Board Meeting of
April 27, 2012

Honorable Chair and Members

of the City of Torrance Oversight Board
City Hall
Torrance, California

SUBJECT: Approval of the Recognized Obligation Payment Schedules
1. January to June 2012
2. July to December 2012

RECOMMENDATION
Recommendation that the Oversight Board review and approve the Recognized Obligation

Payment Schedules for the periods of January through June, and July through December of
Fiscal Year 2012.

BACKGROUND AND ANALYSIS

The Recognized Obligation Payment Schedule (ROPS) is a list of all enforceable obligations
claimed by the Successor Agency to the former Redevelopment Agency of the City of Torrance.
A different ROPS must be adopted each consecutive six month period, and approved by both
the Successor Agency and the Oversight Board before being deemed complete.

In accordance with ABX1-26, the Successor Agency adopted two draft ROPS, one for each six-
month period, on February 28, and April 4, respectively (Attachments A & B). The ROPS
approved on February 28 was subsequently revised to address new requirements by the State
Department of Finance, and was approved and posted on March 6, 2012.

Successor Agency staff has been working with the County Auditor-Controller and the State
Department of Finance to incorporate all recommended changes for both ROPS schedules. The
County has scheduled an audit to begin on May 9, 2012 in accordance with State law to review
the ROPS and other aspects of the former Redevelopment project areas. ABX1-26 requires that
the Oversight Board approve the ROPS on or before May 1, 2012. A final ROPS will be
submitted to your Honorable Body once the audit is complete and approved by the County.

Respectfully submitted,

/;/i_h

EI’IC E. Tsao
Finance Director

CONGUR:

4 K ,,‘ ) )
Brian K. Sunigine )
Assistant to t f anager

5

City Manage

Attachments:
A) ROPS for January through June, 2012
B) ROPS for July through December, 2012
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Name of Redevelopment Agency: Redevelopment Agency of the City of Torrance ATTACHMENT B
Project Area(s) Skypark, Downtown and Industrial - combined
RECOGNIZED OBLIGATION PAYMENT SCHEDULE
Per AB 26 - Section 34167 and 34169 (*)
Total Outstanding D r | Durin:
Ocﬂ@mﬁﬂwﬂ wxm o%;m%ﬂ@ Payment ,_.M% NH.VM_M Ewom_@ Payments by month
Project Name / Debt Obligation Payee Description 31,2012 Source Year July August September October November December Total
2001 Tax Allocation Refunding Bonds (Skypark) Bank of New York Bonds issued to fund non-housing project $ 176,072.03 | RPTTF | $ 176,072.00 | $ 176,072.00 $ 176,072.00
Bond Series A (Downtown) Bank of New York Bonds issued to fund non-housing project $ 9,947,285.75 | RPTTF | $ 576,007.00 $ - $  406,051.25 $  406,051.25
Industrial Series B&C Bond (Industrial) Bank of New York Non-housing improvements $ 34,245,492.00 | RPTTF | $ 2,450,135.00 $ 1,872,326.88 $ 1,872,326.88
Interfund Loan Principal Repayment (Skypark) City of Torrance Bonds issued to fund non-housing project $ 172,376.00 | RPTTF | $ 172,376.00 $ 172,376.00 $ 172,376.00
Bond Admin Fee FY11-12 (Downtown) Bank of New York Bond Admin Fees $ 2,000.00 | RPTTF | $ 2,000.00 | $ 167.00 | $ 167.00 | § 167.00 | $ 167.00 | $ 167.00 | $ 167.00 | $ 1,002.00
Bond Admin Fee FY11-12 (Industrial) Bank of New York Bond Admin Fees $ 5,000.00 | RPTTF | $ 5,000.00 | $ 416.00 | $ 416.00 | § 416.00 | § 416.00 | $ 416.00 | $ 416.00 | § 2,496.00
Notes Payable, Developer (Industrial) Honda OPA Developer agreement $ 1,775,337.00 | RPTTF | $ 1,775,337.00 | $ 1,775,337.00 $ 1,775,337.00
American Honda Interest (Industrial) Honda OPA Developer agreement $ 48,000.00 | RPTTF | $ 48,000.00 $ -
Admin Cost Successor Agency Successor Agency/ Oversight Board $ 63,050.00 | Admin $ 63,050.00 $5,254.00 $5,254.00 $5,254.00 $5,254.00 $5,254.00 $5,254.00( $ 31,524.00
Admin Cost Successor Agency Successor Agency/ Oversight Board $ 164,800.00 | Admin $ 164,800.00 $13,734.00 $13,734.00 $13,734.00 $13,734.00 $13,734.00 $13,734.00| $ 82,404.00
Admin Cost Successor Agency Successor Agency/ Oversight Board $ 22,150.00 | Admin | $ 22,150.00 $1,846.00 $1,846.00 $1,846.00 $1,846.00 $1,846.00 $1,846.00| $ 11,076.00
City Advance 1982 (Industrial) City of Torrance Non-housing improvements $ 57,516.90 | RPTTF | $ 57,516.90 | $ 57,516.90 $ 57,516.90
City Advance 1985 (Industrial) City of Torrance Non-housing improvements $ 49,438,665.31 | RPTTF | $ 6,600,450.10 | $ 6,600,450.10 $ 6,600,450.10
City Advance 1986 (Industrial) City of Torrance Non-housing improvements $ 3,5649,333.81 | RPTTF $ -
City Advance 1987 (Industrial) City of Torrance Non-housing improvements $ 3,394,564.80 | RPTTF $ -
City Advance 1988 (Industrial) City of Torrance Non-housing improvements $ 300,033.38 | RPTTF $ -
City Advance 1988 (Industrial) City of Torrance Non-housing improvements $ 64,086.13 | RPTTF $ -
City Advance 1989 (Industrial) City of Torrance Non-housing improvements $ 151,870.60 | RPTTF $ -
City Advance 1990 (Industrial) City of Torrance Non-housing improvements $ 248,804.57 | RPTTF $ -
City Advance 1997 (Indust City of Torrance Non-housing improvements $ 1,782,200.00 | RPTTF $ -
City Advance 1997-1998 (Downtown) City of Torrance downtown rehabilitation $ 192,752.00 | RPTTF $ -
City Advance 1998 (Industrial) City of Torrance Non-housing improvements $ 1,614,638.96 | RPTTF $ -
City Advance 1998 (Industrial) City of Torrance Non-housing improvements $ 592,226.38 | RPTTF $ -
City Advance 1999 (Industrial) City of Torrance Non-housing improvements $ 115,060.14 | RPTTF $ -
City Advance 1999 (Industrial) City of Torrance Non-housing improvements $ 656,300.68 | RPTTF $ -
Advance from County 1992-2011 (Downtown) County of Los Angeles  |County Pass-Through Tax Inc Agreement $ 20,770,044.43 | RPTTF $ -
County Pass Thru-Deferred Interest (Downtown) City of Torrance County Pass-Through Tax Inc Agreement $ 376,969.57 | RPTTF | $ 376,969.57 | $ 62,828.00 | $ 62,828.00 | $ 62,828.00 | $ 62,828.00 | $ 62,828.00 | $ 62,828.00 | $ 376,968.00
Salaries FY11-12 (Downtown) City of Torrance Employee Salaries & Benefits Program Cost $ 50,000.00 | RPTTF | $ 50,000.00 | $ 4,167.00 | $ 4,167.00 | § 4167.00 | $ 4,167.00 | $§ 4,167.00 $4,167.00{ $ 25,002.00
TOTAL $ 129,976,630.44 $ 12,539,863.57 | $ 8,697,788.00 | $ 88,412.00 | $ 2,539,166.13 | § 88,412.00 [ $ 88,412.00 | $ 88,412.00 | $11,590,602.13

04/23/2012 4:39 PM




U BOND DEBT SERVICE
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Redevelopment Agency of the City of Torrance

Skypark Refunding Bonds
Agency Bond @ 8%
Dated Date 12/11/2001
Delivery Date 12/11/2001
Period Annual
Ending Principal Coupon Interest Debt Service Debt Service
12/11/2001
07/01/2002 77,266.33 8.000% 109,784.12 187,050.45 187,050.45
01/01/2003 80,356.98 8.000% 95,715.06 176,072.04
07/01/2003 83,571.25 8.000% 92,500.78 176,072.03 352,144.07
01/01/2004 86,914.11 8.000% 89,157.93 176,072.04
07/01/2004 90,390.67 8.000% 85,681.36 176,072.03 352,144.07
01/01/2005 | 94,006.30 8.000% 82,065.74 176,072.04 .
07/01/2005 | 97,766.55 8.000% 78,305.48 176,072.03 352,144.07
01/01/2006 101,677.21 8.000% 74,394.82 - 176,072,03
07/01/2006 105,744.30 8.000% 70,327.73 176,072.03 352,144.06
01/01/2007 | _109,974.07 8.000% 66.097.96 176.072.03 .
07/0172007 114,373.04 8.000% 61,699.00 176,072.04 352,144.07
01/01/2008 118,947.96 8.000% 57,124.08 176,072.04 L
07/01/2008 __,54-1% 123,705.87 8.000% 52,366.16 176,072.03 352.144.07
01/01/2009 *~ 1128,654.11 8.000% 47,417.92 176,072.03
07/01/2009 _ a7 {133,800,28 8.000% 42,271.76 & 176,072.04 352,144.07
01/01/20107% 139,152.29 8.000% 36,919.75 &  176,072.04_
07/01/2010 40 [144,718.37 8.000% 31.35366) & 176,072.03. 352,144.07
01/01/2011 «e=12*" 1150,507.11 8.000% _ \ 25,564.92 *3 176,072.03° .
co 0770172071 & [ 156,5627.40 8.000% 19,544.64\ /176 072.047\" " "352,144.07
, / / - 01/01/2012 oS~ 116278849 . .8.000% . —.13,283.54. 176 922_01
Sifyy 07/01/2012 169,300.03 - 8.000% 6,772.00 \L [072.03 g 352,144.06
2,470,142.72/ 1,238,348.41 ‘»3 708 491.13 }3\708,491.13







