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Maturity Date Principal

(November 1) Amount Interest Rate Yield Price CUSIP'
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2018 330,000 3.000 0.810 104.860 AB2
2019 340,000 4.000 0.930 109.788 ACO
2020 355,000 4.000 1.030 112.302 ADS
2021 365,000 4.000 1.150 114.463 AE6
2022 380,000 4.000 1.330 115.946 AF3
2023 395,000 4.000 1.490 117.174 AG1
2024 415,000 4.000 1.630 118.212 AH9
2025 430,000 4.000 1.770 118.937 AJ5
2026 445,000" 4.000 1.810 120.392 AK2
2027 465,000 5.000 1.950 128.195°¢ ALO
2028 2,850,000 5.000 2.040 127.236¢ AMS
2029 2,990,000 5.000 2.090 126.707¢ AN6
2030 3,140,000 5.000 2.120 126.391°¢ AP1
2031 3,295,000 4.000 2.440 114.062¢ AQ9
2032 3,425,000 4.000 2.500 113.479¢ AR7
2033 3,560,000 4.000 2.550 112.997¢ AS5
2034 3,710,000 4.000 2.610 112.421°¢ AT3
2035 3,855,000 4.000 2.650 112.039¢ AUO
2036 4,005,000" 4.000 2.690 111.658° AV8

$7,565,000'" 3.000% Insured Term Bond due November 1, 2041, Yield 3.070%, Price: 98.773, CUSIP': 96062CAW6
$14,575,000 3.000% Term Bond due November 1, 2041, Yield 3.140%, Price: 97.569, CUSIP': 96062CAX4

$10,1 15,000TT 3.000% Insured Term Bond due November 1, 2045, Yield 3.100%, Price: 98.083, CUSIP': 96062CAY?2
$10,095,000 3.000% Term Bond due November 1, 2045, Yield 3.170%, Price: 96.771, CUSIP': 96062CAZ9

" Insured Bond.

€ Priced to call November 1, 2026.

T CUSIP® is a registered trademark of the American Bankers Association. CUSIP Global Services (CGS) is managed on
behalf of American Bankers Association by S&P Capital 1Q. Copyright© 2016 CUSIP Global Services. All rights
reserved. This data is not intended to create a database and does not serve in any way a substitute for the CUSIP Service
Bureau. CUSIP® numbers are provided for convenience of reference only. The Successor Agency to the Westminster
Redevelopment Agency and the Underwriters do not take any responsibility for the accuracy of the CUSIP® numbers.
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GENERAL INFORMATION ABOUT THISOFFICIAL STATEMENT

No dealer, broker, salesperson or other person has been authorized by the Successor Agency to give any
information or to make any representations in connection with the offer or sale of the Bonds other than as contained in this
Official Statement, and if given or made, such other information or representations must not be relied upon as having been
authorized by any of the foregoing. This Official Statement does not constitute an offer to sell or the solicitation of an offer
to buy, nor shall there be any sale of the Bonds by any person, in any jurisdiction where such offer, solicitation or sale
would be unlawful.

The information set forth herein has been obtained from sources that are believed to be reliable, but is not
guaranteed as to accuracy or completeness, and is not to be construed as a representation, by the Successor Agency.
Neither the delivery of this Official Statement nor any sale made hereunder will, under any circumstances, create any
implication that there has been no change in the affairs of the Successor Agency since the date hereof. The information and
expressions of opinion stated herein are subject to change without notice.

Certain statements included or incorporated by reference in this Official Statement constitute “forward-looking”
statements within the meaning of the United States Private Securities Litigation Reform Act of 1995, Section 21E of the
United States Securities Exchange Act of 1934, as amended, and Section 27A of the United States Securities Act of 1933,
as amended. Such statements are generally identifiable by the words “expects,” “forecasts,” “projects,” “intends,”
“anticipates,” “estimates,” “assumes’ and analogous expressions. The achievement of certain results or other expectations
contained in such forward-looking statements are subject to a variety of risks and uncertainties that could cause actua
results to differ materially from those that have been projected. No assurance is given that actua results will meet the
forecasts of the Successor Agency in any way, regardless of the optimism communicated in the information, and such
statements speak only as of the date of this Official Statement. The Successor Agency disclaims any obligation or
undertaking to release publicly any updates or revisions to any forward-looking statement contained herein to reflect any
changes in the expectations of the Successor Agency with regard thereto or any change in events, conditions or
circumstances on which any such statement is based.

All summaries of the Indenture (as defined herein), and of statutes and other documents referred to herein do not
purport to be comprehensive or definitive and are qualified in their entireties by reference to each such statute and
document. This Official Statement, including any amendment or supplement hereto, is intended to be deposited with one or
more depositories. This Official Statement does not constitute a contract between any Owner of a Bond and the Successor
Agency.

The issuance and sale of the Bonds have not been registered under the Securities Act of 1933 or the Securities
Exchange Act of 1934, both as amended, in reliance upon exemptions provided thereunder by Sections 3(a)(2) and
3(8)(12), respectively, for the issuance and sale of municipal securities.

The Underwriters have provided the following sentence for inclusion in this Official Statement: The Underwriters
have reviewed the information in this Official Statement in accordance with, and as part of, their responsibilities to
investors under the federal securities laws as applied to the facts and circumstances of this transaction, but the Underwriters
do not guarantee the accuracy or completeness of such information.

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS MAY OVERALLOT OR AFFECT
TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE BONDS AT A LEVEL
ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH STABILIZING, IF
COMMENCED, MAY BE DISCONTINUED AT ANY TIME.

The City maintains a website. However, the information presented there is not a part of this Official Statement
and should not be relied upon in making an investment decision with respect to the Bonds.

Build America Mutual Assurance Company (“BAM”) makes no representation regarding the Bonds or the
advisability of investing in the Bonds. In addition, BAM has not independently verified, makes no representation
regarding, and does not accept any responsibility for the accuracy or completeness of this Official Statement or any
information or disclosure contained herein, or omitted herefrom, other than with respect to the accuracy of the information
regarding BAM, supplied by BAM and presented under the heading “BOND INSURANCE” and APPENDIX | —
“SPECIMEN MUNICIPAL BOND INSURANCE POLICY.”
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$77,425,000
Successor Agency to the
Westminster Redevelopment Agency
Westminster Commer cial Redevelopment Project No. 1
2016 Subordinate Tax Allocation Refunding Bonds

INTRODUCTION

This Introduction is subject in all respects to the more complete information contained elsewhere in this
Official Statement and the offering of the Bonds to potential investors is made only by means of the entire
Official Statement. Capitalized terms used and not defined in this Introduction shall have the meanings assigned
to them elsewherein this Official Statement.

General

This Official Statement, including the cover page, inside cover page, and appendices hereto, provides
information in connection with the issuance by the Successor Agency to the Westminster Redevelopment
Agency (the “Agency” or the “Successor Agency”) of its Westminster Commercial Redevelopment Project No.
1 2016 Subordinate Tax Allocation Refunding Bonds in the aggregate principal amount of $77,425,000 (the
“Series 2016 Bonds’ or the “Bonds”).

Purpose

The Bonds are being issued (i) to refinance certain outstanding obligations of the Agency issued for the
benefit of the Westminster Commercial Redevelopment Project No. 1 (the “Project Area’) established by the
Westminster Redevelopment Agency (the “Former Agency”), (ii) to satisfy the Reserve Requirement of the
reserve account for the Bonds with either cash or a Reserve Policy (as hereinafter defined), and (iii) to pay costs
of issuance of the Bonds, including the financial guaranty insurance premium for the Bonds. See “PLAN OF
FINANCE” and “ESTIMATED SOURCES AND USES OF FUNDS’ herein.

Authority for Issuance of the Bonds

The Bonds are being issued by the Successor Agency pursuant to the Community Redevelopment Law,
consisting of Part 1 of Division 24 of the California Health and Safety Code (the “Redevelopment Law”), the
provisions of Assembly Bill X1 26, consisting of Part 1.8 (commencing with Section 34161) and Part 1.85
(commencing with Section 34170) of Division 24 of the Cdifornia Health and Safety Code, as amended by
Assembly Bill 1484 (“AB 1484"), and as further amended on September 22, 2015 by Senate Bill 107 (“*SB
107”) (as so amended, the “Dissolution Act”) and Article 11 (commencing with Section 53588) of Chapter 3 of
Part 1 of Division 2 of the Government Code of the State of California (the “ Refunding Law™).

The Successor Agency will issue its Bonds pursuant to an Indenture of Trust dated as of August 1, 2016
(the “Indenture”), by and between the Successor Agency and MUFG Union Bank, N.A. (the “Trustee”), the
proceeds of which will be used to refund all or portion of certain bonds and indebtedness of the Successor
Agency as more fully described herein.

The Bonds will be payable from, and secured by, property tax revenues (formerly tax increment
revenues) related to the Project Area which will include moneys deposited, from time to time, in the
Redevelopment Property Tax Trust Fund, as defined herein, excluding amounts payable as pass-through
obligations, described herein, as provided in the California Health and Safety Code as more fully described
herein. Collectively, such tax increment revenues subject to a pledge under the Indenture are referred to herein
as “Tax Revenues.” The lien on Tax Revenues is subordinate to the Agency’s outstanding 2008 Bonds, as
defined herein. See“SECURITY FOR THE BONDS.” The Bonds are also secured by certain other amounts on
deposit in the Redevelopment Property Tax Trust Fund, as described herein under “SECURITY FOR THE
BONDS — Funds and Accounts Established Under the Indenture.”
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Under the Dissolution Act, the issuance of the Series 2016 Bonds was subject to review and approval, of
the Successor Agency’s Oversight Board, as described below, and the Department of Finance of the State of
Cdlifornia (the “State Department of Finance,” or “DOF”). All such approvals have been obtained. See
“SUCCESSOR AGENCY TO THE WESTMINSTER REDEVELOPMENT AGENCY .”

