
 

 

UPLAND CITY COUNCIL  

AND SUCCESSOR AGENCY TO THE UPLAND 

COMMUNITY REDEVELOPMENT AGENCY 

AGENDA 

March 23, 2015 
City Council Chambers 

 

RAY MUSSER, MAYOR 
GLENN BOZAR, MAYOR PRO TEM 

GINO L. FILIPPI, COUNCILMEMBER 

DEBBIE STONE, COUNCILMEMBER 

CAROL TIMM, COUNCILMEMBER 
 

ROD BUTLER, CITY MANAGER 
RICHARD L. ADAMS II, INTERIM CITY ATTORNEY 

* * * * * * * * * * * *  
5:30 PM - Closed Session

1. CALL TO ORDER AND ROLL CALL 

2. ADDITIONS-DELETIONS TO AGENDA

3. ORAL COMMUNICATIONS

 This is a time for any citizen to comment on item listed on the closed session agenda only. Anyone 
wishing to address the legislative body is requested to submit a speaker card to the City Clerk at 
or prior to speaking. The speakers are requested to keep their comments to no more than four (4) 

minutes. The use of visual aids will be included in the time limit. 

4. CLOSED SESSION 

 A. GOVERNMENT CODE SECTION 54957.6 - CONFERENCE WITH LABOR NEGOTIATORS

  Agency designated representatives:  City Manager Butler and Human Resources 
Manager Tanya Bragg  

  
Employee organization: Upland Mid-Management Association, Upland 

General Employees Association, Upland Police 



Officers Association, Upland Police 
Management Association, Upland Captains 

Association, Upland Fire Fighters Association, 
and Upland Fire Management Association 

 B. GOVERNMENT CODE SECTION 54956.9 - CONFERENCE WITH LEGAL COUNSEL - 
EXISTING LITIGATION

  (Paragraph (1) of Subdivision (d) of Section 54956.9) 

Case Name:        Jacob  Katoa v. City of Upland, et al (Case No. ED CV13-01721 JAK 
(DTBx)  

 C. GOVERNMENT CODE SECTION 54956.9 - CONFERENCE WITH LEGAL COUNSEL - 
ANTICIPATED LITIGATION

  (Paragraph (2) Subdivision (d) Section 54956.9) 

Case Name:        Ontario Airport TCE Plume, Regional Water Quality Control Board 

"Draft" Clean-up and Abatement   

 D. GOVERNMENT CODE SECTION 54956.9 - CONFERENCE WITH LEGAL COUNSEL - 
INITIATION OF LITIGATION

  Pursuant to paragraph (4) of subdivision (d) of Government Code §54956.9:  one 
potential case 

 
 

* * * * * * * * * * * * 

7:00 PM 

5. INVOCATION

 Pastor James Pike, Grace Lutheran Church

6. PLEDGE OF ALLEGIANCE

7. PRESENTATIONS

 Presentation by Fire Chief Mayhew to the 2014 Firefighter of the Year

 Homeless Taskforce Update presented by Doug Story

 Investment presentation for the City of Upland for the period ending January 31, 2015

8. CITY ATTORNEY

9. ORAL COMMUNICATIONS

 This is a time for any citizen to comment on any item listed or not listed on the agenda. Anyone 

wishing to address the legislative body is requested to submit a speaker card to the City Clerk at 
or prior to speaking. The speakers are requested to keep their comments to no more than four (4) 
minutes. Speakers will be given five (5) minutes during public hearings. The use of visual aids will 

be included in the time limit. Public comments and questions for the purpose of hearing current 
matters of concern in our community and to provide citizens a method for the public to hear those 
concerns in an open venue is encouraged. However, under the provisions of the Brown Act, the 
City Council is prohibited from discussion of items not listed on the agenda, and therefore, the City 

Council, City Manager, or City Attorney will take communications under advisement for 
consideration and appropriate response or discussion at a later time. 



10. CONSENT CALENDAR

 All matters listed under the Consent Calendar are considered to be routine and will be enacted by 
one roll call vote. There will be no separate discussion of these items unless members of the 
legislative body request specific items be removed from the Consent Calendar for separate action.

 A. WAIVE READING OF ORDINANCES AND RESOLUTIONS

  Approve the reading of titles of all ordinances and resolutions and declare that said titles 
which appear on the public agenda shall be determined to have been read by title and 

further reading waived. Staff will prepare summaries of all ordinances considered by the 
City Council and publish the summaries at least five days prior to adoptions.

 B. APPROVAL OF WARRANTS AND PAYROLL REGISTERS

  Approve Warrant Registers dated March 11, 2015 in the amount of $1,070,630.90; and 
Payroll Registers dated March 19, 2015 in the amounts of $593,978.91 and $3,469.21.  
(Staff Person: Stephanie Mendenhall)

 C. APPROVAL OF MINUTES

  Approve the Regular Meeting Minutes of March 9, 2015.  (Staff Person: Stephanie 
Mendenhall)

 D. 2015 4th OF JULY FIREWORKS SPECTACULAR

  Direct the City Manager to execute an agreement with Pyro Spectaculars for pyrotechnic 
services for the annual 4th of July fireworks show.  (Staff Person:  Roberta Knighten)

 E. BOARD OF DIRECTORS FOR WEST END CONSOLIDATED WATER COMPANY

  Appoint Glenn Bozar as proxy to vote all shares at the annual stockholder’s meeting of 
the West End Consolidated Water Company for the slate of directors.  (Staff Person:  
Rosemary Hoerning)

 F. EMERGENCY REPLACEMENT OF PLANT NO. 4 SWITCHGEAR

  Receive and file status update.  (Staff Person:  Rosemary Hoerning)

11. PUBLIC HEARINGS

 A. MUNICIPAL CODE AMENDMENT RELATIVE TO DELINQUENT TRASH COLLECTION FEES

  The City Council will consider establishing fees in connection with trash collection 
services charges.  (Staff Person:  Christa Buhagiar) 
 

Recommendation:  1)  Staff presentation  
2)  Hold Public Hearing  
3)  Close Public Hearing  
4)  Hold first reading by number and title only and introduce an 

Ordinance electing to have delinquent trash collection fees 
collected on the tax roll and amending Chapter 13.34 and 
Section 13.28.170 of Chapter 13.28 of Title 13 of the Upland 

Municipal Code relating to liens imposed for unpaid trash 
collection services and waive further reading of the 
Ordinance

                               5)  Adopt a Resolution establishing fees in connection with the 

unpaid trash collection service charges 



12. COUNCIL COMMITTEE REPORTS

 A. SPECIAL FINANCE AND ECONOMIC DEVELOPMENT COMMITTEE MEETING, MARCH 12, 
2015

  1)   
   

Authorization to enter into a contract with Tyler Technologies, Inc. to 

furnish and deliver an Enterprise Resource Planning System, the majority of 

the Committee recommends the City Council enter into a three-year contract with 
Tyler Technologies, Inc. to furnish and deliver software, hardware, and services for 
an Enterprise Resource Planning Software System in an amount not to exceed 

$876,738. 

13. BUSINESS ITEMS

 A. PROFESSIONAL SERVICE AGREEMENTS WITH HINDELITER DE LLAMAS AND 

ASSOCIATES AND HDL COREN & CONE FOR SALES TAX AND PROPERTY TAX AUDIT AND 
INFORMATION SERVICES

  Approve the professional services agreement with Hinderliter de Llamas and Associates 
to provide the City with Sales Tax Audit and Information Services; and approve the 

professional services agreement with HdL Coren & Cone to provide the City with 
Property Tax Audit and Information Services.  (Staff Person:  Christa Buhagiar)

 B. ECONOMIC REFUNDING OF THE UPLAND COMMUNITY REDEVELOPMENT AGENCY 
UPLAND COMMUNITY REDEVELOPMENT PROJECT TAX ALLOCATION REFUNDED BOND 
ISSUE OF 2006 [PARTIAL REFUNDING]

  Successor Agency Board adopt a Resolution authorizing the issuance and sale of Tax 
Allocation Refunding Bonds and approving the Form of an Indenture of Trust and 
authorizing certain other actions in connection therewith.  (Staff Person:  Christa 
Buhagiar)

 C. ECONOMIC REFUNDING OF THE CITY OF UPLAND COMMUNITY FACILITIES DISTRICT 
NO. 2003-2 (THE COLONIES AT SAN ANTONIO IMPROVEMENT AREA NO. 2) SPECIAL 
TAX BONDS, SERIES B OF 2004

  Direct staff to take those actions necessary to refund the above referenced bonds. (Staff 

Person: Christa Buhagiar) 

 D. CONSIDERATION OF COST REDUCTION OPTIONS AND REVENUE GENERATING IDEAS 
FOR THE UPLAND ANIMAL SERVICES PROGRAM

  Direct staff to issue a formal Request for Proposal to provide animal shelter and animal 
control services; provide direction to staff on the level of services to be provided and 

the goals bidders will be evaluated on; and give guidance as to the criteria for 
evaluating the ability of proposers to meet the terms of the contract, such as whether a 
requirement that proposers have previous experience providing both animal shelter and 
animal control functions for a municipality.  (Staff Person:  Roberta Knighten)

 E. UPDATE ON UPLAND POLICE OFFICER HIRING AND RETENTION

14. CITY MANAGER

 A. FINANCIAL REPORT FOR THE MONTH ENDING FEBRUARY 2015

  Receive and file the Financial Report for the Month of February 2015. (Staff Person:  

Christa Buhagiar)

15. COUNCIL COMMUNICATIONS



16. ADJOURNMENT

 The next regularly scheduled City Council meeting is Monday, April 13, 2015.

 

NOTE: If you challenge the public hearing(s) or the related environmental determinations in court, you may be limited to 
raising only those issues you or someone else raised at the public hearing described in this notice, or in written 
correspondence delivered to the City of Upland, at, or prior to, the public hearing.  

All Agenda items and back-up materials are available for public review at the Upland Public Library, downstairs reference 
desk at 450 North Euclid Avenue, the City Clerk’s Office at 460 North Euclid Avenue and the City website at 

www.ci.upland.ca.us, subject to staff’s ability to post the documents before the meeting.  

In compliance with the Americans with Disabilities Act, if you need special assistance to participate in this meeting, please 
contact the City Clerk’s Office, 931-4120. Notification 48 hours prior to the meeting will enable the City to make reasonable 
arrangements to ensure accessibility to this meeting. [28 CFR 35.102-35.104 ADA Title II]  

POSTING STATEMENT: On March 19, 2015 a true and correct copy of this agenda was posted on the bulletin boards at 450 
N. Euclid Avenue (Upland Public Library) and 460 N. Euclid Avenue (Upland City Hall).  

 



CHANDLER ASSET MANAGEMENT

6225 Lusk Boulevard     |     San Diego, CA 92121     |      Phone   800.317.4747     |     Fax   858.546.3741   |     www.chandlerasset.com 

Investment Report 

City of Upland 

Period Ending 

January 31, 2015 

Page 1 of 21
Investment presentation for the City of Upland for the period ending January 31, 2015



Table of Contents 

Economic Update 

 

Account Profile 

 

Supplemental Information

 

 

SECTION  1 

 

SECTION  2 

 

SECTION  3 

 

 

 

1

1

Page 2 of 21
Investment presentation for the City of Upland for the period ending January 31, 2015



SECTION 1 

Economic Update 

2

2

Page 3 of 21
Investment presentation for the City of Upland for the period ending January 31, 2015



Employment 

Source: U.S. Department of Labor 
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Nonfarm payrolls rose by 295,000 in February, exceeding the consensus forecast of 230,000. January and

December payrolls were revised down a net 18,000. Private payrolls rose by 288,000 in February, while

government jobs rose by 7,000. The unemployment rate declined to 5.5% from 5.7%. A broader measure of

unemployment called the U-6, which includes those whom are marginally attached to the labor force and

employed part time for economic reasons, declined to 11.0% from 11.3%. However, the labor participation

rate remains low and edged down to 62.8% in February from 62.9%. Wages also inched up just 0.1% (below

expectations), following a 0.5% increase in January.
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Inflation 

Source: US Department of Labor 
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In January, overall Consumer Price Index (CPI) inflation declined to -0.1% on a year-over-year basis from 0.7%

in December. Headline inflation has fallen sharply over the past few months due to a precipitous decline in

energy prices. The year-over-year Core CPI (CPI less food and energy) was unchanged at 1.6% in January. 
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Gross Domestic Product 

Source:  U.S. Department of Commerce 
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Real annualized GDP growth for the fourth quarter of 2014 was revised down to 2.2% from the advance

estimate of 2.6%, after rising 5.0% in the third quarter. The fourth quarter consensus estimate was 2.0%. The

revision to fourth quarter growth was largely due to downward adjustments to inventory investment and net

exports. 

5

5

Page 6 of 21
Investment presentation for the City of Upland for the period ending January 31, 2015



During the past three months, the yield curve flattened. Concerns about weak global economic growth kept

downward pressure on longer US Treasury yields, even as the Fed signaled the possibility of a fed funds rate

hike this year.

Yield Curves 

Source: Bloomberg 

November 30, 2014 and February 28, 2015
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Objectives 

Investment Objectives 

Chandler Asset Management 

Performance Objectives 

Strategy 

The investment objectives of the City of Upland are first, to provide safety of principal to ensure the 

preservation of capital in the overall portfolio; second, to provide sufficient liquidity to meet all operating 

requirements; and third, to earn a commensurate rate of return consistent with the constraints imposed 

by the safety and liquidity objectives. 

The performance objective for the portfolio is to earn a total rate of return over a market cycle that 

equals or exceeds the market index, the Bank of America Merrill Lynch Index of 1-3 Year 

Treasury/Agency securities. 

In order to achieve this objective, the portfolio invests in high quality fixed income securities 

consistent with the investment policy and California Government Code. 

8
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Account Profile

Total Market Value 10,047,785 10,012,308

Modified Duration 1.79 1.67 1.52

Average Quality** AAA AA/Aa1 AA/Aa1

Average Market Yield 0.45 % 0.53 % 0.54 %

Average Purchase Yield n/a 0.61 % 0.50 %

Benchmark* Portfolio Portfolio

Average Maturity (yrs) 1.82 1.67 1.58

* 1-3 Yr TreasuryAgency

** Benchmark is a blended rating of S&P, Moody's, and Fitch. Portfolio is S&P and Moody's respectively.

City of Upland

01/31/2015 10/31/2014

Portfolio Characteristics

Multiple securities were purchased across the Treasury, Agency, and Asset Backed sector to keep the portfolio structure in line with 
Chandler objectives.  The purchased securities ranged in maturity from September 2017 to April 2018.  Three securities were sold 
and two matured to facilitate the additions to the portfolio.

9
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Sector Distribution

City of Upland

January 31, 2015 October 31, 2014

The sector allocation of the portfolio changed moderately during the reporting period.  Notably the Agency and Asset Backed 
allocation each increased by 5.8% and 2.0%, respectively, offset by the 2.0% decrease in both the Treasury and Commercial Paper 
allocation.

10
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Duration Distribution

City of Upland

January 31, 2015 vs. October 31, 2014

10/31/14 7.9 % 5.3 % 8.5 % 54.7 % 19.7 % 3.8 % 0.0 % 0.0 %

1/31/15 4.5 % 5.2 % 9.7 % 49.0 % 25.3 % 6.2 % 0.0 % 0.0 %

0 - 0.25 0.25 - 0.50 0.50 - 1 1 - 2 2 - 3 3 - 4 4 - 5 5+

The duration of the portfolio extended to 1.67 versus 1.52 at the end of the prior reporting period.  Interest rate volatility is likely to 
increase in 2015 as the Federal Reserve considers the first change to traditional monetary policy, likely towards the second half of 
2015.  We anticipate keeping the duration of the portfolio close to the benchmark in the coming quarter.
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Investment Performance

1-3 Yr TreasuryAgency 0.41 % 0.67 %

City of Upland 0.38 % 0.53 %

Latest 3 months Since Inception

Total rate of return: A measure of a portfolio's performance over time.  It is the internal rate of return, which equates the beginning value of the portfolio with the ending value; it 
includes interest earnings, realized and unrealized gains and losses in the portfolio.

City of Upland
Period Ending

January 31, 2015
Total Rate of Return

Since Inception

May 31, 2014
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Compliance 

   

Category Standard Comment

Treasury Issues 10% max for zero coupon Complies

Agency Issues 40% max per issuer; 50% max callables; FFCB, FHLB, FHLMC, 

FNMA, TVA, SBA

Complies

Municipal Issues "A" rated; 5% max per issuer Complies

Medium Term Notes "A" rated; 30% max; 5% max per issuer Complies

Banker’s Acceptances "A-1" rated; 40% max; 5% max per issuer; 

180 days max maturity

Complies

Commercial Paper "A-1" rated/ "A" rated issuer; 15% max; 5% max per issuer; 270 

days max maturity

Complies

Certificates of Deposit (includes 

NCDs)

30% max; 5% max per issuer Complies

Asset-Backed and Mortgage-

Backed Securities 

(ABS/MBS/CMOs)

"AA" rated/ "A" rated issuer; 20% max; 5% max per non-agency or 

non-government issuer

Complies

Money Market Mutual Funds "AAA" rated or SEC registered adviser; 20% max; 10% max per 

fund

Complies

LAIF $50 million limit Complies

Concentration Limits 50% to mature in 3 years or less;  30% in 2 years or less;  20% in 1 

year or less

Complies

Maximum Maturity 5 years Complies

City of Upland

January 31, 2015

COMPLIANCE WITH INVESTMENT POLICY
Assets managed by Chandler Asset Management are in full compliance with State law and with the City's 

investment policy.
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Issuers 
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Quality Distribution

City of Upland

10/31/14 7.7 % 75.2 % 16.1 % 0.0 % 0.9 %

1/31/15 2.0 % 80.0 % 16.1 % 0.0 % 1.9 %

Source: S&P Ratings

AAA AA A <A NR

January 31, 2015  vs.  October 31, 2014

10/31/141/31/15
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Chandler Asset Management - CONFIDENTIAL Execution Time: 2/5/2015 1:00:30 PM

3134G4VH8 FHLMC Note

0.4% Due 3/15/2016

200,000.00 05/21/2014

0.33 %

200,262.00

200,262.00

100.10

0.31 %

200,202.00

302.22

2.00 %

(60.00)

Aaa / AA+

AAA

1.12

1.12

3135G0VA8 FNMA Note

0.5% Due 3/30/2016

200,000.00 06/20/2014

0.42 %

200,292.00

200,292.00

100.28

0.26 %

200,557.40

336.11

2.00 %

265.40

Aaa / AA+

AAA

1.16

1.16

3137EADQ9 FHLMC Note

0.5% Due 5/13/2016

200,000.00 06/09/2014

0.43 %

200,258.00

200,258.00

100.24

0.32 %

200,472.60

216.67

2.00 %

214.60

Aaa / AA+

AAA

1.28

1.28

3133EDDH2 FFCB Note

0.4% Due 1/14/2016

200,000.00 06/09/2014

0.31 %

200,274.00

200,274.00

100.14

0.26 %

200,274.60

37.78

1.99 %

0.60

Aaa / AA+

AAA

0.95

0.95

3130A0SD3 FHLB Note

0.375% Due 2/19/2016

200,000.00 05/21/2014

0.28 %

200,320.00

200,320.00

100.10

0.28 %

200,205.20

337.50

2.00 %

(114.80)

Aaa / AA+

AAA

1.05

1.05

3133EDMC3 FFCB Note

0.25% Due 2/26/2016

200,000.00 06/10/2014

0.38 %

199,558.00

199,558.00

100.05

0.21 %

200,093.80

215.28

1.99 %

535.80

Aaa / AA+

AAA

1.07

1.07

3133EDKJ0 FFCB Note

0.7% Due 11/1/2016

200,000.00 05/21/2014

0.60 %

200,496.00

200,496.00

100.31

0.52 %

200,619.00

350.00

2.00 %

123.00

Aaa / AA+

AAA

1.75

1.74

3135G0ES8 FNMA Note

1.375% Due 11/15/2016

200,000.00 05/29/2014

0.56 %

203,953.20

203,953.20

101.57

0.49 %

203,134.20

580.56

2.03 %

(819.00)

Aaa / AA+

AAA

1.79

1.76

3133834R9 FHLB Note

0.375% Due 6/24/2016

200,000.00 05/29/2014

0.40 %

199,884.00

199,884.00

100.04

0.35 %

200,082.60

77.08

1.99 %

198.60

Aaa / AA+

AAA

1.40

1.39

3135G0XP3 FNMA Note

0.375% Due 7/5/2016

200,000.00 05/21/2014

0.45 %

199,684.00

199,684.00

100.02

0.36 %

200,038.00

54.17

1.99 %

354.00

Aaa / AA+

AAA

1.43

1.42

3133EDE57 FFCB Note

0.69% Due 9/23/2016

225,000.00 05/28/2014

0.55 %

225,706.50

225,706.50

100.14

0.60 %

225,322.20

552.00

2.25 %

(384.30)

Aaa / AA+

AAA

1.65

1.63

3133ECBJ2 FFCB Note

0.43% Due 11/16/2015

200,000.00 06/09/2014

0.26 %

200,490.00

200,490.00

100.13

0.26 %

200,268.40

179.17

1.99 %

(221.60)

Aaa / AA+

AAA

0.79

0.79

3130A2EK8 FHLB Note

0.125% Due 6/16/2015

200,000.00 06/17/2014

0.16 %

199,924.00

199,924.00

99.99

0.16 %

199,970.80

31.25

1.99 %

46.80

Aaa / AA+

AAA

0.37

0.37

3133EDJP8 FFCB Note

0.22% Due 10/16/2015

200,000.00 06/09/2014

0.25 %

199,922.00

199,922.00

100.01

0.21 %

200,010.80

128.33

1.99 %

88.80

Aaa / AA+

AAA

0.71

0.71

AGENCY

89231MAC9 Toyota Auto Receivables Owner 2014-A

0.67% Due 12/15/2017

100,000.00 01/21/2015

0.90 %

99,792.97

99,792.97

99.85

0.79 %

99,849.20

29.78

0.99 %

56.23

Aaa / AAA

NR

2.87

1.28

43813JAC9 Honda Auto Receivables 2014-1 A3

0.67% Due 11/21/2017

100,000.00 01/22/2015

0.90 %

99,695.31

99,695.31

99.90

0.74 %

99,903.50

18.61

0.99 %

208.19

Aaa / NR

AAA

2.81

1.47

43814HAC2 Honda Auto Receivables 2014-3 A3

0.88% Due 6/15/2018

80,000.00 08/12/2014

0.83 %

79,984.57

79,984.57

100.04

0.86 %

80,029.68

31.29

0.80 %

45.11

Aaa / AAA

AAA

3.37

1.66

477877AD6 John Deere Owner Trust 2014-B A3

1.07% Due 11/15/2018

90,000.00 08/26/2014

1.08 %

89,980.34

89,980.34

100.03

1.06 %

90,024.84

42.80

0.90 %

44.50

Aaa / NR

AAA

3.79

1.88

Total ABS 370,000.00 0.93 %
369,453.19

369,453.19 0.86 %

369,807.22

122.48

3.68 %

354.03

Aaa / AAA

Aaa

3.19

1.56

ABS

Holdings Report
As of 1/31/15

City of Upland

Account #10220

CUSIP Security Description Par Value/Units
Purchase Date


Book Yield
Cost Value

Book Value

Mkt Price

Mkt YTM

Market Value

Accrued Int.

% of Port.

Gain/Loss

Moody/S&P 
Fitch

Maturity

Duration
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Chandler Asset Management - CONFIDENTIAL Execution Time: 2/5/2015 1:00:30 PM

06406HCC1 Bank of New York Callable Note Cont 
1/20/15

1.2% Due 2/20/2015

100,000.00 06/24/2014

0.38 %

100,535.00

100,535.00

100.04

0.46 %

100,039.00

536.67

1.00 %

(496.00)

A1 / A+

AA-

0.05

0.05

14912L5B3 Caterpillar Finance Serv Corp Note

1.05% Due 3/26/2015

135,000.00 09/29/2014

0.29 %

135,492.75

135,492.75

100.11

0.31 %

135,152.55

492.19

1.35 %

(340.20)

A2 / A

A

0.15

0.15

US CORPORATE

31846V203 First American Govt Obligation Fund 20,237.70 Various

0.01 %

20,237.70

20,237.70

1.00

0.01 %

20,237.70

0.00

0.20 %

0.00

Aaa / AAA

NR

0.00

0.00

Total Money Market Fund FI 20,237.70 0.01 %
20,237.70

20,237.70 0.01 %

20,237.70

0.00

0.20 %

0.00

Aaa / AAA

NR

0.00

0.00

MONEY MARKET FUND FI

69349KT59 PNC Bank Discount CP

0.28% Due 6/5/2015

200,000.00 09/10/2014

0.28 %

199,583.11

199,807.11

99.90

0.28 %

199,807.11

0.00

1.99 %

0.00

P-1 / A-1

F-1

0.34

0.34

06538CPL9 Bank of Tokyo Mitsubishi NY Discount 
CP

0.21% Due 2/20/2015

200,000.00 10/20/2014

0.21 %

199,857.67

199,977.83

99.99

0.21 %

199,977.83

0.00

1.99 %

0.00

P-1 / A-1

F-1

0.05

0.05

Total Commercial Paper 400,000.00 0.25 %
399,440.78

399,784.94 0.25 %

399,784.94

0.00

3.98 %

0.00

P-1 / A-1

F-1

0.20

0.20

COMMERCIAL PAPER

3137EADL0 FHLMC Note

1% Due 9/29/2017

200,000.00 12/04/2014

0.96 %

200,205.80

200,205.80

100.67

0.75 %

201,339.60

677.78

2.01 %

1,133.80

Aaa / AA+

AAA

2.66

2.61

3133EDXA5 FFCB Note

1.15% Due 10/10/2017

200,000.00 12/24/2014

1.19 %

199,784.00

199,784.00

100.90

0.81 %

201,798.00

709.17

2.02 %

2,014.00

Aaa / AA+

AAA

2.69

2.64

313379VE6 FHLB Note

1.01% Due 6/19/2017

200,000.00 05/29/2014

0.82 %

201,124.00

201,124.00

100.52

0.79 %

201,048.40

235.67

2.00 %

(75.60)

Aaa / AA+

AAA

2.38

2.35

3137EADT3 FHLMC Note

0.875% Due 2/22/2017

200,000.00 05/29/2014

0.69 %

200,977.40

200,977.40

100.59

0.59 %

201,178.60

772.92

2.01 %

201.20

Aaa / AA+

AAA

2.06

2.03

3135G0ZB2 FNMA Note

0.75% Due 4/20/2017

200,000.00 06/09/2014

0.87 %

199,296.00

199,296.00

100.23

0.64 %

200,463.00

420.83

2.00 %

1,167.00

Aaa / AA+

AAA

2.22

2.19

3137EADP1 FHLMC Note

0.875% Due 3/7/2018

200,000.00 12/04/2014

1.16 %

198,183.40

198,183.40

99.89

0.91 %

199,785.60

700.00

2.00 %

1,602.20

Aaa / AA+

AAA

3.10

3.04

3135G0TG8 FNMA Note

0.875% Due 2/8/2018

95,000.00 12/10/2014

1.18 %

94,102.92

94,102.92

99.91

0.91 %

94,911.56

399.46

0.95 %

808.64

Aaa / AA+

AAA

3.02

2.96

3137EADN6 FHLMC Note

0.75% Due 1/12/2018

200,000.00 01/28/2015

0.91 %

199,094.00

199,094.00

99.57

0.90 %

199,146.80

79.17

1.98 %

52.80

Aaa / AA+

AAA

2.95

2.91

Total Agency 4,320,000.00 0.58 %
4,323,791.22

4,323,791.22 0.49 %

4,330,923.16

7,393.12

43.18 %

7,131.94

Aaa / AA+

Aaa

1.68

1.66

AGENCY

Holdings Report
As of 1/31/15

City of Upland

Account #10220

CUSIP Security Description Par Value/Units
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Book Yield
Cost Value

Book Value

Mkt Price

Mkt YTM

Market Value

Accrued Int.
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Gain/Loss
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Fitch

Maturity
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74005PBC7 Praxair Note

1.05% Due 11/7/2017

125,000.00 05/23/2014

1.15 %

124,587.50

124,587.50

99.60

1.20 %

124,504.75

306.25

1.24 %

(82.75)

A2 / A

NR

2.77

2.71

68389XAN5 Oracle Corp Note

1.2% Due 10/15/2017

125,000.00 05/28/2014

1.17 %

125,106.25

125,106.25

100.45

1.03 %

125,563.13

441.67

1.25 %

456.88

A1 / A+

A+

2.71

2.65

717081DJ9 Pfizer Inc. Note

1.1% Due 5/15/2017

125,000.00 05/23/2014

0.98 %

125,422.50

125,422.50

100.87

0.72 %

126,086.13

290.28

1.26 %

663.63

A1 / AA

A+

2.29

2.25

166764AA8 Chevron Corp. Callable Note Cont 
11/5/17

1.104% Due 12/5/2017

125,000.00 05/21/2014

1.17 %

124,725.00

124,725.00

99.98

1.11 %

124,978.38

214.67

1.25 %

253.38

Aa1 / AA

NR

2.85

2.71

037833AJ9 Apple Inc Note

1% Due 5/3/2018

130,000.00 05/20/2014

1.42 %

127,892.70

127,892.70

99.59

1.13 %

129,471.94

317.78

1.29 %

1,579.24

Aa1 / AA+

NR

3.25

3.19

94974BFG0 Wells Fargo Corp Note

1.5% Due 1/16/2018

125,000.00 05/20/2014

1.45 %

125,216.25

125,216.25

100.29

1.40 %

125,368.25

78.13

1.25 %

152.00

A2 / A+

AA-

2.96

2.88

458140AL4 Intel Corp Note

1.35% Due 12/15/2017

125,000.00 05/21/2014

1.28 %

125,315.00

125,315.00

100.76

1.08 %

125,948.50

215.63

1.26 %

633.50

A1 / A+

A+

2.87

2.81

09247XAK7 Blackrock Inc Note

1.375% Due 6/1/2015

125,000.00 05/21/2014

0.27 %

126,388.75

126,388.75

100.35

0.33 %

125,434.13

286.46

1.25 %

(954.62)

A1 / AA-

NR

0.33

0.33

06406HBS7 Bank of New York Note

2.5% Due 1/15/2016

120,000.00 05/21/2014

0.48 %

123,943.20

123,943.20

101.89

0.51 %

122,268.84

133.33

1.22 %

(1,674.36)

A1 / A+

AA-

0.96

0.95

278642AB9 Ebay Inc Note

1.625% Due 10/15/2015

125,000.00 05/23/2014

0.30 %

127,275.00

127,275.00

100.68

0.66 %

125,848.50

598.09

1.26 %

(1,426.50)

A2 / A

A-

0.70

0.70

25468PCU8 Walt Disney Company Note

0.45% Due 12/1/2015

125,000.00 06/17/2014

0.43 %

125,040.00

125,040.00

100.06

0.37 %

125,080.00

93.75

1.25 %

40.00

A2 / A

A

0.83

0.83

808513AH8 Charles Schwab Corp Note

0.85% Due 12/4/2015

125,000.00 05/28/2014

0.49 %

125,683.75

125,683.75

100.30

0.49 %

125,379.38

168.23

1.25 %

(304.37)