RESOLUTION NO. RA 2001-02

RESOLUTION OF THE REDEVELOPMENT AGENCY
OF THE CITY OF TORRANCE AUTHORIZING THE
ISSUANCE AND SALE OF TAX ALLOCATION
REFUNDING BONDS TO REFUND THE AGENCY'S
SKYPARK REDEVELOPMENT PROJECT 1987 TAX
ALLOCATION REFUNDING BONDS, AND APPROVING
RELATED DOCUMENTS AND ACTIONS

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

WHEREAS, the Agency has undertaken the redevelopment of the Skypark
Redevelopment Project in the City of Torrance (the “Skypark-Redevelopment Project”) pursuant
to the Community Redevelopment Law of the State of California, constituting Part 1 of Division
24 of the California Health and Safety Code, and for such purpose the Agency has previously
issued its Redevelopment Agency of the City of Torrance (Skypark Redevelopment Project)
1987 Tax Allocation Refunding Bonds, in the original principal amount of $4,285,000 (the "1987
Bonds") pursuant to Resolution No. RA 87-19, adopted September 22, 1987 (the “1987 Bond
Resolution”); and

WHEREAS, the Agency has determined that it is in the economic interests of the
Agency to refund the 1987 Bonds, and for that purpose the Agency has determined to authorize
the issuance of its Skypark Redevelopment Project 2001 Tax Allocation Refunding Bonds, in
the aggregate principal amount of $2,470,142.72the "Refunding Bonds"), the proceeds of
which will be applied to redeem the 1987 Bonds in full on January 1, 2002, and the principal of
and interest on which will be payable from the tax increment revenues from the Skypark
Redevelopment Project; and

WHEREAS, the Agency has duly considered such transactions and wishes at this time
to authorize proceedings for the issuance and sale of the Skypark Project Refunding Bonds;

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

Section 1. Issuance of the Skypark Project Refunding Bonds; Approval of Terms and
Conditions. The Agency hereby authorizes the issuance of the Refunding Bonds in the principal
amount of $2,470,142.72; bearing interest at 8% per annum. The Refunding Bonds shall be
issued pursuant to the provisions of Sections 53570 et seq. of the California Government Code
and this Resolution, including specifically the Terms and Conditions attached hereto as Exhibit
A (the “Terms and Conditions"). The Agency hereby approves the Terms and Conditions,
together with such additions thereto and changes therein as the Chair, the Vice Chair or the
Executive Director shall deem necessary, desirable or appropriate.

Section 2. Refunding of the 1987 Bonds. The proceeds of the Refunding Bonds shall be
held by the Treasurer in trust, when and as received, until January 1, 2002, and on such date
the Treasurer shall apply the proceeds of the Refunding Bonds to redeem the 1987 Bonds in
full, at a price equal to the principal amount thereof, plus accrued interest to the date of
redemption, without premium, in accordance with Section 11 of the 1987 Bond Resolution and
the conditional notice of redemption sent to the Owners of the 1987 Bonds on or about

December 1, 2001.

Section 3. Sale of the Refunding Bonds. The Agency hereby approves the sale of the
Refunding Bonds to the City of Torrance, at a price equal to the principal amount thereof.




Section 4. Engagement of Professional Services. (i) The firm of Jones Hall, A
Professional Law Corporation, is hereby retained as bond counsel to the Agency, in connection
with the issuance and sale of the Refunding Bonds. Such firm shall be retained upon the terms
and conditions set forth in the Agreement for Legal Services, a copy of which is on file with the
Agency Secretary, the execution of which by the Executive Director is hereby approved and
authorized. (ii) The firm of Northcross, Hill & Ach, LLC, is hereby retained as financial advisor
to the Agency in connection with the issuance and sale of the Refunding Bonds. Such firm
shall be retained upon the terms and conditions set forth in the Agreement for Financial
Advisory Services, a copy of which is on file with the Agency Secretary, and the Executive
Director is hereby authorized and directed to execute said Agreement.

Section 5. Official Actions. The Chair, the Vice Chair, the Executive Director, the
Treasurer and the Agency, the Agency Chief Accountant, the Secretary of the Agency, and any
and all other officers of the Agency, are hereby authorized and directed, for and in the name
and on behalf of the Agency, to do any and all things and take any and all actions, including
execution and delivery of any and all assignments, certificates, requisitions, agreements,
notices, consents, instruments of conveyance, warrants and other documents which they, or
any of them, may deem necessary or advisable in order to consummate the lawful issuance
and sale of the Refunding Bonds as described herein. Whenever in this resolution any officer of
the Agency is authorized to execute or countersign any document or take any action, such
execution, countersigning or action may be taken on behalf of such officer by any person
designated by such officer to act on his or her behalf in the case such officer shall be absent or
unavailable. The Agency hereby ratifies the delivery of the conditional notice of redemption of
the 1987 Bonds, delivered by the Treasurer of the Agency, as Fiscal Agent for the 1987 Bonds,
to the owners of the 1987 Bonds on or about December 1, 2001.

Section 6. Effective Date. This Resolution shall take effect from and after the date of its
passage and adoption.

Introduced, Approved, and Adopted this 4th day of December, 2001.

/s/ Dee Hardison
Chairman of the Agency

ATTEST:

/s/ LeRoy J. Jackson
Executive Director of the Agency

Is!/ Sue Herbers

Clerk of the Agency
APPROVED AS TO FORM:

John L. Fellows Ill, Agency Counsel

By: /s/ Ron Pohl




TORRANCE REDEVELOPMENT AGENCY RESOLUTION NO. RA 2001-02

STATE OF CALIFORNIA
COUNTY OF LOS ANGELES
CITY OF TORRANCE

) Ss

[, Sue Herbers, Clerk of the City of Torrance Redevelopment Agency, do
hereby certify that the foregoing resolution was duly introduced, approved, and adopted
by the Redevelopment Agency of the City of Torrance at a regular meeting of said
Agency held on the 4" day of December, 2001, by the following roll call vote:

AYES: MEMBERS:

NOES: MEMBERS:

ABSTAIN:  MEMBERS:

ABSENT: MEMBERS:

Cribbs, Messerlian, Scotto, Walker,
Witkowsky, and Chairman of the Agency
Hardison.

None.

None.

Nowatka.

/s/ Sue Herbers
Clerk of the City of Torrance
Redevelopment Agency
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EXHIBIT A

TERMS AND CONDITIONS

Relating to
$2,470,142.72
Redevelopment Agency of the City of Torrance
(Skypark Redevelopment Project)
2001 Tax Allocation Refunding Bonds

A1
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TERMS AND CONDITIONS

THESE TERMS AND CONDITIONS (these “Terms and Conditions™) are incorporated into Resolution No. RA

2001-02 as though fully set forth therein.
ARTICLE |

DETERMINATIONS; DEFINITIONS

Section 1.01. Findings and Determinations. The 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 dc exist, have happened and
have been performed in due time, form and manner as required by law, and the Agency is now duly empowered, pursuant
to each and every requirement of law, to issue the Bonds in the manner and form provided in these Terms and Conditions.

Section 1.02. Definitions. Unless the context otherwise requires, the terms defined in this Section 1.02 shall, for all
purposes of these Terms and Conditions, of any Supplemental Resolution, and of any certificate, opinion or other
document herein mentioned, have the meanings herein specified.

“Agency” means the Redevelopment Agency of the City of Torrance, a public body corporate and politic duly
organized and existing under the Law.

“Annual Debt Service" means, for each Bond Year, the sum of (1) the interest payable on the Outstanding Bonds
in such Bond Year, assuming that the Outstanding Serial Bonds are retired as scheduled and that the Outstanding Term
Bonds are redeemed from mandatory Sinking Account payments as scheduled, (2) the principal amount of the
Outstanding Serial Bonds payable by their terms in such Bond Year, and (3) the principal amount of the Outstanding Term
Bonds scheduled to be paid or redeemed from mandatory Sinking Account payments in such Bond Year.

“Bond Resolution” means Resolution RA 2001-02 of the Agency, entitled "Resolution Authorizing The Issuance
And Sale Of Tax Allocation Refunding Bonds To Refund The Agency's Skypark Redevelopment Project 1987 Tax
Allocation Refunding Bonds, And Approving Related Documents And Actions”, adopted December 4, 2001.

“Bond Law" means the provisions of Articles 10 and 11 of Chapter 3 of Part 1 of Division 2 of Title 5 of the
California Government Code, commencing with section 53570 of said Code, as in effect on the Closing Date or as

thereafter amended.