The Oversight Board for the Successor Agency approved the issuance of the Series 2016 Bonds by the
Successor Agency by resolution adopted on April 28, 2016 (the “Oversight Board Resolution”). The State
Department of Finance released its letter approving the Oversight Board Resolution approving the issuance of
the Bonds on June 29, 2016. See APPENDIX H - “STATE DEPARTMENT OF FINANCE
DETERMINATION LETTER APPROVING THE BONDS.”

The City and the Successor Agency

The City. The City of Westminster was incorporated in 1957. The City has a City Council/City
Manager form of government with the City Council appointing a professional administrator. The City Council
consists of five members. Four members are elected by popular vote to serve four-year terms on the City
Council. Council dections are held in even numbered years. Since 1986, the Mayor is directly elected by the
voters for afour-year term. The estimated population of the City was 93,383 as of July 1, 2015. For Certain
information with respect to the City, see APPENDIX B —“GENERAL INFORMATION ABOUT THE CITY
OF WESTMINSTER DEMOGRAPHIC INFORMATION.”

The Successor Agency. As described below, the Successor Agency has succeeded to certain rights of
the Former Agency. The Former Agency was organized by the City Council in 1982, to exercise the powers
granted by the Redevelopment Law.

Pursuant to the Dissolution Act, redevelopment agencies in California, including the Former Agency,
were dissolved, and with certain exceptions, could no longer conduct redevel opment activities. The Successor
Agency, however, is authorized to continue to refinance existing bonds in order to achieve a savings in debt
service. See “—The Project Ared’ below. See adso “SUCCESSOR AGENCY TO THE WESTMINSTER
REDEVELOPMENT AGENCY” for a discussion of the Dissolution Act, the formation of the Successor
Agency and the current powers, and limitations thereon, of the Successor Agency.

Pursuant to the Dissolution Act, the City has elected to serve as the Successor Agency. However, the
Dissolution Act expressly clarifies that the City and the Successor Agency are separate public entities. None of
the liabilities of the Former Agency are transferred to the City by the virtue of the City’s election to serve asthe
Successor Agency.

TheProject Area

The Project Area consists of the Original Area and five separate amendment areas. Only Tax Revenues
from Amendment No. 3, Amendment No. 4 and Amendment No. 5 (the “Pledged Areas’) are pledged to the
repayment of the Bonds. Additionally, the Bonds have a pledge of funds in the Redevelopment Property Tax
Trust Fund as further described herein, which includes certain tax increment generated from the Original Area
and Amended Areas 1 and 2. The Orange County Auditor-Controller reports that the Fiscal Year 2015-16 tax
assessment roll for the Pledged Areas is $7,184,218,268, and shows incremental assessed valuation of
$4,225,232,940 comprised of $294,461,822 over the Base Year for Amendment No. 3, $549,287,786 over the
Base Year for Amendment No. 4 and $3,381,483,362 over the Base Year in Amendment No. 5. See “THE
WESTMINSTER COMMERCIAL REDEVELOPMENT PROJECT NO. 1 — Projected Taxable Vauation and
Tax Revenues’ and “—Projected Tax Revenues and Estimated Debt Service Coverage” and APPENDIX A —
“FISCAL CONSULTANT REPORT” herein. See also APPENDIX C hereto for a copy of the audited financial
statements for Fiscal Year ending June 30, 2015.

Under the Dissolution Act, the Bonds are also secured by a pledge of, and payable from moneys
deposited from time to time in the Redevel opment Property Tax Trust Fund held and administered by the Office
of the Auditor Controller of the County of Orange (the “County Auditor-Controller”) with respect to the
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Successor Agency (the “Redevelopment Property Tax Trust Fund”). DISCUSSIONS HEREIN REGARDING
TAX REVENUES NOW REFER TO THOSE MONEYS DEPOSITED BY THE COUNTY AUDITOR-
CONTROLLER INTO THE REDEVELOPMENT PROPERTY TAX TRUST FUND EQUAL TO SUCH TAX
REVENUES. The Dissolution Act authorizes the issuance of bonds by a successor agency to refund bonds
previoudy issued by a former redevel opment agency, which bonds may be secured by a pledge of property tax
increment with the same legal effect as if the Bonds had been issued prior to the Dissolution Act, in full
conformity with the applicable provisions of the Redevelopment Law that existed prior to that date. See
“SECURITY FOR THE BONDS — Pledge of Tax Revenues.”

Termsof the Bonds

The Bonds will be issued in denominations of $5,000 and any integral multiple thereof (the “ Authorized
Denominations’). The Bonds will be dated their date of delivery and are payable with respect to interest
semiannually each May 1 and November 1, commencing on November 1, 2016.

The Bonds will be delivered in fully-registered form only, and when delivered, will be registered in the
name of Cede & Co., as nominee of The Depository Trust Company, New York, New York (“DTC"). DTC will
act as securities depository for the Bonds. Ownership interests in the Bonds may be purchased in book-entry
formonly. Principa of and interest on the Bonds will be paid by the Trustee to DTC or its nominee, which will
in turn remit such payments to its Participants (defined herein) for subsequent disbursement to the Owners of the
Bonds. See APPENDIX E—-“DTC AND THE BOOK-ENTRY SYSTEM" attached hereto.

The Bonds are subject to redemption prior to maturity, as described herein. See “THE BONDS —
Redemption of the Bonds’ herein.

Security for the Bonds

Prior to the enactment of the Dissolution Act, the Redevelopment Law authorized the financing of
redevelopment projects through the use of tax increment revenues. This method provided that the taxable
valuation of the property within a redevel opment project area on the property tax roll last equaized prior to the
effective date of the ordinance which adopts the redevelopment plan becomes the base year valuation.
Assuming the taxable valuation never drops below the base year level, the taxing agencies in the Project Area
thereafter received that portion of the taxes produced by applying then current tax rates to the base year
valuation, and the redevel opment agency was allocated the remaining portion produced by applying then current
tax rates to the increase in valuation over the base year. Such incremental tax revenues alocated to a
redevel opment agency were authorized to be pledged to the payment of agency obligations.

The Bonds will be specia obligations of the Successor Agency and are payable, as to interest thereon
and principa thereof, exclusively from the Tax Revenues and certain other amounts pledged under the
Indenture, and the Agency is not obligated to pay the Bonds except from such Tax Revenues and such other
amounts. The pledge of Tax Revenues to the Bonds is subordinate to the Agency’s obligation to pay debt
service on the 2008 Bonds (defined below). The Bonds are payable as set forth in the Indenture, are not a debt
of the City, the County, the State of California or any other politica subdivision of the State (except the
Successor Agency, to the extent described herein), and none of the State, the County, the City, nor any of the
State’'s other political subdivisions (except the Successor Agency, to the extent described herein) is liable
therefor, nor in any event shall the Bonds be payable out of any funds or properties other than those of the
Agency pledged therefor as provided in the Indenture. APPENDIX D — “SUMMARY OF CERTAIN
PROVISIONS OF THE INDENTURE” attached hereto.

Senior Obligations. 2008 Bonds. On June 10, 2008, the Agency issued its $30,140,000 initia
aggregate principa amount Westminster Commercial Redevelopment Project No. 1 2008 Tax Allocation
Refunding Bonds (the “2008 Bonds’ or the “Senior Bonds’) which are outstanding in the amount of
$21,630,000. The 2008 Bonds are secured by tax increment revenues generated from the entire Project Area
(being the Original Area and Amendments 1 through 5) that is senior to the claim on Tax Revenues of the
Bonds. The Agency is not permitted to issue any additional debt secured by Tax Revenues on a basis senior to
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the Bonds, provided, however, that the Agency may issue bonds to refund the 2008 Bonds on a basis senior to
the Bonds provided that there are savings in annual debt service and total debt service on such bonds.

Additional Debt. As more fully described under “SECURITY FOR THE BONDS,” the Agency may
issue or incur additional obligations on a parity with the pledge of the Tax Revenues securing the Bonds for the
purpose of refunding all or a portion of the Bonds if certain conditions are met under the Indenture and the
Dissolution Act. The Successor Agency will not be permitted to issue any obligations with a lien senior to the
lien of the Bonds, except as described above for the purpose of refunding the 2008 Bonds.

Subordinate Bonds. On June 16, 2011, the Agency issued its Westminster Redevelopment Agency
Westminster Commercial Redevelopment Project No. 1 2011 Tax Allocation Bonds, Series A, Subordinate Lien
(Tax-Exempt), which are outstanding in the amount of $23,285,000 (the “2011 Bonds’ or the “Subordinate
Bonds").

Reserve Account. In order to further secure the payment of the principal of and interest on the Bonds
and Parity Bonds, a Reserve Account is established under the Indenture in an amount equal to the Reserve
Requirement, as defined in the Indenture (the “Reserve Requirement”). Amounts on deposit in the Reserve
Account will only be available to pay debt service on the Bonds and any future Parity Debt that the Successor
Agency elects to secure with amounts on deposit in the Reserve Account, and will not be available to pay debt
service on the 2008 Bonds or the 2011 Bonds. None of the reserve funds established for the 2008 Bonds or the
2011 Bonds are available to pay debt service on the Bonds.

Municipal Bond Insurance

Concurrently with the issuance of the Bonds, Build America Mutual Assurance Company (“BAM”) will
issue its Municipa Bond Insurance Policy (the “Policy”) for the Serial Bonds maturing on November 1 of the
years 2026 through 2036, inclusive, the Term Bond maturing November 1, 2041 (CUSIP No. 96062CAWS6),
and the Term Bond maturing November 1, 2045 (CUSIP No. 96062CAY 2), as indicated on the inside cover
hereof (the “Insured Bonds’). The Policy guarantees the scheduled payment of principal of and interest on the
Insured Bonds when due. A form of the Policy isincluded as APPENDIX | to this Official Statement.