A2 / A

A

0.84

0.84

36962G5C4 General Electric Capital Corp Note

2.95% Due 5/9/2016

125,000.00 05/21/2014

0.60 %

130,693.75

130,693.75

102.98

0.60 %

128,724.38

839.93

1.29 %

(1,969.37)

A1 / AA+

NR

1.27

1.25

91159HHD5 US Bancorp Callable Note Cont 
4/15/2017

1.65% Due 5/15/2017

125,000.00 05/20/2014

1.08 %

127,090.00

127,090.00

101.38

1.02 %

126,719.88

435.42

1.27 %

(370.12)

A1 / A+

AA-

2.29

2.16

084664BS9 Berkshire Hathaway Note

1.6% Due 5/15/2017

125,000.00 05/21/2014

1.01 %

127,135.00

127,135.00

101.59

0.90 %

126,984.13

422.22

1.27 %

(150.87)

Aa2 / AA

A+

2.29

2.24

17275RAT9 Cisco Systems Note

1.1% Due 3/3/2017

125,000.00 05/23/2014

0.88 %

125,737.50

125,737.50

100.74

0.74 %

125,927.00

565.28

1.26 %

189.50

A1 / AA-

NR

2.09

2.05

24422ERF8 John Deere Capital Corp Note

1.85% Due 9/15/2016

125,000.00 05/27/2014

0.69 %

128,305.00

128,305.00

102.00

0.61 %

127,495.13

873.61

1.28 %

(809.87)

A2 / A

NR

1.62

1.59

02665WAB7 American Honda Finance Note

1.125% Due 10/7/2016

125,000.00 05/21/2014

0.69 %

126,271.25

126,271.25

100.69

0.71 %

125,861.75

445.31

1.26 %

(409.50)

A1 / A+

NR

1.68

1.66

Total US Corporate 2,485,000.00 0.81 %
2,507,856.15

2,507,856.15 0.77 %

2,502,835.75

7,754.90

24.99 %

(5,020.40)

A1 / A+

A+

1.75

1.71

US CORPORATE

Holdings Report
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912828VW7 US Treasury Note

0.875% Due 9/15/2016

200,000.00 05/29/2014

0.47 %

201,844.42

201,844.42

100.80

0.38 %

201,593.80

671.96

2.01 %

(250.62)

Aaa / AA+

AAA

1.62

1.60

912828VL1 US Treasury Note

0.625% Due 7/15/2016

200,000.00 05/29/2014

0.40 %

200,938.17

200,938.17

100.44

0.32 %

200,875.00

58.70

2.00 %

(63.17)

Aaa / AA+

AAA

1.45

1.45

912828VG2 US Treasury Note

0.5% Due 6/15/2016

200,000.00 05/27/2014

0.39 %

200,430.36

200,430.36

100.28

0.29 %

200,562.40

131.87

2.00 %

132.04

Aaa / AA+

AAA

1.37

1.37

912828WA4 US Treasury Note

0.625% Due 10/15/2016

200,000.00 05/27/2014

0.54 %

200,391.30

200,391.30

100.37

0.41 %

200,734.40

374.31

2.00 %

343.10

Aaa / AA+

AAA

1.71

1.69

912828UZ1 US Treasury Note

0.625% Due 4/30/2018

200,000.00 01/28/2015

0.92 %

198,141.29

198,141.29

99.27

0.85 %

198,546.80

321.13

1.98 %

405.51

Aaa / AA+

AAA

3.25

3.20

912828C32 US Treasury Note

0.75% Due 3/15/2017

200,000.00 05/27/2014

0.71 %

200,211.61

200,211.61

100.49

0.52 %

200,984.40

575.97

2.01 %

772.79

Aaa / AA+

AAA

2.12

2.09

912828A59 US Treasury Note

0.625% Due 12/15/2016

200,000.00 05/27/2014

0.61 %

200,070.98

200,070.98

100.32

0.45 %

200,640.60

164.84

2.00 %

569.62

Aaa / AA+

AAA

1.87

1.86

912828B82 US Treasury Note

0.25% Due 2/29/2016

200,000.00 05/20/2014

0.27 %

199,938.17

199,938.17

100.02

0.23 %

200,046.80

212.71

1.99 %

108.63

Aaa / AA+

AAA

1.08

1.07

912828TX8 US Treasury Note

0.375% Due 11/15/2015

200,000.00 05/22/2014

0.20 %

200,524.11

200,524.11

100.16

0.18 %

200,312.40

161.60

2.00 %

(211.71)

Aaa / AA+

AAA

0.79

0.79

912828VR8 US Treasury Note

0.625% Due 8/15/2016

200,000.00 05/29/2014

0.44 %

200,813.17

200,813.17

100.42

0.35 %

200,843.80

577.45

2.00 %

30.63

Aaa / AA+

AAA

1.54

1.53

912828C40 US Treasury Note

0.375% Due 3/31/2016

200,000.00 05/27/2014

0.31 %

200,227.23

200,227.23

100.13

0.26 %

200,265.60

255.49

2.00 %

38.37

Aaa / AA+

AAA

1.16

1.16

912828VC1 US Treasury Note

0.25% Due 5/15/2016

200,000.00 05/27/2014

0.36 %

199,563.17

199,563.17

99.95

0.29 %

199,906.20

107.73

1.99 %

343.03

Aaa / AA+

AAA

1.29

1.28

Total US Treasury 2,400,000.00 0.47 %
2,403,093.98

2,403,093.98 0.38 %

2,405,312.20

3,613.76

23.97 %

2,218.22

Aaa / AA+

Aaa

1.60

1.59

US TREASURY

TOTAL PORTFOLIO 9,995,237.70 0.61 %
10,023,873.02

10,024,217.18 0.53 %

10,028,900.97

18,884.26

100.00 %

4,683.79

Aa1 / AA

Aaa

1.67

1.59

TOTAL MARKET VALUE PLUS ACCRUED 10,047,785.23

Holdings Report
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STAFF REPORT 

ITEM NO.  10.D

 DATE: MARCH 23, 2015

TO: MAYOR AND CITY COUNCIL

FROM: ROD BUTLER, CITY MANAGER

PREPARED BY: ROBERTA KNIGHTEN, COMMUNITY SERVICES DIRECTOR

SUBJECT: 2015 4th OF JULY FIREWORKS SPECTACULAR

RECOMMENDED ACTION

It is recommended that the City Council direct the City Manager to execute an agreement with Pyro 
Spectaculars for pyrotechnic services for the annual 4th of July fireworks show. 

GOAL STATEMENT

The proposed action supports the City's goal to offer quality, family friendly community events to 
its residents. 

BACKGROUND

For the past 28 years, the City has sponsored a 4th of July fireworks spectacular.  The event is 
funded in part by ticket sales, sponsorships, donations and concession sales. 

ISSUES/ANALYSIS

The annual fireworks show hosted on the 4th of July has become a tradition for many Upland 
families.  The cost of producing the event for the last four years is broken down in Exhibit A.   
Expenditures exceeded revenues by just over $2,400 last year.   Future payouts for employees 

who worked the event but will take time off at a later date were included in that figure.  The largest 
expenditure category is for Other Services which include the pyrotechnics ($25,000), stadium 
rental ($2,046), sound engineering ($2,870) and the stage rental ($1,147).   

The Kiwanis also host a snack bar during the 4th of July event, which is one of their major 

fundraisers.  Proceeds are used to sponsor the Wednesday night movies and concerts series.  Last 
year, the Kiwanis donated $5,051 to cover the cost of bands and movie licensing for the 
Wednesday night series.   

FISCAL IMPACTS

The shortfall for the 2015 event could be anywhere from $2,500-$3,500.  Variables such as 

weather and the day of the week the 4th falls on, can impact ticket sales.  This year the 4th is on a 

Saturday.  We anticipate lower attendance due to people taking advantage of the three-day 
weekend and going out of town.   
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If the event is canceled, the Kiwanis may not have the resources to sponsor the movies and 
concerts series.  The loss to that program is projected at $5,100. 

ALTERNATIVES

Provide alternative direction to staff.

ATTACHMENTS:

FY16 4th of July Budget 

Pyro Contract 
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EXHIBIT A

Projected

FY 11/12 FY 12/13 FY 13/14 FY 14/15 FY 15/16

Acct # Description 2011 2012 2013 2014 2015

4111 Permanent Employees $782.45

4112 L.S.E. $1,187.21 $1,418.64 $1,380.40 $1,034.14 $1,300.00

4113 Overtime - PW $570.80 $619.18 $281.26 $800.00

4116 Fringe - Permanent $17.18 $249.54 $122.85 $263.06 $275.00

4117 Retirement Contributions $57.48 $95.58 $159.88 $234.65 $250.00

4123 FD-Overtime $1,085.93 $965.75 $958.67 $1,000.00

4126 FD-Fringe $103.48 $92.47 $105.02 $110.00

4127 PERS Retirement $641.04 $223.64 $212.77 $250.00

4133 PD-Overtime $1,201.16 $1,300.00

4136 PD-Fringe $177.19 $200.00

4137 PD - Retirement $353.12 $400.00

4212 Advertising

4213 Dues & Subscriptions

4215 Conferences/Meetings

4217 Outside Purchase $86.20 $328.80 $437.73 $450.00

4252 Professional Services

4253 Contract Personnel

4258 Other Services $32,852.80 $34,257.80 $34,488.49 $32,775.19 $33,000.00

Future Payouts $1,610.92 $1,500.00

TOTAL: $34,114.67 $38,509.01 $38,381.46 $40,427.33 $40,835.00

Ticket Sales: $23,306.00 $26,656.00 $27,416.80 $25,434.15 $25,000.00

Vendor Fee:

Sponsors: $6,950.00 $8,400.00 $8,900.00 $11,250.00 $11,500.00

Donations: $25.00 $726.00 $1,110.00 $1,200.00

Other: $543.00 $293.86 $224.25 $183.00 $250.00

TOTAL: $30,799.00 $35,374.86 $37,267.05 $37,977.15 $37,950.00

Revenue: $30,799.00 $35,374.86 $37,267.05 $37,977.15 $37,950.00

Expenditures: $34,114.67 $38,509.01 $38,381.46 $40,427.33 $40,835.00

Net Profit: ($3,315.67) ($3,134.15) ($1,114.41) ($2,450.18) ($2,885.00)

TOTAL PROFIT

Program: 4th of July                                                                              

EXPENDITURE SUMMARY

REVENUE SUMMARY
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1 

PROFESSIONAL SERVICE AGREEMENT 

 

 

This Agreement is made and entered into this 23rd  day of March, 2015, between the 

CITY OF UPLAND, a Municipal Corporation (hereinafter referred to as (“CITY”) and PYRO 

SPECTACULARS, INC. (hereinafter referred to as (“PYRO”). 

A. Recitals. 

i. CITY desires to provide a firework show in connection with its 

celebration of Independence Day, July 4, 2015. 

ii. PYRO represents that it is qualified and willing to perform 

professional services necessary to the provision of a Fourth of July fireworks show, as hereinafter 

defined. 

iii. CITY desires to retain PYRO to perform such professional services, 

all as set forth in Exhibit “A” hereto. 

                           NOW, THEREFORE, it is agreed by and between CITY and PRYO as follows: 

B. Agreement. 

1. PYRO agrees as follows: 

a. PYRO shall forthwith undertake to and shall provide a Fourth of 

July fireworks display in accordance with Exhibit “A” hereto (“The Display” sometimes 

hereinafter), in accordance with applicable Federal, State and City statutes, regulations, 

ordinances and guidelines, and to the reasonable satisfaction of CITY. 

b. PYRO shall, at PYROS’s sole cost and expense, secure and hire 

such other persons as may, in the opinion of PYRO, be necessary to comply with the terms of this 

Agreement.  In the event any such other persons are retained by PYRO, PYRO hereby warrants 

that such persons shall be fully qualified to perform services required hereunder.  PYRO further 
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STAFF REPORT 

ITEM NO.  10.E

 DATE: MARCH 23, 2015

TO: MAYOR AND CITY COUNCIL

FROM: ROD BUTLER, CITY MANAGER

PREPARED BY: ROSEMARY HOERNING, PUBLIC WORKS DIRECTOR

SUBJECT: BOARD OF DIRECTORS FOR WEST END CONSOLIDATED WATER 

COMPANY

RECOMMENDED ACTION

It is recommended that the City Council appoint Glenn Bozar as proxy to vote all shares at the 

annual stockholder’s meeting of the West End Consolidated Water Company for the slate of 

directors. 

GOAL STATEMENT

The proposed action supports the City’s strategic efforts to maintain reasonable water rates by 

developing a long-term systematic strategy to develop facilities in need of improvement, and by 

implementing management and financial controls.

BACKGROUND

The City owns controlling interest (approximately 91% of all outstanding shares) in West End 

Consolidated Water Company (WECWC), a private mutual water company. Historically, the City 

Council has directed the person carrying the proxy to vote for the slate of directors for the West 

End Consolidated Water Company.

ISSUES/ANALYSIS

At the 2013 WECWC Board meeting, the Board adopted the provisions of Senate Bill 918 (SB918), 

which provides Directors an opportunity to serve a four year term.   

 

WECWC will hold its annual meeting in April 2015 to conduct annual business of the company.  At 

this meeting two seats for the Board will be considered.  These seats are currently held by 

Directors Ken Willis and Tom Thomas.  It is recommended two board members be reappointed to 

serve an additional four year term. 

The Board composition is as follows: 

 

 

 

 

 

Page 1 of 3
BOARD OF DIRECTORS FOR WEST END CONSOLIDATED WATER COMPANY



 

Current and Proposed: 

 

Mark Bertone  

Glenn Bozar  

Richard Mayo 

Kenneth Willis, proposed                                                 

Tom Thomas, proposed                        

As the majority shareholder, the City must authorize a person to carry the City’s proxy and to vote 

the City’s shares at the annual meeting. 

FISCAL IMPACTS

There is no fiscal impact associated with this action. 

ALTERNATIVES

Provide alternative direction to staff.

ATTACHMENTS:

2015 WECW Proxy 
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PROXY 
 

WEST END CONSOLIDATED WATER COMPANY 
 

 
The undersigned appoints(s)   Glenn Bozar  as the proxy of the undersigned, with full 
power of substitution, to attend and vote all shares of the undersigned in the Corporation at the 
Annual 2015 Meeting, and all adjournments thereof according to the number of votes the 
undersigned would be entitled to cast if personally present, for or against any proposal, 
including the election of members of the Board of Directors, and any and all other business that 
may come before the meeting, except as otherwise indicated below. 
 
 

INSTRUCTION TO PROXY HOLDER(S) 
 

 
Shareholders:  Check the applicable box and complete this form if you desire to instruct the 
proxy holder regarding the voting of your shares with respect to the election of Members of the 
Board of Directors from the list of nominees set forth below: 
 
Any shareholder completing this proxy who fails to check the boxes below will be deemed to 
have given the proxy holder(s) complete discretion in voting his, her, or its shares on any matter 
voted on at the meeting.  If a box is checked, your shares shall be voted in accordance with 
your instructions. 
____________________________________________________________________________ 
 
 

ELECTION OF DIRECTORS 
 

 
FOR ALL NOMINEES listed below (except as marked to the contrary)........................................ 
 
To withhold authority to vote for any individual nominee, strike along through the nominee’s 
name in the list below: 
 
WITHHOLD AUTHORITY to vote for ALL NOMINEES listed.......99.......................................... 
 
   Tom Thomas  Ken Willis 
    
____________________________________________________________________________ 
 
Please sign exactly as your name(s) appears on your stock certificate.  Joint owners should sign 
personally.  If signed by attorney-in-fact, power of attorney should be attached. 
 
Dated:   ____________     _______________________ 
             Signature(s) 
 
 460 N. Euclid Avenue       Ray M. Musser  
      Address      Name(s) Typed or Printed 
 
 Upland, CA 91784       Mayor    
     City/State        Title 
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STAFF REPORT 

ITEM NO.  10.F

 DATE: MARCH 23, 2015

TO: MAYOR AND CITY COUNCIL

FROM: ROD BUTLER, CITY MANAGER

PREPARED BY: ROSEMARY HOERNING, PUBLIC WORKS DIRECTOR

SUBJECT: EMERGENCY REPLACEMENT OF PLANT NO. 4 SWITCHGEAR

RECOMMENDED ACTION

It is recommended the City Council receive and file the status update.

GOAL STATEMENT

The proposed action supports the City’s goal to maintain water facilities in good operable condition 

to provide safe and reliable service to the community. 

BACKGROUND

On February 9, 2015, the City Council adopted a Resolution declaring an emergency condition and 
approved the execution of a construction contract with KSM Electric, Inc. to replace the 

"switchgear" at City of Upland Plant No. 4.   
 
Plant No. 4 is located east of Euclid Avenue and north of 19th Street.  The switchgear is used to 
control four booster pumps which generally boost water from a lower water pressure zone into the 

upper zone reservoirs.  These boosters convey water to City reservoirs located between Mountain 
Avenue and San Antonio Avenue north of 21st Street.  The switchgear is the electrical control 
system that manages the power supply (440 Volts) to the boosters and well facility.  It is 
extremely important to maintain boosted water supply operations to the upper reservoir 

system.  These upper reservoirs serve to manage pressure and meet water supply demands to 
many customers.        
 
It is essential that the replacement of the critical Plant No. 4 switchgear be addressed in advance of 

the peak summer water demand season. 
 
Electrical equipment has been ordered to assemble the replacement switchgear.   This work is in 
progress.   

ISSUES/ANALYSIS

An inspection of the unit identified probable reliability concerns and also potential safety issues.  
Electrical equipment can be a long lead item.  The switchgear at Plant No. 4 is in need of 

replacement prior to the summer season. 
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FISCAL IMPACTS

The City Council authorized up to $75,000 for this replacement project.  The budget for this 
particular project is located in 640-400-9118-4258.

ALTERNATIVES

Provide alternative direction to staff.

ATTACHMENTS:

Location Map for Plant No. 4 

 

Page 2 of 3
EMERGENCY REPLACEMENT OF PLANT NO. 4 SWITCHGEAR



Page 3 of 3
EMERGENCY REPLACEMENT OF PLANT NO. 4 SWITCHGEAR



 

 

STAFF REPORT 

ITEM NO.  11.A

 DATE: MARCH 23, 2015

TO: MAYOR AND CITY COUNCIL

FROM: ROD BUTLER, CITY MANAGER

PREPARED BY: CHRISTA BUHAGIAR, FINANCE MANAGER 

SUBJECT: MUNICIPAL CODE AMENDMENT RELATIVE TO DELINQUENT TRASH 
COLLECTION FEES

RECOMMENDED ACTION

It is recommended that the City Council hold first reading by number and title only and introduce 

an Ordinance electing to have delinquent trash collection fees collected on the tax roll and 
amending Chapter 13.34 and Section 13.28.170 of Chapter 13.28 of Title 13 of the Upland 
Municipal Code relating to liens imposed for unpaid trash collection services and waive further 
reading of the Ordinance; and adopt a Resolution establishing fees in connection with the unpaid 

trash collection service charges.  

GOAL STATEMENT

The proposed action supports the City's goal to manage the City's resources in a fiscally 
responsible manner.

BACKGROUND

The City contracts with Burrtec Waste Industries, Inc. to provide solid waste collection, processing 
and disposal services within the City.  When trash collection service accounts become delinquent, 
state law provides cities with several avenues by which the delinquent amount may be recovered 
even though the city is not directly providing the service because Public Resources Code Section 

40059 authorizes the city to provide trash collection services by franchise agreement with a private 
company.  

Health & Safety Code Sections 5470-5473.11 authorize the imposition of liens on properties with 
unpaid trash collection services if the City first elects to collect delinquent balances on the tax rolls. 
Upland Municipal Code Chapter 13.34 was recently amended to authorize the City to collect 

delinquent water and sewer fees on the tax rolls, and the same provisions of state law authorize 
delinquent trash collection service charges to be collected in a similar manner. The proposed 
ordinance merely amends Chapter 13.34 to include the collection of delinquent trash collection 
service charges within its scope. 

ISSUES/ANALYSIS

Pursuant to the procedures set forth in Chapter 13.34, the City must first create and file with the 
City Clerk a report of all properties with unpaid trash collection service charges over 60 days old. 
The City Council then holds a hearing on the contents of the report where objections and protests 
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may be presented. If the Council adopts the report, it is filed with the County Assessor and 
delinquent amounts are then collected on the tax roll. The City may then file a certificate with the 

County Recorder to place a lien on the property with delinquent service charges. The City can then 
recover the unpaid balances when the delinquent properties are sold.  

Additionally, Health & Safety Code Section 5471(a) authorizes the City to collect fees “in 
connection with its…sanitation… system” which includes “garbage and refuse collection” under 
Health & Safety Code Section 5470(f). Fees that cover the cost to the City to place liens on 

properties with delinquent accounts are in connection with its sanitation system, and thus are valid 
so long as these fees reasonably approximate the City’s actual costs in doing so. The attached 
resolution establishes the fee to place a lien at $53.14 based on the billable hourly rate of City 
employees engaging in these tasks, the associated postage and the amount charged by the San 

Bernardino County Auditor-Controller for processing the submitted assessment.  The fee for 
releasing a lien shall be $14 which is the pass-thru cost established by the San Bernardino County 
Recorder.  A public hearing is needed to approve the fees. 

FISCAL IMPACTS

For the prior year lien process, staff looked back three years and determined that the total amount 
of delinquent trash collection fees totaled $41,389.  A large portion of this could be recovered 
through the proposed lien process. 

ALTERNATIVES

Provide alternative direction to staff.

ATTACHMENTS:

Ordinance 

Resolution 
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ORDINANCE NO. __ 

 

AN ORDINANCE OF THE CITY COUNCIL OF THE CITY OF 

UPLAND ELECTING TO HAVE DELINQUENT TRASH 

COLLECTION FEES COLLECTED ON THE TAX ROLL AND 

AMENDING CHAPTER 13.34 AND SECTION 13.28.170 OF 

CHAPTER 13.28 OF TITLE 13 OF THE UPLAND MUNICIPAL 

CODE RELATING TO LIENS IMPOSED FOR UNPAID TRASH 

COLLECTION SERVICES 
 

 WHEREAS, the City Council of the City of Upland has adopted Ordinance No. 1712 
by a 5-0 vote of its members prescribing fees for trash collection service, and the municipal 
code sections were subsequently renumbered by Ordinance No. 1812; and 
 

 WHEREAS, the City contracts with Burrtec Waste Industries, Inc., to provide solid 
waste collection, processing and disposal services within the City pursuant to Public 
Resources Code Section 40059; and 
 

WHEREAS, the City Council finds that there are a significant number of property 
owners with delinquent trash collection service charges; and 
 

WHEREAS, Health and Safety Code Section 5470, et seq., authorizes the City 
to secure a lien upon a property within the City that has delinquent trash service 
collection fees if, among other procedural requirements, the City elects to have such 
fees collected on the tax roll; and 

 

WHEREAS, all legal prerequisites prior to the adoption of this ordinance have 
occurred. 
 

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF UPLAND DOES 
HEREBY ORDAIN AS FOLLOWS: 

 

Section 1. Pursuant to Health & Safety Code Sections, 5470(f), 5473 and 5473a, 
the City Council elects to have delinquent charges for trash collection services collected on 
the tax roll in the same manner, by the same persons, and at the same time as and 
together with its general taxes. 

 

Section 2. Pursuant to Health & Safety Code Sections 5473 and 5473.11, the 
City Council directs City Staff to prepare a written report annually which contains the 
amount of all delinquent trash collection service accounts that have been unpaid for at 
least 60 days and a description of each parcel of real property with such an account. Staff 
is also directed to file this report with the City Clerk and publish notice in a newspaper of 
general circulation within the City of Upland that a hearing on the contents of the report and 
placement of a lien on the property will be conducted at a specified date, time, and place. 
Staff shall also mail written notice to each property owner with a delinquent trash collection 
service account, at least 10 days prior to the public hearing, or such other time as may be 
prescribed by state law. 
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Section 3. If, after the hearing on the contents of the report, the City Council 
adopts the report as written or as amended, the City Clerk shall file the report with the 
County Auditor along with a signed statement that the report was adopted by the City 
Council. The County Auditor shall enter the charges against each property contained in the 
report, after which time the City Clerk may secure a lien against each property contained in 
the report by filing a certificate with the County Recorder.  

 

Section 4.  Section 13.28.170 of Chapter 13.28 of Title 13 of the Upland Municipal 
Code is hereby repealed and replaced with the following: 

 

13.28.170 Billing. 
 
A.      The billing and collection of the fees imposed by the collectors for solid waste 

and recyclables collection services shall be the responsibility of the collector and the city 
shall have no liability or responsibility therefor, although the city may assist in collection of 
unpaid accounts as authorized by state law and the provisions of this code.  

 
B.       Every commercial/industrial business owner and residential owner shall pay 

the collector the applicable fees for collection services rendered pursuant to this chapter. 
 
C.       Unpaid trash collection service charges may be collected pursuant to the 

provisions of Chapter 13.34. 
 

Section 5. Chapter 13.34 to Title 13 of the Upland Municipal Code is hereby 
repealed and replaced as follows: 

 

Chapter 13.34 Lien Procedure for Delinquent Water, Sewer and Trash Collection 

Service Charges 
  

Section 13.34.010 Definitions. 
 
As used in this chapter, the following terms shall have the following definitions: 
 

A. “City” shall mean the City of Upland. 
 

B. “City clerk” shall mean the City Clerk of the City of Upland. 
 

C. “City council” shall mean the City Council for the City of Upland. 
 

D. “County” shall mean the County of San Bernardino.  
 

E. “County auditor” shall mean the Auditor-Controller for the County of San 
Bernardino. 
 

F. “County recorder” shall mean the Recorder for the County of San 
Bernardino.  
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G. “Current assessment roll” shall mean current assessment roll for the County 

of San Bernardino.  
 

H. “Delinquent service charges” shall mean service charges for water and/or 
sewer and/or trash collection services, including any associated penalties 
and fees, that remain unpaid for 60 days or more.  
 

I. “Hearing” shall mean a proceeding before the Upland City Council where 
protests and objections to the report may be heard and where the Council 
may adopt, revise, change, reduce or modify any charge or overrule any or 
all objections to the charges contained in the report. 
 

J. “Newspaper” shall refer to any newspaper of general circulation within the 
City of Upland.  
 

K. “Property owner” shall mean the person, persons, or entity that is listed on 
the San Bernardino County Current Equalized Assessment Roll as the owner 
or owners of the subject property. 
 

L. “Report” shall mean the report described in Section 13.34.020. 
 

Section 13.34.020 Report of delinquent service charges. 
 
The city may periodically cause to be created and filed with the city clerk a report 

describing properties with delinquent service charges and the amount of such charges. 
 

Section 13.34.030 Notice of hearing to property owners. 
 
The city council shall conduct a hearing where it will consider the contents of the 

report and any objections or protests from affected property owners. The city clerk shall 
publish notice of the date, time and location of the hearing in a newspaper of general 
circulation within the City of Upland, once a week for two consecutive weeks prior to the 
hearing as set forth in California Government Code section 6066. Notice containing the 
date, time and location of the hearing shall also be mailed to each property owner with 
delinquent service charges at least 10 days prior to the hearing.  

 

Section 13.34.040 Hearing. 
 
At the hearing, the city council shall hear any objections or protests from property 

owners with delinquent service charges. The city council may adopt, revise, change, 
reduce or modify any charge or overrule any or all objections to the charges contained in 
the report. 
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Section 13.34.050 Filing of report with county auditor. 
 
If adopted by the city council, the city clerk shall file the report with the county 

auditor by August 10 of each year along with a signed statement that the report was 
adopted by the city council. The county auditor shall then enter the amount of a delinquent 
service charge against each property contained in the report as it appears on the current 
assessment roll.  

 

Section 13.34.060 Filing of certificate with county recorder – placement of lien. 
 
After filing the report and statement with the county auditor pursuant to Section 

13.34.050, the amount of delinquent services charges may be secured at any time by filing 
for record in the office of the county recorder a certificate specifying the amount of 
delinquent service charges and the name and address of the person liable for those unpaid 
charges. 

 

Section 13.34.070 Fees. 
 
The city may charge fees in connection with the provisions of this chapter in an 

amount set by resolution of the city council and such fees and may be added onto the 
amount of any delinquency that is assessed on the tax roll or recorded against any 
property as a lien.  
 

Section 6. Any provision of the Upland Municipal Code or appendices thereto 
inconsistent with the provisions of this Ordinance, to the extent of such inconsistencies and 
no further, is hereby repealed or modified to that extent necessary to effect the provisions 
of this Ordinance. 
 

Section 7. If any section, subsection, sentence, clause, phrase or portion of this 
ordinance is for any reason held to be invalid or unconstitutional by the decision of any 
court of competent jurisdiction, such decision shall not affect the validity of the remaining 
portions of this Ordinance.  The City Council of the City of Upland hereby declares that it 
would have adopted this Ordinance and each section, subsection, sentence, clause, 
phrase, or portion thereof, irrespective of the fact that any one or more sections, 
subsections, sentences, clauses, phrases or portions be declared invalid or 
unconstitutional. 
 

Section 8. The Mayor shall sign and the City Clerk shall certify to the passage 
and adoption of this Ordinance and shall cause the same to be published and posted 
pursuant to the provisions of law in that regard and this Ordinance shall take effect 30 days 
after its final passage. 
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PASSED, APPROVED AND ADOPTED this 6
th
 day of April, 2015. 

 
 

_______________________________ 
        Ray M. Musser, Mayor  

 
 
 I, Stephanie A. Mendenhall, City Clerk of the City of Upland, California, do hereby 
certify that the foregoing Ordinance was introduced at a regular meeting of the City Council 
of the City of Upland held on the 23

rd
 day of March, 2015, and was adopted at a regular 

meeting of said City Council of the City of Upland on the 6
th
 day of April, 2015, by the 

following roll call vote: 
 
AYES:   
NOES:   
ABSENT:  
ABSTAINED: 
 
 
      ATTEST: __________________________________ 

        Stephanie A. Mendenhall, City Clerk 
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Res. No.   
 

RESOLUTION NO. ___ 
 

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF 
UPLAND ESTABLISHING FEES IN CONNECTION WITH 
UNPAID TRASH COLLECTION SERVICE CHARGES.  

 
 
A. Recitals. 
 

(i) The City Council of the City of Upland has adopted Ordinance Nos. 1712 
by a 5-0 vote prescribing fees for trash collection service, and the municipal code 
sections were subsequently renumbered by Ordinance No. 1812.  
 

(ii) The City contracts with Burrtec Waste Industries, Inc., to provide solid 
waste collection, processing and disposal services within the City. 

 
(iii) The City Council finds that there are a significant number of property 

owners with delinquent trash collection service bills.  
 

(iv) Health and Safety Code Section 5470, et seq., authorizes the City to 
secure a lien upon a property within the City that has delinquent trash collection service 
charges if the City elects to have such charges collected on the tax roll.  

 
(v) Health and Safety Code 5471 authorizes the City to impose fees in 

connection with trash collection, and under its police power, the City may collect fees 
that bear a reasonable relationship to the cost incurred by the City to enforce its 
regulations. The City Council finds that the fees set forth below reasonably approximate 
the costs incurred by the City in placing and removing liens upon properties with 
delinquent charges for trash collection services. 
 