“Bonds” means the $2,470,142.72 principal amount of Redevelopment Agency of the City of Torrance (Skypark
Redevelopment Project) 2001 Tax Allocation Refunding Bonds, issued under the Bond Resolution, and when the context

requires, includes Parity Bonds.

“Bond Year' means any twelve-month period beginning on July 2 in any year and ending on the next succeeding
July 1, both dates inclusive, except that the first Bond Year shall begin on the Closing Date, and end on July 1, 2002.

“Business Day" means a day of the year on which banks in Los Angeles and San Francisco, California, are not
required or permitted to be closed and on which the New York Stock Exchange is not closed.

“Chair’ means the Chair of the Agency appointed pursuant to section 33113 of the Law, or other duly appointed
officer of the Agency authorized by the Agency by resolution or by-law to perform the functions of the Chair in the event of
the Chair's absence or disqualification.

“City" means the City of Torrance, a chartered city and municipal corporation organized and existing under and
pursuant to the laws of the State.

“Closing Date" means December 11, 2001, the date on which the Bonds are delivered by the Agency to the City.

“Costs of Issuance” means all items of expense directly or indirectly payable by or reimbursable to the Agency
relating to the authorization, issuance, sale and delivery of the Bonds, including but not limited to printing expenses,
operating expenses, Tating agency fees, filing and recording fees, initial fees and charges and first annual administrative
fee of the Fiscal Agent and fees and expenses of its counsel, fees, charges and disbursements of attorneys, financial
advisors, accounting firms, consultants and other professionals, fees and charges for preparation, execution and
safekeeping of the Bonds and any other cost, charge or fee in connection with the original issuance of the Bonds.

“Costs of Issuance Fund' means the fund by that name established and held by the Fiscal Agent pursuant to
Section 3.03(A).

“County” means Los Angeles County, a county duly organized and existing under the laws of the State.

A2
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“Debt Service Fund' means the fund by that name established and held by the Fiscal Agent pursuant to Section
4.03. :

“Defeasance Obligations™ 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 or (4) pre-refunded
municipal obligations rated “AAA” and “Aaa” by S&P and Moody’s, respectively (or any combination thereof).

“Escrow Fund” means the fund by that name established and held by the Fiscal Agent pursuant to Section 3.03(B).
“Event of Default’ means any of the evenls described in Section 8.01.

“Federal Securities” means Permitted Investments described in paragraphs (1), (2) or (3) thereof.

“Fiscal Agent” means the Treasurer of the Agency, or any successor Fiscal Agent.

“Fiscal Agent's Office” means the office of the Fiscal Agent, located at 3031 Torrance Boulevard, Torrance,
California 90509.

“Fiscal Year" means any twelve-month period beginning on July 1 in any year and extending to the next
succeeding June 30, both dates inclusive, or any other twelve month period selected and designated by the Agency to the
Fiscal Agent in writing as its official fiscal year period.

“Independent Accountant’ means any accountant or firm of such accountants duly licensed or registered or
entitled to practice and practicing as such under the laws of the State, appointed by the Agency, and who, or each of
whom: (1) is in fact independent and not under domination of the Agency; (2) does not have any substantial interest, direct
or indirect, with the Agency; and (3) is not connected with the Agency as an officer or employee of the Agency, but who
may be regularly retained to make reports to the Agency.

“Interest Account” means the account by that name established and held by the Fiscal Agent pursuant to Section
4.03(A).

“Interest Payment Date" means July 1 and January 1 in each year, commencing July 1, 2002, or, if such day is not
a Business Day, on the next succeeding Business Day, so long as any of the Bonds remain Outstanding hereunder.

“Law” means the Community Redevelopment Law of the State, constituting Part 1 of Division 24 of the California
Health and Safety Code, and the acts amendatory thereof and supplemental thereto.

“Low and Moderate Income Housing Fund' means the fund of the Agency established by the Agency pursuant to
section 33334.3 of the Law.

“Maximum Annual Debt Service" means, as of the date of caiculation, the largest Annual Debt Service for the
current or any future Bond Year following the anticipated issuance of Bonds, as certified in writing by the Agency to the
Fiscal Agent.

"1987 Bond Resolution® means Resoluton No. RA 87-19 of the Agency, entitled "Resolution of the
Redevelopment Agency of the City of Torrance Authorizing the Issuance of Tax Allocation Refunding Bonds of the Agency
in a Principal Amount of Four Million Two Hundred Eighty-Five Thousand Dollars ($4,285,000) to Refund the Agency's
$2,650,000 Skypark Redevelopment Project, Tax Allocation Bonds, Series A, A $35,000 Obligation to the City of Torrance,
and the Balance of A $2,080,809.31 Note to F.A.B.," adopted September 22, 1987.

“1987 Bonds" means the $4,285,000 Redevelopment Agency of the City of Torrance (Skypark Redevelopment
Project) 1987 Tax Allocation Refunding Bonds, issued pursuant to the 1987 Bond Resolution.

“Original Purchaser” means the City of Torrance.

“Outstanding” when used as of any particular time with reference to Bonds, means (subject to the provisions of
Section 9.05) all Bonds except:

(1) Bonds therefore canceled by the Fiscal Agent or surrendered to the Fiscal Agent for cancellation;

(2) Bonds paid or deemed to have been paid within the meaning of Section 9.03; and
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(3) Bonds in lieu of or in substitution for which other Bonds shall have been authorized, executed, issued and
delivered by the Agency pursuant hereto.

“Owner” or “Bondowner” means, with respect to any Bond, the person in whose name the ownership of such Bond
shall be registered on the Registration Books.

“Parity Debt' means any loans, advances or indebtedness issued or incurred by the Agency on a parity with the
Bonds pursuant to Section 3.04.

“Plan Limits” means the limitations contained in the Redevelopment Plan on (i) the number of dollars of taxes
which may be divided and allocated to the Agency pursuant to the Redevelopment Plan, as such limitation is prescribed by
section 33333.4 of the Law, and (ii) the maximum amount of bonded indebtedness of the Agency payable from Tax
Revenues which can be outstanding at one time.

“Profect Area” means the territory within the Redevelopment Project, as described in the Redevelopment Plan.

“Rating Category" means any generic rating category of S&P or Moody's, without regard to any refinement of such
category by plus or minus sign or by numerical or other qualifying designation.

“Record Date" means, with respect to any Interest Payment Date, the close of business on the fifteenth (15th)
calendar day of the month preceding such Interest Payment Date, whether or not such fifteenth (15th) calendar day is a
Business Day.

“Redemption Account' means the account by that name established and held by the Fiscal Agent pursuant to
Section 4.03(C).

“Redevelopment Plan" means the Redevelopment Plan for the Industrial Redevelopment Project, adopted
November 16, 1976, by Ordinance No. 2708, as amended by Ordinance No. 3442, adopted November 18, 1997, together
with any amendments thereof heretofore or hereafter duly authorized pursuant to the Law.

“Redevelopment Project’ means the Skypark Redevelopment Project as described in the Redevelopment Plan.

“Registration Books" means the records maintained by the Fiscal Agent pursuant to Section 2.08 for the
registration and transfer of ownership of the Bonds.

“Sinking Account' means the account by that name established and held by the Fiscal Agent pursuant to Section
4.03(B).

“Special Fund’” means the fund by that name established and held by the Agency pursuant to Section 4.02.

“State” means the State of California.

“Subordinate Debf' means any loans, advances or indebtedness issued or incurred by the Agency pursuant to
Section 3.05, which is either: (1) by its terms payable from, but not secured by a pledge of or lien upon, the Tax Revenues;
or (2) secured by a pledge of or lien upon the Tax Revenues which is expressly subordinate to the pledge of and lien upon
the Tax Revenues hereunder for the security of the Bonds.

“Supplemental Resolution” means any resolution, agreement or other instrument which has been duly adopted or
entered into by the Agency, but only if and to the extent that such Supplemental Resolution is specifically authorized

hereunder.

“Tax Revenues” means all taxes pledged and annually allocated within the Plan Limits, following the Closing Date,
and paid to the Agency with respect to the Project Area pursuant to Article 6 of Chapter 6 (commencing with section
33670) of the Law and section 16 of Article XVI of the Constitution of the State, or pursuant to other applicable State laws,
and as provided in the Redevelopment Plan, and 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 limitations, and including that
portion of such taxes otherwise required by section 33334.3 of the Law to be deposited in the Low and Moderate Income
Housing Fund, but only to the extent necessary to repay that portion of the Bonds, and that portion of any Parity Debt
(including applicable reserves and financing costs) issued to finance amounts deposited in the Low and Moderate Income
Housing Fund for use pursuant to section 33334.2 of the Law to increase or improve the supply of low and moderate
income housing within or of benefit to the Project Area; but excluding,all other amounts of such taxes (if any) (i) required to
be deposited into the Low and Moderate Income Housing Fund of the Agency pursuant to section 33334.3 of the Law for
increasing and improving the supply of low and moderate income housing, and (ii) amounts payable by the State to the
Agency under and pursuant to Chapter 1.5 of Part 1 of Division 4 of Title 2 (commencing with section 16110) of the

California Government Code.
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“Terms and Conditions” means these Terms and Conditions, as originally attached as Exhibit A to the Bond
Resolution, or as they may be amended or supplemented by any Supplemental Resolution adopted pursuant to the
provisions hereof. '

“Written Request of the Agenc}f or “Written Certificate of the Agency” means a request or certificate, in writing
signed by the Executive Director, Secretary or Fiscal Agent of the Agency or by any other officer of the Agency duly
authorized by the Agency for that purpose.