In order to further secure the payment of the principal of and interest on the Bonds, a Reserve Account
in the Specia Fund is established by the Indenture. The Reserve Account will initially be funded by the
purchase of a Municipal Bond Debt Service Reserve Fund Insurance Policy (the “Reserve Policy”) issued by
BAM in an amount equal to the Reserve Requirement as defined in the Indenture (the * Reserve Requirement”).
The Reserve Policy secures all of the Bonds. The initial Reserve Requirement for the Bonds is the amount of
$5,443,500. See“SECURITY FOR THE BONDS — Municipa Bond Debt Service Reserve Insurance Policy.”

Professionals I nvolved in the Offering

The MUFG Union Bank, N.A., Los Angeles, California, will act as trustee with respect to the Bonds
under the Indenture.

C.M. de Crinis & Co. Inc., Glendale, Cdifornia, has acted as Municipal Advisor to the Agency in the
structuring and presentation of the financing.

Rosenow Spevacek Group Inc., Santa Ana, California, has acted as Fiscal Consultant to the Agency and
has prepared an analysis of taxable values and tax increment revenues in the Project Area. See APPENDIX A —
“FISCAL CONSULTANT REPORT” herein.

All proceedings in connection with the issuance of the Bonds are subject to the approval of Best Best &
Krieger LLP, Riverside, Cdifornia, Bond Counsel, which is also acting as Disclosure Counsel. Stradling Y occa
Carlson & Rauth, A Professional Corporation will be acting as counsd to Stifel, Nicolaus & Company,
Incorporated, on behalf of itself and Citigroup Global Markets Inc. (collectively, the “Underwriter”). Jones &
Mayer, Fullerton, California will pass on certain matters for the Agency as its general counsel. The fees and
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expenses of the Financial Advisor, Bond Counsel, Disclosure Counsel and Underwriter’s Counsel are contingent
upon the sale and delivery of the Bonds.

Continuing Disclosure

With respect to continuing disclosure, the Agency will prepare and provide annua updates of the
information contained in the tables included in this Official Statement with respect to property tax revenues,
collections, any material delinquencies, principal taxpayers, and notices of enumerated events and all other
remaining annua information required under the Continuing Disclosure Certificate. The Agency will act as
Dissemination Agent and will file the annual reports and notices with the Municipal Securities Rulemaking
Board (the “MSRB") through its Electronic Municipa Market Access system (“EMMA”). See the caption
“CONTINUING DISCLOSURE” and APPENDIX G — “FORM OF CONTINUING DISCLOSURE
CERTIFICATE.”

Reference to Underlying Documents

Brief descriptions of the Bonds, the Indenture, the City, the Successor Agency, the Westminster
Commercia Redevelopment Project No. 1 and other related information are included in this Official Statement.
Such descriptions and information do not purport to be comprehensive or definitive. The summaries of and
references to all documents, statutes, reports and other instruments referred to herein is qualified in its entirety
by reference to such document, statute, report or instrument, copies of which are all available for inspection at
the offices of the Agency. Certain capitalized terms used and not defined herein shall have the meaning given to
those terms in APPENDIX D —“SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE" attached
hereto.



PLAN OF FINANCE

The Bonds are being issued (i) to refinance the 2009 Bonds as more fully described below, (ii) to satisfy
the Reserve Requirement with either cash or the purchase of the Reserve Policy, and (iii) to pay costs of
issuance of the Bonds, including, if applicable, the cost of the Policy premium for the Bonds. See
“ESTIMATED SOURCES AND USES OF FUNDS’ herein.

The Former Agency previoudy issued its $73,055,000 origina principal amount of Westminster
Commercia Redevelopment Project No. 1 2009 Subordinate Tax Allocation Bonds (the “2009 Bonds’)
currently outstanding in the aggregate principal amount of $73,055,000. The 2009 Bonds were issued pursuant
to an Indenture of Trust, dated as of March 1, 2009 (the “2009 Indenture”).

On the date of issuance of the Bonds, a portion of the proceeds will be deposited into an escrow fund
established for the 2009 Bonds, pursuant to the Escrow Deposit and Trust Agreement, dated as of July 1, 2016
(the “Escrow Agreement”) by and between the Successor Agency and MUFG Union Bank, N.A., as trustee of
the 2009 Bonds. The par amount of $73,055,000 will be redeemed on November 1, 2019 as a result of the
issuance of the Bonds. The amount deposited in the escrow fund for the 2009 Bonds, together with other
available moneys, are anticipated to be invested in certain federal securities and irrevocably pledged for the
payment of principal and interest due on the 2009 Bonds through and including November 1, 2019 and to pay
the redemption price on the date of redemption.

The sufficiency of the deposits in the redemption fund for the 2009 Bonds for those purposes will be
verified by Causey Demgen & Moore (the “Verification Agent™), See “OTHER INFORMATION - Verification
of Mathematical Computations.” Assuming the accuracy of the Verification Agent’s computations, as a result
of the deposit and application of funds as provided in the redemption fund for the 2009 Bonds, the Successor
Agency’s obligations under the 2009 Indenture rel ated to the 2009 Bonds will be discharged.

The amounts held and invested by the Escrow Bank for the 2009 Bonds in the escrow fund are pledged
solely to the payment of amounts due and payable by the Agency under the 2009 Indenture. Neither the funds
deposited in the escrow fund for the 2009 Bonds or the interest on the invested funds will be available for the
payment of debt service on the Bonds.

See “ESTIMATED SOURCES AND USES OF FUNDS’ below.



ESTIMATED SOURCES AND USES OF FUNDS

Set forth below are the estimated sources and uses of proceeds of the Bonds.

Sources:
Par Amount of Bonds $77,425,000.00
Net Original Issue Premium 4,874,283.50
2009 Bonds Funds 5,060,168.14
TOTAL SOURCES: $87,359,451.64
Uses:
Costs of Issuance™ $ 1,287,035.46
Deposit to Escrow Fund 86,072,416.18
TOTAL USES: $87,359,451.64

@ Includes Underwriter's Discount, legal fees, printing, rating agency fees and expenses, fees of the Financial
Advisor, fees of the Fiscal Consultant, Policy premium, Reserve Policy premium, and other issuance costs of the
Bonds.



ANNUAL DEBT SERVICE REQUIREMENTS OF THE BONDS

The following table provides the annual debt service requirements of the Bonds.

Year Ending Total
(November 1) Principal Interest Debt Service
2016 - $ 67421444 $ 674,214.44
2017 $ 325,000.00 2,758,150.00 3,083,150.00
2018 330,000.00 2,751,650.00 3,081,650.00
2019 340,000.00 2,741,750.00 3,081,750.00
2020 355,000.00 2,728,150.00 3,083,150.00
2021 365,000.00 2,713,950.00 3,078,950.00
2022 380,000.00 2,699,350.00 3,079,350.00
2023 395,000.00 2,684,150.00 3,079,150.00
2024 415,000.00 2,668,350.00 3,083,350.00
2025 430,000.00 2,651,750.00 3,081,750.00
2026 445,000.00 2,634,550.00 3,079,550.00
2027 465,000.00 2,616,750.00 3,081,750.00
2028 2,850,000.00 2,593,500.00 5,443,500.00
2029 2,990,000.00 2,451,000.00 5,441,000.00
2030 3,140,000.00 2,301,500.00 5,441,500.00
2031 3,295,000.00 2,144,500.00 5,439,500.00
2032 3,425,000.00 2,012,700.00 5,437,700.00
2033 3,560,000.00 1,875,700.00 5,435,700.00
2034 3,710,000.00 1,733,300.00 5,443,300.00
2035 3,855,000.00 1,584,900.00 5,439,900.00
2036 4,005,000.00 1,430,700.00 5,435,700.00
2037 4,170,000.00 1,270,500.00 5,440,500.00
2038 4,295,000.00 1,145,400.00 5,440,400.00
2039 4,425,000.00 1,016,550.00 5,441,550.00
2040 4,555,000.00 883,800.00 5,438,800.00
2041 4,695,000.00 747,150.00 5,442,150.00
2042 4,835,000.00 606,300.00 5,441,300.00
2043 4,980,000.00 461,250.00 5,441,250.00
2044 5,125,000.00 311,850.00 5,436,850.00
2045 5.270,000.00 158,100.00 5.428.100.00
Total $ 77,425,000 $55,051,464.44 $132,476,464.44



THE BONDS
General

The Bonds will be dated as of the date of original delivery (the “Closing Date”), will bear interest at the
rates per annum and will mature on the dates and in the amounts set forth on the inside cover page hereof. The
Bonds will be issued in fully registered form, without coupons, in the denomination of $5,000 each or any
integral multiple thereof. Interest on the Bonds is payable semiannually on May 1 and November 1 of each
year, commencing November 1, 2016 (each an “Interest Payment Date”). Principal of and premium, if any, on
the Bonds is payable upon the surrender thereof at the corporate trust office of the Trustee in Los Angeles,
Cdlifornia. Interest will be paid by check of the Trustee mailed by first class mail, postage prepaid, on each
Interest Payment Date to the registered owners as of the fifteenth day of the month preceding the Interest
Payment Date (the “Record Date”). At the written request of an Owner of the Bonds in an aggregate principal
amount of at least $1,000,000, which written request is on file with the Trustee as of any Record Date, interest
on the applicable Bonds shall be paid on each succeeding Interest Payment Date by wire transfer in immediately
available funds to such account within the United States of America as shall be specified in such written request
(any such written request shall remain in effect until rescinded in writing by the Owner). The principal of and
premium (if any) on the Bonds shall be payable in lawful money of the United States of America by check or
draft of the Trustee upon presentation and surrender thereof at the Office of the Trustee.

Notwithstanding the foregoing, while the Bonds are held in the book-entry only system of DTC, all such
payments of principal, interest and premium, if any, will be made to Cede & Co. as the registered owner of the
Bonds, for subsequent disbursement to Participants and beneficial owners. See APPENDIX E —“DTC AND
THE BOOK-ENTRY SYSTEM.”