B. Resolution. 
 
 NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY 
OF UPLAND, AS FOLLOWS: 
 
 1. All of the above recitals are true and correct and are incorporated herein 
by reference. 
 
 2. The fee for filing a lien upon a property with delinquent trash collection 
service fees pursuant to Chapter 13.34 of the Upland Municipal Code shall be $53.14 
per lien. This amount represents $40.00 worth of hourly staff time devoted to preparing 
the required documents (.67 hours at an hourly rate of $60.00), $13.14 in certified 
postage costs, and the amount charged by the San Bernardino County Auditor-
Controller for processing electronically submitted assessments and shall be added to 
the amount of the lien on the property.  
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Res. No.   
 

 3. The fee for releasing a lien imposed pursuant to Chapter 13.34 of the 
Upland Municipal Code shall be $14, and the amount charged for recordation of the lien 
release which is established by the San Bernardino County Recorder.  
 
 4. Pursuant to Government Code 66017, the fees imposed by this 
resolution shall become effective 60 days after adoption. 
 
 5.  The City Clerk shall certify the adoption of this Resolution.  
 
PASSED, APPROVED AND ADOPTED this 23rd day of March, 2015, by the following 
vote: 
 

______________________________ 
             Ray M. Musser, Mayor 
 
 
 I, Stephanie Mendenhall, City Clerk of the City of Upland, do hereby certify that 
the foregoing resolution was adopted at a regular meeting of the City Council of the City 
of Upland held on the 23rd day of March, 2015, by the following vote: 
 
 
AYES:    
NOES:   
ABSENT:   
ABSTAINED: 
 
      
 
    ATTEST:  _______________________________ 
                             Stephanie a. Mendenhall, City Clerk 
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          Item No.  12.A. 
 
 

SPECIAL FINANCE & ECONOMIC DEVELOPMENT 

COMMITTEE MEETING 

MARCH 12, 2015 

********** 

CONCLUSION/ACTION SUMMARY 

 
 
In attendance: Committee Members Bozar, Stone and Morgan, Councilmembers Timm and 
Filippi, City Manager Butler, Administrative Services Director Mendenhall, Acting Police Chief 
Bonson, Development Services Director Zwack, Finance Manager Butler, Accounting 
Supervisor Lugotoff, IT Manager Jeganathan, Detective Teague and Police Officer Kabayan  

 
1) ORAL COMMUNICATIONS 
 
 Eric Gavin, Upland, spoke in favor of the software. 
 
 Bob Nelson, Upland, questioned the on-going costs of the system. 
 
2)       Authorization to enter into a contract with Tyler Technologies, Inc. to furnish 
 and deliver an Enterprise Resource Planning System, Staff provided a 
 presentation. The majority of the Committee recommends the City Council enter into 
 a three-year contract with Tyler Technologies, Inc. to furnish and deliver software, 
 hardware, and services for an Enterprise Resource Planning Software System in an 
 amount not to exceed $876,738.  Committee Member Stone was not in support of 
 this item. 
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City-wide Software Solution

City Council Meeting

March 23, 2015
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Overview

 What is ERP? 

 Goals

 Challenges

 Selection Process

 Munis & EnerGov

 Evergreen Philosophy

 Citizen/Vendor Self Service

 Implementation Timeline

 One-Time Budgeted Funding

 Ongoing Maintenance Costs

 Department Discussion

 Council Recommendation
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What is ERP?

 ERP = Enterprise Resource Planning

 Seamless software integration

 Widespread data sharing

 Enhanced citizen and business access

 Business transformation
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Goals
Administrative Services Department

 Fully integrate finance, 
human resources, 
utility billing, and 
permitting

 Real time information 
reporting

 Content management
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Goals
Administrative Services Department

 Eliminate manual 
processes leading to 
improved efficiency 

 Eliminate paper based 
processes

 Improved 
responsiveness to 
business and citizens
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Transaction Volume

 Utility Billing Accounts – 18,000

 Animals Licenses sold  – 13,872

 Cash Receipt Transactions – 69,276

 AP Checks Issued – 17,039

 Journal Entries – 3,330
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Goals 
Development Services, Public Works and 

Fire Departments

 Streamline/ integrate development 
review process (Blue Ribbon 
Committee)

 Improved responsiveness to residents 
and local businesses 

 Electronic plan submittals 
 (time = money)
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Goals
Development Services, Public Works and 

Fire Departments

 On-line access for public/developers to 

track projects 

 On-line access for parcel based 

information

 Provide real time updates for projects
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Challenges

 Widespread manual 
processes

 Lack of integration leading 
to process duplication

 Limited staffing

 Current software products 
unsupported 
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Challenges

 Less time available to 
focus on data analysis 
and research

 Manual sending and 
tracking of approvals 
and tasks can take 
days or weeks

 Reduced customer 
service/ satisfaction
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Selection Process

 On-site demonstrations & cost 
proposals:
 Springbrook = $519,785

 New World Systems & CRW = $927,200

 Munis & EnerGov = $875,463

 Site visits:
 Covina, Hesperia, Pomona, Fontana & 

Victorville

 References:
 Covina, Monrovia, Victorville & Redondo 

Beach
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Munis & EnerGov

 Munis & EnerGov best met the needs of 
all Departments

 Tyler Technologies, Inc. 
 Founded: 1966   (NYSE: TYL)

 Provides software exclusively for the public sector 

 Over 2,500 employees

 11,000 Customers Worldwide

 50+ California cities using Tyler Munis ERP

○ Customers include Beverly Hills, Victorville, Monrovia, 
Chino, Culver City, Santa Barbara and Redondo Beach
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Munis’ Evergreen Philosophy = ROI

 Free upgrades

 One-time license investment

 Most current technology
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Munis’ Citizen Self-Service

 Gives residents web-based 
access to:

 Real-time account balance of utility 
bills and invoices

 Pay on-line with a credit card or 
bank account

 Make Non-emergency requests of 
specific municipal departments

 Plan check status/building permit 
status
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Munis’ Vendor Self-Service

 Gives vendors web-based access to 

information and business records:

 1099

 Accounts Payable

 Bids

 Purchase Orders

 Checks

 Invoices
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Implementation Timeline

Project 

Schedule

FY 2016 FY 2017 FY 2018 FY 2019 Total

Financials X 10 months

Payroll & HR X X 10 months

Permits & Code X X 13 months

Work Orders X X 7 months

Utility Billing X X 11 months
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Budgeted One-Time Funding

$250,000 , 
25%

$230,000 , 
23%

$220,000 , 
22%

$200,000 , 
20%

$100,000 , 
10%

Housing Fund

Water Utility Fund

General Fund

Sewer Utility Fund

Solid Waste Utility
Fund
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Ongoing Maintenance Costs
 Finance/Payroll/Utility Billing ($60,719/year)

 Human Resources ($35,000/year)

 Development Services and Fire uses 
Permits Plus ($30,000/year)

 Public Works uses Dossier   ($6,250/year)

 Total expenditures per year = $131,969

 Munis Maintenance costs start at 
$100,438 with a 5% increase annually
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Department Discussion

 Development Services

 Public Works

 Fire 
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Recommendation
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STAFF REPORT 

ITEM NO.  13.A

 DATE: MARCH 23, 2015

TO: MAYOR AND CITY COUNCIL

FROM: ROD BUTLER, CITY MANAGER

PREPARED BY: CHRISTA BUHAGIAR, FINANCE MANAGER

SUBJECT: PROFESSIONAL SERVICE AGREEMENTS WITH HINDELITER DE 
LLAMAS AND ASSOCIATES AND HDL COREN & CONE FOR SALES 
TAX AND PROPERTY TAX AUDIT AND INFORMATION SERVICES

RECOMMENDED ACTION

It is recommended that the City Council approve the professional services agreement with 
Hinderliter de Llamas and Associates to provide the City with Sales Tax Audit and Information 
Services; and approve the professional services agreement with HdL Coren & Cone to provide the 
City with Property Tax Audit and Information Services.

GOAL STATEMENT

The proposed action supports the City's goal to provide fiscal stewardship for the City of Upland.

BACKGROUND

Founded in 1983, HdL was established to maximize local government revenues by providing a 
variety of audits, analytical services and software products.  Hinderliter de Llamas and Associates 

developed California's first computerized sales tax management program and was responsible 
for securing legislation that allowed independent verification of state allocations. In 1990, HdL 
Coren and Cone was established to provide property and documentary transfer tax services.  HdL 
Software was formed in 1996 to provide software systems for other city revenues and to link to 

other HdL revenue tracking systems.  HdL's revenue management and economic data analysis is 
currently being utilized by over 380 agencies in six states.   
 
The City has contracted with Hinderliter de Llamas and Associates since 1988 to provide ongoing 

sales tax data analysis and staff expertise to support fiscal planning and economic development.  
They have identified and recovered sales and use tax allocation errors and reported deficiencies 
and prepared necessary case submittals to the Board of Equalization.  From 1988 to 2013 
Hinderliter de Llamas has identified and recovered $2,825,731 for the City of Upland. 

 
The City has contracted with HdL Coren & Cone since 2002 to provide property tax related services, 
including allocation audits and trend analysis in order to maximize the property tax revenues for 
the City.  From 2002 to 2014 HdL Coren & Cone has identified and recovered $138,450 for the City 

of Upland.  The audits resulted in a total of $1.3 million in revenue recovered since the audit 
findings.   
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ISSUES/ANALYSIS

The current contracts with HdL have no end date, but the City's standard contract has since been 

revised.  Due to the complex nature of administering local property taxes and sales taxes, the 
misallocations of taxes among jurisdictions are common.  These errors often result in cities 
receiving less tax revenues than they are entitled to. Therefore, it is in the City's best interest to 
continue the services of both Hinderliter de Llamas and Associates and HdL Coren & Cone to ensure 

continued sales and property tax revenue monitoring.  
 
Based on their past customer service history providing the City with reporting, analytic and 
consultation services, staff recommends the selection of HdL.  Staff is able to get requested 

information from them quickly and their budget estimates have been a valuable part of the budget 
process.  We currently have an agreement with HdL Software LLC for business license compliance 
and operations management and consulting services that ends June 30, 2019.  The proposed 

agreements have the same term as the business license agreement which will set them all up for 
RFP at the same time.   
 
For the agreement with Hinderliter de Llamas and Associates, the City will pay an annual base fee 

of $6,600 for a four year term beginning July 1, 2015 through June 30, 2019, with three (1) year 
additional terms.  Additionally, the City will pay an audit fee of 15% of all new sales and use tax 
revenue received by the City as a result of audit and recovery work performed by the firm. 
 

For the agreement with HdL Coren & Cone, the City will pay an annual base fee of $16,800 for a 
four year term beginning July 1, 2015 through June 30, 2019, with three (1) year additional 
terms.  Additionally, the City will pay an audit fee of 25% of property tax revenue or other funds 
recovered or reallocated which are directly or indirectly the result of an audit, analysis or 

consultation performed by HdL.  

FISCAL IMPACTS

For both agreements, the base fees will be budgeted in the FY 2015/16 annual budget and 
subsequent years.  Any fees for recovery of revenues will be offset by the revenues collected. 

ALTERNATIVES

Provide alternative direction to staff.

ATTACHMENTS:

HdL Sales Tax Agreement 

HdL Property Tax Agreement 
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STAFF REPORT 

ITEM NO.  13.B

 DATE: MARCH 23, 2015

TO: AGENCY CHAIRMAN AND MEMBERS

FROM: ROD BUTLER, EXECUTIVE DIRECTOR

PREPARED BY: CHRISTA BUHAGIAR, FINANCE MANAGER 

MARSHALL LINN, FINANCIAL ADVISOR

SUBJECT: ECONOMIC REFUNDING OF THE UPLAND COMMUNITY 
REDEVELOPMENT AGENCY UPLAND COMMUNITY REDEVELOPMENT 
PROJECT TAX ALLOCATION REFUNDED BOND ISSUE OF 2006 

[PARTIAL REFUNDING]

RECOMMENDED ACTION

It is recommended that the Successor Agency Board adopt a Resolution authorizing the issuance 
and sale of Tax Allocation Refunding Bonds and approving the Form of an Indenture of Trust and 

authorizing certain other actions in connection therewith. 

GOAL STATEMENT

The proposed action supports the City's goal of providing fiscal stewardship for the City of Upland.

BACKGROUND

In November 2006, the Upland Community Redevelopment Agency issued $15,000,000 Upland 

Community Redevelopment Project (A Merged Project), Tax Allocation Refunding Bonds, Issue of 
2006.  Approximately 35% ($5,100,000) of this financing was used for refinancing prior 
Redevelopment debt.  The remaining 65% was used for Redevelopment Projects.  Under current 
Tax Law, the 65% is advance refundable for debt service savings of about $826,000 in total.  The 

35% left outstanding can be refinanced as of September 1, 2016 if market conditions warrant.

ISSUES/ANALYSIS

Successor Agency staff and its Financial Advisor have analyzed the economics of partial refunding 

(refinancing) of the outstanding tax allocation bond debt to provide debt service savings to not only 
the City but to all of the taxing agencies within the “old” redevelopment project area boundaries. 

With rates at historic lows (at least for the near term), the Successor Agency has the opportunity 
to save as previously stated approximately $826,000 (subject to market conditions) without 
extending the maturity date of the refunded bonds. 

The source of repayment for the proposed 2015 refunding Bonds is limited to the increment 
revenue generated in the Project Areas, net of pass through payments.  The 2015 Bonds would not 

be a debt of the City or its general fund.  The dissolution of redevelopment agencies which 
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occurred in 2011 does not affect the Successor Agency’s ability to refund the older Prior Agency 
debt, as AB 1484 allows for bond refundings to generate debt service savings (no new money 

allowed), and further states that the pledge of Successor Agency tax revenues will be identical to 
the pledge of tax increment that originally secured the older bonds. 

Due to the terms of AB 1484 and the new revenue distribution procedures by the County, the debt 
service savings amount will be shared by all taxing entities, including the City’s general fund, share 
of property tax revenues. 

In order to issue the 2015 Bonds, the Successor Agency would also need the approval of its 

Oversight Board, and the State Department of Finance (“DOF”).  Upon approval of the Successor 
Agency Board and the Oversight Board, preliminary financing documents will be sent to the State 
Department of Finance for their 60 day review period. 

Upon the completion of their review and upon the receipt of a Standard & Poors Bond rating, the 
refunding Bonds will be priced, after the Oversight Board approves the final Official Statements.  It 
is anticipated that the transaction will be completed in early June. 

FISCAL IMPACTS

A partial refunding of the 2006 Bond will save all of the taxing entities within the “old” project area 
additional money through 2036 at which time the bond issue will be fully paid off.  It is anticipated 

(subject to market conditions) that a savings of approximately $826,000 will be achieved.

ALTERNATIVES

Provide alternative direction to staff.

ATTACHMENTS:

Resolution 

Draft Indenture 
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RESOLUTION NO. _________ 

A RESOLUTION OF THE BOARD OF THE SUCCESSOR AGENCY TO THE 
UPLAND COMMUNITY REDEVELOPMENT AGENCY AUTHORIZING THE 
ISSUANCE AND SALE OF TAX ALLOCATION REFUNDING BONDS, AND 
APPROVING THE FORM OF AN INDENTURE OF TRUST AND 
AUTHORIZING CERTAIN OTHER ACTIONS IN CONNECTION 
THEREWITH 

Intent of the Parties and Findings 

(i) The Upland Community Redevelopment Agency (the “Prior Agency”) 
was a public body, corporate and politic, duly created, established and authorized 
to transact business and exercise its powers under and pursuant to the provisions 
of the Community Redevelopment Law (Part 1 of Division 24 (commencing with 
Section 33000) of the Health and Safety Code of the State of California) (the 
“Law”), and the powers of the Prior Agency included the power to issue bonds for 
any of its corporate purposes; and 

(ii) A Redevelopment Plan for a redevelopment project known and 
designated as the “Upland Community Redevelopment Project (A Merged Project)” 
has been adopted and approved by Ordinance No. 1431 of the City of Upland on 
July 12, 1988 and amended on July 12, 1994 by Ordinance No. 1607 and further 
amended on May 28, 1996 by Ordinance No. 1630, and all requirements of law for 
and precedent to the adoption and approval of the Redevelopment Plan, as 
amended, have been duly complied with; and 

(iii) The Prior Agency has previously issued $15,000,000 aggregate 
principal amount of Upland Community Redevelopment Agency, Upland Community 
Redevelopment Project (A Merged Project), Tax Allocation Refunding Bonds, Issue 
of 2006 (the “Prior Obligations”); and  

(iv) On June 28, 2011, the California Legislature adopted ABx1 26 (the 
“Dissolution Act”) and ABx1 27 (the “Opt-in Bill”); and 

(v)  The California Supreme Court subsequently upheld the provisions of 
the Dissolution Act and invalidated the Opt-in Bill resulting in the Upland 
Community Redevelopment Agency being dissolved as of February 1, 2012; and 

(vi)  The powers, assets and obligations of the Prior Agency were 
transferred on February 1, 2012 to the Successor Agency of the Upland Community 
Redevelopment Agency (the “Successor Agency”); and 

(vii)  On or about June 27, 2012, AB1484 was adopted as a trailer bill in 
connection with the 2012-13 California Budget; and 

(viii)  AB1484 specifically authorizes the issuance of refunding bonds by the 
Successor Agency to refund the bonds or other indebtedness of the Prior Agency to 
provide savings to the Successor Agency, provided that (A) the total interest cost to 
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maturity on the refunding bonds plus the principal amount of the refunding bonds 
shall not exceed the total remaining interest cost to maturity on the bonds to be 
refunded plus the remaining principal of the bonds to be refunded, and (B) the 
principal amount of the refunding bonds shall not exceed the amount required to 
defease the refunded bonds, to establish customary debt service reserves, and to 
pay related costs of issuance; and  

(ix)  For the corporate purposes of the Successor Agency, the Successor 
Agency desires to issue at this time tax allocation refunding bonds in an aggregate 
principal amount sufficient to refund all or a portion of the Prior Obligations (the 
“2015 Bonds”), and to irrevocably set aside a portion of the proceeds of such 2015 
Bonds in a separate segregated trust fund which will be used to refund the 
outstanding Prior Obligations being refunded, to pay costs in connection with the 
issuance of the 2015 Bonds and to make certain other deposits as required by the 
Indenture (as defined below); and  

(x)  The 2015 Bonds shall be secured by a pledge of property tax revenues 
authorized by California Health and Safety Code Section 34177.5(a) and (g), 
pursuant to the provisions of Article 11 of Chapter 3 of Part 1 of Division 2 of Title 5 
of the California Government Code (the “Bond Law”); and 

(xi)  The Successor Agency wishes at this time to approve matters relating 
to the issuance and sale of the 2015 Bonds; 

NOW, THEREFORE, the Successor Agency to the Upland Community 
Redevelopment Agency hereby finds, determines and resolves as follows: 

Section 1. Subject to the provisions of the Indenture referred to in Section 
2 hereof, the issuance of the 2015 Bonds in the aggregate principal amount 
sufficient to refund all or a portion of the Prior Obligations for the purpose of 
achieving debt service savings in accordance with Health & Safety Code Section 
34177.5(a)(1) and the pledge of property tax revenues to the 2015 Bonds pursuant 
to the Indenture approved by Section 2 of this Resolution (as authorized by 
California Health and Safety Code Section 34177.5(a) and (g)) is hereby approved 
on the terms and conditions set forth in, and subject to the limitations specified in, 
the Indenture.  The 2015 Bonds will be dated, will bear interest at the rates, will 
mature on the dates, will be issued in the form, will be subject to redemption, and 
will be as otherwise provided in the Indenture, as the same will be completed as 
provided in this Resolution.  The proceeds of the sale of the 2015 Bonds shall be 
applied as provided in the Indenture.  The 2015 Bonds may be issued as a single 
issue, or from time to time, in separate series, as the Successor Agency shall 
determine.  The approval of the issuance of the 2015 Bonds by the Successor 
Agency and the Oversight Board shall constitute the approval of each and every 
separate series of 2015 Bonds and the sale of the 2015 Bonds at a public or private 
sale, without the need for any further approval from the Oversight Board. 

Section 2. The Indenture of Trust in substantially the form submitted at 
this meeting and made a part hereof as though set forth in full herein (the 
“Indenture”), is hereby approved.  The Chairman and the Secretary of the 
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Successor Agency (or the designees of either) are hereby authorized and directed 
to execute and deliver the Indenture in the form presented at this meeting with 
such changes, insertions and omissions as may be requested by Bond Counsel and 
approved by the Chairman, said execution being conclusive evidence of such 
approval. 

Section 3. The Chairman of the Successor Agency, the Executive Director 
of the Successor Agency, the Secretary of the Successor Agency, and any other 
proper officer of the Successor Agency, acting singly, be and each of them hereby is 
authorized and directed to execute and deliver any and all documents and 
instruments, relating to the 2015 Bonds, and to do and cause to be done any and 
all acts and things necessary or proper for carrying out the transactions 
contemplated by this Resolution and the Indenture, including, as necessary, the 
preparation of a Bond Purchase Contract, a private placement memorandum, an 
Official Statement, a Continuing Disclosure Agreement, the Escrow Agreement for 
the Prior Obligations and any additional agreements as may be required to carryout 
the purposes hereof.  The form of each of the documents shall be presented to the 
Successor Agency at a future meeting for approval. 

Section 4. U.S. Bank National Association is hereby appointed as Trustee, 
Stradling Yocca Carlson & Rauth, a Professional Corporation, is hereby appointed as 
Bond Counsel, Urban Futures, Inc. is hereby appointed as financial advisor, 
Dissemination Agent and Fiscal Consultant to the Successor Agency, and Southwest 
Securities, Inc., or any successor thereto, is hereby appointed underwriter and/or 
placement agent for the 2015 Bonds.  Furthermore, the Chairman of the Successor 
Agency, the Executive Director of the Successor Agency, the Secretary of the 
Successor Agency, and any other proper officer of the Successor Agency, acting 
singly, be and each of them hereby is authorized and directed to select a disclosure 
counsel to assist in the disclosure relating to and the marketing of the 2015 Bonds, 
and each such officer is authorized to execute a contract with such disclosure 
counsel for such purposes.  

Section 5. This Resolution shall take effect immediately upon its adoption. 
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PASSED, ADOPTED and ADOPTED this 23rd day of March, 2015. 
 
 

       
       Ray M. Musser, Mayor (Chairman) 
        
 I, Stephanie A. Mendenhall, City Clerk of the City of Upland (Secretary of the 
Successor Agency), do hereby certify that the foregoing Resolution was adopted at 
a regular meeting of the City Council (Successor Agency) held on the 23rd day of 
March, 2015, by the following vote: 
 
AYES: 
NOES: 
ABSENT: 
ABSTAINED:  
     ATTEST:        
       Stephanie A. Mendenhall, City Clerk  
       (Secretary) 
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INDENTURE OF TRUST 

THIS INDENTURE OF TRUST (this “Indenture”) is dated as of ________ 1, 2015, by and 
between the SUCCESSOR AGENCY TO THE UPLAND COMMUNITY REDEVELOPMENT 
AGENCY, a public body corporate and politic, duly organized and existing under the laws of the 
State of California (the “Successor Agency”), and U.S. BANK NATIONAL ASSOCIATION, a 
national banking association organized and existing under the laws of the United States of America, 
as trustee (the “Trustee”); 

WITNESSETH: 

WHEREAS, the Upland Community Redevelopment Agency (the “Prior Agency”) was a 
public body, corporate and politic, duly created, established and authorized to transact business and 
exercise its powers under and pursuant to the provisions of the Community Redevelopment Law 
(Part 1 of Division 24 (commencing with Section 33000) of the Health and Safety Code of the State 
of California) (the “Law”), and the powers of the Prior Agency included the power to issue Bonds for 
any of its corporate purposes; and 

WHEREAS, a Redevelopment Plan for a redevelopment project known and designated as the 
“Upland Community Redevelopment Project (A Merged Project)” has been adopted and approved by 
Ordinance No. 1431 of the City of Upland on July 12, 1988 as amended on July 12, 1994 by 
Ordinance No. 1607 and on May 28, 1996 by Ordinance No. 1630, and as further amended on 
July 10, 2006 by Ordinance No. 1801, and all requirements of law for and precedent to the adoption 
and approval of the Redevelopment Plan, as amended, have been duly complied with; and 

WHEREAS, the Prior Agency has previously issued $15,000,000 aggregate principal amount 
of Upland Community Redevelopment Agency, Upland Community Redevelopment Project (A 
Merged Project), Tax Allocation Refunding Bonds, Issue of 2006 (the “2006 Bonds”); and 

WHEREAS, the Successor Agency has previously issued $22,090,000 aggregate principal 
amount of Successor Agency to the Upland Community Redevelopment Agency, Upland 
Community Redevelopment Project (A Merged Project), Tax Allocation Refunding Bonds, Issue of 
2013 (the “2013 Bonds”); and 

WHEREAS, for the corporate purposes of the Successor Agency, the Successor Agency 
deems it necessary to issue at this time tax allocation refunding bonds in a principal amount of 
__________ Thousand Dollars ($__________) (the “Bonds”), and to irrevocably set aside a portion 
of the proceeds of such Bonds in a separate segregated trust fund which will be used to refund a 
portion of the outstanding 2006 Bonds of the Prior Agency, to pay costs in connection with the 
issuance of the Bonds and to make certain other deposits as required by this Indenture, including the 
funding of a Reserve Account; and 

WHEREAS, on June 28, 2011, the California Legislature adopted ABx1 26 (the “Dissolution 
Act”) and ABx1 27 (the “Opt-in Bill”); and 

WHEREAS, the California Supreme Court subsequently upheld the provisions of the 
Dissolution Act and invalidated the Opt-in Bill resulting in the Prior Agency being dissolved as of 
February 1, 2012; and 
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WHEREAS, the powers, assets and obligations of the Prior Agency were transferred on 
February 1, 2012 to the Successor Agency; and 

WHEREAS, on or about June 27, 2012, AB1484 was adopted as a trailer bill in connection 
with the 2012-13 California Budget; and 

WHEREAS, AB1484 specifically authorizes the issuance of refunding bonds by the 
Successor Agency to refund the bonds or other indebtedness of the Prior Agency to provide savings 
to the Successor Agency, provided that (A) the total interest cost to maturity on the refunding bonds 
plus the principal amount of the refunding bonds shall not exceed the total remaining interest cost to 
maturity on the bonds to be refunded plus the remaining principal of the bonds to be refunded, and 
(B) the principal amount of the refunding bonds shall not exceed the amount required to defease the 
refunded bonds, to establish customary debt service reserves, and to pay related costs of issuance; 
and 

WHEREAS, in order to provide for the authentication and delivery of the Bonds, to establish 
and declare the terms and conditions upon which the Bonds are to be issued and secured and to 
secure the payment of the principal thereof and interest and redemption premium (if any) thereon, the 
Successor Agency and the Trustee have duly authorized the execution and delivery of this Indenture; 
and 

WHEREAS, the Successor Agency hereby certifies that all acts and proceedings required by 
law necessary to make the Bonds, when executed by the Successor Agency, and authenticated and 
delivered by the Trustee, the valid, binding and legal special obligations of the Successor Agency, 
and to constitute this Indenture a valid and binding agreement for the uses and purposes herein set 
forth in accordance with its terms, have been done or taken. 

NOW, THEREFORE, THIS INDENTURE WITNESSETH, that in order to secure the 
payment of the principal of and the interest and redemption premium (if any) on all the Bonds issued 
and Outstanding under this Indenture, according to their tenor, and to secure the performance and 
observance of all the covenants and conditions therein and herein set forth, and to declare the terms 
and conditions upon and subject to which the Bonds are to be issued and received, and in 
consideration of the premises and of the mutual covenants herein contained and of the purchase and 
acceptance of the Bonds by the Owners thereof, and for other valuable considerations, the receipt of 
which is hereby acknowledged, the Successor Agency and the Trustee do hereby covenant and agree 
with one another, for the benefit of the respective Owners from time to time of the Bonds, as follows: 

ARTICLE I 
 

DETERMINATIONS; DEFINITIONS 

Section 1.1 Findings and Determinations.  The Successor Agency has reviewed all 
proceedings heretofore taken and has found, as a result of such review, and hereby finds and 
determines that all things, conditions and acts required by law to exist, happen or be performed 
precedent to and in connection with the issuance of the Bonds do exist, have happened and have been 
performed in due time, form and manner as required by law, and the Successor Agency is now duly 
empowered, pursuant to each and every requirement of law, to issue the Bonds in the manner and 
form provided in this Indenture. 
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Section 1.2 Definitions.  Unless the context otherwise requires, the terms defined in this 
Section 1.2 shall, for all purposes of this Indenture, of any Supplemental Indenture, and of any 
certificate, opinion or other document herein mentioned, have the meanings herein specified. 

“Act” means Article 11 (commencing with Section 53580) of Chapter 3 of Part 1 of 
Division 2 of Title 5 of the California Government Code. 

“Annual Debt Service” means, for any Bond Year, the principal and interest payable on the 
Outstanding Bonds in such Bond Year. 

“Bond Counsel” means Stradling Yocca Carlson & Rauth, a Professional Corporation, an 
attorney or firm of attorneys acceptable to the Successor Agency of nationally recognized standing in 
matters pertaining to the federal tax exemption of interest on bonds issued by states and political 
subdivisions. 

“Bond,” “Bonds” or “2015 Bonds” means the Successor Agency’s Upland Community 
Redevelopment Project (A Merged Project), Tax Allocation Refunding Bonds, Issue of 2015, 
authorized by and at any time Outstanding pursuant to this Indenture. 

“Bond Year” means the twelve (12) month period commencing on September 2 of each year, 
provided that the first Bond Year shall extend from the Delivery Date to September l, 2015. 

“Bondowner” or “Owner”, or any similar term, means any person who shall be the registered 
owner or his duly authorized attorney, trustee or representative of any Outstanding Bond. 

“Business Day” means any day other than (i) a Saturday or Sunday or legal holiday or a day 
on which banking institutions in the city in which the corporate trust office of the Trustee is located 
are authorized to close, or (ii) a day on which the New York Stock Exchange is closed. 

“Certificate” or “Certificate of the Successor Agency” means a Written Certificate of the 
Successor Agency. 

“Chairman” means the chairman of the Successor Agency or other duly appointed officer of 
the Successor Agency authorized by the Successor Agency by resolution or bylaw to perform the 
functions of the chairman in the event of the chairman’s absence or disqualification. 

“City” means the City of Upland, State of California. 

“Code” means the Internal Revenue Code of 1986, as amended, and any regulations, rulings, 
judicial decisions, and notices, announcements, and other releases of the United States Treasury 
Department or Internal Revenue Service interpreting and construing it. 

“Computation Year” means, with respect to the Bonds, the period beginning on the Delivery 
Date and ending on September l, 2015, and each 12-month period ending on September 1 thereafter 
until there are no longer any Bonds Outstanding. 

“Continuing Disclosure Agreement” means that certain Continuing Disclosure Agreement 
between the Successor Agency and Urban Futures, Inc. dated the Delivery Date as originally 
executed and as it may be amended from time to time in accordance with the terms thereof. 
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“Corporate Trust Office” means the corporate trust office of the Trustee, currently at U.S. 
Bank National Association, except for exchange, surrender and payment of the Bonds, in which case 
“Trust Office” shall refer to the corporate trust office of U.S. Bank National Association in St. Paul, 
Minnesota, or such other or additional offices as may be specified to the Successor Agency by the 
Trustee in writing. 