Section 1.03. Rules of Construction. All references herein to “Articles,” “Sections” and other subdivisions are to the
corresponding Articles, Sections or subdivisions of these Terms and Conditions, and the words “herein,” “hereof,”
“hereunder” and other words of similar import refer to these Terms and Conditions as a whole and not to any particular
Article, Section or subdivision hereof.

ARTICLE Il
AUTHORIZATION AND TERMS

Section 2.01. Authorization of Bonds. Bonds in the aggregate principal amount of Two Million Four Hundred
Seventy Thousand, One Hundred Forty Two Dollars and seventy two cents ($2,470,142.72) are hereby authorized to be
issued by the Agency under and subject to the terms of the Bond Resolution, these Terms and Conditions and the Bond
Law. These Terms and Conditions constitute a continuing agreement with 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 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 “Redevelopment Agency of the City of Torrance (Skypark
Redevelopment Project) 2001 Tax Allocation Refunding Bonds”.

Section 2.02. Terms of Bonds. (A) The Bonds shall be issued in fully registered form without coupons. The Bonds
shall mature on July 1, 2012, and shall bear interest (calculated on the basis of a 360-day year of twelve 30-day months) at
the rate of 8% per annum. The interest on the Bonds shall be payable at the times and in the amounts shown under the

heading “Interest Amount”, set forth below:

Payment Principal Interest Total Annual
Date Amount Amount Payment Total
7/1/2002 $77,266.33 $98,805.71 $176,072.04 $176,072.04
1/1/2003 80,356.98 95,715.06 176,072.04 -
7/1/2003 83,571.25 92,500.78 176,072.03 352,144.07
1/1/2004 86,914.11 89,157.93 176,072.04 -
7/1/2004 90,390.67 85,681.36 176,072.03 352,144.07
1/1/2005 94,006.30 82,065.74 176,072.04 -
7/1/2005 97,766.55 78,305.48 176,072.03 352,144.07
1/1/2006 101,677.21 74,394.82 176,072.03 -
7/1/2006 105,744.30 70,327.73 176,072.03 352,144.06
1/1/2007 109,974.07 66,097.96 176,072.03 -
7/1/2007 114,373.04 61,699.00 176,072.04 352,144.07
1/1/2008 118,947.96 57,124.08 176,072.04 -
7/1/2008 123,705.87 52,366.16 176,072.03 352,144.07
1/1/2009 128,654.11 47,417.92 176,072.03 -
7/1/2009 133,800.28 42,271.76 176,072.04 352,144.07
1/1/2010 139,152.29 36,919.75 176,072.04 -
7/1/2010 144,718.37 31,353.66 176,072.03 352,144.07
1/1/2011 150,507.11 25,564 .92 176,072.03 -
7/1/2011 156,527.40 19,544 .64 176,072.04 352,144.07
1/1/2012 162,788.49 13,283.54 176,072.03 -
7/1/2012 169,300.03 6,772.00 '176,072.03 352,144.06

(B) Interest on the Bonds (including the final interest payment upon maturity or earlier redemption) 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 Record Date immediately preceding each such Interest Payment Date, such interest to be paid by check
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In consideration of the acceptance of the Bonds by those who shall hold the same from time to time, these Terms
and Conditions shall be deemed to be and shall constitute a contract between the Agency and the Owners from time to
time of the Bonds, and the covenants and agreements herein set forth to be performed on behalf of the 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 4.02. Special Fund; Deposit of Tax Revenues. There is hereby established a special fund to be known as
the “Special Fund”, which shall be held by the Agency. The Agency shall transfer all of the Tax Revenues received in any
Bond Year to the Special Fund promptly upon receipt thereof by the Agency, until such time during such Bond Year as the
amounts on deposit in the Special Fund equal the aggregate amounts required to be transferred to the Fiscal Agent for
deposit into the Interest Account, the Sinking Account and the Redemption Account in such Bond Year pursuant to Section
4.03.

All Tax Revenues received by the Agency during any Bond Year in excess of the amount required to be deposited
in the Special Fund during such Bond Year pursuant to the preceding paragraph of this Section 4.02 shall be released
from the pledge and lien hereunder for the security of the Bonds and may be applied by the Agency for any lawful
purposes of the Agency, including but not limited to the payment of Subordinate Debt. Prior to the payment in full of the
principal of and interest on the Bonds and the payment in full of all other amounts payable hereunder and under any
Supplemental Resolutions, the Agency shall not have any beneficial right or interest in the moneys on deposit in the
Special Fund, except as may be provided in these Terms and Conditions and in any Supplemental Resolution.

Section 4.03. Deposit of Amounts by Fiscal Agent. There is hereby established a trust fund to be known as the
Debt Service Fund, which shall be held by the Fiscal Agent hereunder in trust. Moneys in the Special Fund shall be
transferred by the Agency to the Fiscal Agent in the following amounts, at the following times, and deposited by the Fiscal
Agent in the following respective special accounts, which are hereby established in the Debt Service Fund, and in the
following order of priority:

(A) Interest Account. On or before the fifth Business Day preceding each Interest Payment Date, the Agency shall
withdraw from the Special Fund and transfer to the Fiscal Agent, for deposit in the Interest Account an amount which when
‘added to the amount contained in the 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 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. All moneys in the Interest Account shall be used
and withdrawn by the Fiscal Agent solely for the purpose of paying the interest on the Bonds as it shall become due and
payable (including accrued interest on any Bonds redeemed prior to maturity pursuant to these Terms and Conditions).

(B) Sinking Account. No later than the fifth Business Day preceding each July 1 on which any Outstanding Term
Bonds are subject to mandatory redemption pursuant to Section 2.03(B), or otherwise for purchases of Term Bonds
pursuant to Section 2.03(B) hereof, the Agency shall withdraw from the Special Fund and transfer to the Fiscal Agent 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 Term Bonds required to be redeemed on such July 1 pursuant to Section
2.03(B). All moneys on deposit in the Sinking Account shall be used and withdrawn by the Fiscal Agent for the sole
purpose of paying the principal of the Term Bonds as it shall become due and payable upon redemption or purchase
pursuant to Section 2.03(B).

(C) Redemption Account. On or before the fifth Business Day preceding any date on which Bonds are to be
redeemed pursuant to Section 2.03(A), the Fiscal Agent shall withdraw from the Debt Service Fund and deposit in the
Redemption Account an amount required to pay the principal of the Bonds to be redeemed on such date pursuant to
Section 2.03(A), taking into account any funds then on deposit in the Redemption Account. The Fiscal Agent shall also
deposit in the Redemption Account any other amounts received by it from the Agency designated by the Agency in writing
to be deposited in the Redemption Account. All moneys in the Redemption Account shall be used and withdrawn by the
Fiscal Agent solely for the purpose of paying the principal of the Bonds to be redeemed pursuant to Section 2.03(A) on the

respective dates set for such redemption.
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) ARTICLE V

OTHER COVENANTS OF THE AGENCY

. Section 5.01. Punctual Payment. The Agency shall punctually pay or cause to be paid the principal and interest to
become due in respect of all the Bonds, in strict conformity with the terms of the Bonds and of these Terms and
Conditions. The Agency shall faithfully observe and perform all of the conditions, covenants and requirements of these
Terms and Conditions and all Supplemental Resolutions and the Bonds. Nothing herein contained shall prevent the
Agency from making advances of its own moneys howsoever derived to any of the uses or purposes referred to herein.

Section 5.02. Limitation on Additional Indebtedness; Against Encumbrances. The Agency hereby covenants that,
so long as the Bonds are Outstanding, the Agency shall not issue any bonds, notes or other obligations, enter into any
agreement or otherwise incur any indebtedness, for which all or any part of the Tax Revenues are pledged as security for
payment, excepting only the Bonds, any Parity Debt and any Subordinate Debt. The Agency will not otherwise encumber,
piedge or place any charge or lien upon any of the Tax Revenues or other amounts pledged to the Bonds superior to the
pledge and lien herein created for the benefit of the Bonds.

Section 5.03. Extension of Payment. The Agency will not, directly or indirectly, extend or consent to the extension
of the time for the payment of any Bond or claim for interest on any of the Bonds and will not, directly or indirectly, be a
party to or approve any such arrangement by purchasing or funding the Bonds or claims for interest in any other manner.
In case the maturity of any such Bond or claim for interest shall be extended or funded, whether or not with the consent of
fhe Agency, such Bond or claim for interest so extended or funded shall not be entitled, in case of default hereunder, to the
benefits of these Terms and Conditions, except subject to the prior payment in full of the principal of all of the Bonds then
Qutstanding and of all claims for interest which shall not have been so extended or funded.