Redemption of the Bonds

Optional Redemption. The Bonds maturing on or before November 1, 2026, are not subject to optional
redemption prior to maturity. The Bonds maturing on or after November 1, 2027 may be called before maturity
and redeemed at the option of the Successor Agency, in whole or in part, from any source of funds, on any date
on or after November 1, 2026, among maturities at the discretion of the Successor Agency and by lot within a
maturity. Bonds called for redemption will be redeemed at a redemption price equal to the principal amount of
Bonds to be redeemed plus accrued interest to the redemption date, without premium.

Mandatory Sinking Fund Redemption. The Insured Bonds maturing on November 1, 2041 and
November 1, 2045 (the “Insured Term Bonds’), are subject to mandatory sinking fund redemption in part by lot
at a redemption price equal to the principal amount thereof to be redeemed, plus accrued interest thereon to the
date of redemption, without premium, in the aggregate respective principal amounts and on November 1, in the
respective years as set forth in the following table; provided, however, that in lieu of mandatory sinking fund
redemption thereof such Bonds may be purchased by the Agency pursuant to the Indenture:

Insured Term Bonds Maturing November 1, 2041

Redemption Date

(November 1) Amount
2037 $1,425,000
2038 1,470,000
2039 1,510,000
2040 1,555,000
2041 1,605,000



Insured Term Bonds Maturing November 1, 2045

Redemption Date

(November 1) Amount
2042 $2,420,000
2043 2,495,000
2044 2,565,000
2045 2,635,000

The uninsured Bonds maturing on November 1, 2041 and November 1, 2045 (the “Uninsured Term
Bonds,” and together with Insured Term Bonds, the “Term Bonds’), are subject to mandatory sinking fund
redemption in part by lot at a redemption price equal to the principa amount thereof to be redeemed, plus
accrued interest thereon to the date of redemption, without premium, in the aggregate respective principa
amounts and on November 1, in the respective years as set forth in the following table; provided, however, that
in lieu of mandatory sinking fund redemption thereof such Bonds may be purchased by the Agency pursuant to
the Indenture:

Uninsured Term Bonds M aturing November 1, 2041

Redemption Date

(November 1) Amount
2037 $2,745,000
2038 2,825,000
2039 2,915,000
2040 3,000,000
2041 3,090,000

Uninsured Term Bonds M aturing November 1, 2045

Redemption Date

(November 1) Amount
2042 $2,415,000
2043 2,485,000
2044 2,560,000
2045 2,635,000

In the event that the Term Bonds have been optionally redeemed in part, the total amount of al future
sinking account payments set forth for the above Term Bonds will be reduced by the aggregate principal amount
of the Term Bonds so redeemed, to be allocated among each sinking account payment for the Term Bonds on a
pro rata basis in integral multiples of $5,000 as determined by the Successor Agency. In lieu of redemption of
Term Bonds as described above, amounts on deposit in the Redevelopment Obligation Retirement Fund (to the
extent not required to be transferred by the Trustee pursuant to the Indenture during the current Bond Year as
described below) may also be used and withdrawn at the direction of the Successor Agency at any time for the
purchase of such Term Bonds at public or private sae as and when and at such prices as the Successor Agency
may in its discretion determine. The par amount of any Term Bonds so purchased by the Agency and tendered
to the Trustee in any twelve month period ending on September 15 in any year shall be credited towards and
shall reduce the par amount of such Term Bonds required to be redeemed pursuant to the Indenture on the next
succeeding November 1.

Notice of Redemption; Rescission

Notice of redemption shall be given by the Trustee for and on behalf of the Successor Agency, not less
than 30 nor more than 60 days prior to the redemption date by first class mail, postage prepaid, to (i) the Owners
of any Bonds designated for redemption at their respective addresses appearing on the Registration Books, and
(if) the Securities Depositories and to one or more Information Services designated in a Request of the
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Successor Agency delivered to the Trustee (by any means acceptable to such depositories and services in
substitution of first class mail); provided, however, that such mailing shall not be a condition precedent to such
redemption and neither failure to receive any such notice nor any defect therein shall affect the validity of the
proceedings for the redemption of such Bonds or the cessation of the accrual of interest thereon. Such notice
shall state the redemption date and the redemption price, shall, if applicable, designate the CUSIP number of the
Bonds to be redeemed, shall state the individual number of each Bond to be redeemed or state that all Bonds
between two stated numbers (both inclusive) or shall state that al of the Bonds Outstanding of one or more
maturities are to be redeemed, and shall require that such Bonds be then surrendered at the Office of the Trustee
for redemption at the said redemption price, giving notice also that further interest on the Bonds to be redeemed
will not accrue from and after the date fixed for redemption.

The Successor Agency shall have the right to rescind any optional redemption notice by written notice
to the Trustee on or prior to the date fixed for redemption. Any notice of optional redemption shall be cancelled
and annulled if for any reason funds will not be or are not available on the date fixed for redemption for the
payment in full of the Bonds then called for redemption, and such cancellation shall not constitute an Event of
Default under the Indenture. The Successor Agency and the Trustee shall have no liability to the Owners or any
other party related to or arising from such rescission of redemption. The Trustee shall mail notice of such
rescission of redemption in the same manner as the original notice of redemption was sent.

Upon the payment of the redemption price of Bonds being redeemed, each check or other transfer of
funds issued for such purpose shall, to the extent practicable, bear the CUSIP number identifying, by issue and
maturity, the Bonds being redeemed with the proceeds of such check or other transfer.

Partial Redemption of Bonds

In the event only a portion of any Bond is called for redemption, then upon surrender thereof the
Successor Agency shall execute and the Trustee shall authenticate and deliver to the Owner thereof, at the
expense of the Successor Agency, a new Bond or Bonds of the same interest rate and maturity, of authorized
denominations in aggregate principal amount equal to the unredeemed portion of the Bond or Bonds to be
redeemed.

Effect of Redemption

From and after the date fixed for redemption, if funds available for the payment of the principal of and
interest (and premium, if any) on the Bonds so called for redemption shall have been duly deposited with the
Trustee, such Bonds so called shall cease to be entitled to any benefit under the Indenture, other than the right to
receive payment of the redemption price and accrued interest to the redemption date, and no interest shall accrue
thereon from and after the redemption date specified in such notice. All Bonds redeemed or purchased pursuant
to such Indenture shall be canceled by the Trustee.
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SECURITY FOR THE BONDS
Special Obligations

The Bonds will be specia obligations of the Successor Agency and are payable, as to interest thereon
and principal thereof, exclusively from Tax Revenues, and funds on deposit in certain funds and accounts
established under the Indenture, and the Successor Agency is not obligated to pay such principal and interest
except from such Tax Revenues. The pledge of Tax revenues is subject to the lien and prior pledge of Tax
Revenues to the 2008 Bonds, as set forth in the Indenture. The Bonds are payable as set forth in the Indenture,
are not adebt of the City, the County, the State of California or any other political subdivision of the State (other
than the Successor Agency, to the limited extent described in the Official Statement), and none of the State, the
County, the City nor any of the State's other political subdivisions are liable therefor (other than the Successor
Agency, to the limited extent described in the Official Statement), nor in any event shall the Bonds be payable
out of any funds or properties other than those of the Successor Agency pledged therefor as provided in the
Indenture.

Tax Increment Financing Generally

Prior to the Dissolution Act, the Redevelopment Law authorized the financing of redevelopment
projects through the use of tax increment revenues. This financing mechanism provides that the taxable
valuation of the property within a project area on the property tax roll last equalized prior to the effective date of
the ordinance that adopts the redevelopment plan becomes the base year valuation. Thereafter, the increase in
taxable valuation becomes the increment upon which taxes are levied and allocated to the applicable agency.
Redevel opment agencies have no authority to levy property taxes, but must instead look to this allocation of tax
increment revenues to finance their activities.

Under the Redevelopment Law and Section 16 of Article XVI of the State Constitution, taxes on all
taxable property in a project area levied by or for the benefit of the State, any city, county, city and county,
district or other public corporation (the “ Taxing Agencies’) when collected are divided as follows.

() An amount each year equa to the amount that would have been produced by the then
current tax rates applied to the assessed valuation of such property within the project arealast equalized
prior to the effective date of the ordinance approving the redevelopment plan, plus the portion of the
levied taxes in excess of the foregoing amount sufficient to pay debt service on any voter-approved
bonded indebtedness of the respective Taxing Agencies incurred for the acquisition or improvement of
real property and approved on or after January 1, 1989, is paid into the funds of the respective Taxing
Agencies; and

(i) That portion of the levied taxes in excess of the amount described in paragraph (i) is
deposited into a special fund of the applicable redevelopment agency to pay the principal of and interest
on loans, moneys advanced to, or indebtedness incurred by, such agency to finance or refinance
activitiesin or related to such project area.

That portion of the levied taxes described in paragraph (ii) above, less amounts deducted pursuant to
Section 34183(a) of the Dissolution Act for permitted administrative costs of the County Auditor-Controller,
constitute the amounts required under the Dissolution Act to be deposited by the County Auditor-Controller into
the Redevelopment Property Tax Trust Fund. In addition, Section 34183 of the Dissolution Act effectively
eliminates the “on and after January 1, 1989" reference from paragraph (i) above. Additionally, effective
September 22, 2015, debt service override revenues approved by the voters for the purpose of supporting
pension programs, capital projects, or programs related to the State Water Project, that are not pledged to or
needed for debt service on successor agency obligations are allocated and paid to the entity that levies the
override and will not be deposited into the Redevelopment Property Tax Trust Fund. See “LIMITATIONS ON
TAX REVENUES — Proposition 87" for further information regarding voter approved debt service overrides.
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Pledge of Tax Revenues

Under the Indenture, the Tax Revenues (as defined below) and certain other amounts pledged
thereunder allocated and paid to the Agency are pledged to the payment of debt service on the Bonds and Parity
Debt (subject to the lien of the tax-sharing agreements), together with moneys on deposit in the funds and
accounts. See Tables 11 and 12 herein showing the projected Tax Revenues, and debt service coverage on the
Bonds.