“Costs of Issuance” means the costs and expenses incurred in connection with the issuance 
and sale of the Bonds including the initial fees and expenses of the Trustee, rating agency fees, legal 
fees and expenses, costs of printing the Bonds and Official Statement, fees of financial consultants 
and other fees and expenses set forth in a Written Certificate of the Successor Agency. 

“Costs of Issuance Fund” means the trust fund established in Section 3.3 of this Indenture. 

“County” means the County of San Bernardino, California. 

“Debt Service Fund” means that trust fund established in Section 4.2 of this Indenture. 

“Defeasance Securities” means (1) cash, (2) non-callable direct obligations of the United 
States of America (“Treasuries”), (3) evidences of ownership of proportionate interests in future 
interest and principal payments on Treasuries held by a bank or trust company as custodian, under 
which the owner of the investment is the real party in interest and has the right to proceed directly 
and individually against the obligor and the underlying Treasuries are not available to any person 
claiming through the custodian or to whom the custodian may be obligated, (4) subject to the prior 
written consent of the Insurer, pre-refunded municipal obligations rated “AAA” and “Aaa” by S&P 
and Moody’s, respectively, or (5) subject to the prior written consent of the Insurer, securities 
eligible for “AAA” defeasance under then existing criteria of S & P or any combination, unless the 
Insurer otherwise approves. 

“Delivery Date” means the date on which the Bonds are delivered to the initial purchaser 
thereof. 

“Dissolution Act” means Parts 1.8 (commencing with Section 34161) and 1.85 (commencing 
with Section 34170) of Division 24 of the Health and Safety Code of the State of California. 

“DOF” means the California Department of Finance. 

“DTC” means The Depository Trust Company, New York, New York, and its successors and 
assigns. 

“Fiscal Year” means any twelve (12) month period beginning on July 1st and ending on the 
next following June 30th. 

“Fund or Account” means any of the funds or accounts referred to herein. 

“Indenture” means that certain Indenture of Trust dated as of ________ 1, 2015, between the 
Successor Agency and U.S. Bank National Association, approved by Resolution No. _____, adopted 
by the Successor Agency on January __, 20__, and Resolution No. _____, adopted by the Oversight 
Board on January __, 20__, authorizing the issuance of the Bonds. 
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“Independent Financial Consultant” “Independent Engineer” “Independent Certified Public 
Accountant” or “Independent Redevelopment Consultant” means any individual or firm engaged in 
the profession involved, appointed by the Successor Agency, and who, or each of whom, has a 
favorable reputation in the field in which his/her opinion or certificate will be given, and: 

(1) is in fact independent and not under domination of the Successor Agency; 

(2) does not have any substantial interest, direct or indirect, with the Successor 
Agency, other than as original purchaser of the Bonds; and 

(3) is not connected with the Successor Agency as an officer or employee of the 
Successor Agency, but who may be regularly retained to make reports to the Successor Agency. 

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

“Insurer” means [INSURER], or any successor thereto or assignee thereof. 

“Interest Account” means the account by that name referenced in Section 4.3 of this 
Indenture. 

“Interest Payment Date” means March 1 and September 1, commencing [September 1, 2015] 
so long as any of the Bonds remain Outstanding hereunder. 

“Law” means the Community Redevelopment Law of the State of California as cited in the 
recitals hereof. 

“Maximum Annual Debt Service” means the largest of the sums obtained for any Bond Year 
after the computation is made, by totaling the following for each such Bond Year: 

(1) The principal amount of all Bonds and Parity Bonds, if any, and the amount 
of any sinking account payments payable in such Bond Year; and 

(2) The interest which would be due during such Bond Year on the aggregate 
principal amount of Bonds and Parity Bonds which would be outstanding in such Bond Year if the 
Bonds and Parity Bonds outstanding on the date of such computation were to mature or be redeemed 
in accordance with the maturity schedules for the Bonds and Parity Bonds.  At the time and for the 
purpose of making such computation, the amount of term Bonds and term Parity Bonds already 
retired in advance of the above-mentioned schedules shall be deducted pro rata from the remaining 
amounts thereon. 

“Opinion of Counsel” means a written opinion of an attorney or firm of attorneys of 
favorable reputation in the field of municipal bond law.  Any opinion of such counsel may be based 
upon, insofar as it is related to factual matters, information which is in the possession of the 
Successor Agency as shown by a certificate or opinion of, or representation by, an officer or officers 
of the Successor Agency, unless such counsel knows, or in the exercise of reasonable care should 
have known, that the certificate, opinion or representation with respect to the matters upon which his 
or her opinion may be based, as aforesaid, is erroneous. 
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“Outstanding” means, when used as of any particular time with reference to Bonds, subject to 
the provisions of this Indenture, all Bonds theretofore issued and authenticated under this Indenture 
except: 

(a) Bonds theretofore canceled by the Trustee or surrendered to the Trustee for 
cancellation; 

(b) Bonds paid or deemed to have been paid; and 

(c) Bonds in lieu of or in substitution for which other Bonds shall have been 
authorized, executed, issued and authenticated pursuant to this Indenture. 

“Oversight Board” means the oversight board duly constituted from time to time pursuant to 
Section 34179 of the Dissolution Act. 

“Parity Bonds” means the unrefunded portion of the 2006 Bonds, the 2013 Bonds and any 
additional tax allocation bonds (including, without limitation, bonds, notes, interim certificates, 
debentures or other obligations) issued by the Successor Agency as permitted by Section 3.4 of this 
Indenture. 

“Pass-Through Agreements” means the agreements entered into prior to the date hereof 
pursuant to Section 33401 of the Health and Safety Code with (1) the County of San Bernardino and 
the San Bernardino County Flood Control District, (2) the San Bernardino County Superintendent of 
Schools, (3) the Upland Unified School District, (4) the Inland Empire Utilities Agency (formerly the 
Chino Basin Municipal Water District), (5) the West End Resource Conservation District (as to 
Canyon  Ridge Community Development Project Area), (6) the Chaffey Community College District 
(as to the Canyon Ridge Community Development Project Area) and (7) the City of Upland (as to the 
Canyon Ridge Community Development Project Area). 

“Paying Agent” means any paying agent appointed by the Successor Agency pursuant to the 
Indenture. 

“Permitted Investments” means: 

(a) For all purposes, including defeasance investments in refunding escrow accounts. 

(1) Defeasance Securities 

(b) For all purposes other than defeasance investments in refunding escrow accounts. 

(1) Obligations of any of the following federal agencies which obligations 
represent the full faith and credit of the United States of America, including: 

- Export-Import Bank 

- Rural Economic Community Development Administration 

- U.S. Maritime Administration 

- Small Business Administration 

- U.S. Department of Housing & Urban Development (PHAs) 

- Federal Housing Administration - Federal Financing Bank 
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(2) Direct obligations of any of the following federal agencies which obligations 
are not fully guaranteed by the full faith and credit of the United States of 
America: 

- Senior debt obligations issued by the Federal National Mortgage 
Association (FNMA) or Federal Home Loan Mortgage Corporation 
(FHLMC). 

- Obligations of the Resolution Funding Corporation (REFCORP) 

- Senior debt obligations of the Federal Home Loan Bank System 

- Senior debt obligations of other Government Sponsored Agencies 

(3) U.S. dollar denominated deposit accounts, federal funds and bankers’ 
acceptances with domestic commercial banks, which may include the Trustee, 
its parent holding company, if any, and their affiliates, which have a rating on 
their short term certificates of deposit on the date of purchase of “P-1” by 
Moody’s and “A-1” or “A-1+” by S&P and maturing not more than 360 
calendar days after the date of purchase.  (Ratings on holding companies are 
not considered as the rating of the bank); 

(4) Commercial paper which is rated at the time of purchase in the single highest 
classification, “P-1” by Moody’s and “A-1+” by S&P and which matures not 
more than 270 calendar days after the date of purchase; 

(5) Investments in a money market fund, including those of an affiliate of the 
Trustee rated “AAAm” or “AAAm-G” or better by S&P; 

(6) Pre-refunded Municipal Obligations defined as follows: any bonds or other 
obligations of any state of the United States of America or of any agency, 
instrumentality or local governmental unit of any such state which are not 
callable at the option of the obligor prior to maturity or as to which 
irrevocable instructions have been given by the obligor to call on the date 
specified in the notice; and 

(A) which are rated, based on an irrevocable escrow account or fund (the 
“escrow”), in the highest rating category of Moody’s or S&P or any 
successors thereto; or 

(B) (i) which are fully secured as to principal and interest and redemption 
premium, if any, by an escrow consisting only of cash or obligations 
described in paragraph (2) of the definition of Defeasance Securities, 
which escrow may be applied only to the payment of such principal of 
and interest and redemption premium, if any, on such bonds or other 
obligations on the maturity date or dates thereof or the specified 
redemption date or dates pursuant to such irrevocable instructions, as 
appropriate, and (ii) which escrow is sufficient, as verified by a 
nationally recognized independent certified public accountant, to pay 
principal of and interest and redemption premium, if any, on the 
bonds or other obligations described in this paragraph on the maturity 
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date or dates specified in the irrevocable instructions referred to 
above, as appropriate. 

(7) Municipal Obligations rated “Aaa/AAA” or general obligations of States with 
a rating of “A2/A” or higher by both Moody’s and S&P. 

(8) Investment Agreements with an entity rated “A” or higher by S&P; and;  

(9) The Local Agency Investment Fund of the State or any state administered 
pooled investment fund in which the Successor Agency is statutorily 
permitted or required to invest will be deemed a permitted investment. 

(c) The value of the above investments shall be determined as follows: 

(1) For the purpose of determining the amount in any fund, all Permitted 
Investments credited to such fund shall be valued at fair market value.  The 
Trustee shall determine the fair market value based on accepted industry 
standards and from accepted industry providers.  Accepted industry providers 
shall include but are not limited to pricing services provided by Financial 
Times Interactive Data Corporation, and Bank of America Merrill Lynch. 

(2) As to certificates of deposit and bankers’ acceptances: the face amount 
thereof, plus accrued interest thereon; and 

(3) As to any investment not specified above: the value thereof established by 
prior agreement among the Successor Agency and the Trustee. 

“Pledged Tax Revenues” means the portion of the monies deposited from time to time in the 
Redevelopment Property Tax Trust Fund established pursuant to subdivision (c) of Section 34172 of 
the Dissolution Act, as provided in paragraph (2) of subdivision (a) of Section 34183 of the 
Dissolution Act that are equal to that portion of taxes levied upon taxable property in the Project 
Area and received by the Agency on or after the date of issue of the Bonds, pursuant to Article 6 of 
Chapter 6 of the Prior Law and Section 16 of Article XVI of the Constitution of the State, less (i) all 
amounts required to be paid to other taxing entities pursuant to the Pass-Through Agreements, and 
(ii) all amounts required to be deposited into the Low and Moderate Income Housing Fund of the 
Agency pursuant to Section 33334.2 of the Prior Law.  In accordance with the Dissolution Act, the 
Bonds and Parity Bonds shall be payable from and secured by, and Pledged Tax Revenues shall 
include, moneys deposited, from time to time, in the Real Property Tax Trust Fund established 
pursuant to subdivision (c) of Health & Safety Code Section 34172, as provided in paragraph (2) of 
subdivision (a) of Health & Safety Code Section 34183.  If, and to the extent, that the provisions of 
Section 34172 or paragraph (2) of subdivision (a) of Section 34183 are invalidated by a final judicial 
decision, then Pledged Tax Revenues shall include all tax revenues allocated to the payment of 
indebtedness pursuant to Health & Safety Code Section 33670 or such other section as may be in 
effect at the time providing for the allocation of tax increment revenues in accordance with Article 
XVI, Section 16 of the California Constitution. 

“Principal Account” means the account by that name referenced in Section 4.3 of this 
Indenture. 
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“Prior Law” means the Community Redevelopment Law of the State of California 
(commencing with Health and Safety Code Section 33000) as it existed on or before June 29, 2011. 

“Rebate Regulations” means the final Treasury Regulations issued under Section 148(f) of 
the Code. 

“Recognized Obligation Payment Schedule” means a Recognized Obligation Payment 
Schedule, each prepared and approved from time to time pursuant to subdivision (l) of Section 34177 
of the Dissolution Act. 

“Redevelopment Plan” means the Redevelopment Plan for the Upland Community 
Redevelopment Project (A Merged Project), approved and adopted by the City Council of the City by 
Ordinance No.  1431 on July 12, 1988, as amended by Ordinance No. 1607 on July 12, 1994, 
Ordinance No. 1630 on May 28, 1996 and Ordinance No. 1801 on July 10, 2006, and includes any 
amendment thereof, hereafter or heretofore made pursuant to the Law. 

“Redevelopment Project Area,” “Redevelopment Project” or “Project Area” means the means 
the Project Area described in the Redevelopment Plan. 

“Refunded Bonds” means the refunded portion of the Bonds. 

“Registration Books” means the books maintained by the Trustee containing the registration 
and transfer information for the Bonds. 

“Regular Record Date” means the fifteenth day of the month preceding any Interest Payment 
Date whether or not such day is a Business Day. 

“Report” means a document in writing signed by an Independent Financial Consultant and 
including: 

(a) A statement that the person or firm making or giving such Report has read the 
pertinent provisions of the Indenture to which such Report relates; 

(b) A brief statement as to the nature and scope of the examination or 
investigation upon which the Report is based; and 

(c) A statement that, in the opinion of such person or firm, sufficient examination 
or investigation was made as is necessary to enable said consultant to express an informed opinion 
with respect to the subject matter referred to in the Report. 

“Reserve Account” means the account by that name referenced in Section 4.3 hereof. 

“Reserve Requirement” means, as of the date of computation, an amount equal to the 
combined lesser of (i) Maximum Annual Debt Service on the Bonds and any Parity Bonds, (ii) 10% 
of the net proceeds of the Bonds and any Parity Bonds, or (iii) 125% of the average Annual Debt 
Service on all Bonds and Parity Bonds Outstanding. 

“Redevelopment Obligation Retirement Fund” means the fund by that name established 
pursuant to Health & Safety Code Section 34170.5 (b) and administered by the Successor Agency. 
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“Real Property Tax Trust Fund” or “RPTTF” means the fund by that name established 
pursuant to Health & Safety Code Section 34170.5 (a) and administered by the County auditor-
controller. 

“State” means the State of California, United States of America. 

“Supplemental Indenture” means any indenture then in full force and effect which has been 
duly adopted by the Successor Agency under the Dissolution Act, or any act supplementary thereto 
or amendatory thereof, at a meeting of the Successor Agency duly convened and held, of which a 
quorum was present and acted thereon, amendatory of or supplemental to this Indenture or any 
indebtedness entered into in connection with the issuance of Parity Bonds; but only if and to the 
extent that such Supplemental Indenture is specifically authorized hereunder. 

“Statutory Pass-Through Amounts” means amounts paid to affected taxing agencies, if any, 
pursuant to Sections 33607.5 and/or 33607.7 of the Law and Section 34183 of the Dissolution Act. 

“Tax Certificate” means that certain Tax Certificate executed by the Successor Agency with 
respect to the Bonds. 

“Trustee” means U.S. Bank National Association, a national banking association, its 
successors and assigns, and any other corporation or association which may at any time be 
substituted in its place, as provided in this Indenture. 

“2006 Bonds” means the Prior Agency’s $15,000,000 Upland Community Redevelopment 
Project (A Merged Project), Tax Allocation Refunding Bonds, Issue of 2006. 

“2006 Bonds Escrow Bank” means U.S. Bank National Association, a national banking 
association, as escrow bank under the Escrow Agreement. 

“2006 Bonds Escrow Fund” means the trust fund established under the 2006 Bonds Escrow 
Agreement. 

“2006 Bonds Escrow Agreement” means the 2006 Bonds Escrow Agreement between the 
Successor Agency and the 2006 Bonds Escrow Bank effecting the refunding of the Refunded Bonds. 

“2006 Indenture” means the Indenture of Trust dated as of November 1, 2006 providing for 
the issuance of the 2006 Bonds. 

“2013 Bonds” means the Successor Agency’s $22,090,000 Upland Community 
Redevelopment Project (A Merged Project), Tax Allocation Refunding Bonds, Issue of 2013. 

“2013 Indenture” means the Indenture of Trust dated as of May 1, 2013 providing for the 
issuance of the 2013 Bonds. 

“Upland Community Redevelopment Agency” or “Prior Agency” means the Upland 
Community Redevelopment Agency.   

“Written Request of the Successor Agency” or “Written Certificate of the Successor Agency” 
means a request or certificate, in writing signed by the Executive Director, Secretary or Finance 
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Officer of the Successor Agency or by any other officer of the Successor Agency duly authorized by 
the Successor Agency for that purpose. 

Section 1.3 Rules of Construction.  All references herein to “Articles,” “Sections” and 
other subdivisions are to the corresponding Articles, Sections or subdivisions of this Indenture, and 
the words “herein”, “hereof,” “hereunder” and other words of similar import refer to this Indenture as 
a whole and not to any particular Article, Section or subdivision hereof. 

ARTICLE II 
 

AUTHORIZATION AND TERMS 

Section 2.1 Authorization of Bonds. 

(a) Bonds in the aggregate principal amount of __________ Thousand Dollars 
($__________) are hereby authorized to be issued by the Successor Agency under and subject to the 
terms of this Indenture and the Act.  This Indenture constitutes a continuing agreement with the 
Trustee for the benefit of the Owners of all of the Bonds issued or to be issued hereunder and then 
Outstanding to secure the full and final payment of principal and redemption premiums (if any) and 
the interest on all Bonds which may from time to time be executed and delivered hereunder, subject 
to the covenants, agreements, provisions and conditions herein contained.  The Bonds shall be 
designated the “Successor Agency to the Upland Community Redevelopment Agency, Upland 
Community Redevelopment Project (A Merged Project), Tax Allocation Refunding Bonds, Issue of 
2015.” 

(b) The Bonds shall be and are special obligations of the Successor Agency and 
are secured by an irrevocable pledge of, and are payable as to principal, interest and premium, if any, 
on a parity the Parity Bonds from Pledged Tax Revenues and other funds as hereinafter provided.  
The Bonds, interest and premium, if any, thereon are not a debt of the City, the State or any of its 
political subdivisions (except the Successor Agency), and none of the City, the State nor any of its 
political subdivisions (except the Successor Agency) is liable on them.  In no event shall the Bonds, 
interest thereon and premium, if any, be payable out of any funds or properties other than those of the 
Successor Agency as set forth in this Indenture.  The Bonds do not constitute an indebtedness within 
the meaning of any constitutional or statutory debt limitation or restriction.  Neither the members of 
the Successor Agency nor any persons executing the Bonds are liable personally on the Bonds by 
reason of their issuance. 

The Bonds shall be and are equally secured together with any Parity Bonds, by an irrevocable 
pledge of the Pledged Tax Revenues and other funds as hereinafter provided, without priority for 
number, maturity, date of sale, date of execution or date of delivery, except as expressly provided 
herein. 

Nothing in this Indenture shall preclude:  (a) the payment of the Bonds from the proceeds of 
refunding bonds issued pursuant to the Law, or (b) the payment of the Bonds from any legally 
available funds.  Nothing in this Indenture shall prevent the Successor Agency from making 
advances of its own funds, however derived, to any of the uses and purposes mentioned in this 
Indenture. 
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The Successor Agency shall have the right to defease the Bonds and be discharged from the 
lien of this Indenture in accordance with the provision of Section 9.3 hereof.  If the Successor 
Agency shall cause to be paid, or shall have made provision to pay upon maturity or upon 
redemption prior to maturity, to the Bondowners the principal of, premium, if any, and interest to 
become due on the Bonds, through setting aside trust funds or setting apart in a reserve fund or 
special trust account created pursuant to this Indenture or otherwise, or through the irrevocable 
segregation for that purpose in some sinking fund or other fund or trust account with a fiscal agent or 
otherwise, moneys sufficient therefor, including, but not limited to, interest earned or to be earned on 
the investment of such funds, then the lien of this Indenture, including, without limitation, the pledge 
of the Pledged Tax Revenues, and all other rights granted hereby, shall cease, terminate and become 
void and be discharged and satisfied, and the principal of, premium, if any, and interest on the Bonds 
shall no longer be deemed to be outstanding and unpaid; provided, however, that nothing in this 
Indenture shall require the deposit of more than such amount as may be sufficient, taking into 
account both the principal amount of such funds and the interest to become due on the investment 
thereof, to implement any refunding of the Bonds. 

Section 2.2 Term of Bonds.  The Bonds shall be issued in fully registered form without 
coupons in denominations of $5,000 or any integral multiple thereof and the Bonds shall mature on 
September 1, in the years and in the amounts and shall bear interest at the rate per annum as follows: 

Maturity Date 

September 1 Principal Amount Interest Rate 

  $  % 
   
   
   
   
   
   
   
   
   
   

 
Interest on the Bonds shall be payable on each Interest Payment Date to the person whose 

name appears on the Registration Books as the Owner thereof as of the Regular Record Date 
immediately preceding each such Interest Payment Date, such interest to be paid by check or draft of 
the Trustee mailed on the Interest Payment Date by first class mail to such Owner at the address of 
such Owner as it appears on the Registration Books; provided, however, that upon the written request 
of any Owner of at least $1,000,000 in principal amount of Bonds received by the Trustee at least 
fifteen (15) days prior to such Regular Record Date, payment shall be made by wire transfer in 
immediately available funds to an account in the United States designated by such Owner.  Principal 
of and redemption premium (if any) on any Bond shall be paid upon presentation and surrender 
thereof, at maturity or redemption, at the Trust Office of the Trustee.  Both the principal of and 
interest and premium (if any) on the Bonds shall be payable in lawful money of the United States of 
America Interest shall be calculated based upon a 360-day year of twelve thirty-day months. 
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Each Bond shall be initially dated as of the Delivery Date and shall bear interest from the 
Interest Payment Date next preceding the date of authentication thereof, unless (a) it is authenticated 
after a Regular Record Date and on or before the following Interest Payment Date, in which event it 
shall bear interest from such Interest Payment Date; or (b) a Bond is authenticated on or before 
[August 1, 2015], in which event it shall bear interest from the Delivery Date; provided, however, 
that if, as of the date of authentication of any Bond, interest thereon is in default, such Bond shall 
bear interest from the Interest Payment Date to which interest has previously been paid or made 
available for payment thereon. 

Section 2.3 Redemption of Bonds. 

(a) Optional Redemption.  The Bonds maturing on or before [September 1, 2025] 
are not subject to redemption prior to maturity.  The Bonds maturing on and after [September 1, 
2026] are subject to redemption prior to maturity in whole, or in part in the manner determined by the 
Successor Agency, on any date on or after [September 1, 2025], from any available source of funds, 
at a redemption price equal to the principal amount of the Bonds to be redeemed, together with 
accrued interest thereon to the redemption date, without premium. 

(b) Purchase in Lieu of Redemption.  In lieu of optional redemption of Bonds, 
amounts on deposit in the Redevelopment Obligation Retirement Fund (to the extent not required to 
be transferred to the Trustee during the current Bond Year) may also be used and withdrawn by the 
Successor Agency at any time for the purchase of the Bonds at public or private sale as and when and 
at such prices (including brokerage and other charges and including accrued interest) as the 
Successor Agency may in its discretion determine.  The par amount of any of the Bonds so purchased 
by the Successor Agency and surrendered to the Trustee for cancellation in any twelve-month period 
ending on August 15, in any year will be credited towards and will reduce the principal amount of the 
Bonds otherwise required to be redeemed on the following September 1 pursuant to this Indenture. 

(c) Notice of Redemption.  The Successor Agency shall be required to give the 
Trustee written notice of its intention to redeem Bonds at least forty-five (45) days prior to the date 
fixed for such redemption, or such lesser number of days as permitted by the Trustee.  The Trustee 
on behalf of and at the expense of the Agency will mail (by first class mail, postage prepaid) notice 
of any redemption at least 30 but not more than 60 days prior to the redemption date, to (i) the 
Owners of any Bonds designated for redemption at their respective addresses appearing on the 
Registration Books, and (ii) to the Municipal Securities Rulemaking Board via its Electronic 
Municipal Market Access system, or any successor thereto; but such mailing will not be a condition 
precedent to such redemption and neither failure to receive any such notice nor any defect therein 
will affect the validity of the proceedings for the redemption of such Bonds or the cessation of the 
accrual of interest thereon.  Such notice will state the redemption date and the redemption price, will 
designate the CUSIP number of the Bonds to be redeemed, state the individual number of each Bond 
to be redeemed or state that all Bonds between two stated numbers (both inclusive) or all of the 
Bonds Outstanding (or all Bonds of a maturity) are to be redeemed, and will require that such Bonds 
be then surrendered at the Corporate Trust Office of the Trustee for redemption at the said 
redemption price, giving notice also that further interest on such Bonds will not accrue from and after 
the redemption date. 

With respect to any notice of optional redemption of Bonds, such notice shall state that such 
redemption shall be conditional upon the receipt by the Trustee on or prior to the date fixed for such 
redemption of moneys sufficient to pay the principal of, premium, if any, and interest on such Bonds 
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to be redeemed and that, if such moneys shall not have been so received, said notice shall be of no 
force and effect and the Trustee shall not be required to redeem such Bonds.  In the event that such 
notice of redemption contains such a condition and such moneys are not so received, the redemption 
shall not be made, and the Trustee shall within a reasonable time thereafter give notice, in the manner 
in which the notice of redemption was given, that such moneys were not so received. 

Section 2.4 Form of Bonds.  The Bonds, the form of Trustee’s certificate of 
authentication, and the form of assignment to appear thereon, shall be substantially in the form set 
forth in Exhibit A attached hereto and by this reference incorporated herein, with necessary or 
appropriate variations, omissions and insertions, as permitted or required by this Indenture. 

Section 2.5 Execution of Bonds.  The Bonds shall be executed on behalf of the Successor 
Agency by the signature of its Executive Director and the signature of its Secretary who are in office 
on the date of execution and delivery of this Indenture or at any time thereafter.  Either or both of 
such signatures may be made manually or may be affixed by facsimile thereof.  If any officer whose 
signature appears on any Bond ceases to be such officer before delivery of the Bonds to the 
purchaser, such signature shall nevertheless be as effective as if the officer had remained in office 
until the delivery of the Bonds to the purchaser.  Any Bond may be signed and attested on behalf of 
the Successor Agency by such persons as at the actual date of the execution of such Bond shall be the 
proper officers of the Successor Agency although on the date of such Bond any such person shall not 
have been such officer of the Successor Agency. 

Only such of the Bonds as shall bear thereon a certificate of authentication in the form set 
forth in Exhibit A hereto, manually executed and dated by and in the name of the Trustee by the 
Trustee, shall be valid or obligatory for any purpose or entitled to the benefits of this Indenture, and 
such certificate of the Trustee shall be conclusive evidence that such Bonds have been duly 
authenticated and delivered hereunder and are entitled to the benefits of this Indenture.  In the event 
temporary Bonds are issued pursuant to Section 2.9 hereof, the temporary Bonds shall bear thereon a 
certificate of authentication manually executed and dated by the Trustee, shall be initially registered 
by the Trustee, and, until so exchanged as provided under Section 2.9 hereof, the temporary Bonds 
shall be entitled to the same benefits pursuant to this Indenture as definitive Bonds authenticated and 
delivered hereunder. 

Section 2.6 Transfer of Bonds.  Any Bond may, in accordance with its terms, be 
transferred, upon the Registration Books, by the person in whose name it is registered, in person or 
by a duly authorized attorney of such person, upon surrender of such Bond to the Trustee at its Trust 
Office for cancellation, accompanied by delivery of a written instrument of transfer in a form 
acceptable to the Trustee, duly executed.  Whenever any Bond or Bonds shall be surrendered for 
registration of transfer, the Successor Agency shall execute and the Trustee shall authenticate and 
deliver a new Bond or Bonds, of like series, interest rate, maturity and principal amount of authorized 
denominations.  The Trustee shall collect any tax or other governmental charge on the transfer of any 
Bonds pursuant to this Section 2.6.  The cost of printing any Bonds and any services rendered or any 
expenses incurred by the Trustee in connection with any exchange or transfer shall be paid by the 
Successor Agency. 

The Trustee may refuse to transfer, under the provisions of this Section 2.6, either (a) any 
Bonds during the period established by the Trustee for the selection of Bonds for redemption, or 
(b) any Bonds selected by the Trustee for redemption pursuant to the provisions of Section 2.3. 
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Section 2.7 Exchange of Bonds.  Bonds may be exchanged at the Trust Office of the 
Trustee for a like aggregate principal amount of Bonds of other authorized denominations of the 
same series, interest rate and maturity.  The Trustee shall collect any tax or other governmental 
charge on the exchange of any Bonds pursuant to this Section 2.7.  The cost of printing any Bonds 
and any services rendered or any expenses incurred by the Trustee in connection with any exchange 
or transfer shall be paid by the Successor Agency. 

The Trustee may refuse to exchange, under the provisions of this Section 2.7, either (a) any 
Bonds during the period established by the Trustee for the selection of Bonds for redemption or 
(b) any Bonds selected by the Trustee for redemption pursuant to the provisions of Section 2.3. 

Section 2.8 Registration Books.  The Trustee will keep or cause to be kept, at its Trust 
Office, sufficient records for the registration and registration of transfer of the Bonds, which shall at 
all times during normal business hours be open to inspection by the Successor Agency with 
reasonable prior notice; and, upon presentation for such purpose, the Trustee shall, under such 
reasonable regulations as it may prescribe, register or transfer or cause to be registered or transferred, 
on the Registration Books, Bonds as hereinbefore provided. 

Section 2.9 Temporary Bonds.  The Bonds may be initially issued in temporary form 
exchangeable for definitive Bonds when ready for delivery.  The temporary Bonds may be printed, 
lithographed or typewritten, shall be of such denominations as may be determined by the Successor 
Agency, and may contain such reference to any of the provisions of this Indenture as may be 
appropriate.  Every temporary Bond shall be executed by the Successor Agency upon the same 
conditions and in substantially the same manner as the definitive Bonds.  If the Successor Agency 
issues temporary Bonds it will execute and furnish definitive Bonds without delay, and thereupon the 
temporary Bonds shall be surrendered, for cancellation, in exchange therefor at the Trust Office of 
the Trustee, and the Trustee shall deliver in exchange for such temporary Bonds an equal aggregate 
principal amount of definitive Bonds of authorized denominations.  Until so exchanged, the 
temporary Bonds shall be entitled to the same benefits pursuant to this Indenture as definitive Bonds 
authenticated and delivered hereunder. 