Section 5.04. Payment of Claims. The Agency shall promptly pay and discharge, or cause to be paid and
discharged, any'and all lawful claims for labor, materials or supplies which, if unpaid, might become a lien or charge upon
e properties owned by the Agency or upon the Tax Revenues or other amounts pledged to the payment of the Bonds, or
any part thereof, or upon any funds in the hands of the Fiscal Agent, or which might impair the security of the Bonds.
Nothing herein contained shall require the Agency to make any such payment so long as the Agency in good faith shall
oontest the validity of said claims.

Section 5.05. Books and Accounts; Financial Statements. The Agency shall keep, or cause to be kept, proper
books of record and accounts, separate from all other records and accounts of the Agency and the City of Torrance, in
which complete and correct entries shall be made of all transactions relating to the Redevelopment Project, the Tax
Revenues and the Special Fund. Such books of record and accounts shall at all times during business hours be subject to
the inspection of the Owners of not less than ten percent (10%) in aggregate principal amount of the Bonds then
QCutstanding, or their representatives authorized in writing.

The Agency will cause to be prepared, within one hundred and eighty (180) days after the close of each Fiscal
Year so long as the Bonds are Outstanding, complete audited financial statements with respect to such Fiscal Year
showing the Tax Revenues, all disbursements of Tax Revenues and the financial condition of the Redevelopment Project,
imcluding the balances in all funds and accounts relating to the Redevelopment Project, as of the end of such Fiscal Year.
The Agency shall furnish a copy of such financial statements to any Owner upon reasonable request and at the expense of
such Owner.

) Section 5.06. Protection of Security and Rights of Owners. The Agency will preserve and protect the security of the
Bonds and the rights of the Owners. From and after the Closing Date, the Bonds shall be incontestable by the Agency.

Section 5.07. Payments of Taxes and Other Charges. Except as otherwise provided herein, the Agency will pay
and discharge, or cause to be paid and discharged, all taxes, service charges, assessments and other governmental
clarges which may hereafter be lawfully imposed upon the Agency or the properties then owned by the Agency in the
Project Area, or upon the revenues therefrom when the same shall become due. Nothing herein contained shall require
the Agency to make any such payment so long as the Agency in good faith shall contest the validity of said taxes,
assessments or charges. The Agency will duly observe and conform with all valid requirements of any governmental
authority relative to the Redevelopment Project or any part thereof.

Section 5.08. Taxation of Leased Property. All amounts derived by the Agency pursuant to section 33673 of the
Law with respect to the lease of property for redevelopment shall be treated as Tax Revenues for all purposes of these
Terms and Conditions.

Section 5.09. Disposition of Property. The Agency will not participate in the disposition of any land or real property
in the Project Area to anyone which will result in such property becoming exempt from taxation because of public
ownership or use or otherwise (except property dedicated for public right-of-way and except property planned for public
ownership or use by the Redevelopment Plan in effect on the dale of these Terms and Conditions), if such disposition,
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of the Fiscal Agent mailed by first class mail, postage prepaid, on the Interest Payment Date, to such Owner at the
address of such Owner as it appears on the Registration Books as of such Record Date; provided however, that payment
of interest may be by wire transfer to an account in the United States of America to any registered owner of Bonds in the
aggregate principal amount of $1,000,000 or more who shall furnish written wire instructions to the Fiscal Agent on or
before the applicable Record Date, which instructions shall continue in effect until revoked in writing, or until such Bonds
are transferred to a new Owner. Principal of any Bond shall be paid upon presentation and surrender thereof, at maturity or
redemption, at the Fiscal Agent's Office. Both the principal of and interest on the Bonds shall be payable in lawful money of
the United States of America.

(C) Each Bond shall be dated the Closing Date, and shall bear interest from the Interest Payment Date next
preceding the date of authentication thereof, unless (1) it is authenticated after a Record Date and on or before the
following Interest Payment Date, in which event it shall bear interest from such Interest Payment Date; or (2) a Bond is
authenticated on or before June 15, 2002, in which event it shall bear interest from the Closing Date; provided, however,
that if, as of the date of authentication of any Bond, interest thereon is in default, such Bond shall bear interest from the
Interest Payment Date to which interest has previously been paid or made available for payment thereon.

Section 2.03. Redemption of Bonds.

(A) Optional Redemption. The Bonds are subject to redemption prior to maturity, at the option of the Agency, on
any date, as a whole or in part, from any available source of funds, at the redemption price equal to the principal amount of
the Bonds to be redeemed, together with accrued interest thereon to the date fixed for redemption, without premium.

The Agency shall be required to give the Fiscal Agent and the City written notice of its intention to redeem Bonds
under this subsection (A) at least 7 days prior to the date fixed for such redemption, and shall transfer to the Fiscal Agent
for deposit in the Debt Service Fund all amounts required for such redemption at least 1 Business Day prior to the date
fixed for such redemption.

(B) Sinking Account Redemption. The Term Bonds shall also be subject to mandatory sinking fund redemption in
part by lot on July 1 and January 1 in the years set forth below from Sinking Account payments made by the Agency
pursuant to Section 4.03(B), at a redemption price equal to the principal amount thereof to be redeemed, together with
accrued interest thereon to the redemption date, without premium, in the aggregate respective principal amounts and on
the respective dates as set forth in the following table; provided, however, that if some but not all of the Bonds have been
redeemed pursuant to subsection (A} above, the total amount of all future Sinking Account payments shall be reduced by
the aggregate principal amount of Bonds so redeemed, to be allocated among the Sinking Account payments as are
thereafter payable on a pro rata basis, as determined by the Agency (notice of which determination shall be given by the
Agency to the Fiscal Agent).

Sinking Fund Principal Amount
Redemption Date To Be Redeemed
71112002 $77,266.33
1/1/2003 80,356.98
7/1/2003 83,571.25
1/1/2004 86,914.11
7/1/2004 90,390.67
1/1/2005 94,006.30
7/1/2005 97,766.55
1/1/2006 101,677.21
7/1/2006 105,744 .30
1/1/2007 109,974.07
7/1/2007 114,373.04
1/1/2008 118,947.96
7/1/2008 123,705.87
1/1/2009 128,654.11
7/1/2009 133,800.28
1/1/2010 139,152.29
7/1/2010 144,718.37
1/1/2011 150,507.11
7/1/2011 156,527 .40
1/1/2012 162,788.49
71172012 169,300.03
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(C) Notice of Redemption. The Fiscal Agent on behalf and at the-expense of the Agency shall mail (by first class
mail, postage prepaid) notice of any redemption at least 7 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; but 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 state that such redemption is
conditioned upon the timely delivery of the redemption price by the Agency to the Fiscal Agent for deposit in the
Redemption Account, shall state the individual number of each Bond to be redeemed or shall state that all Bonds between
two stated numbers (both inclusive) or all of the Bonds Qutstanding are to be redeemed, and shall require that such Bonds
be then surrendered at the Fiscal Agent's Office for redemption at the redemption price, giving notice also that further
interest on such Bonds will not accrue from and after the redemption date.

(D) Partial Redemption of Bonds. In the event only a portion of any Bond is called for redemption, then upon
surrender of such Bond the Agency shall execute and the Fiscal Agent shall authenticate and deliver to the Owner thereof,
at the expense of the 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 to be redeemed.

(E) Effect of Redemption. From and after the date fixed for redemption, if funds available for the payment of the
redemption price of and interest on the Bonds so called for redemption shall have been duly deposited with the Fiscal
Agent, such Bonds so called shall cease to be entitled to any benefit under these Terms and Conditions 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.

(F) Manner of Redemption. Whenever any Bonds or portions thereof are to be selected for redemption by lot, the
Fiscal Agent shall make such selection, in such manner as the Fiscal Agent shall deem appropriate, and shall notify the
Agency thereof. All Bonds redeemed or purchased pursuant to this Section 2.03 shall be canceled.

Section 2.04. Form of Bonds. The Bonds, the form of Fiscal Agent's Certificate of Authentication, and the form of
Assignment to appear thereon, shall-be substantially in the form set forth in Appendix A, which is attached hereto and by
this reference incorporated herein, with necessary or appropriate variations, omissions and insertions, as permitted or
required by these Terms and Conditions.

Section 2.05. Execution of Bonds. The Bonds shall be executed on behalf of the 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 these Terms
and Conditions 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 Agency by such persons as
at the actual date of the execution of such Bond shall be the proper officers of the Agency although on the date of such
Bond any such person shall not have been such officer of the Agency.

Only such of the Bonds as shall bear thereon a Certificate of Authentication in the form hereinafter set forth,
manually executed and dated by the Fiscal Agent, shall be valid or obligatory for any purpose or entitled to the benefits of
these Terms and Conditions, and such Certificate shall be conclusive evidence that such Bonds have been duly
authenticated and delivered hereunder and are entitled to the benefits of these Terms and Conditions. In the event
temporary Bonds are issued pursuant to Section 2.09 hereof, the temporary Bonds may bear thereon a Certificate of
Authentication executed and dated by the Fiscal Agent, may be initially registered by the Fiscal Agent, and, until so
exchanged as provided under Section 2.09 hereof, the temporary Bonds shall be entitled to the same benefits pursuant to
these Terms and Conditions as definitive Bonds authenticated and delivered hereunder.