“Tax Revenues’ means that portion of taxes annualy allocated to the Agency with respect to the
Redevelopment Project (excluding therefrom the Original Area, Amendment No. 1 and Amendment No. 2 for
purposes of this definition, unless some or all of said areas are added to the definition hereof by subsequent
action of the Agency pursuant to a Supplemental Indenture following amendment of the Redevelopment Plan or
other action permitted under the Law to add some or all of said areas) following the Closing Date pursuant to
Article 6 of Chapter 6 (commencing with Section 33670) of the Redevelopment Law and Section 16 of Article
XVI of the Congtitution of the State and as provided in the Redevelopment Plan, including (a) all payments,
subventions and reimbursements (if any) to the Agency specifically attributable to ad valorem taxes lost by
reason of tax exemptions and tax rate and (b) amounts that are required to be deposited into the Low and
M oderate Income Housing Fund of the Agency in any Fiscal Year pursuant to Sections 33334.2 and 33334.3 of
the Redevelopment Law to the extent permitted to be applied to the payment of principal, interest and premium
with respect to the Bonds; but excluding all amounts of such taxes (i) required to be paid to entities other than
the Agency pursuant to pass-through agreements or similar tax-sharing arrangements entered into pursuant to
Section 33401 or imposed by Section 33607.5 of the Law which are not by their terms or otherwise subordinate
to the payment of principal, interest and premium on the Bonds, and (ii) required to pay debt service on the 2008
Bonds. Additionaly, Tax Revenues shall include funds deposited in the Redevelopment Property Tax Trust
Fund pursuant to Section 34177.5(g) of the California Health and Safety Code to the extent that such moneys
are available after such amounts have been set aside and reserved for the payment of debt service or other
obligations that have a prior claim to the payment of the Bonds.

The Bonds and dl Parity Debt, shall be secured by a pledge of, security interest in and lien on all of the
Tax Revenues and all of the moneys on deposit in the Redevelopment Obligation Retirement Fund, as more
fully described below under the caption “Funds and Accounts Established Under the Indenture - Redevel opment
Obligation Retirement Fund; Deposit of Tax Revenues.” In addition, the Bonds and all Parity Debt, shall,
subject to certain provisions of the Indenture, be secured by afirst and exclusive pledge of, security interest in
and lien upon al of the moneys in the Debt Service Fund, the Interest Account, the Principal Account, the
Sinking Account, the Redemption Account and the Reserve Account. Such pledge, security interest in and lien
shall be for the equal security of the Outstanding Bonds without preference or priority for series, issue, number,
dated date, sale date, date of execution or date of delivery.

The Bonds shall be equally secured by the pledge and lien created with respect to the bonds of other
Amendment Areas by Section 34177.5(g) of the California Health and Safety Code on moneys deposited or
available for deposit from time to time in the Redevelopment Property Tax Trust Fund, provided, however, that
such pledge and lien shall only be with respect to the amounts on deposit in the Redevelopment Property Tax
Trust Fund after amounts on deposit therein have been set aside and reserved, in the manner required in the
applicable indentures or other relevant documents, to pay (i) debt service on the other bonds of the Former
Agency and the Successor Agency that are senior to the payment of debt service in the Series 2016 Bonds, and
(if) amounts due pursuant to tax sharing agreements, owner participation agreements, development agreements
and other similar agreements that are senior to the payment of the debt service on the Bonds. For the avoidance
of doubt, the Series 2016 Bonds are secured by the pledge and lien created with respect to the Bonds by Section
34177.5(g) of the California Health and Safety Code on moneys deposited or available for deposit from time to
time in the Redevel opment Property Tax Trust Fund to the extent set forth in the foregoing sentence on a parity
basis with all refunding bonds issued by the Successor Agency, unless otherwise specified in connection with
the issuance of such refunding bonds. Except for the Tax Revenues and such moneys, no funds of the Successor
Agency are pledged to, or otherwise liable for, the payment of principal of or interest or redemption premium (if
any) onthe Bonds. See “WESTMINSTER COMMERCIAL REDEVELOPMENT PROJECT NO. 1" herein.
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In consideration of the acceptance of the Bonds by those who shall hold the same from time to time, the
Indenture shall be deemed to be and shall constitute a contract between the Successor Agency and the Owners
from time to time of the Bonds, and the covenants and agreements set forth in the Indenture 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 in the Indenture.

Tax Sharing Agreements and Statutory Tax Sharing. The Agency has entered into tax-sharing
agreements with taxing entities and school districts with respect to the portions of the Project Area that were
adopted prior to 1994 (the “Pass Through Agreements’). See APPENDIX A — “FISCAL CONSULTANT
REPORT — Taxing Agency Payments’ and “WESTMINSTER COMMERCIAL REDEVELOPMENT
PROJECT NO. 1 — Pass-Through Agreements.” In addition, certain sub-areas of the Project Area are subject to
the tax sharing provisions of AB 1290. Under Section 33607.5 and Section 33607.7 of the Law (added by AB
1290), any territory added to a project area after 1994 is required to share in tax increment revenues generated
by such territory or changing the limitation on the date by which an agency could incur indebtedness pursuant to
a statutory formula (“ Statutory Tax Sharing”). Under Section 34177.5(c) of the Dissolution Act, the Agency
may subordinate the statutory passthrough payments to the repayment of indebtedness. The Agency has not
subordinated the statutory passthrough payments to the repayment of Bonds. See APPENDIX A — “FISCAL
CONSULTANT REPORT — Taxing Agency Payments’ for a description of the Agency’s obligation to make
statutory tax sharing payments and “WESTMINSTER COMMERCIAL REDEVELOPMENT PROJECT NO. 1
— Statutory Tax Sharing Payments.”

L ow and Moderate | ncome Housing Set-Aside

Prior to the Dissolution Act, the Redevel opment Law required generally that redevel opment agencies set
aside in a low and moderate income housing fund (the “Low and Moderate Income Housing Fund”) not less
than 20% of all tax revenues allocated to agencies from redevel opment project areas adopted after December 31,
1976, for authorized housing purposes. This 20% set-aside requirement was eliminated by the Dissolution Act.
The Former Agency does not currently have any obligations secured by the Low and Moderate Income Housing
Fund. Excess amounts that would otherwise have remained in the Low and Maoderate Income Housing Fund are
available as Tax Revenues.

Assembly Bill 1290

Assembly Bill 1290 (being Chapter 942, Statutes of 1993) (“AB 1290") was adopted by the California
Legidature and became law on January 1, 1994. The enactment of AB 1290 created several significant changes
in the Redevelopment Law, including time limitations for redevelopment agencies to incur and repay loans,
advances and indebtedness that are repayable from tax increment revenues. See “WESTMINSTER
COMMERCIAL REDEVELOPMENT PROJECT NO. 1" for adiscussion of the time limitations.

AB 1290 also established a statutory formula for sharing tax increment for project areas established, or
amended in certain respects, on or after January 1, 1994, which applies to tax increment revenues net of the
housing set-aside. The first 25% of net tax increment generated by the increase in assessed value after the
establishment of the project area or the effective date of the amendment is required to be paid to affected taxing
entities. In addition, beginning in the 11th year of collecting tax increment, an additional 21% of the increment
generated by increases in assessed value after the tenth year must be so paid. Finally, beginning in the 31st year
of collecting tax increment, an additional 14% of the increment generated by increases in assessed value after
the 30th year must be so paid. Under the Redevelopment Law, the County is considered a taxing entity and may
elect to receive its share of the required tier 1 payments. The County may not, however, receive any share of the
tier 2 and tier 3 payments. The County has elected to receive its share of al tier 1 payment amounts. See
“WESTMINSTER COMMERCIAL REDEVELOPMENT PROJECT NO. 1 — Pass-Through Agreements,” and
“—Statutory Tax Sharing Payments.”
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The tax sharing payments described above are required to be made prior to payment of debt service on
bonds or loans secured by tax increment from project areas which are subject to AB 1290. However, the
provisions of Section 33607.5(¢e) of the Redevelopment Law and Section 34177.5(c) of the Dissolution Act set
forth a process pursuant to which such pass-through payments may be subordinated to debt service on newly-
issued bonds or loans, including the Bonds. The Successor Agency has not taken action to subordinate the pass-
through payments of the Bonds per the provisions of Section 34177.5(c).

See “WESTMINSTER COMMERCIAL REDEVELOPMENT PROJECT NO. 1 — Pass-Through
Agreements,” and “—Statutory Tax Sharing Payments,” for a discussion of existing pass-through obligations of
the Successor Agency.

Redevelopment Property Tax Trust Fund

The Dissolution Act authorizes bonds, including the Bonds, to be secured by a pledge of moneys
deposited from time to time in a Redevelopment Property Tax Trust Fund held by a county auditor-controller
with respect to a successor agency which are equivalent to the tax increment revenues that were formerly
alocated under the Redevelopment Law to the redevelopment agency and formerly authorized under the
Redevelopment Law to be used for the financing of redevelopment projects, less amounts deducted pursuant to
Section 34183(a) of the Dissolution Act for permitted administrative costs of the county auditor-controller.
Successor agencies have no power to levy property taxes and must look specifically to the allocation of taxes as
described below.

Allocation of Taxes Subsequent to the Dissolution Act

The Dissolution Act requires the County Auditor-Controller to determine the amount of property taxes
that would have been alocated to the Former Agency (pursuant to subdivision (b) of Section 16 of Article XVI
of the State Constitution) had the Former Agency not been dissolved pursuant to the operation of ABX1 26,
using current assessed values on the last equalized roll on August 20, and to deposit that amount in the
Redevel opment Property Tax Trust Fund for the Successor Agency established and held by the County Auditor-
Controller pursuant to the Dissolution Act (the “Redevelopment Property Tax Trust Fund”). The Dissolution
Act provides that any bonds authorized thereunder to be issued by the Successor Agency will be considered
indebtedness incurred by the dissolved Former Agency, with the same legal effect as if the bonds had been
issued prior to the effective date of ABX1 26, in full conformity with the applicable provisions of the
Redevelopment Law that existed prior to that date so that property tax revenues (formerly tax increment
revenues) are paid to the Successor Agency in such amounts and on such dates to ensure the timely payment of
debt service on the Bonds from Tax Revenues. Pursuant to the Dissolution Act, the Successor Agency has
covenanted to take all actions necessary to ensure that the Bonds will be included in the Successor Agency’s
Recognized Obligation Payment Schedules as prepared from time to time under the Dissolution Act.