Section 2.10 Bonds Mutilated, Lost, Destroyed or Stolen.  If any Bond shall become 
mutilated, the Successor Agency, at the expense of the Owner of such Bond, shall execute, and the 
Trustee shall thereupon deliver, a new Bond of like amount and maturity in exchange and 
substitution for the Bond so mutilated, but only upon surrender to the Trustee of the Bond so 
mutilated.  Every mutilated Bond so surrendered to the Trustee shall be canceled by it.  If any Bond 
shall be lost, destroyed or stolen, evidence of such loss, destruction or theft may be submitted to the 
Successor Agency and the Trustee and, if such evidence is satisfactory to both and indemnity 
satisfactory to them shall be given, the Successor Agency, at the expense of the Owner, shall execute, 
and the Trustee shall thereupon authenticate and deliver, a new Bond of like amount and maturity in 
lieu of and in substitution for the Bond so lost, destroyed or stolen.  The Successor Agency may 
require payment of a sum not exceeding the actual cost of preparing each new Bond issued under this 
Section 2.10 and of the expenses which may be incurred by the Successor Agency and the Trustee in 
the premises.  Any Bond issued under the provisions of this Section in lieu of any Bond alleged to be 
lost, destroyed or stolen shall constitute an original additional contractual obligation on the part of 
the Successor Agency whether or not the Bond so alleged to be lost, destroyed or stolen shall be at 
any time enforceable by anyone, and shall be equally and proportionately entitled to the benefits of 
this Indenture with all other Bonds issued pursuant to this Indenture. 
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Section 2.11 Book-Entry Only System.  It is intended that the Bonds, be registered so as to 
participate in a securities depository system with DTC (the “DTC System”), as set forth herein.  The 
Bonds shall be initially issued in the form of a separate single fully registered Bond for each of the 
maturities of the Bonds in the name of Southwest Securities, Inc. and shall thereafter be assigned to 
and registered in the name of Cede & Co., as nominee of DTC.  The Successor Agency and the 
Trustee are authorized to execute and deliver such letters to or agreements with DTC as shall be 
necessary to effectuate the DTC System, including a representation letter in the form required by 
DTC (the “Representation Letter”).  In the event of any conflict between the terms of any such letter 
or agreement, including the Representation Letter, and the terms of this Indenture, the terms of this 
Indenture shall control.  DTC may exercise the rights of a Bondholder only in accordance with the 
terms hereof applicable to the exercise of such rights. 

With respect to the Bonds registered in the books of the Trustee in the name of Cede & Co., 
as nominee of DTC, the Successor Agency and the Trustee, shall have no responsibility or obligation 
to any broker-dealer, bank or other financial institution for which DTC holds Bonds from time to 
time as securities depository (each such broker-dealer, bank or other financial institution being 
referred to herein as a “DTC Participant”) or to any person on behalf of whom such a DTC 
Participant directly or indirectly holds an interest in the Bonds (each such person being herein 
referred to as an “Indirect Participant”).  Without limiting the immediately preceding sentence, 
Successor Agency and the Trustee shall have no responsibility or obligation with respect to (a) the 
accuracy of the records of DTC, Cede & Co. or any DTC Participant with respect to any ownership 
interest in the Bonds, (b) the delivery to any DTC Participant or any Indirect Participant or any other 
person, other than a Bondholder, as shown in the Register, of any notice with respect to the Bonds, 
including any notice of redemption, (c) the payment to any DTC Participant or Indirect Participant or 
any other Person, other than a Bondholder, as shown in the Register, of any amount with respect to 
principal of, premium, if any, or interest on, the Bonds or (d) any consent given by DTC as registered 
owner.  So long as certificates for the Bonds are not issued pursuant to Section 2.12 and the Bonds 
are registered to DTC, the Successor Agency, and the Trustee shall treat DTC or any successor 
securities depository as, and deem DTC or any successor securities depository to be, the absolute 
owner of the Bonds for all purposes whatsoever, including without limitation (i) the payment of 
principal and interest on the Bonds, (ii) giving notice of redemption and other matters with respect to 
the Bonds, (iii) registering transfers with respect to the Bonds and (iv) the selection of Bonds for 
redemption.  While in the DTC System, no person other than Cede & Co., or any successor thereto, 
as nominee for DTC, shall receive a Bond certificate with respect to any Bond.  Notwithstanding any 
other provision of this Indenture to the contrary, so long as any of the Bonds are registered in the 
name of Cede & Co., as nominee of DTC, all payments with respect to principal of, premium, if any, 
and interest on such Bonds and all notices with respect to such Bonds shall be made and given, 
respectively, in the manner provided in the Representation Letter. 

Upon delivery by DTC to the Trustee of written notice to the effect that DTC has determined 
to substitute a new nominee in place of Cede & Co., and subject to the provisions in this Indenture 
with respect to interest checks being mailed to the registered owner at the close of business on the 
Record Date applicable to any Interest Payment Date, the name “Cede & Co.” in this Indenture shall 
refer to such new nominee of DTC. 

Section 2.12 Successor Securities Depository; Transfers Outside Book-Entry Only System.  
DTC may determine to discontinue providing its services with respect to the Bonds at any time by 
giving written notice to the Successor Agency and the Trustee and discharging its responsibilities 
with respect thereto under applicable law.  The Successor Agency, without the consent of any other 
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person, but following written notice to the Successor Agency and the Trustee, may terminate the 
services of DTC with respect to the Bonds.  Upon the discontinuance or termination of the services 
of DTC with respect to the Bonds pursuant to the foregoing provisions, unless a substitute securities 
depository is appointed to undertake the functions of DTC hereunder, the Successor Agency, at the 
expense of the Successor Agency, is obligated to deliver Bond certificates to the beneficial owners of 
the Bonds, as described in this Indenture, and the Bonds shall no longer be restricted to being 
registered in the books of the Trustee in the name of Cede & Co. as nominee of DTC, but may be 
registered in whatever name or name Bondowner transferring or exchanging Bonds shall designate to 
the Trustee in writing, in accordance with the provisions of this Indenture.  The Successor Agency 
may determine that the Bonds shall be registered in the name of and deposited with a successor 
depository operating a securities depository system, qualified to act as such under Section 17(a) of 
the Securities Exchange Act of 1934, as amended, as may be acceptable to the Successor Agency, or 
such depository’s agent or designee. 

ARTICLE III 
 

DEPOSIT AND APPLICATION OF PROCEEDS 
OF BONDS; PARITY DEBT 

Section 3.1 Issuance of Bonds.  Upon the execution and delivery of this Indenture and 
receipt by the Successor Agency of evidence satisfactory to it of satisfaction of the conditions 
precedent to issuance of the Bonds, the Successor Agency shall execute and deliver Bonds in the 
aggregate principal amount of __________ Thousand Dollars ($__________) to the Trustee and the 
Trustee shall authenticate and deliver the Bonds upon the Written Request of the Successor Agency. 

Section 3.2 Application of Proceeds of Bonds.  (a) On the Delivery Date the proceeds of 
sale of the Bonds shall be paid to the Trustee and said amount together with moneys transferred from 
the Funds and Accounts held in connection with the Refunded Bonds shall be applied as follows: 

(i) The Trustee shall deposit the amount of $__________ into the 
Reserve Account of the Debt Service Fund; 

(ii) The Trustee shall transfer the amount of $__________ to the 2006 
Bonds Escrow Bank for deposit in the 2006 Bonds Escrow Fund pursuant to the 2006 Bonds Escrow 
Agreement; and 

(iii) The Trustee shall deposit the amount of $__________ from Bond 
proceeds into the Costs of Issuance Fund. 

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

Moneys deposited in the 2006 Bonds Escrow Fund pursuant to Section 3.2(a)(ii) hereof shall 
be held by the 2006 Bonds Escrow Bank and used to pay the principal of, interest on and redemption 
price of the Refunded Bonds in accordance with the provisions of the 2006 Bonds Escrow 
Agreement. 

Section 3.3 Costs of Issuance Fund.  There is hereby established a separate fund to be 
known as the “Costs of Issuance Fund,” which shall be held by the Trustee in trust.  The moneys in 
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the Costs of Issuance Fund shall be used and withdrawn by the Trustee from time to time to pay the 
Costs of Issuance upon submission of a Written Request of the Successor Agency stating the person 
to whom payment is to be made, the amount to be paid, the purpose for which the obligation was 
incurred and that such payment is a proper charge against said Fund.  On the date which is three (3) 
months following the Delivery Date, or upon the earlier Written Request of the Successor Agency, 
all amounts (if any) remaining in the Costs of Issuance Fund shall be withdrawn therefrom by the 
Trustee and transferred to the Debt Service Fund and the Trustee shall close the Costs of Issuance 
Fund.   

Section 3.4 Issuance of Parity Bonds.  In addition to the Bonds, subject to the 
requirements of this Indenture, the 2006 Indenture and the 2013 Indenture, the Successor Agency 
may issue or incur Parity Bonds in such principal amount as shall be determined by the Successor 
Agency, pursuant to a separate or Supplemental Indenture adopted or entered into by the Successor 
Agency and Trustee and for such purposes as are permitted under the Dissolution Act, including 
without limitation Section 34177.5 thereof.  The Successor Agency may issue or incur such Parity 
Bonds subject to the following specific conditions precedent: 

(a) The Successor Agency will be in compliance with all covenants set forth in 
this Indenture, the 2006 Indenture and the 2013 Indenture; 

(b) The Oversight Board shall have approved the issuance of Parity Bonds; 

(c) The Parity Bonds will be on such terms and conditions as may be set forth in 
a separate or Supplemental Indenture, which will provide for (i) bonds substantially in accordance 
with this Indenture, the 2006 Indenture and the 2013 Indenture, and (ii) the deposit of moneys into 
the Reserve Account in an amount sufficient, together with the balance of the Reserve Account, to 
equal the Reserve Requirement on all Bonds and Parity Bonds expected to be outstanding; 

(d) Receipt of a certificate or opinion of an Independent Financial Consultant 
stating: 

(i) For the current and each future Bond Year the debt service for each 
such Bond Year with respect to all Bonds and Parity Bonds reasonably expected to be outstanding 
following the issuance of the Parity Bonds; 

(ii) For the then current Fiscal Year, the Pledged Tax Revenues to be 
received by the Successor Agency based upon the most recently certified assessed valuation of 
taxable property in the Project Area provided by the appropriate officer of the County; 

(iii) For each future Fiscal Year, the Pledged Tax Revenues referred to in 
item (ii) together with (a) the amount determined in accordance with Section 51(a) of the California 
Revenue and Taxation Code and (b) the amount of Pledged Tax Revenues to be payable with respect 
to construction completed but not yet on the tax rolls, and taking into account the expiration of the 
time to receive Pledged Tax Revenues with respect to any portion of the Project Area and any 
amounts to be paid pursuant to the Pass Through Agreements and the Statutory Pass-Through 
Amounts; and 

(iv) That for the then current Fiscal Year, the Pledged Tax Revenues 
referred to in item (ii) and for each future Fiscal Year the Pledged Tax Revenues referred to in item 

Page 28 of 65
ECONOMIC REFUNDING OF THE UPLAND COMMUNITY REDEVELOPMENT AGENCY UPLAND COMMUNITY REDEVELOPMENT PROJECT TAX ALLOCATION REFUNDED BOND ISSUE OF 2006 [PARTIAL REFUNDING]



 

19 
DOCSOC/1699685v2/200462-0001 

(iii) are at least equal to the sum of 125% of the Maximum Annual Debt Service with respect to 
amounts referred to in item (i) above (excluding debt service with respect to any portion of the Parity 
Bonds deposited in an escrowed proceeds account to the extent such debt service is paid from 
earnings on the investment of such funds), and, for the then current Fiscal Year, 100% of Annual 
Debt Service with respect to any subordinate debt and that the Successor Agency is entitled under the 
Dissolution Act, the Law and the Redevelopment Plan to receive taxes under Section 33670 of the 
Law in an amount sufficient to meet expected debt service with respect to all Bonds and Parity 
Bonds. 

(e) Such Parity Bonds will mature on and interest will be payable on the same 
dates as the Bonds (except the first interest payment may be from the date of the Parity Bonds until 
the next succeeding March 1 or September l) provided, however, nothing herein shall preclude the 
Successor Agency from issuing and selling Parity Bonds which do not pay current interest. 

Section 3.5 Validity of Bonds.  The validity of the authorization and issuance of the 
Bonds shall not be dependent upon the completion of the Redevelopment Project or upon the 
performance by any person of his obligation with respect to the Redevelopment Project. 

ARTICLE IV 
 

SECURITY OF BONDS; FLOW OF FUNDS 

Section 4.1 Security of Bonds; Equal Security.  Except as provided in Sections 4.2 and 
6.6, the Bonds shall be equally secured by a pledge and lien on all of the Pledged Tax Revenues and 
on all of the moneys in the Redevelopment Obligation Retirement Fund and the Debt Service Fund 
(including the Interest Account, the Principal Account and the Reserve Account therein) on a parity 
with the first pledge of and lien thereon of the Parity Bonds without preference or priority for series, 
issue, number, dated date, sale date, date of execution or date of delivery.  Except for the Pledged 
Tax Revenues and such moneys, no funds or properties of the Successor Agency shall be pledged to, 
or otherwise liable for, the payment of principal of or interest or redemption premium (if any) on the 
Bonds. 

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

Section 4.2 Redevelopment Obligation Retirement Fund, Debt Service Fund, Deposit of 
Pledged Tax Revenues.  There has been established a special trust fund known as the 
“Redevelopment Obligation Retirement Fund,” which shall be held by the Successor Agency 
pursuant to Section 34170.5(b) of the Dissolution Act.  There is hereby continued a special trust fund 
known as the “Debt Service Fund” and the accounts therein referred to below which shall be held by 
the Trustee in accordance with the 2006 Indenture, the 2013 Indenture and this Indenture.  The 
Successor Agency shall deposit all of the Pledged Tax Revenues received in any Bond Year from the 
RPTTF in accordance with the Dissolution Act in the Redevelopment Obligation Retirement Fund 
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promptly upon receipt thereof by the Successor Agency, and promptly thereafter shall transfer 
amounts therein to the Trustee for deposit in the Debt Service Fund established and held under the 
2006 Indenture, the 2013 Indenture, and continued under this Indenture until such time that the 
aggregate amounts on deposit in such Debt Service Fund equal the aggregate amounts required to be 
deposited into the Interest Account, the Principal Account and the Reserve Account in such Bond 
Year pursuant to Section 4.3 of the 2006 Indenture, the 2013 Indenture and this Indenture and for 
deposit in such Bond Year in the funds and accounts established with respect to Parity Bonds, as 
provided in any Supplemental Indenture. 

Section 4.3 Transfer of Amounts by the Trustee.  There are hereby created accounts 
within the Debt Service Fund as set forth below, to be known respectively as the Bonds Interest 
Account, the Bonds Principal Account and the Bonds Reserve Account.  At the same time as moneys 
are transferred pursuant to Section 4.3 of the 2006 Indenture and the 2013 Indenture for the payment 
of the 2006 Bonds and the 2013 Bonds, respectively, moneys in the Debt Service Fund will be 
transferred by the Trustee in the following amounts at the following times, for deposit in the 
following respective accounts within the Debt Service Fund, which are hereby established with the 
Trustee, in the following order of priority: 

(a) Bonds Interest Account.  On or before the 5th Business Day preceding each 
Interest Payment Date, the Trustee will withdraw from the Debt Service Fund and transfer to the 
Bonds Interest Account an amount which, when added to the amount contained in the Bonds Interest 
Account on that date, will be equal to the aggregate amount of the interest becoming due and payable 
on the Outstanding Bonds on such Interest Payment Date.  No such transfer and deposit need be 
made to the Bonds Interest Account if the amount contained therein is at least equal to the interest to 
become due on the next succeeding Interest Payment Date upon all of the Outstanding Bonds.  
Subject to this Indenture, all moneys in the Interest Account will be used and withdrawn by the 
Trustee solely for the purpose of paying the interest on the Bonds as it becomes due and payable 
(including accrued interest on any Bonds redeemed prior to maturity pursuant to this Indenture). 

(b) Bonds Principal Account.  On or before the 5th Business Day preceding each 
September 1 in each calendar year beginning [September 1, 2015], the Trustee will withdraw from 
the Debt Service Fund and transfer to the Bonds Principal Account an amount equal to the principal 
payments becoming due and payable on Outstanding Bonds and Parity Bonds on such September 1, 
to the extent monies on deposit in the Redevelopment Obligation Retirement Fund are available 
therefor.  No such transfer and deposit need be made to the Principal Account if the amount 
contained therein is at least equal to the principal payments to become due on such September 1 on 
all Outstanding Bonds.  Subject to this Indenture, all moneys in the Principal Account will be used 
and withdrawn by the Trustee solely for the purpose of paying the principal payments of the Bonds 
as it becomes due and payable. 

(c) Bonds Reserve Account.  In the event the moneys on deposit in the Debt 
Service Fund five (5) Business Days before any Interest Payment Date are less than the full amount 
of the interest and principal payments required to be deposited, the Trustee will, five (5) Business 
Days before such Interest Payment Date, withdraw from the Bonds Reserve Account an amount 
equal to any such deficiency and will notify the Successor Agency of any such withdrawal.  Promptly 
upon receipt of any such notice, the Successor Agency will withdraw from the Redevelopment 
Obligation Retirement Fund and transfer to the Trustee for deposit in the Reserve Account an amount 
when added to the amount on deposit in the Reserve Account for the 2006 Bonds and the 2013 
Bonds will be sufficient to maintain the Reserve Requirement on deposit in the Reserve Account, the 
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2006 Bonds Reserve Account, the 2013 Bonds Reserve Account and the Reserve Account of any 
additional Parity Bonds.  If there is not sufficient moneys in the Redevelopment Obligation 
Retirement Fund to transfer an amount when added to the amount on deposit in the Reserve Account 
will be sufficient to maintain the Reserve Requirement on deposit in the Reserve Account, the 2006 
Bonds Reserve Account, the 2013 Bonds Reserve Account and the Reserve Account for any 
additional Parity Bonds, the Successor Agency will have an obligation to continue making transfers 
of Pledged Tax Revenues into the Debt Service Fund, as such revenues become available, and 
thereafter, as moneys become available in the Debt Service Fund, the Trustee will make transfers to 
the Reserve Account, the 2006 Bonds Reserve Account, the 2013 Bonds Reserve Account and the 
Reserve Account for any additional Parity Bonds until there is an amount sufficient to maintain the 
Reserve Requirement on deposit in the Reserve Account, the 2006 Bonds Reserve Account, the 2013 
Bonds Reserve Account and the Reserve Account for any additional Parity Bonds.  No such transfer 
and deposit need be made to the Reserve Account (or any subaccount therein) so long as there is on 
deposit therein a sum at least equal to the Reserve Requirement.  Subject to this Indenture all money 
in the Reserve Account will be used and withdrawn by the Trustee solely for the purpose of making 
transfers to the Interest Account and the Principal Account, in such order of priority, in the event of 
any deficiency at any time in any of such accounts or for the retirement of all the Bonds then 
Outstanding, except that so long as the Successor Agency is not in default hereunder, any amount in 
the Reserve Account in excess of the Reserve Requirement will be withdrawn from the Reserve 
Account semiannually on or before the 5th Business Day preceding March 1 and September 1 by the 
Trustee and deposited in the Interest Account.  All amounts in the Reserve Account on the 5th 
Business Day preceding the final Interest Payment Date will be withdrawn from the Reserve Account 
and will be transferred either (i) to the Interest Account and the Principal Account, in such order, to 
the extent required to make the deposits then required to be made or, (ii) if the Successor Agency 
shall have caused to be deposited with the Trustee an amount sufficient to make the deposits required 
by this Indenture, then at the Written Request of the Successor Agency such amount shall be 
transferred as directed by the Successor Agency.  The prior written consent of the Insurer shall be a 
condition precedent to the deposit of any credit instrument provided in lieu of a cash deposit into the 
Reserve Account, if any.  Notwithstanding anything to the contrary set forth in the Indenture, 
amounts on deposit in the Reserve Account shall be applied solely to the payment of debt service due 
on the Bonds. 

At the time the Bonds mature, amounts on deposit in the Reserve Account shall be 
transferred to the Reserve Account for any Parity Bonds to the extent necessary to maintain the 
Reserve Requirement on the Parity Bonds then outstanding. 

(d) Equal Rights.  It is the intention of the Successor Agency that the Bonds and 
Parity Bonds shall be secured by and payable from all moneys deposited in the Redevelopment 
Obligation Payment Fund on an equal basis.  To the extent that moneys deposited in the 
Redevelopment Obligation Payment Fund are insufficient to pay debt service on the Bonds and 
Parity Bonds as it becomes due, the Bonds and Parity Bonds shall be payable on a pro-rata basis from 
all available moneys deposited in the Redevelopment Obligation Payment Fund. 

Section 4.4 Rebate Fund.  The Trustee shall establish the Rebate Fund and the Successor 
Agency shall comply with the requirements below.  All money at any time deposited in the Rebate 
Fund shall be held by the Trustee in trust, for payment to the United States Treasury.  All amounts on 
deposit in the Rebate Fund shall be governed by this Section and the applicable Tax Certificate, 
unless the Successor Agency obtains an opinion of Bond Counsel that the exclusion from gross 
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income of interest on the Bonds will not be adversely affected for federal income tax purposes if such 
requirements are not satisfied. 

(a) Excess Investment Earnings 

(i) Computation.  Within 55 days of the end of each fifth Computation 
Year with respect to the Bonds, the Successor Agency shall calculate or cause to be calculated the 
amount of rebatable arbitrage, in accordance with Section 148(f)(2) of the Code and Section 1.148-3 
of the Rebate Regulations (taking into account any applicable exceptions with respect to the 
computation of the rebatable arbitrage, described, if applicable, in the Tax Certificate (e.g. the 
temporary investments exception of Section 148(f)(4)(B) and the construction expenditure exception 
of Section 148(f)(4)(C) of the Code), for this purpose treating the last day of the applicable 
Computation Year as a computation date, within the meaning of Section 1.148-1(b) of the Rebate 
Regulations (the “Rebatable Arbitrage”).  The Successor Agency shall obtain expert advice as to the 
amount of the Rebatable Arbitrage to comply with this Section. 

(ii) Transfer.  Within 55 days of the end of each fifth Computation Year 
with respect to the Bonds, upon the written direction of an authorized officer, an amount shall be 
deposited to the Rebate Fund by the Trustee from any legally available funds, including the other 
funds and accounts established herein, so that the balance in the Rebate Fund shall equal the amount 
of Rebatable Arbitrage so calculated in accordance with clause (i) of this Section 4.4(a).  In the event 
that immediately following the transfer required by the previous sentence, the amount then on deposit 
to the credit of the Rebate Fund exceeds the amount required to be on deposit therein, upon written 
instructions from the Finance Officer, the Trustee shall withdraw the excess from the Rebate Fund 
and then credit the excess to the Debt Service Fund. 

(iii) Payment to the Treasury.  The Successor Agency shall direct the 
Trustee in writing to pay to the United States Treasury, out of amounts in the Rebate Fund. 

(X) Not later than 60 days after the end of (A) the fifth 
Computation Year with respect to the Bonds, and (B) each applicable fifth Computation Year 
thereafter, an amount equal to at least 90% of the Rebatable Arbitrage calculated as of the end of 
such Computation Year; and 

(Y) Not later than 60 days after the payment of all the Bonds, an 
amount equal to 100% of the Rebatable Arbitrage calculated as of the end of such applicable 
Computation Year, and any income attributable to the Rebatable Arbitrage, computed in accordance 
with Section 148(f) of the Code. 

In the event that, prior to the time of any payment required to be made from the 
Rebate Fund, the amount in the Rebate Fund is not sufficient to make such payment when such 
payment is due, the Successor Agency shall calculate or cause to be calculated the amount of such 
deficiency and deposit an amount received from any legally available source, including the other 
funds and accounts established herein, equal to such deficiency in the Rebate Fund prior to the time 
such payment is due.  Each payment required to be made pursuant to this Subsection 4.4(a)(iii) shall 
be made to the Internal Revenue Service Center, Ogden, Utah 84201 on or before the date on which 
such payment is due, and shall be accompanied by Internal Revenue Service Form 8038-T prepared 
by the Successor Agency, or shall be made in such other manner as provided under the Code. 
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(b) Disposition of Unexpended Funds.  Any funds remaining in the Rebate Fund 
after redemption and payment of the Bonds and the payments described in Section 4.4(a)(iii), shall be 
transferred by the Trustee to the Successor Agency at the written direction of the Successor Agency 
and utilized in any manner by the Successor Agency. 

(c) Survival of Defeasance.  Notwithstanding anything in this Section 4.4 or this 
Indenture to the contrary, the obligation to comply with the requirements of this Section shall survive 
the defeasance of the Bonds and any Parity Bonds. 

(d) Trustee Responsible.  The Trustee shall have no obligations or responsibilities 
under this Section other than to follow the written directions of the Successor Agency.  The Trustee 
shall have no responsibility to make any calculations of rebate or to independently review or verify 
such calculations. 

ARTICLE V 
 

OTHER COVENANTS OF THE SUCCESSOR AGENCY 

Section 5.1 Covenants of the Successor Agency.  As long as the Bonds are outstanding 
and unpaid, the Successor Agency shall (through its proper members, officers, agents or employees) 
faithfully perform and abide by all of the covenants, undertakings and provisions contained in this 
Indenture or in any Bond issued hereunder, including the following covenants and agreements for the 
benefit of the Bondowners which are necessary, convenient and desirable to secure the Bonds and the 
Parity Bonds and will tend to make them more marketable; provided, however, that the covenants do 
not require the Successor Agency to expend any funds other than the Pledged Tax Revenues: 

Covenant 1.  Use of Proceeds; Management and Operation of Properties.  The Successor 
Agency covenants and agrees that the proceeds of the sale of the Bonds will be deposited and used as 
provided in this Indenture and that it will manage and operate all properties owned by it comprising 
any part of the Project Area in a sound and businesslike manner. 

Covenant 2.  No Priority.  The Successor Agency covenants and agrees that it will not issue 
any obligations payable, either as to principal or interest, from the Pledged Tax Revenues which have 
any lien upon the Pledged Tax Revenues prior or superior to the lien of the Bonds and the Parity 
Bonds.  Except as permitted by Section 3.4 hereof, it will not issue any obligations, payable as to 
principal or interest, from the Pledged Tax Revenues, which have any lien upon the Pledged Tax 
Revenues on a parity with the Bonds authorized herein.  Notwithstanding the foregoing, nothing in 
this Indenture shall prevent the Successor Agency (i) from issuing and selling pursuant to law, 
refunding obligations payable from and having any lawful lien upon the Pledged Tax Revenues, if 
such refunding obligations are issued for the purpose of, and are sufficient for the purpose of, 
refunding all of the Outstanding Bonds, (ii) from issuing and selling obligations which have, or 
purport to have, any lien upon the Pledged Tax Revenues which is junior to the Bonds or (iii) from 
issuing and selling bonds or other obligations which are payable in whole or in part from sources 
other than the Pledged Tax Revenues.  As used herein “obligations” includes, without limitation, 
bonds, notes, interim certificates, debentures or other obligations. 

Covenant 3.  Punctual Payment.  The Successor Agency covenants and agrees that it will 
duly and punctually pay or cause to be paid the principal of and interest on each of the Bonds and the 
Parity Bonds on the date, at the place and in the manner provided in the Bonds and the Parity Bonds.  
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Further, it will take all actions required under the Dissolution Act to include on the Recognized 
Obligation Payment Schedules for each six-month period all payments to the Trustee to satisfy the 
requirements of Section 4.2 of this Indenture, the 2006 Indenture and the 2013 Indenture, including 
any amounts required under the Indenture, the 2006 Indenture and the 2013 Indenture to replenish 
the Reserve Account of the Debt Service Fund to the full amount of the Reserve Requirement. 

Covenant 4.  Payment of Taxes and Other Charges.  The Successor Agency covenants and 
agrees that it will from time to time pay and discharge, or cause to be paid and discharged, all 
payments in lieu of taxes, service charges, assessments or other governmental charges which may 
lawfully be imposed upon the Successor Agency or any of the properties then owned by it in the 
Project Area, or upon the revenues and income therefrom, and will pay all lawful claims for labor, 
materials and supplies which if unpaid might become a lien or charge upon any of the properties, 
revenues or income or which might impair the security of the Bonds or the use of Pledged Tax 
Revenues or other legally available funds to pay the principal of and interest on the Bonds, all to the 
end that the priority and security of the Bonds shall be preserved; provided, however, that nothing in 
this covenant shall require the Successor Agency to make any such payment so long as the Successor 
Agency in good faith shall contest the validity of the payment. 

Covenant 5.  Books and Accounts; Financial Statements.  The Successor Agency covenants 
and agrees that it will at all times keep, or cause to be kept, proper and current books and accounts 
(separate from all other records and accounts) in which complete and accurate entries shall be made 
of all transactions relating to the Redevelopment Project and the Tax Revenues and other funds 
relating to the Redevelopment Project.  The Successor Agency will prepare within one hundred 
eighty (180) days after the close of each of its Fiscal Years a complete financial statement or 
statements for such year, in reasonable detail covering the Tax Revenues and other funds, 
accompanied by an opinion of an Independent Certified Public Accountant appointed by the 
Successor Agency, and will furnish a copy of the statement or statements to the Trustee and any 
rating agency which maintains a rating on the Bonds and, upon written request, to any Bondowner.  
The Trustee shall have no duty to review the Successor Agency’s financial statements.  The 
Successor Agency’s financial statements may be included as part of the City’s Comprehensive 
Annual Financial Report. 

Covenant 6.  Eminent Domain Proceeds.  The Successor Agency covenants and agrees that if 
all or any part of the Redevelopment Project Area should be taken from it without its consent, by 
eminent domain proceedings or other proceedings authorized by law, for any public or other use 
under which the property will be tax exempt, it shall take all steps necessary to adjust accordingly the 
base year property tax roll of the Project Area. 

Covenant 7.  Disposition of Property.  The Successor Agency covenants and agrees that it 
will not dispose of more than ten percent (10%) of the land area in the Project Area (except property 
shown in the Redevelopment Plan in effect on the date this Indenture is adopted as planned for public 
use, or property to be used for public streets, public offstreet parking, sewage facilities, parks, 
easements or right-of-way for public utilities, or other similar uses) to public bodies or other persons 
or entities whose property is tax exempt, unless such disposition will not result in Pledged Tax 
Revenues to be less than the amount required for the issuance of Parity Bonds as provided in 
Section 3.4, based upon the certificate or opinion of an Independent Financial Consultant appointed 
by the Successor Agency. 
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Covenant 8.  Protection of Security and Rights of Bondowners.  The Successor Agency 
covenants and agrees to preserve and protect the security of the Bonds and the rights of the 
Bondowners and to contest by court action or otherwise (a) the assertion by any officer of any 
government unit or any other person whatsoever against the Successor Agency that (i) the Law is 
unconstitutional or (ii) that the Pledged Tax Revenues pledged under this Indenture cannot be paid to 
the Successor Agency for the debt service on the Bonds or (b) any other action affecting the validity 
of the Bonds or diluting the security therefor, including, with respect to the Pledged Tax Revenues, 
the senior lien position of the Bonds to the Pass-Through Agreements. 