Section 2.06. 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 Fiscal Agent at its Fiscal Agent's Office for cancellation, accompanied by
delivery of a written instrument of transfer in a form acceptable to the Fiscal Agent, duly executed. Whenever any Bond or
Bonds shall be surrendered for registration of transfer, the Agency shall execute and the Fiscal Agent shall deliver a new
Bond or Bonds, of like series, interest rate, maturity and principal amount of authorized denominations. The Fiscal Agent
shall collect from the Owner any tax or other governmental charge on the transfer of any Bonds pursuant to this Section
2.06. The cost of printing Bonds and any services rendered or expenses incurred by the Fiscal Agent in connection with
any transfer shall be paid by the Agency.

The Fiscal Agent may refuse to transfer, under the provisions of this Section 2.06, either (1) any Bonds during the
period fifteen (15) days prior to the date established by the Fiscal Agent for the selection of Bonds for redemption, or {(2)
any Bonds selected by the Fiscal Agent for redemption.
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Section 2.07. Exchange of Bonds. Bonds may be exchanged at the Fiscal Agent's Office for a like aggregate
principal amount of Bonds of other authorized denominations of the same series, interest rate and maturity. The Fiscal
Agent shall collect any tax or other governmental charge on the exchange of any Bonds pursuant to this Section 2.07. The
cost of printing Bonds and any services rendered or expenses incurred by the Fiscal Agent in connection with any
exchange shall be paid by the Agency.

The Fiscal Agent may refuse to exchange, under the provisions of this Section 2.07, either (1) any Bonds during
the fifteen (15) days prior to the date established by the Fiscal Agent for the selection of Bonds for redemption or (2) any
Bonds selected by the Fiscal Agent for redemption.

Section 2.08. Registration of Bonds. The Fiscal Agent will keep or cause to be kept, at its Fiscal Agent's 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 Agency, upon reasonable prior notice to the Fiscal Agent; and, upon
presentation for such purpose, the Fiscal Agent shall, under such reasonable regulations as it may prescribe, register or
transfer or cause to be registered or transferred, on the Registration Books Bonds as hereinbefore provided.

Section 2.09. Temporary Bonds. The Bonds may be initially issued in temporary form exchangeable for definitive
Bonds when ready for delivery. The temporary Bonds may be printed, lithographed or typewritten, shall be of such
denominations as may be determined by the Agency, and may contain such reference to any of the provisions of these
Terms and Conditions as may be appropriate. Every temporary Bond shall be executed by the Agency upon the same
conditions and in substantially the same manner as the definitive Bonds. If the 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 Fiscal Agent's Office, and the Fiscal Agent shall deliver in exchange for such
temporary Bonds an equal aggregate principal amount of definitive Bonds of authorized denominations, interest rates and
like maturities. Until so exchanged, the temporary Bonds shall be entitled to the same benefits pursuant to these Terms
and Conditions as definitive Bonds authenticated and delivered hereunder.

Section 2.10. Bonds Mutilated, Lost, Destroyed or _Stolen. If any Bond shall become mutilated, the Agency, at the
expense of the Owner of such Bond, shall execute, and the Fiscal Agent shall thereupon deliver, a new Bond of like tenor
and amount in exchange and substitution for the Bond so mutilated, but only upon surrender to the Fiscal Agent of the
Bond so mutilated. Every mutilated Bond so surrendered to the Fiscal Agent shall be canceled by it. If any Bond shall be
lost, destroyed or stolen, evidence of such loss, destruction or theft may be submitted to the Agency and the Fiscal Agent
and, if such evidence be satisfactory to both and indemnity satisfactory to them shall be given, the Agency, at the expense
of the Owner, shall execute, and the Fiscal Agent shall thereupon deliver, a new Bond of like tenor and amount in lieu of
and in substitution for the Bond so lost, destroyed or stolen (or if any such Bond has matured or has been called for
redemption, instead of issuing a substitute Bond, the Fiscal Agent may pay the same without surrender thereof upon
receipt of indemnity satisfactory to the Fiscal Agent and the Agency). The Agency may require payment by the Owner 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 Agency and the Fiscal Agent in the premises. Any Bond issued under the provisions of this Section
2.10 in lieu of any Bond alleged to be lost, destroyed or stolen shall constitute an original additional contractual obligation
on the part of the Agency whether or not the Bond so alleged to be lost, destroyed or stolen be at any time enforceable by
anyone, and shall be equally and proportionately entitled to the benefits of these Terms and Conditions with all other
Bonds issued pursuant to these Terms and Conditions.

ARTICLE Il
DEPOSIT AND APPLICATION OF PROCEEDS OF BONDS; PARITY DEBT

Section 3.01. Issuance of Bonds. Upon the execution and delivery of these Terms and Conditions, the Agency
shall execute and deliver to the Fiscal Agent, Bonds in the aggregate principal amount of Two Million Four Hundred
Seventy Thousand, One Hundred Forty Two Dollars and seventy two cents ($2,470,142.72) and the Fiscal Agent shall
authenticate and deliver the Bonds upon the Written Request of the Agency.

Section 3.02. Application of Proceeds of Sale. On the Closing Date, the proceeds of sale of the Bonds in the
amount of $2,470,142.72 shall be paid to the Fiscal Agent and applied as follows:

(1) The Fiscal Agent shall deposit the amount of $30,000 in the Costs of [ssuance Fund; and
(2) The Fiscal Agent shall deposit the amount of $2,44Q,142’.72 in the Escrow Fund.

Section 3.03. Costs of Issuance Fund; Escrow Fund.

(A) Creation and Application of Costs of Issuance Fund. There is hereby established a separate fund
to be known as the “Costs of [ssuance Fund,” which shall be held by the Fiscal Agent in trust. The moneys
in the Costs of Issuance Fund shall be used and withdrawn by the Fiscal Agent from time to time to pay the
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Costs of Issuance upon submission of a Written Request of the 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 six months following the Closing Date, or
upon the earlier Written Request of the Agency stating that all known Costs of Issuance have been paid, all
amounts, if any, remaining in the Costs of Issuance Fund shall be withdrawn therefrom by the Fiscal Agent
and transferred to the Debt Service Fund.

(B) Escrow Fund.

(1) Creation of Escrow Fund. There is hereby created by the Agency with, and to be held by, the
Fiscal Agent, as security for the payment of the principal of and interest on the 1987 Bonds as
hereinafter set forth, an irrevocable escrow to be maintained in trust by the Fiscal Agent on behalf
of the Agency and for the benefit of the owners of the 1987 Bonds, said escrow to be designated
the “Escrow Fund.” All moneys deposited in the Escrow Fund shall constitute a special fund for the
payment of the principal of and interest on the 1987 Bonds in accordance with the provisions of the
1987 Bond Resolution. If at any time the Fiscal Agent shall receive actual knowledge that the
moneys in the Escrow Fund will not be sufficient to make any payment required by this Section
3.03, the Fiscal Agent shall notify the Agency of such fact and the Agency shall immediately cure
such deficiency.

(2) Deposit into Escrow Fund. Concurrently with delivery of the Bonds, the Agency shall cause
to be transferred to the Fiscal Agent for deposit into the Escrow Fund the amount of $2,858,757.50
in immediately available funds, derived as follows: (1) from the proceeds of sale of the Bonds in the
amount of $2,440,142.72, and (2) from the reserve account established pursuant to the 1987 Bond
Resolution in the amount of $418,614.78.

(3) Instructions _as_to Application of Deposit. The total amount of moneys deposited in the
Escrow Fund pursuant to this Section 3.03 shall be applied by the Fiscal Agent, as Fiscal Agent for
the 1987 Bonds, for the sole purpose of paying the principal of and interest on the 1987 Bonds as
the same shall become due and payable, to and including January 1, 2002, and to redeem all
outstanding 1987 Bonds in full on January 1, 2002, at the price of 100% of the principal amount
thereof, plus accrued interest to the date of redemption.

Section 3.04. Issuance of Parity Debt.

In addition to the Bonds, the Agency may, by Supplemental Resolution, issue or incur Parity Debt payable from
Tax Revenues on a parity with the Bonds to finance the Redevelopment Project in such principal amount as shall be
determined by the Agency. The Agency may issue and deliver any such other Parity Debt, subject to the approval of City,
as Owner of the Bonds.

Section 3.05. Issuance of Subordinate Debt. In addition to the Bonds, the Agency may issue or incur Subordinate
Debt in such principal amount as shall be determined by the Agency. The Agency may issue or incur such Subordinate
Debt subject to the following specific conditions precedent:

(1) The Agency shall be in compliance with all covenants set forth in these Terms and Conditions and all
Supplemental Resolutions; and

(2) If, and to the extent, such Subordinate Debt is payable from Tax Revenues, then all Outstanding Bonds, Parity
Debt and Subordinate Debt coming due and payable following the issuance or incurrence of such Subordinate Debt shall

not exceed the Plan Limits.

Section 3.06. 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 4.01. Security of Bonds; Equal Security. The Bongs shall be equally secured by a pledge of, security
interest in all of the Tax Revenues, and a pledge of, security interest in and lien upon all of the moneys in the Special
Fund, the Debt Service Fund, the Interest Account, the Sinking Account and the Redemption Account, without preference
or priority for series, issue, number, date of execution or date of delivery. Except for the Tax Revenues and such moneys,
no funds or properties of the Agency shall be pledged to, or otherwise liable for, the payment of principal of or interest on
the Bonds.
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when taken together with other such dispositions, would either (1) aggregate more than ten percent (10%) of the land area
in the Project Area, (2) aggregate more than ten percent (10%) of the most recent assessed valuation of the property in
the Project Area, or (3) cause the amount of Tax Revenues to be received in the succeeding Fiscal Year to fall below
Maximum Annual Debt Service.