Taxes levied on the property within the Project Area on that portion of the taxable valuation over and
above the taxable valuation of the applicable base year property tax roll within the Project Area, to the extent
they constitute tax increment revenues, less administrative costs, as described herein, will be deposited in the
Redevelopment Property Tax Trust Fund for transfer by the County Auditor-Controller to the Successor
Agency’s Redevelopment Obligation Retirement Fund on January 2 and June 1 of each year to the extent
required for payments listed in the Successor Agency’s Recognized Obligation Payment Schedule in accordance
with the requirements of the Dissolution Act. See “—Recognized Obligation Payment Schedule” below.

Recognized Obligation Payment Schedule

The Dissolution Act requires that successor agencies annually prepare and submit to the successor
agency’s oversight board and the State Department of Finance for approval, a Recognized Obligation Payment
Schedule (the “Recognized Obligation Payment Schedule” or “ROPS’) pursuant to which enforceable
obligations (as defined in the Dissolution Act) of the successor agency are listed, together with the source of
funds to be used to pay for each enforceable obligation.
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Submission of ROPS Schedule. Pursuant to SB 107, commencing on February 1, 2016, successor
agencies were transitioned to an annual Recognized Obligation Payment Schedule process pursuant to which
successor agencies will be required to file Recognized Obligation Payment Schedules with the DOF and the
County Auditor-Controller for approval each February 1 for the July 1 through June 30 period immediately
following such February 1 commencing with the July 1, 2016 through June 30, 2017 period.

Commencing September 22, 2015, successor agencies which received a Finding of Completion and the
concurrence of the DOF as to the items that qualify for payment, among other conditions, may at their option,
file a“Last and Final” Recognized Obligation Payment Schedule. If approved by the DOF, the Last and Final
Recognized Obligation Payment Schedule will be binding on all parties, and the Successor Agency will no
longer submit a Recognized Obligation Payment Schedule to the DOF or the Oversight Board. The County
Auditor-Controller will remit the authorized funds to the Successor Agency in accordance with the approved
Last and Final Recognized Obligation Payment Schedule until each remaining enforceable obligation has been
fully paid. A Last and Final Recognized Obligation Payment Schedule may only be amended twice, and only
with approval of the DOF and the County Auditor-Controller. The Successor Agency has not submitted a Last
and Final Recognized Obligation Payment Schedule, and does not have current plans to submit a Last and Fina
Recognized Obligation Payment Schedule

As defined in the Dissolution Act, “enforceable obligation” includes bonds, including the required debt
service, reserve set-asides, and any other payments required under an indenture or similar documents governing
the issuance of the outstanding bonds of the former redevelopment agency, as well as other obligations such as
loans, judgments or settlements against the former redevelopment agency, any legally binding and enforceable
agreement that is not otherwise void as violating the debt limit or public policy, contracts necessary for the
administration or operation of the successor agency, and, under certain circumstances, amounts borrowed from
the successor agency’s low and moderate income housing fund.

A reserve may be included on the ROPS and held by the Successor Agency when required by a bond
indenture or when the next property tax alocation will be insufficient to pay al obligations due under the
provisions of the bonds for the next payment due in the following six-month period as provided in the
Dissolution Act.

Successor Agency Covenants to Comply with ROPS. In the Indenture, the Successor Agency has
covenanted to comply with the Redevelopment Law and the Dissolution Act. Without limiting the generality of
the foregoing, the Successor Agency covenants and agrees to file all required statements and hold al public
hearings required under the Dissolution Act to assure compliance by the Successor Agency with its covenants
under the Indenture. Further, it promises to take all actions required under the Dissolution Act to include
scheduled debt service on the Bonds and any Parity Debt, al amounts required to be deposited into the
Redevel opment Obligation Retirement Fund pursuant to the Indenture, as well as any amount required under the
Indenture to replenish the Reserve Account and amounts required to reimburse the Insurer, in the ROPS 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 all amounts required to be
deposited in the Redevelopment Obligation Retirement Fund and in the Parity Debt Specia Funds (pursuant to
the Indenture) which amounts will be used to pay debt service on the Bonds, the Parity Bonds and to pay any
reimbursement to the Insurer. These actions will include, without limitation, placing on the ROPS for approval
by the Oversight Board and State Department of Finance, to the extent necessary, the amounts to be held by the
Successor Agency in the Redevelopment Obligation Retirement Fund, as contemplated by paragraph (1)(A) of
subdivision (d) of Section 34171 of the Dissolution Act, that are necessary to comply with the Indenture. The
Successor Agency has also covenanted in the Indenture to calculate the amount of Tax Revenues received, as
described above, to ensure that Tax Revenues are properly credited to and deposited in the Redevelopment
Agency Retirement Fund and Debt Service Fund, as required by the Indenture.

The Dissolution Act provides that any bonds authorized thereunder to be issued by the Successor
Agency will be considered indebtedness incurred by the dissolved Former Agency, with the same lega effect as
if the bonds had been issued prior to the effective date of ABX1 26, in full conformity with the applicable
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provision of the Redevelopment Law that existed prior to that date, and will be included in the Successor
Agency’s ROPS.

Additionally, if an enforceable obligation provides for an irrevocable commitment of property tax
revenue and where alocation of revenues is expected to occur over time, the Dissolution Act provides that a
successor agency may petition the State Department of Finance to provide written confirmation that its
determination of such enforceable obligation as approved in a ROPS is final and conclusive, and reflects the
Department’ s approval of subsequent payments made pursuant to the enforceable obligation. If the confirmation
is granted by the State Department of Finance, then the State Department of Finance's review of such payments
in each future ROPS will be limited to confirming that they are required by the prior enforceable obligation.

The Successor Agency has no power to levy and collect property taxes, and any property tax limitation,
legislative measure, voter initiative or provisions of additional sources of income to taxing agencies having the
effect of reducing the property tax rate could reduce the amount of tax increment revenues that would otherwise
be available to pay debt service on the Bonds. Likewise, broadened property tax exemptions could have a
similar effect. See “BOND OWNERS' RISKS’ and “LIMITATIONS ON TAX REVENUES.”

Payments to Other Taxing Entities. Section 33607.5 and 33607.7 of the Redevelopment Law required
mandatory tax sharing applicable to redevelopment projects adopted after January 1, 1994, or amended
thereafter in certain manners specified in such statutes (the “Statutory Pass-Through Amounts’). The
Dissolution Act requires the County Auditor-Controller to distribute from the Redevelopment Property Tax
Trust Fund amounts required to be distributed for Statutory Pass-Through Amounts and any tax sharing
agreements entered before January 1, 1994, to the taxing entities for each six-month period before amounts are
distributed by the County Auditor-Controller from the Redevelopment Property Tax Trust Fund to the Successor
Agency’s Redevelopment Obligation Retirement Fund each January 2 and June 1, unless (i) pass-through
payment obligations have previousy been made subordinate to debt service payments for the bonded
indebtedness of the Former Agency, as succeeded by the Successor Agency (see below), (ii) the Successor
Agency has reported, no later than the December 1 and May 1 preceding the January 2 or June 1 distribution
date, that the total amount available to the Successor Agency from the Redevel opment Property Tax Trust Fund
allocation to the Successor Agency’ s Redevelopment Obligation Retirement Fund, from other funds transferred
from the Former Agency, and from funds that have or will become available through asset sales and all
redevelopment operations is insufficient to fund the Successor Agency’s enforceable obligations, pass-through
payments, and the Successor Agency’s administrative cost allowance, and (iii) the State Controller has
concurred with the Successor Agency that there are insufficient funds for such purposes.

If the requirements stated in clauses (i) through (iii) of the foregoing paragraph have been met, the
Dissolution Act provides for certain modifications in the distributions otherwise calculated to be distributed for
such six-month period. To provide for calculated shortages to be paid to the Successor Agency for enforceable
obligations, the amount of the deficiency will first be deducted from the residual amount otherwise cal culated to
be distributed to the taxing entities under the Dissolution Act after payment of the Successor Agency’'s
enforceable obligations, pass-through payments, and the Successor Agency’s administrative cost allowance (as
defined in the Dissolution Act). If such residual amount is exhausted, the amount of the remaining deficiency
will be deducted from amounts available for distribution to the Successor Agency for the administrative costs
allowance in order to fund the enforceable obligations. Finally, funds required for servicing bond debt may be
deducted from the amounts to be distributed for contractual or statutory tax sharing amounts, but only to the
extent such payments are subordinate to the payment of debt service on enforceable obligations, in order to be
paid to the Successor Agency for enforceable obligations, but only after the amounts described in the previous
two sentences have been exhausted. The Successor Agency has not subordinated any statutory pass through
amounts to the payment of debt service on the Bonds and Parity Bonds. Additionally, payments with respect to
contractual pass through agreements are senior to the payment of debt service on the Bonds and Parity Bonds.

The Successor Agency believes but cannot guarantee that this process prescribed by the Dissolution Act
of administering the tax increment revenues and the statutory tax sharing amounts will effectively result in
adequate Tax Revenues for the payment of principal and interest on the Bonds when due. See “Recognized
Obligation Payment Schedule.” See adso “ESTIMATED REVENUES AND BOND RETIREMENT” for

17



additional information regarding the Statutory Tax Sharing Amounts applicable to the Successor Agency and the
revenues derived from the Project Area. The Successor Agency has no power to levy and collect taxes, and
various factors beyond its control could affect the amount of Tax Revenues available to pay the principa of and
interest on the Bonds. See “BOND OWNERS' RISKS.”