Covenant 9.  Tax Covenants.  The Successor Agency covenants and agrees to contest by 
court action or otherwise any assertion by the United States of America or any departments or agency 
thereof that the interest received by the Bondowners is includable in gross income of the recipient 
under federal income tax laws on the date of issuance of the Bonds.  Notwithstanding any other 
provision of this Indenture, absent an opinion of Bond Counsel that the exclusion from gross income 
of interest with respect to the Bonds will not be adversely affected for federal income tax purposes, 
the Successor Agency covenants to comply with all applicable requirements of the Code necessary to 
preserve such exclusion from gross income and specifically covenants, without limiting the 
generality of the foregoing, as follows: 

(1) Private Activity.  The Successor Agency will take no action or refrain 
from taking any action or make any use of the proceeds of the Bonds or Parity Bonds or of any other 
monies or property which would cause the Bonds to be “private activity bonds” within the meaning 
of Section 141 of the Code; 

(2) Arbitrage.  The Successor Agency will make no use of the proceeds 
of the Bonds or of any other amounts or property, regardless of the source, or take any action or 
refrain from taking any action which will cause the Bonds or Parity Bonds to be “arbitrage bonds” 
within the meaning of Section 148 of the Code; 

(3) Federal Guaranty.  The Successor Agency will make no use of the 
proceeds of the Bonds or take or omit to take any action that would cause the Bonds to be “federally 
guaranteed” within the meaning of Section 149(b) of the Code; 

(4) Information Reporting.  The Successor Agency will take or cause to 
be taken all necessary action to comply with the informational reporting requirement of 
Section 149(e) of the Code; 

(5) Hedge Bonds.  The Successor Agency will make no use of the 
proceeds of the Bonds or any other amounts or property, regardless of the source, or take any action 
or refrain from taking any action that would cause either any Bonds to be considered “hedge bonds” 
within the meaning of Section 149(g) of the Code unless the Successor Agency takes all necessary 
action to assure compliance with the requirements of Section 149(g) of the Code to maintain the 
exclusion from gross income of interest on the Bonds for federal income tax purposes; and 

(6) Miscellaneous.  The Successor Agency will take no action or refrain 
from taking any action inconsistent with its expectations stated in that certain Tax Certificate 
executed by the Successor Agency in connection with each issuance of Bonds and will comply with 
the covenants and requirements stated therein and incorporated by reference herein. 
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Covenant 10.  Compliance with Dissolution Act.  The Successor Agency covenants that in 
addition to complying with the requirements of Covenant 3, it will comply with all other 
requirements of the Dissolution Act.  Without limiting the generality of the foregoing, the Successor 
Agency covenants and agrees to file all required statements and hold all public hearings required 
under the Dissolution Act to assure compliance by the Successor Agency with its covenants 
hereunder.  Further, it will take all actions required under the Dissolution Act to include scheduled 
debt service on the Bonds and on the Parity Bonds, as well as any amount required under this 
Indenture, the 2006 Indenture and the 2013 Indenture to replenish the Reserve Accounts of the Debt 
Service Funds, in Recognized Obligation Payment Schedules for each six-month period so as to 
enable the County Auditor-Controller to distribute from the Redevelopment Property Tax Trust Fund 
to the Agency’s Redevelopment Obligation Retirement Fund on each January 2 and June 1 amounts 
required for the Successor Agency to pay principal of, and interest on, the Bonds and the Parity 
Bonds coming due in the respective six-month period.  These actions will include, without limitation, 
placing on the periodic Recognized Obligation Payment Schedule for approval by the Oversight 
Board and State Department of Finance, to the extent necessary, the amounts to be held by the 
Successor Agency as a reserve until the next six-month period, as contemplated by paragraph (1)(A) 
of subdivision (d) of Section 34171 of the Dissolution Act, that are necessary to provide for the 
payment of principal and interest under this Indenture, the 2006 Indenture and the 2013 Indenture 
when the next property tax allocation is projected to be insufficient to pay all obligations due under 
this Indenture, the 2006 Indenture and the 2013 Indenture for the next payment due thereunder and 
hereunder in the following six-month period. 

Covenant 11.  Limitation on Indebtedness.  The Successor Agency covenants and agrees that 
it has not and will not incur any loans, obligations or indebtedness repayable from Pledged Tax 
Revenues such that the total aggregate debt service on said loans, obligations or indebtedness 
incurred from and after the date of adoption of the Redevelopment Plan, when added to the total 
aggregate debt service on the Bonds, will exceed the maximum amount of Pledged Tax Revenues to 
be divided and allocated to the Successor Agency pursuant to the Redevelopment Plan.  The 
Successor Agency shall file annually with the Trustee on or prior to August 1 of each year a Written 
Certificate of the Successor Agency certifying that Pledged Tax Revenues received by the Successor 
Agency through the date of the certificate combined with the amount remaining to be paid on all 
outstanding obligations of the Successor Agency will not exceed the Plan Limit.  To the extent it 
does, all Pledged Tax Revenues will be deposited in an escrow account and applied to the payment of 
such outstanding obligations. 

Covenant 12.  Further Assurances.  The Successor Agency covenants and agrees to adopt, 
make, execute and deliver any and all such further resolutions, instruments and assurances as may be 
reasonably necessary or proper to carry out the intention or to facilitate the performance of this 
Indenture, and for the better assuring and confirming unto the Owners of the rights and benefits 
provided in this Indenture. 

Covenant 13.  Continuing Disclosure.  The Successor Agency hereby covenants and agrees 
that it will comply with and carry out all of the provisions of the Continuing Disclosure Agreement.  
Notwithstanding any other provision of this Indenture, failure of the Successor Agency to comply 
with the Continuing Disclosure Agreement shall not be considered an Event of Default; however, any 
participating underwriter, holder or beneficial owner of the  Bonds may take such actions as may be 
necessary and appropriate to compel performance, including seeking mandate or specific 
performance by court order. 
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ARTICLE VI 
 

THE TRUSTEE 

Section 6.1 Duties, Immunities and Liabilities of Trustee. 

(a) The Trustee shall, prior to the occurrence of an Event of Default, and after the 
curing or waiver of all Events of Default which may have occurred, perform such duties and only 
such duties as are specifically set forth in this Indenture and no implied covenants shall be read into 
this Indenture against the Trustee.  The Trustee shall, during the existence of any Event of Default 
(which has not been cured or waived), exercise such of the rights and powers vested in it by this 
Indenture, and use the same degree of care and skill in their exercise, as a prudent man would 
exercise or use under the circumstances in the conduct of his own affairs. 

(b) The Successor Agency may remove the Trustee at any time, unless an Event 
of Default shall have occurred and then be continuing, and shall remove the Trustee (i) if at any time 
requested to do so by an instrument or concurrent instruments in writing signed by the Owners of not 
less than a majority in aggregate principal amount of the Bonds then Outstanding (or their attorneys 
duly authorized in writing) or (ii) if at any time the Successor Agency has knowledge that the Trustee 
has ceased to be eligible in accordance with subsection (e) of this Section, or has become incapable 
of acting, or has been adjudged as bankrupt or insolvent, or a receiver of the Trustee or its property 
has been appointed, or any public officer shall have taken control or charge of the Trustee or of its 
property or affairs for the purpose of rehabilitation, conservation or liquidation.  In each case such 
removal shall be accomplished by the giving of written notice of such removal by the Successor 
Agency to the Trustee, whereupon the Successor Agency shall appoint a successor Trustee by an 
instrument in writing. 

(c) The Trustee may at any time resign by giving prior written notice of such 
resignation to the Successor Agency, and by giving the Owners notice of such resignation by first 
class mail, postage prepaid, at their respective addresses shown on the Registration Books.  Upon 
receiving such notice of resignation, the Successor Agency shall promptly appoint a successor 
Trustee by an instrument in writing. 

(d) Any removal or resignation of the Trustee and appointment of a successor 
Trustee shall become effective upon acceptance of appointment by the successor Trustee.  If no 
successor Trustee shall have been appointed and have accepted appointment within 45 days of giving 
notice of removal or notice of resignation as aforesaid, the resigning Trustee or any Owner (on behalf 
of such Owner and all other Owners) may petition any court of competent jurisdiction for the 
appointment of a successor Trustee, and such court may thereupon, after such notice (if any) as it 
may deem proper, appoint such successor Trustee.  Any successor Trustee appointed under this 
Indenture shall signify its acceptance of such appointment by executing and delivering to the 
Successor Agency and to its predecessor Trustee a written acceptance thereof, and thereupon such 
successor Trustee, without any further act, deed or conveyance, shall become vested with all the 
moneys, estates, properties, rights, powers, trusts, duties and obligations of such predecessor Trustee, 
with like effect as if originally named Trustee herein; but, nevertheless at the Written Request of the 
Successor Agency or the request of the successor Trustee, such predecessor Trustee shall execute and 
deliver any and all instruments of conveyance or further assurance and do such other things as may 
reasonably be required for more fully and certainly vesting in and confirming to such successor 
Trustee all the right, title and interest of such predecessor Trustee in and to any property held by it 
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under this Indenture and shall pay over, transfer, assign and deliver to the successor Trustee any 
money or other property subject to the trusts and conditions herein set forth.  Upon request of the 
successor Trustee, the Successor Agency shall execute and deliver any and all instruments as may be 
reasonably required for more fully and certainly vesting in and confirming to such successor Trustee 
all such moneys, estates, properties, rights, powers, trusts, duties and obligations.  Upon acceptance 
of appointment by a successor Trustee as provided in this subsection, the Successor Agency shall 
mail, with a copy to the Successor Trustee, a notice of the succession of such Trustee to the trusts 
hereunder to each rating agency which then has a current rating on the Bonds and to the Owners at 
their respective addresses shown on the Registration Books.  If the Successor Agency fails to mail 
such notice within 15 days after acceptance of appointment by the successor Trustee, the successor 
Trustee shall cause such notice to be mailed at the expense of the Successor Agency.  
Notwithstanding any other provisions of this Indenture, no removal, resignation or termination of the 
Trustee shall take effect until a successor shall be appointed. 

(e) Every successor Trustee appointed under the provisions of this Indenture 
shall be a trust company or bank in good standing authorized to exercise trust powers or having the 
powers of a trust company and duly authorized to exercise trust powers within the State having a 
combined capital and surplus of at least $75,000,000, and subject to supervision or examination by 
federal or state authority.  If such bank or trust company publishes a report of condition at least 
annually, pursuant to law or to the requirements of any supervising or examining authority above 
referred to, then for the purpose of this subsection the combined capital and surplus of such bank or 
trust company shall be deemed to be its combined capital and surplus as set forth in its most recent 
report of condition so published.  In case at any time the Trustee shall cease to be eligible in 
accordance with the provisions of this subsection (e), the Trustee shall resign immediately in the 
manner and with the effect specified in this Section. 

(f) The Trustee shall have no responsibility or liability with respect to any 
information, statement or recital in any offering memorandum or other disclosure material prepared 
or distributed with respect to the issuance of these Bonds. 

(g) Before taking any action under Article VIII or this Section 6.1 at the request 
or direction of the Owners, the Trustee may require that an indemnity bond satisfactory to the Trustee 
be furnished by the Owners for the reimbursement of all expenses to which it may be put and to 
protect it against all liability, except liability which is adjudicated to have resulted from its 
negligence or its willful misconduct in connection with any action so taken. 

Section 6.2 Merger or Consolidation.  Any bank or trust company into which the Trustee 
may be merged or converted or with which either of them may be consolidated or any bank or trust 
company resulting from any merger, conversion or consolidation to which it shall be a party or any 
bank or trust company to which the Trustee may sell or transfer all or substantially all of its corporate 
trust business, provided such bank or trust company shall be eligible under subsection (e) of 
Section 6.1, shall be the successor to such Trustee without the execution or filing of any paper or any 
further act, anything herein to the contrary notwithstanding. 

Section 6.3 Liability of Trustee. 

(a) The recitals of facts herein and in the Bonds contained shall be taken as 
statements of the Successor Agency, and the Trustee shall not assume responsibility for the 
correctness of the same, nor make any representations as to the validity or sufficiency of this 
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Indenture or of the Bonds nor shall incur any responsibility in respect thereof, other than as expressly 
stated herein.  The Trustee shall, however, be responsible for its representations contained in its 
certificate of authentication on the Bonds.  The Trustee shall not be liable in connection with the 
performance of its duties hereunder, except for its own negligence or willful misconduct.  The 
Trustee may become the Owner of any Bonds with the same rights it would have if they were not 
Trustee and, to the extent permitted by law, may act as depository for and permit any of its officers or 
directors to act as a member of, or in any other capacity with respect to, any committee formed to 
protect the rights of the Owners, whether or not such committee shall represent the Owners of a 
majority in principal amount of the Bonds then Outstanding. 

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

(c) The Trustee shall not be liable with respect to any action taken or omitted to 
be taken by it in good faith in accordance with the direction of the Owners of not less than a majority 
in aggregate principal amount of the Bonds at the time Outstanding relating to the time, method and 
place of conducting any proceeding for any remedy available to the Trustee, or exercising any trust 
or power conferred upon the Trustee under this Indenture. 

(d) The Trustee shall not be liable for any action taken by it in good faith and 
believed by it to be authorized or within the discretion or rights or powers conferred upon it by this 
Indenture, except for actions arising from the negligence or willful misconduct of the Trustee.  The 
permissive right of the Trustee to do things enumerated hereunder shall not be construed as a 
mandatory duty. 

(e) The Trustee shall not be deemed to have knowledge of any Event of Default 
hereunder unless and until it shall have actual knowledge thereof, or shall have received written 
notice thereof at its Trust Office.  Except as otherwise expressly provided herein, the Trustee shall 
not be bound to ascertain or inquire as to the performance or observance of any of the terms, 
conditions, covenants or agreements herein or of any of the documents executed in connection with 
the Bonds, or as to the existence of an Event of Default thereunder.  The Trustee shall not be 
responsible for the validity or effectiveness of any collateral given to or held by it.  Without limiting 
the generality of the foregoing, the Trustee shall not be responsible for reviewing the contents of any 
financial statements furnished to the Trustee pursuant to Section 5.1 and may rely conclusively on 
the certificates accompanying such financial statements to establish the Successor Agency’s 
compliance with its financial covenants hereunder, including, without limitation, its covenants 
regarding the deposit of Pledged Tax Revenues into the Redevelopment Obligation Retirement Fund 
and the investment and application of moneys on deposit in the Redevelopment Obligation 
Retirement Fund (other than its covenants to transfer such moneys to the Trustee when due 
hereunder). 

(f) No provision in this Indenture shall require the Trustee to risk or expend its 
own funds or otherwise incur any financial liability hereunder. 

(g) The Trustee may execute any of the trust or powers hereof and perform any 
of its duties through attorneys, agents and receivers and shall not be answerable for the conduct of 
the same if appointed by it with reasonable care. 
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(h) The permissive right of the Trustee to do things enumerated in this Indenture 
shall not be construed as a duty. 

(i) The immunities extended to the Trustee also extend to its directors, officers, 
employees and agents. 

Section 6.4 Right to Rely on Documents.  The Trustee shall be protected in acting upon 
any notice, resolution, request, consent, order, certificate, report, opinion or other paper or document 
believed by it to be genuine and to have been signed or presented by the proper party or parties, in 
the absence of negligence or willful misconduct by the Trustee.  The Trustee may consult with 
counsel, including, without limitation, counsel of or to the Successor Agency, with regard to legal 
questions, and, in the absence of negligence or willful misconduct by the Trustee, the opinion of such 
counsel shall be full and complete authorization and protection in respect of any action taken or 
suffered by the Trustee hereunder in accordance therewith. 

The Trustee shall not be bound to recognize any person as the Owner of a Bond unless and 
until such Bond is submitted for inspection, if required, and his title thereto is established to the 
satisfaction of the Trustee. 

Whenever in the administration of the trusts imposed upon it by this Indenture the Trustee 
shall deem it necessary or desirable that a matter be proved or established prior to taking or suffering 
any action hereunder, such matter (unless other evidence in respect thereof be herein specifically 
prescribed) may be deemed to be conclusively proved and established by a Written Certificate of the 
Successor Agency, which shall be full warrant to the Trustee for any action taken or suffered in good 
faith under the provisions of this Indenture in reliance upon such Written Certificate, but in its 
discretion the Trustee may, in lieu thereof, accept other evidence of such matter or may require such 
additional evidence as to it may deem reasonable.  The Trustee may conclusively rely on any 
certificate of report of any Independent Accountant or Independent Redevelopment Consultant 
appointed by the Successor Agency. 

Section 6.5 Preservation and Inspection of Documents.  All documents received by the 
Trustee under the provisions of this Indenture shall be retained in its possession and shall be subject 
at all reasonable times during regular business hours upon reasonable notice to the inspection of the 
Successor Agency and any Owner, and their agents and representatives duly authorized in writing, at 
reasonable hours and under reasonable conditions. 

Section 6.6 Compensation and Indemnification.  The Successor Agency shall pay to the 
Trustee from time to time reasonable compensation for all services rendered under this Indenture and 
also all reasonable expenses, charges, legal and consulting fees and other disbursements and those of 
its attorneys, agents and employees, incurred in and about the performance of its powers and duties 
under this Indenture.  Upon the occurrence of an Event of Default, the Trustee shall have a first lien 
on the Pledged Tax Revenues and all funds and accounts held by the Trustee hereunder to secure the 
payment to the Trustee of all fees, costs and expenses, including reasonable compensation to its 
experts, attorneys and counsel incurred in declaring such Event of Default and in exercising the 
rights and remedies set forth in Article VIII hereof. 

The Successor Agency further covenants and agrees to indemnify and save the Trustee and 
its officers, directors, agents and employees, harmless against any loss, expense, and liabilities which 
it may incur arising out of or in the exercise and performance of its powers and duties hereunder, 
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including the costs and expenses and those of its attorneys and advisors of defending against any 
claim of liability, but excluding any and all losses, expenses and liabilities which are due to the 
negligence or willful misconduct of the Trustee, its officers, directors, agents or employees.  The 
obligations of the Successor Agency under this section shall survive resignation or removal of the 
Trustee under this Indenture and payment of the Bonds and discharge of this Indenture. 

Section 6.7 Investment of Moneys in Funds and Accounts.  Subject to the provisions of 
Article V hereof, all moneys held by the Trustee in the Debt Service Fund, Costs of Issuance Fund or 
the Rebate Fund, shall, at the written direction of the Successor Agency, be invested only in 
Permitted Investments.  If the Trustee receives no written directions from the Successor Agency as to 
the investment of moneys held in any Fund or Account, the Trustee shall request such written 
direction from the Successor Agency and, pending receipt of instructions, shall invest such moneys 
solely in Permitted Investments described in subsection (b) of the definition thereof. 

(a) Moneys in the Redevelopment Obligation Retirement Fund shall be invested 
by the Successor Agency only in obligations permitted by the Law which will by their terms mature 
not later than the date the Successor Agency estimates the moneys represented by the particular 
investment will be needed for withdrawal from the Redevelopment Obligation Retirement Fund. 

(b) Moneys in the Interest Account and the Principal Account of the Debt Service 
Fund shall be invested only in obligations which will by their terms mature on such dates as to ensure 
that before each interest and principal payment date, there will be in such account, from matured 
obligations and other moneys already in such account, cash equal to the interest and principal 
payable on such payment date. 

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

(d) Moneys in the Rebate Fund shall be invested in Defeasance Securities which 
mature on or before the date such amounts are required to be paid to the United States. 

Obligations purchased as an investment of moneys in any of the Funds or Accounts shall be 
deemed at all times to be a part of such respective Fund or Account and the interest accruing thereon 
and any gain realized from an investment shall be credited to such Fund or Account and any loss 
resulting from any authorized investment shall be charged to such Fund or Account without liability 
to the Trustee.  The Successor Agency or the Trustee, as the case may be, shall sell or present for 
redemption any obligation purchased whenever it shall be necessary to do so in order to provide 
moneys to meet any payment or transfer from such Fund or Account as required by this Indenture 
and shall incur no liability for any loss realized upon such a sale.  All interest earnings received on 
any monies invested in the Interest Account, Principal Account or Reserve Account, to the extent 
they exceed the amount required to be in such Account, shall be transferred on each Interest Payment 
Date to the Debt Service Fund.  All interest earnings on monies invested in the Rebate Fund shall be 
retained in such Fund and applied as set forth in Section 4.4.  The Trustee may purchase or sell to 
itself or any affiliate, as principal or agent, investments authorized by this Section 6.7.  The Trustee 
shall not be responsible or liable for any loss suffered in connection with any investment of funds 
made by it in accordance with Section 6.7 hereof.  The Successor Agency acknowledges that to the 
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extent regulations of the Comptroller of the Currency or other applicable regulatory entity grant the 
Successor Agency the right to receive brokerage confirmations of security transactions as they occur, 
the Successor Agency specifically waives receipt of such confirmations to the extent permitted by 
law.  The Trustee will furnish the Successor Agency periodic cash transaction statements which shall 
include detail for all investment transactions made by the Trustee hereunder. 

The Trustee or any of its affiliates may act as sponsor, advisor or manager in connection with 
any investments made by the Trustee hereunder. 

The value of Permitted Investments shall be determined 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 Trustee in its absolute 
discretion) at the time making a market in such investments or the bid price published by a nationally 
recognized pricing service; (iii) 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 Agency and the Trustee.  If more than 
one provision of this definition of “value” shall apply at any time to any particular investment, the 
value thereof at such time shall be determined in accordance with the provision establishing the 
lowest value for such investment; provided, notwithstanding the foregoing, in making any valuations 
hereunder, the Trustee may utilize and conclusively rely upon such pricing services as may be 
regularly available to it, including, without limitation, those within its regular accounting system. 

Section 6.8 Accounting Records and Financial Statements.  The Trustee shall at all times 
keep, or cause to be kept, proper books of record and account, prepared in accordance with industry 
standards, in which complete and accurate entries shall be made of all transactions made by it 
relating to the proceeds of the Bonds and all funds and accounts held by it established pursuant to 
this Indenture.  Such books of record and account shall be available for inspection by the Successor 
Agency at reasonable hours and under reasonable circumstances with reasonable prior notice.  The 
Trustee shall furnish to the Successor Agency, at least quarterly, an accounting of all transactions 
made by the Trustee in the form of its regular account statements relating to the proceeds of the 
Bonds and all funds and accounts held by the Trustee pursuant to this Indenture. 

Section 6.9 Appointment of Co-Trustee or Agent.  It is the purpose of this Indenture that 
there shall be no violation of any law of any jurisdiction (including particularly the law of the State) 
denying or restricting the right of banking corporations or associations to transact business as Trustee 
in such jurisdiction.  It is recognized that in the case of litigation under this Indenture, and in 
particular in case of the enforcement of the rights of the Trustee on default, or in the case the Trustee 
deems that by reason of any present or future law of any jurisdiction it may not exercise any of the 
powers, rights or remedies herein granted to the Trustee or hold title to the properties, in trust, as 
herein granted, or take any other action which may be desirable or necessary in connection therewith, 
it may be necessary that the Trustee or Successor Agency appoint an additional individual or 
institution as a separate co-trustee.  The following provisions of this Section 6.9 are adopted to these 
ends. 
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In the event that the Trustee or Successor Agency appoint an additional individual or 
institution as a separate or co-trustee, each and every remedy, power, right, claim, demand, cause of 
action, immunity, estate, title, interest and lien expressed or intended by this Indenture to be 
exercised by or vested in or conveyed to the Trustee with respect thereto shall be exercisable by and 
vest in such separate or co-trustee to exercise such powers, rights and remedies, and every covenant 
an obligation necessary to the exercise thereof by such separate or co-trustee shall run to and be 
enforceable by either of them. 

Should any instrument in writing from the Successor Agency be required by the separate 
trustee or co-trustee so appointed by the Trustee or Successor Agency for more fully and certainly 
vesting in and confirming to it such properties, rights, powers, trusts, duties and obligations, any and 
all such instruments in writing shall, on request, be executed, acknowledged and delivered by the 
Successor Agency.  In case any separate trustee or co-trustee, or a successor to either, shall become 
incapable of acting, resign or be removed, all the estates, properties, rights, powers, trusts, duties and 
obligations of such separate trustee or co-trustee, so far as permitted by law, shall vest in and be 
exercised by the Trustee until the appointment of a new trustee or successor to such separate trustee 
or co-trustee. 

In addition to the appointment of a co-trustee hereunder, the Trustee may, at the expense and 
with the prior written consent of the Successor Agency, appoint any agent of the Trustee in St. Paul, 
Minnesota, for the purpose of administering the transfers or exchanges of Bonds or for the 
performance  of any other responsibilities of the Trustee hereunder. 

ARTICLE VII 
 

MODIFICATION OR AMENDMENT OF THIS INDENTURE 

Section 7.1 Amendment Without Consent of Owners.  This Indenture and the rights and 
obligations of the Successor Agency and of the Owners may be modified or amended at any time by 
a Supplemental Indenture which shall become binding upon adoption, without consent of any 
Owners, to the extent permitted by law and any for any one or more of the following purposes: 

(a) to add to the covenants and agreements of the Successor Agency in this 
Indenture contained, other covenants and agreements thereafter to be observed or to limit or 
surrender any rights or power herein reserved to or conferred upon the Successor Agency; or 

(b) to make such provisions for the purpose of curing any ambiguity, or of 
curing, correcting or supplementing any defective provision contained in this Indenture, or in any 
other respect whatsoever as the Successor Agency may deem necessary or desirable, provided under 
any circumstances that such modifications or amendments shall not materially adversely affect the 
interests of the Owners; or 

(c) to provide for the issuance of Parity Bonds pursuant to Section 3.4, and to 
provide the terms and conditions under which such Parity Bonds may be issued, including but not 
limited to the establishment of Redevelopment Obligation Retirement Funds and accounts relating 
thereto and any other provisions relating solely thereto, subject to and in accordance with the 
provisions of Section 3.4; or 
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(d) to amend any provision hereof relating to the requirements of or compliance 
with the Code, to any extent whatsoever but only if and to the extent such amendment will not 
adversely affect the exclusion from gross income for purposes of federal income taxation of interest 
on any of the Bonds, in the opinion of nationally-recognized bond counsel. 

Section 7.2 Amendment With Consent of Owners.  Except as set forth in Section 7.1, this 
Indenture and the rights and obligations of the Successor Agency and of the Owners may be 
modified or amended at any time by a Supplemental Indenture which shall become binding when the 
written consent of the Owners of a majority in aggregate principal amount of the Bonds then 
Outstanding are filed with the Trustee.  No such modification or amendment shall (a) extend the 
maturity of or reduce the interest rate on any Bond or otherwise alter or impair the obligation of the 
Successor Agency to pay the principal, interest or redemption premiums (if any) at the time and place 
and at the rate and in the currency provided therein of any Bond without the express written consent 
of the Owner of such Bond, (b) reduce the percentage of Bonds required for the written consent to 
any such amendment or modification, or (c) without its written consent thereto, modify any of the 
rights or obligations of the Trustee.  Any amendment, supplement, modification to, or waiver of, the 
Indenture or any other transaction document, including any underlying security agreement (each a 
“Related Document”), that requires the consent of Bondowners or adversely affects the rights and 
interests of the Insurer shall be subject to the prior written consent of the Insurer. 

Section 7.3 Effect of Supplemental Indenture.  From and after the time any Supplemental 
Indenture becomes effective pursuant to this Article VII, this Indenture shall be deemed to be 
modified and amended in accordance therewith, the respective rights, duties and obligations of the 
parties hereto or thereto and all Owners, as the case may be, shall thereafter be determined, exercised 
and enforced hereunder subject in all respects to such modification and amendment, and all the terms 
and conditions of any Supplemental Indenture shall be deemed to be part of the terms and conditions 
of this Indenture for any and all purposes. 

Section 7.4 Endorsement or Replacement of Bonds After Amendment.  After the 
effective date of any amendment or modification hereof pursuant to this Article VII, the Successor 
Agency may determine that any or all of the Bonds shall bear a notation, by endorsement in form 
approved by the Successor Agency, as to such amendment or modification and in that case upon 
demand of the Successor Agency, the Owners of such Bonds shall present such Bonds for that 
purpose at the Trust Office of the Trustee, and thereupon a suitable notation as to such action shall be 
made on such Bonds.  In lieu of such notation, the Successor Agency may determine that new Bonds 
shall be prepared and executed in exchange for any or all of the Bonds and, in that case upon demand 
of the Successor Agency, the Owners of the Bonds shall present such Bonds for exchange at the 
Trust Office of the Trustee, without cost to such Owners. 

Section 7.5 Amendment by Mutual Consent.  The provisions of this Article VII shall not 
prevent any Owner from accepting any amendment as to the particular Bond held by such Owner, 
provided that due notation thereof is made on such Bond. 

Section 7.6 Opinion of Counsel.  The Trustee shall be provided an opinion of counsel that 
any such Amendment or Supplemental Indenture entered into by the Successor Agency and the 
Trustee complies with the provisions of this Article VII and the Trustee may conclusively rely upon 
such opinion. 
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ARTICLE VIII 
 

EVENTS OF DEFAULT AND REMEDIES OF OWNERS 

Section 8.1 Events of Default and Acceleration of Maturities.  The following events shall 
constitute Events of Default hereunder: 

(a) if default shall be made in the due and punctual payment of the principal of or 
interest or redemption premium (if any) on any Bond when and as the same shall become due and 
payable, whether at maturity as therein expressed, by declaration or otherwise; 

(b) if default shall be made by the Successor Agency in the observance of any of 
the covenants, agreements (including default by the obligor on any underlying agreement) or 
conditions on its part in this Indenture or in the Bonds contained, other than a default described in the 
preceding clause (a), and such default shall have continued for a period of 30 days following receipt 
by the Successor Agency of written notice from the Trustee or any Owner of the occurrence of such 
default; or 

(c) if the Successor Agency shall commence a voluntary action under Title 11 of 
the United States Code or any substitute or successor statute. 

If an Event of Default has occurred and is continuing, the Trustee may, or if requested in 
writing by the Owners of the majority in aggregate principal amount of the Bonds then Outstanding, 
the Trustee shall, by written notice to the Successor Agency, (a) declare the principal of the Bonds, 
together with the accrued interest thereon, to be due and payable immediately, and upon any such 
declaration the same shall become immediately due and payable, and (b) upon receipt of indemnity 
to its satisfaction exercise any other remedies available to the Trustee and the Owners in law or at 
equity. 

Immediately upon becoming aware of the occurrence of an Event of Default, the Trustee 
shall give notice of such Event of Default to the Successor Agency by telephone confirmed in 
writing.  Such notice shall also state whether the principal of the Bonds shall have been declared to 
be or have immediately become due and payable.  With respect to any Event of Default described in 
clauses (a) or (c) above the Trustee shall, and with respect to any Event of Default described in 
clause (b) above the Trustee in its sole discretion may, also give such notice to the Successor 
Agency, and the Owners in the same manner as provided herein for notices of redemption of the 
Bonds, which shall include the statement that interest on the Bonds shall cease to accrue from and 
after the date, if any, on which the Trustee shall have declared the Bonds to become due and payable 
pursuant to the preceding paragraph (but only to the extent that principal and any accrued, but unpaid 
interest on the Bonds is actually paid on such date.) 

This provision, however, is subject to the condition that if, at any time after the principal of 
the Bonds shall have been so declared due and payable, and before any judgment or decree for the 
payment of the moneys due shall have been obtained or entered, the Successor Agency shall deposit 
with the Trustee a sum sufficient to pay all principal on the Bonds matured prior to such declaration 
and all matured installments of interest (if any) upon all the Bonds, with interest on such overdue 
installments of principal and interest (to the extent permitted by law) at the net effective rate then 
borne by the Outstanding Bonds, and the reasonable fees and expenses of the Trustee, including but 
not limited to attorneys fees, and any and all other defaults known to the Trustee (other than in the 
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payment of principal of and interest on the Bonds due and payable solely by reason of such 
declaration) shall have been made good or cured to the satisfaction of the Trustee or provision 
deemed by the Trustee to be adequate shall have been made therefor, then, and in every such case, 
the Owners of at least a majority in aggregate principal amount of the Bonds then Outstanding, by 
written notice to the Successor Agency and to the Trustee, may, on behalf of the Owners of all of the 
Bonds, rescind and annul such declaration and its consequences.  However, no such rescission and 
annulment shall extend to or shall affect any subsequent default, or shall impair or exhaust any right 
or power consequent thereon. 