Section 5.10. Maintenance of Tax Revenues. The Agency shall comply with all requirements of the Law to insure
the allocation and payment to it of the Tax Revenues, including without limitation the timely filing of any necessary
statements of indebtedness with appropriate officials of the County and, in the case of amounts payable by the State,
appropriate officials of the State.

Section 5.11. Compliance with the Law; Low and Moderate Income Housing Fund. The Agency shall ensure that
all activities undertaken by the Agency with respect to the redevelopment of the Project Area are undertaken and
accomplished in conformity with all applicable requirements of the Redevelopment Plan and the Law, including, without
limitation, duly noticing and holding any public hearing required by either section 33445 or section 33679 of the Law prior to
application of proceeds of the Bonds to any portion of the Redevelopment Project. Without limiting the generality of the
foregoing, the Agency covenants that it shall deposit or cause to be deposited in the Low and Moderate Income Housing
Fund established pursuant to section 33334.3 of the Law, all amounts when, as and if required to be deposited therein
pursuant to the Law.

Section 5.12. Management and Operations_of Properties. The Agency will manage and operate all properties
owned by the Agency and comprising any part of the Redevelopment Project, in a sound and businesslike manner, and
will keep such properties insured at all times in conformity with sound business practice.

Section 5.13. Plan _Limits. The Agency hereby agrees that the aggregate amount of Annual Debt Service
remaining to be paid on all Outstanding Bonds shall at no time exceed ninety-five percent (95%) of the aggregate amount
of Tax Revenues which the Agency is permitted to receive under the Plan Limits. In the event that such limit is reached or
exceeded, the Agency shall (1) deposit into and retain in the Special Fund all Tax Revenues not used to pay current debt
service, to be applied for the sole purpose of paying the principai of and interest on the Bonds as they become due and
payable, notwithstanding anything herein to the contrary, and (2) not later than July 1 of each succeeding Fiscal Year,
cause to be prepared and filed with the Fiscal Agent an accounting which shows the aggregate amount of Annual Debt
Service remaining to be paid on all Outstanding Bonds, and the amount of Tax Revenues which the Agency is permitted to
receive under the Plan Limits. The Fiscal Agent shall not be responsible for reviewing such accounting.

In addition, the Agency shall not incur any indebtedness payable from Tax Revenues which would cause the
Agency to violate any other restrictions contained in the Redevelopment Plan. .

Section 5.14. Further Assurances. The Agency will adopt, make, execute and deliver any and all such further
resolutions, instruments and assurances as may be reasonably necessary or proper to carry out the intention or to
facilitate the performance of these Terms and Conditions, and for the better assuring and confirming unto the Owners of
the Bonds the rights and benefits provided in these Terms and Conditions.

ARTICLE VI
THE FISCAL AGENT

Section 6.01. Duties, Immunities and Liabilities of Fiscal Agent.

(A) The Fiscal Agent shall, prior to the occurrence of an Event of Default, and after the curing of all Events of
Default which-may have occurred, perform such duties and only such duties as are specifically set forth in these Terms
and Conditions and no implied covenants, duties or obligations shall be read into these Terms and Conditions against the
Fiscal Agent. The Fiscal Agent shall, during the existence of any Event of Default (which has not been cured), exercise
such of the rights and powers vested in it by these Terms and Conditions, 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) Any removal or resignation of the Fiscal Agent and appointment of a successor Fiscal Agent shall become
effective upon acceptance of appointment by the successor Fiscal Agent. If no successor Fiscal Agent shall have been
appointed and have accepted appointment within forty-five (45) days of giving notice of removal or notice of resignation as
aforesaid, the resigning Fiscal Agent or any Owner (on behalf of such Owner and all other Owners) may petition any court
of competent jurisdiction at the expense of the Agency for the appointment of a successor Fiscal Agent, and such court
may thereupon, after such notice (if any) as it may deem proper, appoint such successor Fiscal Agent. Any successor
Fiscal Agent appointed under these Terms and Conditions shall signify its acceptance of such appointment by executing,
acknowledging and delivering to the Agency and to its predecessor Fiscal Agent a written acceptance thereof, and
thereupon such successor Fiscal Agent, 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 Fiscal Agent, with like effect
as if originally named Fiscal Agent herein; but, nevertheless at the Written Request of the Agency or the request of the
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successor Fiscal Agent, such predecessor Fiscal Agent 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 Fiscal Agent all the right, title and interest of such predecessor Fiscal Agent in and to any
property held by it under these Terms and Conditions and shall pay over, transfer, assign and deliver to the successor
Fiscal Agent any money or other property subject to the trusts and conditions herein set forth. Upon request of the
successor Fiscal Agent, the 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 Fiscal Agent all such moneys, estates, properties,
rights, powers, trusts, duties and obligations. Upon acceptance of appointment by a successor Fiscal Agent as provided in
this subsection, the Agency shall mail a notice of the succession of such Fiscal Agent 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 Agency fails to mail such notice within fifteen (15) days after acceptance of appointment by the
successor Fiscal Agent, the successor Fiscal Agent shall cause such notice to be mailed at the expense of the Agency.

Notwithstanding any other provision of these Terms and Conditions, no removal, resignation or termination of the
Fiscal Agent shall take effect until a successor shall be appointed.

Section 6.02. Liability of Fiscal Agent.

(A) The Fiscal Agent shall not be liable for any error of judgment made by a responsible employee or officer,
unless the Fiscal Agent shall have been negligent in ascertaining the pertinent facts.

(B) The Fiscal Agent shall not be liable with respect to any action taken or omitted to be taken by it in accordance
with the direction of the Owners of not less than a majority (or other percentage provided for herein) in aggregate principal
amount of the Bonds at the time Outstanding relating to the time, method and place of conducting any proceeding for any
femedy available to the Fiscal Agent, or exercising any trust or power conferred upon the Fiscal Agent under these Terms

and Conditions.

(C) The Fiscal Agent shall not be liable for any action taken by it and believed by it to be authaorized or within the
discretion or rights or powers conferred upon it by these Terms and Conditions, except for actions arising from the
negligence or intentional misconduct of the Fiscal Agent. The permissive right of the Fiscal Agent to do things enumerated
hereunder shall not be construed as a mandatory duty.

(D) The Fiscal Agent 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 from the Agency at its Fiscal Agent's
Office. In the absence of such actual knowledge or notice, the Fiscal Agent may conclusively assume that no default has
occurred and is continuing under these Terms and Conditions. Except as otherwise expressly provided herein, the Fiscal
Agent 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 Fiscal Agent 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 Fiscal Agent may rely conclusively on
the Agency's certificates to establish the Agency's compliance with its financial covenants hereunder, including, without
limitation, its covenants regarding the deposit of Tax Revenues into the Special Fund and the investment and application
of moneys on deposit in the Special Fund (other than its covenants to transfer such moneys to the Fiscal Agent when due
hereunder).

The Fiscal Agent may execute any of the trusts or powers hereunder or perform any duties hereunder either
directly or by or through agents, attorneys or receivers and shall be entitled to opinion and advice of counsel concerning all
matters of trust and its duties hereunder. The Fiscal Agent shall not be responsible for any action taken or not taken on the
part of any agent, attorney or receiver appointed with due care by it hereunder.

The Fiscal Agent shall have no responsibility, opinion, or liability with respect to any information, statements or
recital in any offering memorandum or other disclosure material prepared or distributed with respect to the issuance of
these Bonds.

Under no circumstances shall the Fiscal Agent be liable inits individual capacity for the obligations evidenced by
the Bonds. The Fiscal Agent shall not be accountable for the use or application by the Agency or any other party of any
funds which the Fiscal Agent has released in accordance with the terms of these Terms and Conditions. The immunities
and exceptions from liability of the Fiscal Agent shall extend to its officers, directors, employees, agents and attorneys.
Whether or not expressly so provided, every provision of these Terms and Conditions relating to the conduct or affecting
the liability of the Fiscal Agent shall be subject to the provisions of this Article VI.

Section 6.03. Right to Rely on Documents and Opinions. The Fiscal Agent 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 prescribed by the proper party or parties, and shall not be required to make any
investigation into the facts or matters contained thereon, but the Fiscal Agent, at its discretion, may make such inquiry or
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investigation into such facts or matters as it may see fit, and, if the Fiscal Agent shall determine to make such further
inquiry or investigation, it shall be entitled to examine the books, records and premises of the Agency, personally or by
agent or attorney. The Fiscal Agent may consult with counsel, including, without limitation, counsel of or to the Agency,
with regard to legal questions, and, in the absence of negligence or intentional misconduct by the Fiscal Agent, the opinion
of such counsel shall be full and complete authorization and protection in respect of any action taken or suffered by the
Fiscal Agent hereunder in accordance therewith.

The Fiscal Agent 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 Fiscal Agent.