The Bonds are not a debt of the City, the County, the State or any of its political subdivisions (except
the Successor Agency), and none of the City, the County, the State or any of its political subdivisions (except
the Successor Agency) is liable therefor. The Bonds do not constitute indebtedness in contravention of any
constitutional or statutory debt limitation or restriction.

Funds and Accounts Established Under Indenture
The Indenture establishes the following funds and accounts:

1 The Redevelopment Obligation Retirement Fund (the “Redevelopment Obligation
Retirement Fund”);

2. The Debt Service Fund (“Debt Service Fund’) and within such fund the following

accounts:
@ The Interest Account;
(b) The Principal Account;
(© The Sinking Account;
(d) The Reserve Account; and
(e The Redemption Account.
3. The Costs of Issuance Fund (the “ Costs of Issuance Fund”).

A more detailed description of the Funds and Accountsis as follows:

Redevelopment Obligation Retirement Fund; Deposit of Tax Revenues. The Successor Agency has
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 California Health and Safety Code. The
Indenture establishes a specia trust fund known as the “ Debt Service Fund” and the accounts therein referred to
below which shall be held by the Trustee under the Indenture. The Successor Agency shall deposit all of the
funds received in any Bond Year from the RPTTF in accordance with the Dissolution Act for the purpose of
paying debt service on any outstanding Senior Bonds, the Series 2016 Bonds and any Parity Debt in the
Redevelopment Obligation Retirement Fund immediately upon receipt thereof by the Successor Agency, and
within five (5) days of receipt shall transfer amounts therein to the Trustee in the following priority: (1) for
deposit in the debt service fund established under the Senior Bonds Indenture and for any payment of amounts
required thereunder for debt service by such Bond Y ear, (2) for deposit in the Debt Service Fund established and
held 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 the Indenture, and (3) for deposit in such Bond Year in the funds and
accounts established with respect to Parity Bonds, as provided in any Supplemental Indenture. The Successor
Agency may take into account any funds on deposit with the Trustee for the payment of the Bonds in the
Recognized Obligation Payment Schedule period covered by the deposit.

In the event that the amount of Tax Revenues (available after payment of debt service on the Senior
Bonds) is not sufficient to pay the Series 2016 Bonds and any Parity Debt outstanding, any such insufficiency
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shall be allocated among the Series 2016 Bonds and any Parity Debt on a pro rata basis (based on the amount of
debt service coming due during any such period of insufficiency).

Debt Service Fund; Transfer of Amountsto Trustee. The Indenture establishes a special trust fund to be
known as the “Debt Service Fund,” which shall be held by the Trustee. Moneys in the Redevelopment
Obligation Retirement Fund shall be transferred by the Successor Agency to the Trustee and transferred by the
Trustee in the following amounts, at the following times, and into the following respective specia accounts
within the Debt Service Fund, which accounts are established under the Indenture, or continued, as applicable,
with the Trustee to pay debt service on the Series 2016 Bonds and any Parity Debt not otherwise provided for in
a Parity Debt Instrument, in the following order of priority:

(a Interest Account. On or before the fifth (5th) Business Day preceding each date on
which interest on the Series 2016 Bonds becomes due and payable, the Successor Agency shall
withdraw from the Redevel opment Obligation Retirement Fund and transfer to the Trustee for deposit in
the Interest Account an amount which, when added to the amount then on deposit in the Interest
Account, will be equal to the aggregate amount of the interest becoming due and payable on the
Outstanding Series 2016 Bonds and any such Parity Debt on such date. No such transfer and deposit
need be made to the Interest Account if the amount contained therein is at least equal to the interest to
become due on the Interest Payment Date upon all of the Outstanding Series 2016 Bonds and any such
Parity Debt. All moneys in the Interest Account shall be used and withdrawn by the Trustee solely for
the purpose of paying the interest on the Series 2016 Bonds as it shall become due and payable
(including accrued interest on any Series 2016 Bonds and any such Parity Debt purchased or redeemed
prior to maturity pursuant to this Indenture).

(b) Principal Account. On or before the fifth (5th) Business Day preceding each date on
which principal of the Series 2016 Bonds and any such Parity Debt becomes due and payable at
maturity, the Successor Agency shall withdraw from the Redevelopment Obligation Retirement Fund
and transfer to the Trustee for deposit in the Principal Account an amount which, when added to the
amount then on deposit in the Principal Account, will be equal to the amount of principal coming due
and payable on such date on the Outstanding Series 2016 Bonds and any such Parity Debt. All moneys
in the Principal Account shall be used and withdrawn by the Trustee solely for the purpose of paying the
principal of the Series 2016 Bonds and any such Parity Debt upon the maturity thereof.

(© Sinking Account. On or before the fifth (5th) Business Day preceding each November 1
on which any Outstanding 2016 Series Term Bonds become subject to mandatory redemption, or
otherwise for purchases of 2016 Series Term Bonds, the Successor Agency shall withdraw from the
Redevelopment Obligation Retirement Fund and transfer to the Trustee for deposit in the Sinking
Account an amount which, when added to the amount then contained in the Sinking Account, will be
equal to the aggregate principal amount of the 2016 Series Term Bonds required to be redeemed on such
November 1. All moneys on deposit in the Sinking Account shall be used and withdrawn by the Trustee
for the sole purpose of paying the principal of the 2016 Series Term Bonds as it shall become due and
payable upon redemption or purchase.

(d) Reserve Account. Amounts on deposit in the 2016 Series Subaccount of the Reserve
Account, which is established by the Indenture and which is to be held by the Trustee, shall be available
to pay debt service only on the Series 2016 Bonds and any other Parity Debt hereafter issued that the
Successor Agency elects to be secured by the 2016 Series Subaccount of the Reserve Account. In the
event that the Successor Agency elects not to secure additional Parity Debt with the Series 2016 Bonds
Subaccount of the Reserve Account, the Successor Agency shall establish subaccounts within the
Reserve Account as needed. See, APPENDIX D — “SUMMARY OF CERTAIN PROVISIONS OF
THE INDENTURE — Reserve Account.”

(e Redemption Account. On or before the Business Day preceding any date on which

Series 2016 Bonds are subject to redemption, other than mandatory Sinking Account redemption of

2016 Series Term Bonds, the Successor Agency shall transfer to the Redemption Account the amounts
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required to pay the principal of and premium, if any, on the Series 2016 Bonds to be so redeemed on
such redemption date to the Trustee. The Trustee shall also deposit in the Redemption Account any
other amounts received by it from the Successor Agency designated by the Successor Agency in writing
to be deposited in the Redemption Account. All moneys in the Redemption Account shall be used and
withdrawn by the Trustee solely for the purpose of paying the principal of and premium, if any, on the
Series 2016 Bonds upon the redemption thereof, on the date set for such redemption, other than
mandatory Sinking Account redemption of 2016 Series Term Bonds. Notwithstanding the foregoing, at
any time prior to giving notice of redemption of any such Series 2016 Bonds, the Trustee may, at the
direction of the Successor Agency, apply amounts deposited or otherwise to be deposited in the
Redemption Account to the purchase of Series 2016 Bonds at public or private sale, as and when and at
such prices (including brokerage and other charges, but excluding accrued interest on Series 2016
Bonds, which is payable from the Interest Account) as shall be directed by the Successor Agency.

Reserve Requirement. The “Reserve Requirement” is defined in the Indenture to mean, with respect to
the Series 2016 Bonds, as of any calculation date, the least of (i) ten percent (10%) of the origina principa
amount of the Series 2016 Bonds or Parity Debt, (ii) Maximum Annual Debt Service with respect to the Series
2016 Bonds, or (iii) 125% of average Annual Debt Service on the Series 2016 Bonds; provided further that the
Successor Agency may meet al or a portion of the Reserve Requirement by depositing a Qualified Reserve
Account Credit Instrument meeting the requirements of the Indenture.

“Maximum Annual Debt Service” means, as of the date of calculation, the largest Annual Debt Service
for the current or any future Bond Y ear payable on the Bonds or any Parity Debt in such Bond Y ear.

If the Agency at any time in the future has cash on deposit in a Reserve Account, the Agency has the
right at any time to request the release of funds by the Trustee from such Reserve Account, in whole or in part,
by tendering the following to the Trustee a Qualified Reserve Account Credit Instrument, which meets the
conditions of the Indenture.

“Qualified Reserve Account Credit Instrument” means (i) the Reserve Policy or (ii) an irrevocable
standby or direct-pay letter of credit or Reserve Policy issued by a commercial bank or insurance company and
deposited with the Trustee pursuant to the Indenture, provided that al of the following requirements are met by
the Successor Agency at the time of ddivery thereof to the Trustee: (@) the long-term credit rating of such bank
or insurance company is“A” (without regard to modifier) or higher; (b) such letter of credit or Reserve Policy
has aterm of at least twelve (12) months; (c) such letter of credit or Reserve Policy has a stated amount at |east
equal to the portion of the Reserve Requirement with respect to the funds which are proposed to be released
pursuant to the Indenture; (d) the Trustee is authorized pursuant to the terms of such letter of credit or Reserve
Policy to draw thereunder an amount equal to any deficiencies which may exist from time to time in the Interest
Account, the Principal Account or the Sinking Account for the purpose of making payments required pursuant
to the Indenture; and (€) prior written notice is given to the Insurer before the effective date of any such
Qualified Reserve Account Credit Instrument.
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With respect to the reserve requirements attributable to debt of the Successor Agency, the Agency has
previoudy deposited with the Trustee Qualified Reserve Account Credit Instruments or cash, as follows:

TABLE 1
WESTMINSTER REDEVELOPMENT AGENCY
Westminster Commer cial Redevelopment Project No. 1

Credit Stated
Outstanding Debt I nstrument Amount Provider
2008 Bonds Reserve Palicy $2,365,756 Assured Guaranty

The Qualified Reserve Account Credit Instrument and Cash Deposits identified on Table 1 above
deposited with respect to debt of the Successor Agency are not available to pay the Bonds. Likewise, the 2016
Series Reserve Account is not available to pay debt service on other debt of the Successor Agency. However, as
discussed above, funds in the 2016 Series Reserve Account may secure any Parity Debt hereafter issued by the
Successor Agency which the Successor Agency elects to be secured by the 2016 Series Subaccount.