Upon the occurrence of an event of default, the Trustee may, with the consent of a majority 
of the Holders, by written notice to the Successor Agency, declare the principal of the Bonds and 
Parity Bonds to be immediately due and payable, whereupon that portion of the principal of the 
Bonds thereby coming due and the interest thereon accrued to the date of payment shall, without 
further action, become and be immediately due and payable, anything in this Indenture or in the 
Bonds to the contrary notwithstanding.  Notwithstanding the foregoing, the maturity of Bonds 
insured by the Insurer shall not be accelerated without the consent of the Insurer and in the event the 
maturity of the Bonds is accelerated, the Insurer may elect, in its sole discretion, to pay accelerated 
principal and interest accrued, on such principal to the date of acceleration (to the extent unpaid by 
the Successor Agency) and the Trustee shall be required to accept such amounts.  Upon payment of 
such accelerated principal and interest accrued to the acceleration date as provided above, the 
Insurer’s obligations under the Insurance Policy with respect to such Bonds shall be fully discharged. 

Section 8.2 Application of Funds Upon Acceleration.  All of the Pledged Tax Revenues 
and all sums in the funds and accounts established and held by the Trustee hereunder upon the date 
of the declaration of acceleration as provided in Section 8.1, and all sums thereafter received by the 
Trustee hereunder, shall be applied by the Trustee in the order following, upon presentation of the 
several Bonds, and the stamping thereon of the payment if only partially paid, or upon the surrender 
thereof if fully paid: 

First, to the payment of the fees, costs and expenses of the Trustee in declaring such 
Event of Default and in exercising the rights and remedies set forth in this Article VIII, including 
reasonable compensation to its agents, attorneys and counsel including all sums owed the Trustee 
pursuant to Section 6.6 herein; and 

Second, to the payment of the whole amount then owing and unpaid upon the Bonds 
for principal and interest, with interest on the overdue principal and installments of interest at the net 
effective rate then borne by the Outstanding Bonds and Parity Bonds (to the extent that such interest 
on overdue installments of principal and interest shall have been collected), and in case such moneys 
shall be insufficient to pay in full the whole amount so owing and unpaid upon the Bonds and Parity 
Bonds, then to the payment of such principal and interest without preference or priority of principal 
over interest, or interest over principal, or of any installment of interest over any other installment of 
interest, ratably to the aggregate of such principal and interest or any Bond or Parity Bonds over any 
other Bond or Parity Bonds. 

Section 8.3 Power of Trustee to Control Proceedings.  In the event that the Trustee, upon 
the happening of an Event of Default, shall have taken any action, by judicial proceedings or 
otherwise, pursuant to its duties hereunder, whether upon its own discretion or upon the request of 
the Owners of a majority in principal amount of the Bonds then Outstanding, it shall have full power, 
in the exercise of its discretion for the best interests of the Owners of the Bonds, with respect to the 
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continuance, discontinuance, withdrawal, compromise, settlement or other disposal of such action; 
provided, however, that the Trustee shall not, unless there no longer continues an Event of Default, 
discontinue, withdraw, compromise or settle, or otherwise dispose of any litigation pending at law or 
in equity, if at the time there has been filed with it a written request signed by the Owners of a 
majority in principal amount of the Outstanding Bonds hereunder opposing such discontinuance, 
withdrawal, compromise, settlement or other disposal of such litigation.  The Insurer shall be deemed 
to be the sole holder of the Insured Bonds for the purpose of exercising any voting right or privilege 
or giving any consent or direction or taking any other action that the holders of the Bonds insured by 
it are entitled to take pursuant to the Indenture pertaining to (i) defaults and remedies and (ii) the 
duties and obligations of the Trustee.  The rights granted to the Insurer under the Indenture or any 
other Related Document to request, consent to or direct any action are rights granted to the Insurer in 
consideration of its issuance of the Insurance Policy.  Any exercise by the Insurer of such rights is 
merely an exercise of the Insurer’s contractual rights and shall not be construed or deemed to be 
taken for the benefit, or on behalf, of the Bondholders and such action does not evidence any position 
of the Insurer, affirmative or negative, as to whether the consent of the Bondowners or any other 
person is required in addition to the consent of the Insurer. 

Section 8.4 Limitation on Owner’s Right to Sue.  No Owner of any Bond issued 
hereunder shall have the right to institute any suit, action or proceeding at law or in equity, for any 
remedy under or upon this Indenture, unless (a) such Owner shall have previously given to the 
Trustee written notice of the occurrence of an Event of Default; (b) the Owners of a majority in 
aggregate principal amount of all the Bonds then Outstanding shall have made written request upon 
the Trustee to exercise the powers hereinbefore granted or to institute such action, suit or proceeding, 
including a writ of mandamus in its own name; (c) said Owners shall have tendered to the Trustee 
indemnity reasonably acceptable to the Trustee against the costs, expenses and liabilities to be 
incurred in compliance with such request; and (d) the Trustee shall have refused or omitted to 
comply with such request for a period of 60 days after such written request shall have been received 
by, and said tender of indemnity shall have been made to, the Trustee. 

Such notification, request, tender of indemnity and refusal or omission are hereby declared, 
in every case, to be conditions precedent to the exercise by any Owner of any remedy hereunder; it 
being understood and intended that no one or more Owners shall have any right in any manner 
whatever by his or their action to enforce any right under this Indenture, except in the manner herein 
provided, and that all proceedings at law or in equity to enforce any provisions of this Indenture shall 
be instituted, had and maintained in the manner herein provided and for the equal benefit of all 
Owners of the Outstanding Bonds. 

The right of any Owner of any Bond to receive payment of the principal of (and premium, if 
any) and interest on such Bond as herein provided, shall not be impaired or affected without the 
written consent of such Owner, notwithstanding the foregoing provisions of this Section or any other 
provision of this Indenture. 

Section 8.5 Non-waiver.  Nothing in this Article VIII or in any other provision of this 
Indenture or in the Bonds, shall affect or impair the obligation of the Successor Agency, which is 
absolute and unconditional, to pay from the Pledged Tax Revenues and other amounts pledged 
hereunder, the principal of and interest and redemption premium (if any) on the Bonds to the 
respective Owners on the respective Interest Payment Dates, as herein provided, or affect or impair 
the right of action, which is also absolute and unconditional, of the Owners to institute suit to enforce 
such payment by virtue of the contract embodied in the Bonds. 
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A waiver of any default by any Owner shall not affect any subsequent default or impair any 
rights or remedies on the subsequent default.  No delay or omission of any Owner to exercise any 
right or power accruing upon any default shall impair any such right or power or shall be construed 
to be a waiver of any such default or an acquiescence therein, and every power and remedy conferred 
upon the Owners by the Dissolution Act or by this Article VIII may be enforced and exercised from 
time to time and as often as shall be deemed expedient by the Owners. 

If a suit, action or proceeding to enforce any right or exercise any remedy shall be abandoned 
or determined adversely to the Owners, the Successor Agency and the Owners shall be restored to 
their former positions, rights and remedies as if such suit, action or proceeding had not been brought 
or taken. 

Section 8.6 Actions by Trustee as Attorney-in-Fact.  Any suit, action or proceeding which 
any Owner shall have the right to bring to enforce any right or remedy hereunder may be brought by 
the Trustee for the equal benefit and protection of all Owners similarly situated and the Trustee is 
hereby appointed (and the successive respective Owners by taking and holding the Bonds or Parity 
Bonds, as applicable, shall be conclusively deemed so to have appointed it) the true and lawful 
attorney-in-fact of the respective Owners for the purpose of bringing any such suit, action or 
proceeding and to do and perform any and all acts and things for and on behalf of the respective 
Owners as a class or classes, as may be necessary or advisable in the opinion of the Trustee as such 
attorney-in-fact, provided the Trustee shall have no duty or obligation to enforce any such right or 
remedy if it has not been indemnified to its satisfaction from loss, liability or any expense including, 
but not limited to reasonable fees and expenses of its attorneys. 

Section 8.7 Remedies Not Exclusive.  No remedy herein conferred upon or reserved to 
the Owners is intended to be exclusive of any other remedy.  Every such remedy shall be cumulative 
and shall be in addition to every other remedy given hereunder or now or hereafter existing, at law or 
in equity by statute or otherwise, and may be exercised without exhausting and without regard to any 
other remedy conferred by the Law or any other law. 

ARTICLE IX 
 

MISCELLANEOUS 

Section 9.1 Benefits Limited to Parties.  Nothing in this Indenture expressed or implied is 
intended or shall be construed to confer upon, or to give or grant to, any person or entity, other than 
the Successor Agency, the Trustee, and the registered Owners of the Bonds, any right, remedy or 
claim under or by reason of this Indenture or any covenant, condition or stipulation hereof, and all 
covenants, stipulations, promises and agreements in this Indenture contained by and on behalf of the 
Successor Agency shall be for the sole and exclusive benefit of the Successor Agency, the Trustee, 
and the registered Owners of the Bonds.  Notwithstanding the foregoing, the Insurer shall be included 
as a third party beneficiary to the Indenture. 

Section 9.2 Successor is Deemed Included in All References to Predecessor.  Whenever 
in this Indenture or any Supplemental Indenture either the Successor Agency or the Trustee is named 
or referred to, such reference shall be deemed to include the successors or assigns thereof, and all the 
covenants and agreements in this Indenture contained by or on behalf of the Successor Agency or the 
Trustee shall bind and inure to the benefit of the respective successors and assigns thereof whether so 
expressed or not. 
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Section 9.3 Discharge of Indenture.  If the Successor Agency shall pay and discharge the 
entire indebtedness on all Bonds or any portion thereof in any one or more of the following ways: 

(i) by well and truly paying or causing to be paid the principal of and 
interest and premium (if any) on all Outstanding Bonds, including all principal, interest and 
redemption premiums, (if any), or; 

(ii) by irrevocably depositing with the Trustee, in trust, at or before 
maturity, money which, together with the available amounts then on deposit in the funds and 
accounts established pursuant to this Indenture, is fully sufficient to pay all Outstanding Bonds, 
including all principal, interest and redemption premiums (if any), or, 

(iii) by irrevocably depositing with the Trustee, in trust, Defeasance 
Securities in such amount as an Independent Certified Public Accountant shall determine will, 
together with the interest to accrue thereon and available moneys then on deposit in the funds and 
accounts established pursuant to this Indenture, be fully sufficient to pay and discharge the 
indebtedness on all Bonds (including all principal, interest and redemption premiums, if any) at or 
before maturity and notwithstanding that any Bonds shall not have been surrendered for payment, the 
pledge of the Pledged Tax Revenues and other funds provided for in this Indenture and all other 
obligations of the Trustee and the Successor Agency under this Indenture with respect to all 
Outstanding Bonds shall cease and terminate, except only (a) the obligation of the Trustee to transfer 
and exchange Bonds hereunder and (b) the obligation of the Successor Agency to pay or cause to be 
paid to the Owners, from the amounts so deposited with the Trustee, all sums due thereon and to pay 
the Trustee all fees, expenses and costs of the Trustee.  Notice of such election shall be filed with the 
Trustee.  Any funds thereafter held by the Trustee, which are not required for said purpose, shall be 
paid over to the Successor Agency.  To accomplish defeasance, the Successor Agency shall cause to 
be delivered (i) a report of an independent firm of nationally recognized certified public accountants 
or such other accountant as shall be acceptable to the Insurer (“Accountant”) verifying the 
sufficiency of the escrow established to pay the Bonds in full on the maturity or redemption date 
(“Verification”), (ii) an Escrow Deposit Agreement (which shall be acceptable in form and substance 
to the Insurer), (iii) an opinion of nationally recognized bond counsel to the effect that the Bonds are 
no longer “Outstanding” under the Indenture and (iv) a certificate of discharge of the Trustee with 
respect to the Bonds; each Verification and defeasance opinion shall be acceptable in form and 
substance, and addressed, to the Successor Agency, Trustee and Insurer.  The Insurer shall be 
provided with final drafts of the above-referenced documentation not less than five business days 
prior to the funding of the escrow. 

Bonds shall be deemed “Outstanding” under the Indenture unless and until they are in fact 
paid and retired or the above criteria are met. 

Section 9.4 Execution of Documents and Proof of Ownership by Owners.  Any request, 
declaration or other instrument which this Indenture may require or permit to be executed by any 
Owner may be in one or more instruments of similar tenor, and shall be executed by such Owner in 
person or by their attorneys appointed in writing. 

Except as otherwise herein expressly provided, the fact and date of the execution by any 
Owner or his attorney of such request, declaration or other instrument, or of such writing appointing 
such attorney, may be proved by the certificate of any notary public or other officer authorized to 
take acknowledgments of deeds to be recorded in the state in which he purports to act, that the person 
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signing such request, declaration or other instrument or writing acknowledged to him the execution 
thereof, or by an affidavit of a witness of such execution, duly sworn to before such notary public or 
other officer. 

The ownership of Bonds and the amount, maturity, number and date of ownership thereof 
shall be provided by the Registration Books. 

Any request, declaration or other instrument or writing of the Owner of any Bond shall bind 
all future Owners of such Bond in respect of anything done or suffered to be done by the Successor 
Agency or the Trustee in good faith and in accordance therewith. 

Section 9.5 Disqualified Bonds.  In determining whether the Owners of the requisite 
aggregate principal amount of Bonds have concurred in any demand, request, direction, consent or 
waiver under this Indenture, Bonds which are owned or held by or for the account of the Successor 
Agency or the City (but excluding Bonds held in any employees’ retirement fund) shall be 
disregarded and deemed not to be Outstanding for the purpose of any such determination, provided, 
however, that for the purpose of determining whether the Trustee shall be protected in relying on any 
such demand, request, direction, consent or waiver, only Bonds which the Trustee knows to be so 
owned or held shall be disregarded. 

Section 9.6 Waiver of Personal Liability.  No member, office, agent or employee of the 
Successor Agency shall be individually or personal liable for the payment of the principal of or 
interest or any premium on the Bonds; but nothing herein contained shall relieve any such member, 
officer, agent or employee from the performance of any official duty provided by law. 

Section 9.7 Destruction of Canceled Bonds.  Whenever in this Indenture provision is 
made for the surrender to the Trustee of any Bonds which have been paid or canceled pursuant to the 
provisions of this Indenture, the Trustee shall destroy such Bonds and upon written request of the 
Successor Agency, provide the Successor Agency a certificate of destruction.  The Successor Agency 
shall be entitled to rely upon any statement of fact contained in any certificate with respect to the 
destruction of any such Bonds therein referred to. 

Section 9.8 Notices.  Any notice, request, demand, communication or other paper shall be 
sufficiently given and shall be deemed given when delivered or mailed by first class mail, postage 
prepaid, or sent by telegram or facsimile, addressed as follows: 

If to the Successor Agency: Successor Agency to the Upland Community 
Redevelopment Agency 
460 N. Euclid Avenue 
Upland, CA  91786 
Attention:  Executive Director 
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If to the Trustee: U.S. Bank National Association 
633 W. Fifth Street, 24th Floor 
Los Angeles, California  90071 
Attention:  Global Corporate Trust Services 
Ref.  Successor Agency to the Upland Community 
Redevelopment Agency, Upland Community 
Redevelopment Project (A Merged Project) Tax 
Allocation Refunding Bonds, Issue of 2015 
 

If to the Insurer: [TO COME] 

Section 9.9 Partial Invalidity.  If any section, paragraph, sentence, clause or phrase of this 
Indenture shall for any reason be held illegal, invalid or unenforceable, such holding shall not affect 
the validity of the remaining portions of this Indenture.  The Successor Agency hereby declares that 
it would have adopted this Indenture and each and every other section, paragraph, sentence, clause or 
phrase hereof and authorized the issue of the Bonds pursuant thereto irrespective of the fact that any 
one or more sections, paragraphs, sentences, clauses, or phrases of this Indenture may be held illegal, 
invalid or unenforceable.  If, by reason of the judgment of any court, the Trustee is rendered unable 
to perform its duties hereunder, all such duties and all of the rights and powers of the Trustee 
hereunder shall, pending appointment of a successor Trustee in accordance with the provisions of 
Section 6.1 hereof, be assumed by and vest in the Finance Officer of the Successor Agency in trust 
for the benefit of the Owners that the Finance Officer in such case shall be vested with all of the 
rights and powers of the Trustee hereunder, and shall assume all of the responsibilities and perform 
all of the duties of the Trustee hereunder, in trust for the benefit of the Bondowners, pending 
appointment of a successor Trustee in accordance with the provisions of Section 6.1 hereof. 

Section 9.10 Unclaimed Moneys.  Anything contained herein to the contrary 
notwithstanding, any money held by the Trustee in trust for the payment and discharge of the interest 
or premium (if any) on or principal of the Bonds which remains unclaimed for two (2) years after the 
date when the payments of such interest, premium (if any) and principal have become payable, if 
such money was held by the Trustee at such date, or for two (2) years after the date of deposit of such 
money if deposited with the Trustee after the date when the interest and premium (if any) on and 
principal of such Bonds have become payable, shall be repaid by the Trustee to the Successor 
Agency as its absolute property free from trust, and the Trustee shall thereupon be released and 
discharged with respect thereto and the Bond Owners shall look only to the Successor Agency for the 
payment of the principal of and interest and redemption premium (if any) on such Bonds. 

Section 9.11 Execution in Counterparts.  This Indenture may be executed in several 
counterparts, each of which shall be an original and all of which shall constitute but one and the same 
instrument. 

Section 9.12 Governing Law.  This Indenture shall be construed and governed in 
accordance with the Laws of the State. 

Section 9.13 Payments Due on Other Than a Business Day.  If the date for making any 
payment or the last date for performance of any act or the exercising of any right, as provided in this 
Indenture, is not a Business Day, such payment, with no interest accruing for the period from and 
after such nominal date, may be made or act performed or right exercised on the next succeeding 
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Business Day with the same force and effect as if done on the nominal date provided therefore in this 
Indenture. 

ARTICLE X 
 

MATTERS RELATED TO THE BOND INSURER 

Section 10.1 Bonds Outstanding.  Amounts paid by the Insurer under the Insurance Policy 
shall not be deemed paid for purposes of the Indenture and the Bonds relating to such payments shall 
remain Outstanding and continue to be due and owing until paid by the Successor Agency in 
accordance with the Indenture.  The Indenture shall not be discharged unless all amounts due or to 
become due to the Insurer have been paid in full or duly provided for. 

Section 10.2 Required Action.  The Successor Agency or, at the direction of the Successor 
Agency, the Trustee, covenant and agree to take such action (including, as applicable, filing of UCC 
financing statements and continuations thereof) as is necessary from time to time to preserve the 
priority of the pledge of the trust estate under applicable law. 

Section 10.3 Claims Upon the Insurance Policy and Payments by and to the Insurer.  

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

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

(c) The Trustee shall keep a complete and accurate record of all funds deposited 
by the Insurer into the Policy Payments Account (defined below) and the allocation of such funds to 
payment of interest on and principal of any Bond.  The Insurer shall have the right to inspect such 
records at reasonable times upon reasonable notice to the Trustee. 
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(d) Upon payment of a claim under the Insurance Policy, the Trustee shall 
establish a separate special purpose trust account for the benefit of Bondholders referred to herein as 
the “Policy Payments Account” and over which the Trustee shall have exclusive control and sole 
right of withdrawal.  The Trustee shall receive any amount paid under the Insurance Policy in trust 
on behalf of Bondholders and shall deposit any such amount in the Policy Payments Account and 
distribute such amount only for purposes of making the payments for which a claim was made.  Such 
amounts shall be disbursed by the Trustee to Bondholders in the same manner as principal and 
interest payments are to be made with respect to the Bonds under the sections hereof regarding 
payment of Bonds.  It shall not be necessary for such payments to be made by checks or wire 
transfers separate from the check or wire transfer used to pay debt service with other funds available 
to make such payments.  Notwithstanding anything herein to the contrary, the Successor Agency 
agrees to pay to the Insurer (i) a sum equal to the total of all amounts paid by the Insurer under the 
Insurance Policy (the “Insurer Advances”); and (ii) interest on such Insurer Advances from the date 
paid by the Insurer until payment thereof in full, payable to the Insurer at the Late Payment Rate per 
annum (collectively, the “Insurer Reimbursement Amounts”).  “Late Payment Rate” means the lesser 
of (a) the greater of (i) the per annum rate of interest, publicly announced from time to time by 
JPMorgan Chase Bank at its principal office in The City of New York, as its prime or base lending 
rate (any change in such rate of interest to be effective on the date such change is announced by 
JPMorgan Chase Bank) plus 3%, and (ii) the then applicable highest rate of interest on the Bonds and 
(b) the maximum rate permissible under applicable usury or similar laws limiting interest rates.  The 
Late Payment Rate shall be computed on the basis of the actual number of days elapsed over a year 
of 360 days.  The Successor Agency hereby covenants and agrees that the Insurer Reimbursement 
Amounts are secured by a lien on and pledge of the trust estate and payable from such trust estate on 
a parity with debt service due on the Bonds. 

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

Section 10.4 Subrogation.  The Insurer shall, to the extent it makes any payment of 
principal of or interest on the Bonds, become subrogated to the rights of the recipients of such 
payments in accordance with the terms of the Insurance Policy.  Each obligation of the Successor 
Agency to the Insurer under the Related Documents shall survive discharge or termination of such 
Related Documents. 

Section 10.5 Reimbursement of Insurer.  The Successor Agency shall pay or reimburse the 
Insurer any and all charges, fees, costs and expenses that the Insurer may reasonably pay or incur in 
connection with (i) the administration, enforcement, defense or preservation of any rights or security 
in any Related Document; (ii) the pursuit of any remedies under the Indenture or any other Related 
Document or otherwise afforded by law or equity, (iii) any amendment, waiver or other action with 
respect to, or related to, the Indenture or any other Related Document whether or not executed or 
completed, or (iv) any litigation or other dispute in connection with the Indenture or any other 
Related Document or the transactions contemplated thereby, other than costs resulting from the 
failure of the Insurer to honor its obligations under the Insurance Policy.  The Insurer reserves the 
right to charge a reasonable fee as a condition to executing any amendment, waiver or consent 
proposed in respect of the Indenture or any other Related Document. 
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Section 10.6 Application of Prepayment.  After payment of reasonable expenses of the 
Trustee, the application of funds realized upon default shall be applied to the payment of expenses of 
the Successor Agency or rebate only after the payment of past due and current debt service on the 
Bonds and amounts required to restore the Reserve Account to the Reserve Requirement.  The 
Insurer shall be entitled to pay principal or interest on the Bonds that shall become Due for Payment 
but shall be unpaid by reason of Nonpayment by the Successor Agency (as such terms are defined in 
the Insurance Policy) and any amounts due on the Bonds as a result of acceleration of the maturity 
thereof in accordance with the Indenture, whether or not the Insurer has received a Notice of 
Nonpayment (as such terms are defined in the Insurance Policy) or a claim upon the Insurance 
Policy. 

Section 10.7 Information Provided to Insurer.  The Insurer shall be provided with the 
following information by the Successor Agency or Trustee, as the case may be:  

(a) Annual audited financial statements within 150 days after the end of the 
Successor Agency’s fiscal year (together with a certification of the Successor Agency that it is not 
aware of any default or Event of Default under the Indenture), and the Successor Agency’s annual 
budget within 30 days after the approval thereof together with such other information, data or reports 
as the Insurer shall reasonably request from time to time; 

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

(c) Notice of any default known to the Trustee or Successor Agency within five 
Business Days after knowledge thereof; 

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

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

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

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

(h) A full original transcript of all proceedings relating to the execution of any 
amendment, supplement, or waiver to the Related Documents; and 

(i) All reports, notices and correspondence to be delivered to Bondholders under 
the terms of the Related Documents. 

In addition, to the extent that the Successor Agency has entered into a continuing disclosure 
agreement, covenant or undertaking with respect to the Bonds, all information furnished pursuant to 
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such agreements shall also be provided to the Insurer, simultaneously with the furnishing of such 
information. 

The Insurer shall have the right to receive such additional information as it may reasonably 
request. 

Section 10.8 Miscellaneous. 

(a) The Successor Agency will permit the Insurer to discuss the affairs, finances 
and accounts of the Successor Agency or any information the Insurer may reasonably request 
regarding the security for the Bonds with appropriate officers of the Successor Agency and will 
permit the Insurer to have access to the facilities, books and records of the Successor Agency on any 
business day upon reasonable prior notice. 

(b) The Trustee shall notify the Insurer of any failure of the Successor Agency to 
provide notices, certificates and other information under the transaction documents. 

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

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

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

(f) If the Bonds are issued for refunding purposes, there shall be delivered an 
opinion of Bond Counsel addressed to the Insurer (or a reliance letter relating thereto), or a certificate 
of discharge of the trustee for the Refunded Bonds, to the effect that, upon the making of the required 
deposit to the escrow, the legal defeasance of the Refunded Bonds shall have occurred.  If the 
Refunded Bonds are insured by [INSURER], at least three business days prior to the proposed date 
for delivery of the Policy with respect to the Refunding Bonds, the Insurer shall also receive (i) the 
verification letter, of which the Insurer shall be an addressee, by an independent firm of certified 
public accountants which is either nationally recognized or otherwise acceptable to the Insurer, of the 
adequacy of the escrow established to provide for the payment of the Refunded Bonds in accordance 
with the terms and provisions of the Escrow Deposit Agreement, and (ii) the form of an opinion of 
Bond Counsel addressed to the Insurer (or a reliance letter relating thereto) to the effect that the 
Escrow Deposit Agreement is a valid and binding obligation of the parties thereto, enforceable in 
accordance with its terms (such Escrow Deposit Agreement shall provide that no amendments are 
permitted without the prior written consent of the Insurer).  An executed copy of each of such 
opinion and reliance letter, if applicable, or Trustee’s discharge certificate, as the case may be, shall 
be forwarded to the Insurer prior to delivery of the Bonds. 
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(g) Any interest rate exchange agreement (“Swap Agreement”) entered into by 
the Successor Agency shall meet the following conditions: (i) the Swap Agreement must be entered 
into to manage interest costs related to, or a hedge against (a) assets then held, or (b) debt then 
outstanding, or (iii) debt reasonably expected to be issued within the next twelve (12) months, and 
(ii) the Swap Agreement shall not contain any leverage element or multiplier component greater than 
1.0x unless there is a matching hedge arrangement which effectively off-sets the exposure from any 
such element or component.  Unless otherwise consented to in writing by the Insurer, any uninsured 
net settlement, breakage or other termination amount then in effect shall be subordinate to debt 
service on the Bonds and on any debt on parity with the Bonds.  The Successor Agency shall not 
terminate a Swap Agreement unless it demonstrates to the satisfaction of the Insurer prior to the 
payment of any such termination amount that such payment will not cause the Successor Agency to 
be in default under the Related Documents, including but not limited to, any monetary obligations 
thereunder.  All counterparties or guarantors to any Swap Agreement must have a rating of at least 
“A-” and “A3” by Standard & Poor’s (‘S&P”) and Moody’s Investors Service (“Moody’s”).  If the 
counterparty or guarantor’s rating falls below “A-” or “A3” by either S&P or Moody’s, the 
counterparty or guarantor shall execute a credit support annex to the Swap Agreement, which credit 
support annex shall be acceptable to the Insurer.  If the counterparty or the guarantor’s long term 
unsecured rating falls below “Baa1” or “BBB+” by either Moody’s or S&P, a replacement 
counterparty or guarantor, acceptable to the Insurer, shall be required. 
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IN WITNESS WHEREOF, the SUCCESSOR AGENCY TO THE UPLAND COMMUNITY 
REDEVELOPMENT AGENCY, has caused this Indenture to be signed in its name by its Chair and 
attested by its Secretary, and U.S. BANK NATIONAL ASSOCIATION, in token of its acceptance of 
the trusts created hereunder, has caused this Indenture to be signed in its corporate name by its 
officer hereunto duly authorized, all as of the day and year first above written. 

 SUCCESSOR AGENCY TO THE UPLAND 
COMMUNITY REDEVELOPMENT AGENCY 

By:    
Its:   Chair 

ATTEST: 

By:    
Secretary 

 

 

 U.S. BANK NATIONAL ASSOCIATION,  
as Trustee 

By:    
Its:   Authorized Officer 
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EXHIBIT A 

(FORM OF BOND) 

No. R-__ $__________ 

UNITED STATES OF AMERICA 

STATE OF CALIFORNIA 

(COUNTY OF LOS ANGELES) 

SUCCESSOR AGENCY TO THE 

UPLAND COMMUNITY REDEVELOPMENT AGENCY 

UPLAND COMMUNITY REDEVELOPMENT PROJECT (A MERGED PROJECT) 

TAX ALLOCATION REFUNDING BOND, ISSUE OF 2015 

Interest Rate Maturity Date Dated Date CUSIP 

____% September 1, 20__ __________, 2015 86460D___ 

REGISTERED OWNER: CEDE & CO. 

PRINCIPAL SUM: _______________________________________________ DOLLARS 

The SUCCESSOR AGENCY TO THE UPLAND COMMUNITY REDEVELOPMENT 
AGENCY, a public body, corporate and politic, duly organized and existing under and by virtue of 
the laws of the State of California (the “Successor Agency”), for value received hereby promises to 
pay to the Registered Owner stated above, or registered assigns, on the Maturity Date stated above 
(subject to any right of prior redemption hereinafter provided for), the Principal Sum stated above, in 
lawful money of the United States of America, and to pay interest thereon in like lawful money from 
the interest payment date next preceding the date of authentication of this Bond, unless (i) this Bond 
is authenticated on an interest payment date, in which event it shall bear interest from such date of 
authentication, or (ii) this Bond is authenticated prior to an interest payment date and after the close 
of business on the fifteenth calendar day of the month preceding such interest payment date (a 
“Record Date”), in which event it shall bear interest from such interest payment date, or (iii) this 
Bond is authenticated on or before [August 15, 2015], in which event it shall bear interest from the 
Dated Date stated above; provided, however, that if at the time of authentication of this Bond, 
interest is in default on this Bond, this Bond shall bear interest from the interest payment date to 
which interest has previously been paid or made available for payment on this Bond, until payment 
of such Principal Sum in full, at the rate per annum stated above, payable semiannually on March 1 
and September 1 in each year (each an “interest payment date”), commencing [September 1, 2015], 
calculated on the basis of a 360-day year composed of twelve 30-day months.  Principal hereof and 
premium, if any, upon early redemption hereof are payable upon presentation and surrender of this 
Bond at the corporate trust office of U.S. Bank National Association, as trustee (the “Trustee”).  
Interest hereon (including the final interest payment upon maturity or earlier redemption) is payable 
by check of the Trustee mailed on the interest payment date by first class mail to the Registered 
Owner hereof at the Registered Owner’s address as it appears on the registration books maintained 
by the Trustee at the close of business on the Record Date next preceding such interest payment date; 
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provided, however, that upon the written request of any Registered Owner of at least $1,000,000 in 
principal amount of Bonds received by the Trustee at least fifteen (15) days prior to such Record 
Date, payment shall be made by wire transfer in immediately available funds to an account in the 
United States designated by such Owner. 

