest represented thereby from the date of the Certificates; provided,
however, the Underwriters reserve the right to make concessions to dealers and to change such
initial offering prices as the Underwriters shall deem necessary in connection with the marketing
of the Certificates. The Underwriters agree that, in connection with the public offering and
initial delivery of the Certificates to the purchasers thereof from the Underwriters, the
Underwriters will deliver or cause to be delivered to each purchaser a copy of the Official
Statement.

2, Official Statement. The City hereby ratifies, confirms and approves the use by
the Underwriters prior to the date hereof of the Preliminary Official Statement of the City dated
April 30, 1993 relating to the Certificates (which, together with all appendices thereto, is
referred to herein as the "Preliminary Official Statement"). Within seven business days
following the execution and delivery of this Purchase Agreement, the City shall deliver or cause
to be delivered to the Underwriters, promptly after acceptance hereof, such number of copies
of a final official statement (including all information permitted to be omitted by the Rule (as
defined herein) and any amendments or supplements thereto which have been approved by the
City and the Underwriters) (the "Official Statement"} in a form satisfactory to the Underwriters
as may be required by the Underwriters in order to comply with paragraph (b)(4) of Rule
15¢2-12 of the Securities Exchange Act of 1934 (the "Rule") and with Rule G-32 and all other
applicable rules of the Municipal Securities Rulemaking Board. The City hereby approves of
the use and distribution by the Underwriters of the Official Statement in connection with the
offer and sale of the Certificates.
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The City hereby authorizes the Underwriters to use, in connection with the offer and sale
of the Certificates, the following: the Official Statement; the Series A Certificate Documents;
the Series B Certificate Documents; and all information contained herein and therein and all
other documents, agreements, certificates or statements furnished by the City to the Underwriters
or entered into in connection with the transactions contemplated by this Purchase Agreement.

3. Closing; Certificates. At 8:00 a.m. California Time, on May 27, 1993, or at
such other time or on such earlier or later date as the Underwriters and the City mutually agree
upon (the "Closing Date"), the City will, subject to the terms and conditions hereof, deliver or
cause each series of Certificates to be delivered to the Underwriters, duly executed in accordance
with the provisions of the respective Trust Agreement, together with the other documents
hereinafter mentioned, and, subject to the terms and conditions hereof, the Underwriters will
accept such delivery and pay the purchase price of each series of Certificates as set forth in
Section | hereof in federal or other immediately available funds. Sale, delivery and payment
as aforesaid shall be made at the offices of Jones Hall Hill & White, A Professional Law
Corporation, in San Francisco, California, or such other place as shall have been mutually
agreed upon by the City and the Underwriters, except that the Certificates shall be delivered as
aforesaid through the book-entry system of The Depository Trust Company in New York, New
York, or at such other place as the Underwriters and the City mutually agree upon.

4, Covenants, Representations and Warranties of the City. The City hereby
covenants, represents and warrants to the Underwriters that:

(a) The City is, and will be on the Closing Date, a charter city and municipal
corporation of the State of California organized and validly existing under the
Constitution and laws of the State of California with the full power and authority to
execute and deliver the Official Statement and to enter into this Purchase Agreement and
the Series A Certificate Documents and Series B Certificate Documents (collectively, the
Certificate Documents") to which it is a party;

(b) The City now has and on the Closing Date will have full legal right, power
and authority to (i) enter into this Purchase Agreement and the Certificate Documents to
which it is a party, (ii) cause the sale, execution and delivery of the Certificates to the
Underwriters as provided herein, (ili) carry out and consummate the transactions
contemplated by this Purchase Agreement, the Certificate Documents and the Official
Statement, and (iv) execute and deliver the Official Statement;

(c) By all necessary official action of the City prior to or concurrently with
the acceptance hereof, the City has duly authorized, approved, ratified and confirmed the
preparation and distribution of the Preliminary Official Statement and the execution,
delivery and distribution of the Official Statement, and has duly authorized and approved
the execution and delivery, and the performance by the City, of the obligations in
connection with the execution and delivery of the Certificates on its part contained in this
Purchase Agreement and the Certificate Documents, and the consummation by it of all
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other transactions contemplated by this Purchase Agreement and the Certificate
Documents in connection with the execution and delivery of the Certificates; the City has
complied, or will on the Closing Date be in compliance in all material respects, with the
obligations in connection with the execution and delivery of the Certificates on its part
contained in this Purchase Agreement and the Certificate Documents;

(d) To the best knowledge of the City, after reasonable investigation, the City
is not in any material respect in breach of or default under any applicable constitutional
provision, law or administrative regulation to which it is subject or any applicable
judgment or decree or any loan agreement, indenture, bond, note, resolution, agreement
or other instrument to which the City is a party or to which the City or any of its
property or assets is otherwise subject, and no event has occurred and is continuing
which with the passage of time or the giving of notice, or both, would constitute such
a default or event of default under any such instrument; and the execution and delivery
of this Purchase Agreement and the Certificate Documents, and compliance with the
provisions on the City’s part contained therein, will not conflict with or constitute a
breach of or a default under any constitutional provision, law, administrative regulation,
judgment, decree, loan agreement, indenture, bond, note, resolution, agreement or other
instrument to which the City is a party or to which the City or any of its property or
assets is otherwise subject, nor will any such execution, delivery, adoption or compliance
result in the creation or imposition of any lien, charge or other security interest or
encumbrance of any nature whatsoever upon any of the property or assets of the City or
under the terms of any such constitutional provision, law, regulation or instrument,
except as provided in the Lease Agreements, the Site and Facility Leases and the Trust
Agreements;

(e) To the best knowledge of the City, after reasonable investigation, all
authorizations, approvals, licenses, permits, consents and orders of any governmental
authority, legislative body, board, agency or commission having jurisdiction of the matter
which are required for the due authorization by, or which would constitute a condition
precedent to or the absence of which would materially adversely affect the due
performance by, the City of its obligations in connection with the execution and delivery
of the Certificates have been duly obtained, except for such approvals, consents and
orders as may be required under the Blue Sky or securities laws of any state in
connection with the offering and sale of the Certificates; and, except as described in or
contemplated by the Official Statement, all authorizations, approvals, licenses, permits,
consents and orders of any governmental authority, board, agency or commission having
jurisdiction of the matter which are required for the due authorization by, or which
would constitute a condition precedent to or the absence of which would materially
adversely affect the due performance by, the City of its obligations under the Certificate
Documents or this Purchase Agreement have been duly obtained;

4y Between the date of this Purchase Agreement and the Closing Date, the
City will not, without the prior written consent of the Underwriters, offer or issue any
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bonds, notes or other obligations for borrowed money on behalf of the City except for
such borrowings as may be described in or contemplated by the Official Statement, nor
does the City reasonably anticipate that there will be any adverse change of a material
nature in the financial position, results of operations or condition, financial or otherwise,
of the City;

(g) As of the date hereof, except as otherwise disclosed in the Official
Statement, no action, suit, proceeding, or investigation, at law or in equity, before or by
any court, government agency, public board or body is pending against the City,
affecting the existence of the City or the titles of its officers to their respective offices,
or affecting or seeking to prohibit, restrain or enjoin the sale, execution or delivery of
the Certificates or contesting or affecting, as to the City, the validity or enforceability
of the Certif