Rating agencies have downgraded or withdrawn the ratings on the claims-paying ability and financial
strength of most of the nation’s bond insurance companies, including the provider of the Qualified Reserve
Account Credit Instrument shown in Table 1 above. Deterioration in the financial condition of a provider of the
Qualified Reserve Account Credit Instrument or a failure to honor a draw by a provider under its Qualified
Reserve Account Credit Instrument could occur. The Successor Agency is not required under the Indenture to
replace a Qualified Reserve Account Credit Instrument with cash or a replacement instrument in the event the
ratings of its provider decline or are withdrawn. The Successor Agency currently has no plans to replace such
Qualified Reserve Account Credit Instrument with any other instrument or cash.

Municipal Bond Debt Service Reserve Insurance Policy

Concurrently with the issuance of the Bonds, Build America Mutual Assurance Company (“BAM”) will
issue its Reserve Policy. The Reserve Policy is being issued in the amount of the Reserve Requirement as
defined in this Official Statement.

The Reserve Policy is not covered by any insurance security or guaranty fund established under New
Y ork, California, Connecticut or Floridainsurance law.

BAM is aso issuing the Policy for the Insured Bonds. Information regarding BAM is discussed herein
under “BOND INSURANCE POLICY.”

If circumstances should ever cause a Qualified Reserve Account Credit Instrument to be canceled or
discharged, such cancellation or discharge could be determined to create a deficiency in the portion of Reserve
Requirement previoudly satisfied by such Qualified Reserve Account Credit Instrument. Under the Indenture, in
the event that the amount on deposit in a Reserve Account is less than the Reserve Reguirement, the Successor
Agency is required to transfer to the Trustee an amount of available Tax Revenues sufficient to maintain the
amount in the Reserve Account at the Reserve Account Requirement. Should the amount of Tax Revenues then
available to maintain the Reserve Account at the Reserve Requirement be insufficient for such purpose, such
insufficiency would not result in an event of default under the Indenture, but the requirement of the Successor
Agency to transfer available Tax Revenues to the Trustee would continue. No assurance can be given that there
would ever be available Tax Revenues sufficient for such purpose.

Additional Bonds

I ssuance of Parity Debt. The Series 2016 Bonds are issued on a subordinate basis to the 2008 Bonds.
The Successor Agency has covenanted in the Indenture not to issue any additional obligations that are senior to
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the Series 2016 Bonds except as described below to refund the 2008 Bonds. In addition to the Series 2016
Bonds, the Agency may, by a Supplemental Indenture, issue Parity Bonds payable from Tax Revenues as and to
the extent provided in this Indenture and secured by the pledge made under this Indenture equally and ratably
with the Bonds previously issued. The Agency may issue, and the Trustee may authenticate and deliver to the
purchasers thereof, Parity Bonds, in such principal amount as shall be determined by the Agency, but only for
purposes of refunding the Bonds resulting in a debt service savings and upon compliance by the Agency with
the provisions of the Indenture and any additional requirements set forth in the Supplementa Indenture and
subject to the following specific conditions, which are hereby made conditions precedent to the issuance of any
such Parity Bonds:

@ No Event of Default shall have occurred and then be continuing;

(b) The Supplemental Indenture authorizing the issuance of Parity Bonds shall provide that (i)
interest on such Parity Bonds shall be calculated at a fixed interest rate if the Agency determines in such
Supplemental Indenture that it is to be paid on a current basis, shall be payable on May 1 and November 1 in
each year of the term of such Parity Bonds except the first twelve-month period during which interest may be
payable on any May 1 or November 1, and (ii) the principal of such Parity Bonds shall be payable on November
1linany year, as determined by the Agency, in which principal is payable;

(© Money or a Qualified Reserve Account Credit Instrument be deposited in a subaccount in the
Reserve Account for such Parity Bonds (or a reserve fund letter of credit, bank insurance policy or other
comparable credit facility provided) in an amount equal to the Reserve Requirement for such Parity Bonds, if
required; and

(d) The Agency shall deliver to the Trustee a certificate of the Agency certifying that the conditions
precedent to the issuance of such Parity Bonds set forth in the Indenture have been satisfied and that the deposit
into the Reserve Account as set forth above has been made.

Issuance of Subordinate Debt; Senior Debt for Refunding Only. Except for the 2008 Bonds and
bonds issued to refund the 2008 Bonds which result in a decrease in annual debt service and total debt service,
the Agency shall not issue any bonds, notes or other evidence of indebtedness secured by a pledge of Tax
Revenues senior to the pledge created under this Indenture. Nothing in the Indenture shall be intended or
construed in any way to prohibit or impose any limitations on the issuance by the Agency of bonds, notes, or
other obligations or evidences of indebtedness payable from Tax Revenues on a subordinate basis to the pledge
of Tax Revenues to the repayment of the Series 2016 Bonds and any Parity Bonds (“Subordinate Debt”),
provided that, (i) following an Event of Default under this Indenture, no Subordinate Debt shall be paid prior to
the Series 2016 Bonds or any other Parity Bonds in any fiscal year of the Agency, and (ii) the provisions of the
Indenture relating to the 2011 Bonds, or any other Subordinate Debt, have been complied with.
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BOND INSURANCE
Bond Insurance Policy

Concurrently with the issuance of the Bonds, Build America Mutual Assurance Company (“BAM”) will
issue its Municipal Bond Insurance Policy for the Insured Bonds (the “Policy”). The Policy guarantees the
scheduled payment of principa of and interest on the Insured Bonds when due as set forth in the form of the
Policy included as an exhibit to this Official Statement.

The Policy is not covered by any insurance security or guaranty fund established under New York,
Cadlifornia, Connecticut or Floridainsurance law.

Build America Mutual Assurance Company

BAM is a New York domiciled mutual insurance corporation. BAM provides credit enhancement
products solely to issuers in the U.S. public finance markets. BAM will only insure obligations of states,
political subdivisions, integral parts of states or political subdivisions or entities otherwise eigible for the
exclusion of income under section 115 of the U.S. Internal Revenue Code of 1986, as amended. No member of
BAM isliable for the obligations of BAM.

The address of the principal executive offices of BAM is. 200 Liberty Street, 27th Floor, New York,
New York 10281, itstelephone number is: 212-235-2500, and its website is located at www.buildamerica.com.

BAM islicensed and subject to regulation as a financial guaranty insurance corporation under the laws
of the State of New York and in particular Articles 41 and 69 of the New Y ork Insurance Law.

BAM’s financial strength is rated “AA/Stable” by Standard and Poor’s Ratings Services, a Standard &
Poor’s Financia Services LLC business (“S&P’). An explanation of the significance of the rating and current
reports may be obtained from S&P at www.standardandpoors.com. The rating of BAM should be evaluated
independently. The rating reflects the S& P’ s current assessment of the creditworthiness of BAM and its ability
to pay clams on its policies of insurance. The above rating is not a recommendation to buy, sell or hold the
Insured Bonds, and such rating is sole discretion. Any downward revision or withdrawal of the above rating
may have an adverse effect on the market price of the Insured Bonds. BAM only guarantees scheduled principal
and scheduled interest payments payable by the issuer of the Insured Bonds on the date(s) when such amounts
were initially scheduled to become due and payable (subject to and in accordance with the terms of the Policy),
and BAM does not guarantee the market price or liquidity of the Insured Bonds, nor does it guarantee that the
rating on the Insured Bonds will not be revised or withdrawn.

Capitalization of BAM

BAM's total admitted assets, tota liabilities, and total capital and surplus, as of March 31, 2016 and as
prepared in accordance with statutory accounting practices prescribed or permitted by the New York State
Department of Financia Services were $475.0 million, $41.6 million and $433.4 million, respectively.

BAM is party to a first loss reinsurance treaty that provides first loss protection up to a maximum of
15% of the par amount outstanding for each policy issued by BAM, subject to certain limitations and
restrictions.

BAM's most recent Statutory Annual Statement, which has been filed with the New York State
Insurance Department and posted on BAM's website at www.buildamerica.com, is incorporated herein by
reference and may be obtained, without charge, upon request to BAM at its address provided above (Attention:
Finance Department). Future financia statements will similarly be made available when published.

BAM makes no representation regarding the Bonds or the advisability of investing in the Bonds. In
addition, BAM has not independently verified, makes no representation regarding, and does not accept any
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responsibility for the accuracy or completeness of this Official Statement or any information or disclosure
contained herein, or omitted herefrom, other than with respect to the accuracy of the information regarding
BAM, supplied by BAM and presented under the heading “BOND INSURANCE POLICY”.

Additional |nformation Available from BAM

Credit Insights Videos. For certain BAM-insured issues, BAM produces and posts a brief Credit
Insights video that provides a discussion of the obligor and some of the key factors BAM's analysts and credit
committee considered when approving the credit for insurance. The Credit Insights videos are easily accessible
on BAM's website at buildamerica.com/creditinsighty. (The preceding website address is provided for
convenience of reference only. Information available at such addressis not incorporated herein by reference.)

Credit Profiles. Prior to the pricing of bonds that BAM has been selected to insure, BAM may prepare a
pre-sale Credit Profile for those bonds. These pre-sale Credit Profiles provide information about the sector
designation (e.g. general obligation, sales tax); a preliminary summary of financial information and key ratios;
and demographic and economic data relevant to the obligor, if available. Subsequent to closing, for any offering
that includes bonds insured by BAM, any pre-sale Credit Profile will be updated and superseded by a fina
Credit Profile to include information about the gross par insured by CUSIP, maturity and coupon. BAM pre-sale
and final Credit Profiles are easily accessible on BAM's website at buildamerica.com/obligor/. BAM will
produce a Credit Profi