This Bond is one of a duly authorized issue of Bonds of the Successor Agency designated as 
“Successor Agency to the Upland Community Redevelopment Agency Upland Community 
Redevelopment Project (A Merged Project) Tax Allocation Refunding Bonds, Issue of 2015” (the 
“Bonds”), in an aggregate principal amount of __________ Thousand Dollars ($__________), all of 
like tenor and date (except for such variation, if any, as may be required to designate varying series, 
numbers, maturities, interest rates  or redemption and other provisions) and all issued pursuant to the 
provisions of the Refunding Bond Act, being Article II (commencing with Section 53580) of Chapter 
3 of Part 1 of Division 2 of Title 5 of the Government Code of the State of California (the “Act”), 
and pursuant to a resolution of the Successor Agency adopted __________, 2015, and a resolution 
adopted by the Oversight Board (as defined in the Indenture) on __________, 2015, and an Indenture 
of Trust, dated as of ________ 1, 2015, entered into by and between the Successor Agency and the 
Trustee (the “Indenture”), authorizing the issuance of the Bonds.  Additional bonds, notes or other 
obligations may be issued on a parity with the Bonds, but only subject to the terms of the Indenture.  
Reference is hereby made to the Indenture (copies of which are on file at the office of the Successor 
Agency) and all indentures supplemental thereto and to the Law for a description of the terms on 
which the Bonds are issued, the provisions with regard to the nature and extent of the Pledged Tax 
Revenues, as that term is defined in the Indenture, and the rights thereunder of the registered owners 
of the Bonds and the rights, duties and immunities of the Trustee and the rights and obligations of the 
Successor Agency thereunder, to all of the provisions of which Indenture the Registered Owner of 
this Bond, by acceptance hereof, assents and agrees. 

The Bonds have been issued by the Successor Agency to refund a portion of the Prior 
Agency’s (as defined in the Indenture) previously issued $15,000,000 aggregate initial principal 
amount Upland Community Redevelopment Project (A Merged Project), Tax Allocation Refunding 
Bonds, Issue of 2006 (the “2006 Bonds”). 

The Bonds are special obligations of the Successor Agency and are payable from, and are 
secured by a pledge of and lien on the Pledged Tax Revenues derived by the Successor Agency from 
the Project Area (as that term is defined in the Indenture), on a parity with the unrefunded portion of 
the 2006 Bonds and the Successor Agency’s $22,090,000 Upland Community Redevelopment 
Project (A Merged Project), Tax Allocation Refunding Bonds, Issue of 2013. 

There has been created and will be maintained by the Successor Agency the Redevelopment 
Obligation Retirement Fund (as defined in the Indenture) into which Pledged Tax Revenues shall be 
deposited and transferred to the Trustee for deposit into the Debt Service Fund (as defined in the 
Indenture) from which the Trustee shall pay the principal of and the interest and redemption 
premium, if any, on the Bonds when due.  As and to the extent set forth in the Indenture, all such 
Pledged Tax Revenues are exclusively and irrevocably pledged to and constitute a trust fund for, in 
accordance with the terms hereof and the provisions of the Indenture and the Law, the security and 
payment or redemption of, including any premium upon early redemption, and for the security and 
payment of interest on, the Bonds, any additional bonds, notes or other obligations, authorized by the 
Indenture to be issued on a parity therewith.  In addition, the Bonds (and, if the indenture authorizing 
any loans, advances or indebtedness issued on a parity with the Bonds shall so provide, any such 
loan, advance or indebtedness) shall be additionally secured at all times by a first and exclusive 

Page 59 of 65
ECONOMIC REFUNDING OF THE UPLAND COMMUNITY REDEVELOPMENT AGENCY UPLAND COMMUNITY REDEVELOPMENT PROJECT TAX ALLOCATION REFUNDED BOND ISSUE OF 2006 [PARTIAL REFUNDING]



 

A-3 
DOCSOC/1699685v2/200462-0001 

pledge of and lien upon all of the moneys in the Debt Service Fund, the Interest Account, the 
Principal Account and the Reserve Account (as such terms are defined in the Indenture).  Except for 
the Pledged Tax Revenues and such moneys, no funds or properties of the Successor Agency shall be 
pledged to, or otherwise liable for, the payment of principal of or interest or redemption premium, if 
any, on the Bonds. 

The Bonds maturing on or before [September 1, 2025] are not subject to redemption prior to 
maturity.  The Bonds maturing on and after [September 1, 2026] are subject to redemption prior to 
maturity in whole, or in part in the manner determined by the Successor Agency, on any date on or 
after [September 1, 2025], from any available source of funds, at a redemption price equal to the 
principal amount of the Bonds to be redeemed, together with accrued interest thereon to the 
redemption date, without premium. 

As provided in the Indenture, notice of redemption shall be given by first class mail no less 
than thirty (30) nor more than sixty (60) days prior to the redemption date to the respective registered 
owners of any Bonds designated for redemption at their addresses appearing on the Bond registration 
books maintained by the Trustee, but neither failure to receive such notice nor any defect in the 
notice so mailed shall affect the sufficiency of the proceedings for redemption. 

If this Bond is called for redemption and payment is duly provided therefor as specified in the 
Indenture, interest shall cease to accrue hereon from and after the date fixed for redemption. 

If an Event of Default, as defined in the Indenture, shall occur, the principal of all Bonds may 
be declared due and payable upon the conditions, in the manner and with the effect provided in the 
Indenture, but such declaration and its consequences may be rescinded and annulled as further 
provided in the Indenture. 

The Bonds are issuable as fully registered Bonds without coupons in denominations of 
$5,000 each and any integral multiple thereof.  Subject to the limitations and conditions and upon 
payment of the charges, if any, as provided in the Indenture, Bonds may be exchanged for a like 
aggregate principal amount of Bonds of other authorized denominations and of the same maturity. 

This Bond is transferable by the Registered Owner hereof, in person or by his attorney duly 
authorized in writing, at the corporate trust office of the Trustee, but only in the manner and subject 
to the limitations provided in the Indenture, and upon surrender and cancellation of this Bond.  Upon 
registration of such transfer a new fully registered Bond or Bonds, of authorized denomination or 
denominations, for the same aggregate principal amount and of the same maturity will be issued to 
the transferee in exchange herefor. 

The Successor Agency and the Trustee may treat the Registered Owner hereof as the absolute 
owner hereof for all purposes, and the Successor Agency and the Trustee shall not be affected by any 
notice to the contrary. 

The rights and obligations of the Successor Agency and the registered owners of the Bonds 
may be modified or amended at any time in the manner, to the extent and upon the terms provided in 
the Indenture, but no such modification or amendment shall extend the maturity of or reduce the 
interest rate on any Bond or otherwise alter or impair the obligation of the Successor Agency to pay 
the principal, interest or redemption premiums (if any) at the time and place and at the rate and in the 
currency provided herein of any Bond without the express written consent of the registered owner of 
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such Bond, reduce the percentage of Bonds required for the written consent to any such amendment 
or modification or, without its written consent thereto, modify any of the rights or obligations of the 
Trustee. 

This Bond is not a debt of the City of Upland, the State of California, or any of its political 
subdivisions (except the Successor Agency), and none of said City, said State, nor any of its political 
subdivisions (except the Successor Agency) is liable hereon, nor in any event shall this Bond be 
payable out of any funds or properties other than those of the Successor Agency as set forth in the 
Indenture.  The Bonds do not constitute an indebtedness within the meaning of any constitutional or 
statutory debt limitation or restriction. 

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

This Bond shall not be entitled to any benefit under the Indenture or become valid or 
obligatory for any purpose until the Trustee’s Certificate of Authentication hereon shall have been 
manually signed by the Trustee. 
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IN WITNESS WHEREOF, the Successor Agency to the Upland Community Redevelopment 
Agency has caused this Bond to be executed in its name and on its behalf with the facsimile 
signatures of its Executive Director and its Secretary, all as of the Dated Date. 

SUCCESSOR AGENCY TO THE UPLAND 
COMMUNITY REDEVELOPMENT AGENCY 

By:  
Executive Director 

By:  
Secretary 
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[FORM OF TRUSTEE’S CERTIFICATE OF AUTHENTICATION] 

This is one of the Bonds described in the within-mentioned Indenture. 

Authentication Date:  ______________, 2015 

U.S. BANK NATIONAL ASSOCIATION,  
as Trustee 

By:  
Authorized Officer 

 

 

 

 

 

 

LEGAL OPINION 

The following is a true copy of the opinion rendered by Stradling Yocca Carlson & Rauth, a 
Professional Corporation, in connection with the issuance of, and dated as of the date of the original 
delivery of, the Bonds.  A signed copy is on file in my office. 

  
Secretary of the Successor Agency to the Upland 
Community Redevelopment Agency  
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STATEMENT OF INSURANCE 

[TO COME] 
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(FORM OF ASSIGNMENT) 

For value received the undersigned hereby sells, assigns and transfers unto 

  

  

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

the within-registered Bond and hereby irrevocably constitute(s) and appoint(s) _________________ 
___________________________________________________attorney, to transfer the same on the 
bond register of the Trustee with full power of substitution in the premises. 

Dated:      
Note:  The signature(s) on this Assignment must 
correspond with the name(s) as written on the face of 
the within Bond in every particular without alteration 
or enlargement or any change whatsoever. 

Signature Guaranteed: 

  
Note:  Signature(s) must be guaranteed by 
an “eligible guarantor institution.” 
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STAFF REPORT 

ITEM NO.  13.C

 DATE: MARCH 23, 2015

TO: MAYOR AND CITY COUNCIL 

FROM: ROD BUTLER, CITY MANAGER

PREPARED BY: CHRISTA BUHAGIAR, FINANCE MANAGER 

MARSHALL LINN, FINANCIAL ADVISOR 

SUBJECT: ECONOMIC REFUNDING OF THE CITY OF UPLAND COMMUNITY 
FACILITIES DISTRICT NO. 2003-2 (THE COLONIES AT SAN ANTONIO 
IMPROVEMENT AREA NO. 2) SPECIAL TAX BONDS, SERIES B OF 

2004

RECOMMENDED ACTION

It is recommended that the City Council direct staff to take those actions necessary to refund the 
above referenced bonds.

GOAL STATEMENT

The proposed action supports the City's goal of providing fiscal stewardship for the City of Upland.

BACKGROUND

During the fall of 2004, the City of Upland issued two Series of Bonds to assist in the financing of 
infrastructure projects for the Colonies residential and the Colonies commercial Improvements 

Areas. 

The Colonies Improvement Area No. 1 financed backbone improvements on approximately 92 gross 
acres, approximately 56 of which have been developed with single family homes. 

Bonds in Improvement Area No.1 were refinanced in 2012 which resulted in a substantial “real” 
dollar savings for the residential property owners located within the boundaries of the District. 

ISSUES/ANALYSIS

With interest rates at close to their two year lows, the City’s Financing Team analyzed the 
Improvement Area No. 2 Special Tax Bonds, Series B of 2004. 

Our financial analysis demonstrates that the Series B Bonds can be refunded which could result in a 
savings of approximately $4,500,000 without extending the term of the 2004 Bonds. 
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FISCAL IMPACTS

As previously stated, the City 2004 Series A Bonds were previously refunded without extending 
their maturity schedule.  We are now in an interest rate environment where the refunding of the 
2004 Series B Bonds not only makes strong economic sense, but is fiscally prudent.

ALTERNATIVES

Provide alternative direction to staff.
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STAFF REPORT 

ITEM NO.  13.D

 DATE: MARCH 23, 2015

TO: MAYOR AND CITY COUNCIL

FROM: ROD BUTLER, CITY MANAGER

PREPARED BY: ROBERTA KNIGHTEN, COMMUNITY SERVICES DIRECTOR

SUBJECT: CONSIDERATION OF COST REDUCTION OPTIONS AND REVENUE 
GENERATING IDEAS FOR THE UPLAND ANIMAL SERVICES PROGRAM

RECOMMENDED ACTION

It is recommended that the City Council direct staff to issue a formal Request for Proposal to 

provide animal shelter and animal control services; provide direction to staff on the level of 
services to be provided and the goals bidders will be evaluated on; and  give guidance as to the 
criteria for evaluating the ability of proposers to meet the terms of the contract, such as whether a 
requirement that proposers have previous experience providing both animal shelter and animal 

control functions for a municipality.

GOAL STATEMENT

The proposed action supports the City’s goal to be fiscally responsible and provide services to the 
citizens of Upland in the most effective and efficient manner. 

BACKGROUND

In January 2014, the Fiscal Response Task Force recommended that staff look at the animal 
services budget and review all operations of the animal shelter.   The cost of providing animal 
services has long been a source of concern for City leaders.  While this is an essential service 
required by State law, the amount of city resources spent on providing these services has always 

been a concern.    
 
In 2007 the City commissioned a study to look at shelter operations which included a cost benefit 
analysis of service alternatives.  The recommendation was to contract with Inland Valley Humane 

Society to provide services from their Pomona facility at a net cost of approximately $445,000 per 
year to the General Fund.  Working with local animal rescue groups, the Council determined it was 
in the best interest of its residents to continue providing animal control and shelter services with 
City employees and voted to move forward with the construction of a new shelter.   The old shelter 

was found to be structurally compromised and inappropriate for continuing operations making it 
necessary to construct a new shelter.    
 
With the economic downturn and continued pressures on the General Fund, the City Council has 

taken a critical look at how to best provide services in the most efficient and economical way 
possible.   The question of what it should reasonably cost to provide animal control and shelter 
services has been debated for the past 4 years.  The City has sought informal bids within the last 
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eighteen months from both the County who declined to bid, and the Inland Valley Humane Society 
from who we are still waiting for a response.   Within that time the City has also received an 

unsolicited bid from a local rescue, and was approached by another non-profit about providing 
services.

ISSUES/ANALYSIS

City staff has been tasked with developing a strategy to provide animal services in the most cost 
effective means possible.  Table 1 shows a comparison of the cost to provide animal services in 
surrounding cities.    

TABLE 1 - SEE ATTACHMENT 
 

As Table 1 illustrates, there is no consistent methodology to determine a standard cost for 
providing animal services.  Costs are city specific and are dependent on a number of variables.  
Size and location of the facility, hours of operation, staffing levels, dependence on volunteers, 
adoption policies, service standards and allocated costs are all contributing cost factors.   In 

comparing what Upland spends compared to other municipalities, it is also difficult to determine if 
all associated staff costs are accurately reflected.  In many cities animal control services are part of 
the police department budget, and the allocated costs for officers overseeing these programs may 
not have been factored into program costs.    

 
TABLE 2 - SEE ATTACHMENT 

Table 2 shows the actual net cost to the General Fund to provide animal services for the last six 
fiscal years and the budgeted amount for FY 14/15, with the breakdown of the revenues and 
expenditures for each year. 
 

In FY 2012/13, Upland offered an amnesty and canvassing program, which increased licensing 
revenues by $81,000 over the previous fiscal year.  The City also received a large donation of 
$100,726 helping cut overall costs to $348,190 that year.   

The City has been able to reduce expenditures by maximizing opportunities.  Some of the 
measures utilized to reduce costs include:                      

� Partnership with Western University to provide veterinary services including spaying and 

neutering, estimated annual savings $27,712  
� Supply donations for food and kitty litter, estimated annual savings $18,000  
� Using volunteers and work release as kennel staff, estimated annual savings $268,000  
� Partnership with Friends of the Animal Shelter who host and staff adoption fairs and other 

fundraising events, estimated annual savings $23,000.   

The Friends, Kiwanis and a private donor also purchased a van with an estimated value of $25,000 

for use at adoption events.  We are fortunate to have two big supporters who consistently 
contribute to our programs.   Bill Landecena donates $10,000 per year for Upland resident’s free 
microchip program and senior cat adoption program.  The Landecena Family Charitable Foundation 

also sponsors the Spring Pet Adoption Faire each year in the amount of $5,000.  Frank Robinson 
sponsors dog adoptions at a cost of approximately $1,500 each year and sponsors the Spring Pet 
Adoption Faire in the amount of $250 per year.  
 

Fees for service were evaluated and increased where justified.  The new fee schedule will go into 
effect April 9, 2015.   

Service Level Expectations 

To further reduce costs, the City would need to look at service level reductions and/or contracting 
with alternate service providers.  Determining the minimum level of services Upland provides to its 

Page 2 of 48
CONSIDERATION OF COST REDUCTION OPTIONS AND REVENUE GENERATING IDEAS FOR THE UPLAND ANIMAL SERVICES PROGRAM



residents requires establishing clearly defined goals and objectives. 

The guiding principle has been to find a home for every adoptable pet.  The mission is to provide 
fiscally responsible quality services necessary to promote the safety and welfare of people and 

animals in the community.   The City strives to offer a comprehensive program continually 
improving the quality of responsible pet ownership and the humane treatment of domestic 
animals.   
 

Services provided 

Basic services (provided by most agencies): 

� Public safety 

� Investigate and enforce potentially dangerous and vicious dog complaints  
� Rabies control  

� Investigate animal abuse and neglect cases  
� Pick–up and sheltering of stray animals  

� Respond to service calls concerning animal welfare within 15 minutes (Time specific to U.A.S) 
� Provide medical care to sick or injured animals  
� Enforce municipal code ordinances  

� Address neighbor complaints  
� Provide adoption services for all animals housed at shelter    
� Community outreach on responsible pet ownership  
� Euthanasia for space as needed (rare in Upland.  Euthanasia is used most often in cases 

where an animal is unadoptable.)  

Expanded services offered at the Upland shelter: 

� Wildlife relocation  

� Dead animal collection within the same day reported (usually within 2 hours of report)  
� Foster care program  
� High standard of care for animals at the shelter 

� Dogs get a blanket and cats get a towel to lay down on  

� Dogs are walked by volunteers on a regular basis and cats are socialized  
� Expansive volunteer program without the benefit of a volunteer coordinator  
� Provide tours of the shelter, attend adoption fairs, community presentations  
� Assistance to other city departments  

Hours of Operation: 

 
Kennels are cleaned and animals fed 365 days a year starting at 6:30 a.m. daily.  Animal control 

officers are in the field responding to calls by 7:00  am, 7 days a week.   

Staffing levels: 

Animal Services Supervisor-1 Full Time Employee 

Monday 12 noon – 5:30 pm 

Tuesday 12 noon – 5:30 pm 

Wednesday 12 noon – 7:00 pm 

Thursday 12 noon – 7:00 pm 

Friday 12 noon – 5:30 pm 

Saturday 10 am – 3:30 pm 

Sunday 10 am – 3:30 pm 
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Animal Control Officers-3 Full Time Employees 

Animal Shelter Attendants-3 Full Time Employees, 2 Part-time Employees 

Volunteers: 

Under the supervision of Animal Shelter Attendants, Work Release participants from the San 
Bernardino County Sheriff’s Department maintain the kennels and do basic custodial services.  
Volunteers help with cleaning kennels, exercising animals, socializing animals for adoption and 

assist staff with greeting customers.   

Veterinary services are provided by Western University (at no charge) and local veterinary clinics 
(at reduced rates). 

Potential Revenue Sources/Cost Saving Measures 

If Animal Services continues to be run with City staff, there are a few cost saving measures we can 
explore.  All require several years of cultivating to pay a dividend.   

Partnerships with Friends of the Upland Animal Shelter and other agencies and fundraising efforts 
to develop new revenue opportunities: 

There are other cost saving measures that could be implemented, but because of the negative 

response anticipated from residents staff would not recommend implementation of these 
measures: 

Offering boarding services has been suggested as a means of generating additional revenue.  Staff 
would not recommend this as an option.   The design of the shelter presents challenges in leasing 

out space to another entity.   Lack of a secondary entrance, the impact on available kennel space 
for strays, inability to keep dogs segregated to prevent possible exposure to disease and increased 
exposure to liability claims make this an unattractive alternative.   

Thrift Store Annual Donation $60,000 

Development/Volunteer Coordinator (contract paid by Friends) $40,000 
Grants $10,000 
Volunteers used as canvassers year round $36,000 
Cooperative Agreement with other agencies $30,000 

City Directed Fundraising Efforts (donations, bequests, etc) $50,000 

No stray cat impounds $20,000 (estimated savings based on staff time, food, 

litter, and disinfectant costs) 

Cat Licensing $7,000 (estimated revenue based on $20 for 350 licenses 

per year) 

Reduction in hours—closed Sunday & 

Monday (no public hours or field 
service) 

$39,000 (loss of .5 FTE Animal Control Officer 

FISCAL IMPACTS

The annual net cost for the City to continue providing the current level of service utilizing City staff 
is projected at $500,000-$550,000 annually to the General Fund. There are opportunities for 
further reducing costs/increasing revenues.  All require at least a short term commitment that 

animal service functions will not be contracted out. The uncertainty of whether animal services 
would still be handled by City staff has caused us to miss out on opportunities for additional 
revenue, such as offering our services to other cities. Our regular donors have also expressed a 
reluctance to work with other groups should they take over shelter operations. 
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ALTERNATIVES

 

1. Move forward with issuing a formal Request for Proposals incorporating Council approved 
service delivery goals and establishing the criteria for vetting successful bidders. 
Implementing a formal bid process will give us concrete numbers to use in evaluating the 

reasonable cost of providing animal services.  
2. Continue to have animal control and sheltering services handled by City employees. After 

three years evaluate efforts of City staff to implement additional cost saving measures with 
the goal of reducing net costs to the genearl fund to $400,000 annually, while improving 

services provided to the residents of the City.   
3. Provide alternative direction to staff.  

ATTACHMENTS:

Tables 

2007 Animal Services Report prepared by Harvey Rose Associates 
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ITEM 13D ANIMAL SERVICES  

 

ATTACHMENT 

 

TABLE 1     Cost Comparison of Animal Services in Local Cities 

 

San Bernardino 

County 
IVHS Municipal 

 FY 14/15 

  Highland Yucaipa Ontario Claremont Montclair Redlands Rancho  Victorville Upland 

Population served 54,291 52,536 167,500 36,000 38,027 68,747 171,386 121,096 75,413 

Annual budget 436,202 453,708 
487,000 

(1) 
108,396 265,000 

364,206 

(2) 
2,809,120 

729,166 

(3)  
993,930 

Annual revenue contract contract contract contract contract 66,503 471,000 56,000 442,200 

Net cost 436,202 453,708 487,000 108,396 265,000 297,703 2,229,000 673,166 551,730 

Annual adoptions           1280 3061 724 x 

Annual Eutahnized           816 713 2206 x 

Animals Received           2015 4515 2967 x 

Shelter In City No No No No No Yes Yes No Yes 

          (1) plus annual price adjustment up to 5%. $100,000 in facility improvements paid over 5 years.  

  (2) open 5 days a week, dispatch handled by PD. 

      (3) $220,000 in contract services 

         

TABLE 2      Annual Cost for Animal Services in Upland 

Year Revenue Expenditures Net Cost to General Fund 

FY08/09 250,646 682,610 431,964 

FY09/10 231,085 695,052 463,967 

FY10/11 334,928 985,294 650,366 

FY 11/12 438,750 996,517 557,767 

FY 12/13 567,309 (1) 949,963 382,654 

FY 13/14 384,677 883,120 498,443 

FY 14/15 442,000 993,930 (2)  551,730 (2) 

   New shelter opened February 16, 2010 

FY 14/15 reflects budgeted amounts, other years are actual numbers 

(1)-Includes $100,726 estate donation 

(2)-Reflects additional $64,528 in allocated costs above FY13/14 
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STAFF REPORT 

ITEM NO.  14.A

 DATE: MARCH 23, 2015

TO: MAYOR AND CITY COUNCIL

FROM: ROD BUTLER, CITY MANAGER

PREPARED BY: CHRISTA BUHAGIAR, FINANCE MANAGER

SUBJECT: FINANCIAL REPORT FOR THE MONTH ENDING FEBRUARY 2015

RECOMMENDED ACTION

It is recommended that the City Council receive and file the Financial Report for the Month 
of February 2015.

GOAL STATEMENT

The proposed action supports the City's goal to manage the City's resources in a fiscally 
responsible manner.

BACKGROUND

On June 30, 2014, the Finance Committee agreed to have the Financial Reports brought to the City 

Council on a monthly basis. 

ISSUES/ANALYSIS

The current General Fund summary reflects the mid-year adjustments made and shows the effects 
of estimated and potential costs that may need to be covered by the 2nd settlement payment. Our 

largest General Fund source of revenue, property tax revenue, was distributed by the County in 
December.  The City receipted $4.3 million in the month of December and $3.8 million in January.  
The next distribution will be made by the County in April 2015. 

FISCAL IMPACTS

There are no fiscal impacts associated with this item.

ALTERNATIVES

Provide alternative direction to staff.

ATTACHMENTS:

February 2015 Financial Report 
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Financial Report
February 28, 2015

Fiscal Year 2014-2015

City of Upland
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2014-2015 SUMMARY OF CHANGES IN GENERAL FUND BALANCE 

Estimated Beginning Fund Balance at 7/1/14 4,000,000$      

Revenues 23,999,768$    

Expenditures (24,777,855)    

Revenues over (under) expenditures (778,087)      

AIG/ICRMA Settlement 4,113,756    

Settlement Transfer to Self-Insurance Fund (1,576,252)   

Net Change in Fund Balances 1,759,417        

Potential Transfers Out (2,310,367)       

Estimated Restatements (122,200)          

Fund Balance at 2/28/15 3,326,850$      

Estimated Restatement Explanations:

To write off NSF checks from prior fiscal years (122,200)$           

Potential Transfer Out Explanations:

Transfer from General Fund to Animal Services Fund to close out

the Animal Services Fund to the General Fund (972,429)             

Transfer from General Fund to Sucessor Agency Fund to cover defecit cash

for continuing obligations (1,337,938)          
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Department Name Annual Budget YTD Expend. YTD Encumb Available Budget

Percent 

Utilized

General Government 402,288$             259,548$             18,280$               124,460$             64.52%

Administrative Services 2,919,772            1,657,743            340,182               921,847               56.78%

Development Services 1,635,460            791,652               302,016               541,792               48.41%

Police 15,752,646          9,686,320            231,701               5,834,625            61.49%

Fire 10,530,295          6,475,828            183,036               3,871,431            61.50%

Community Services 3,543,597            2,158,204            595,204               790,189               60.90%

Public Works 5,353,572            2,892,152            504,185               1,957,235            54.02%

Transfers Out 1,043,212            856,408               -                        186,804               82.09%

General Fund 41,180,842$       24,777,855$       2,174,604$          14,228,383$       60.17%

Settlement Transfer Out 1,576,252$          1,576,252$          -$                      -                        100.00%

City of Upland

General Fund Expenditures by Department

For the Month Ended February 28, 2015
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Adjusted

Budget Year-to-Date Realized

Major Revenue Accounts 2012-13 2013-14 2014-15 2014-15

Property Tax 17,035,892$        17,171,646$        17,818,570$        9,974,407$          56.0% A

Sales & Use Tax 10,167,479          10,494,630          11,974,650          6,466,523            54.0%

Business License Tax 814,383               850,011               808,630               629,362               77.8%

Other Taxes 538,146               569,813               532,310               359,700               67.6%

Franchise Tax 1,236,293            1,104,931            1,261,020            408,140               32.4%

Licenses & Permits 586,813               770,058               714,708               496,122               69.4%

Revenue from Other Governments 1,072,115            1,453,364            1,347,091            1,385,843            102.9%

Charges for Services 3,637,898            4,251,288            4,142,769            2,428,692            58.6%

Fines & Forfeitures 500,389               530,954               477,552               333,523               69.8%

Use of Money & Property 487,818               553,367               508,991               351,169               69.0%

Other Revenue 1,919,493            1,584,074            1,585,626            1,166,287            73.6%

Transfers In 1,875,405            1,807,850            -                        -                        100.0%

Total General Fund Revenues 39,872,124$       41,141,986$       41,171,917$       23,999,768$       58.3%

AIG/ICRMA Settlement 1,576,256            4,113,756$          

A - The next large payments are usually received in April and May.

For the Month Ended February 28, 2015

Year-To-Date Actuals

City of Upland

General Fund Major Revenue Trends
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% of Year 67%

Fund Budgeted YTD % Budgeted YTD %

Fund Title No. Revenue Revenues Realized Expenditures Expenditures Expended

General Fund 101 41,171,917$      28,113,524$      68.3% 41,180,842$      24,777,855$      60.2%

Housing Fund 201 3,034,300          1,094,180          36.1% 5,060,264          962,862              19.0%

Public Safety Augmentation Fund 203 725,000              475,782              65.6% 725,000              488,068              67.3%

Gas Tax Fund 204 1,967,305          1,062,795          54.0% 3,980,663          121,743              3.1%

Measure I 205 1,001,000          612,124              61.2% 2,135,263          38,058                1.8%

Sanitary Sewer 207 -                      539,779              0.0% -                      -                      0.0%

HOME 208 775,000              366,581              47.3% 992,500              1,500                  0.2%

Community Development Block Grant 209 663,224              139,304              21.0% 663,224              198,191              29.9%

Parking Improvement District Area 210 33,000                20,974                63.6% 48,982                43,228                88.3%

Air Quality Management District 211 92,000                23,534                25.6% 150,507              16,744                11.1%

Homeland Security Grants - PD 214 34,391                34,391                100.0% -                      -                      0.0%

Proposition 30 215 75,920                110,550              145.6% 102,201              96,440                94.4%

COPS 216 119,000              74,589                62.7% 202,450              2,158                  1.1%

Other Grants 217 3,500                  3,507                  100.2% 3,500                  3,597                  102.8%

Office of Traffic Safety Grants 218 135,825              49,993                36.8% 131,672              76,181                57.9%

JAG Grant 219 10,960                11,002                100.4% 10,960                6,314                  57.6%

Asset Forfeiture 220 14,048                375                     2.7% 20,766                14,095                67.9%

Homeland Security Grants - Fire 221 312,109              -                      0.0% 312,109              13,716                4.4%

Cal HOME 222 1,000,000          177,976              17.8% 1,000,000          103,000              10.3%

Financing Authority 301 270,500              266,728              98.6% 270,500              266,750              98.6%

General Development 420 858,725              84,866                9.9% 733,532              102,111              13.9%

Park Acquisition & Development 421 503,000              364,969              72.6% 472,245              8,930                  1.9%

Storm Drain Development 422 768,617              123,433              16.1% 451,748              -                      0.0%

Street & Traffic Facility Development 423 667,000              66,975                10.0% 150,000              -                      0.0%

Street & Alley Repairs - Burrtec 426 200,000              100,002              50.0% -                      -                      0.0%

Water Utility 640 19,981,240        13,790,877        69.0% 26,087,936        11,580,312        44.4%

Solid Waste Utility 641 10,167,473        6,437,376          63.3% 10,343,435        5,328,703          51.5%

Sewer Utility 645 7,294,050          5,023,362          68.9% 9,099,418          2,959,203          32.5%

Animal Services 647 930,128              732,950              78.8% 993,930              626,882              63.1%

Self-Funded Liability 751 5,211,401          4,019,690          77.1% 3,635,149          2,620,025          72.1%

Fleet Management 752 683,894              475,068              69.5% 688,035              424,435              61.7%

Information Systems 753 2,026,815          770,869              38.0% 2,034,765          526,012              25.9%

Building Maint & Operations 754 608,461              406,915              66.9% 608,461              319,731              52.5%

Successor Agency 970 3,132,333          30,715                1.0% 1,826,423          853,888              46.8%

104,472,136$    65,605,755$      62.80% 114,116,480$    52,580,732$      46.08%

City of Upland

Statement of Revenues & Expenditures

For the Month Ended February 28, 2015

Current Year Activity
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