Section 6.04. Preservation and Inspection of Documents. All documents received by the Fiscal Agent under the
provisions of these Terms and Conditions shali be retained in its possession and shall be subject at all reasonable times
upon reasonable notice to the inspection of the Agency and any Owner, and their agents and representatives duly
authorized in writing, during regular business hours and under reasonable conditions.

Section 6.05. Deposit and Investment of Moneys in Funds. Moneys in the Escrow Fund, the Debt Service Fund,
the Interest Account, the Sinking Account, the Redemption Account and the Costs of Issuance Fund shall be invested by
the Fiscal Agent in Permitted Investments , as the Fiscal Agent shall determine.

All moneys held by the Fiscal Agent shall be held in trust, but need not be segregated from other funds unless
specifically required by these Terms and Conditions. Except as specifically provided in these Terms and Conditions, the
Fiscal Agent shall not be liable to pay interest on any moneys received by it, but shall be liable only to account to the
Agency for earnings derived from funds that have been invested.

Section 6.06. Accounting Records and Financial Statements. The Fiscal Agent 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 relating to the proceeds of the Bonds made by it and all funds and
accounts held by the Fiscal Agent established pursuant to these Terms and Conditions. Such books of record and account
shall be available for inspection by the Agency upon reasonable prior notice, at reasonable hours and under reasonable
circumstances. The Fiscal Agent shall furnish to the Agency, at least monthly, an accounting of all transactions in the form
of its customary statements relating to the proceeds of the Bonds and all funds and accounts held by the Fiscal Agent
pursuant to these Terms and Conditions.

ARTICLE VII

MODIFICATION OR AMENDMENT OF THESE TERMS AND CONDITIONS

Section 7.01. Amendment. These Terms and Conditions and the rights and obligations of the Agency and of the
Owners may be modified or amended at any time by a Supplemental Resolution which shall become binding upon
adoption, without the consent of any Owners, to the extent permitted by law and only for any one or more of the following
purposes:

(A) to add to the covenants and agreements of the Agency in these Terms and Conditions contained, other
covenants and agreements thereafter to be observed, or to limit or surrender any rights or powers herein reserved to or
conferred upon the 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 these Terms and Conditions, or in any other respect whatsoever as the Agency may deem
necessary or desirable, provided under any circumstances that such modifications or amendments shall not, in the
reasonable determination of the Agency, materially adversely affect the interests of the Owners; or

(C) to provide for the issuance of Parity Debt in accordance with Section 3.04; or

(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 exemption from federal income
taxation of interest on any of the Bonds, in the opinion of nationally recognized bond counsel.

Except as set forth in the preceding paragraph, these Terms and Conditions and the rights and obligations of the
Agency and of the Owners may be modified or amended at any time by a Supplemental Resolution 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 Fiscal Agent. No such modification or amendment shall (1) extend the maturity of or reduce the interest
rate on any Bond or otherwise alter or impair the obligation of the Agency to pay the principal or interest 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, or (2) reduce the percentage of Bonds required for the written consent to any such amendment or
modification. In no event shall any Supplemental Resolution modify any of the rights or obligations of the Fiscal Agent
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without its prior written consent. In addition, the Fiscal Agent shall be entitied to an opinion of counsel concerning the
Supplemental Resolution's lack of any material adverse effect on the owners and that all condmons precedent for any
supplement or amendment has been satisfied.

Section 7.02. Effect of Supplemental Resolution. From and after the time any Supplemental Resolution becomes
effective pursuant to this Article VII, these Terms and Conditions 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 Resolution shall be deemed to be part
of the terms and conditions of these Terms and Conditions for any and all purposes.

Section 7.03. Endorsement or Replacement of Bonds After Amendment. After the effective date of any
amendment or modification hereof pursuant to this Article VII, the Agency may determine that any or all of the Bonds shall
bear a notation, by endorsement in form approved by the Agency, as to such amendment or modification and in that case
upon demand of the Agency the Owners of such Bonds shall present such Bonds for that purpose at the Fiscal Agent's
Office, and thereupon a suitable notation as to such action shall be made on such Bonds. In lieu of such notation, the
Agency may determine that new Bonds shall be prepared at the expense of the Agency and executed in exchange for any
or all of the Bonds, and in that case, upon demand of the Agency, the Owners of the Bonds shall present such Bonds for
exchange at the Fiscal Agent's Office, without cost to such Owners.

Section 7.04. Amendment by Mutual Consent. The provisions of this Article VIl 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.

ARTICLE VIII
EVENTS OF DEFAULT AND REMEDIES OF OWNERS

Section 8.01. Events of Default and Acceleration of Maturities. The following events shall constitute Events of
Default hereunder:

(A) if default shall be made by the Agency in the due and punctual payment of the principal of or interest 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 Agency in the observance of any of the covenants, agreements or conditions on
its part in these Terms and Conditions 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 sixty (60) days following receipt by the Agency of written notice
from the Fiscal Agent or any Owner of the occurrence of such default provided that if in the reasonable opinion of the
Agency the failure stated in the notice can be corrected, but not within such 60 day period, such failure will not constitute
an event of default if corrective action is instituted by the Agency within such 60 day period and the Agency thereafter
diligently and in good faith cures such failure in a reasonable period of time; or

(C) If the Agency files a petition seeking reorganization or arrangement under the federal bankruptcy laws or any
other applicable law of the United States of America, or if a court of competent jurisdiction will approve a petition seeking
reorganization under the federal bankruptcy laws or any other applicable law of the United States of America, or, if under
the provisions of any other law for the relief or aid of debtors, any court of competent jurisdiction will approve a petition,
seeking reorganization under the federal bankruptcy laws or any other applicable law of the United States of America, or, if
under the provisions of any other law for the relief or aid of debtors, any court of competent jurisdiction will assume custody
or control of the Agency or of the whole or any substantial part of its property.

[f an Event of Default has occurred under this Section 8.01 and is continuing, the Fiscal Agent may, if requested in
writing by the Owners of a majority in aggregate principal amount of the Bonds then Outstanding the Fiscal Agent shall (1)
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, anything in these Terms and Conditions
or in the Bonds to the contrary notwithstanding, and (2) the Fiscal Agent shall, subject to the provisions of Section 8.06,
exercise any other remedies available to the Fiscal Agent and the Bond Owners in Iaw or at equity.

Immediately upon receiving notice or actual knowledge of the occurrence of an Event of Default, the Flscal Agent
shall give notice of such Event of Default to the Agency by telephone confirmed in writing. With respect to any Event of
Default described in clauses (A) or (C) above the Fiscal Agent shall, and with respect to any Event of Default described in
clause (B) above the Fiscal Agent in its sole discretion may, also give such notice to the Owners by mail, which shall
include the statement that interest on the Bonds shall cease to accrue from and after the date, if any, on which the Fiscal
Agent 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).
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acquiescence therein, and every power and remedy conferred upon the Owners and the Fiscal Agent by the Law or by this
Article VIIl may be enforced and exercised from time to time and as often as shall be deemed expedient by the Owners

and the Fiscal Agent.

If a suit, action or proceeding to enforce any right or exercise any remedy shall be abandoned or determined
adversely to the Owners or the Fiscal Agent, the Agency, the Fiscal Agent 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 8.05. Actions by Fiscal Agent 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 Fiscal Agent for the equal benefit
and protection of all Owners similarly situated and the Fiscal Agent is hereby appointed (and the successive respective
Owners by taking and holding the Bonds or Parity Debt shail 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 Fiscal Agent as such attorney-in-fact, provided, however, the Fiscal Agent
shall have no duty or obligation to exercise any such right or remedy unless it has been indemnified to its satisfaction from
any loss, liability or expense (including fees and expenses of its outside counsel and the allocated costs and
disbursements of its in-house counsel to the extent such services are not redundant with those provided by outside

counsel)..

Section 8.06. 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 or 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.

Section 8.07. Parties Interested Herein. Nothing in these Terms and Conditions expressed or implied is intended
or shall be construed to confer upon, or to give to, any person or entity, other than the Agency, the Fiscal Agent, their
officers, employees and agents, and the Owners any right, remedy or claim under or by reason of these Terms and
Conditions, or any covenant, condition or stipulation hereof, and all covenants, stipulations, promises and agreements in
these Terms and Conditions contained by and on behalf of the Agency shall be for the sole and exclusive benefit of the
Agency, the Fiscal Agent, their officers, employees and agents, and the Owners.

ARTICLE IX
MISCELLANEOUS

Section 9.01. -Benefits Limited to Parties; Waiver of Certain Provisions. (A) Nothing in these Terms and
Conditions, expressed or implied, is intended to give to any person other than the Agency, the Fiscal Agent and the
Owners, any right, remedy or claim under or by reason of these Terms and Conditions. Any covenants, stipulations,
promises or agreements in these Terms and Conditions contained by and on behalf of the Agency shall be for the sole and
exclusive benefit of the Fiscal Agent and the Owners.

(B) So long as all of the Bonds are owned by the City, the City may waive the provisions of these Terms and
Conditions, including but not limited to the creation of accounts and the procedures specified herein as to the payment of
the Bonds, the giving of notices of redemption and similar provisions. A waiver may be communicated by the City to the
Agency by email message or other convenient means of communication, so long as such communication is memorialized
in writing, and so long as there is some reasonable assurance that such communication was delivered (such as a print-out
of the email message). Unless otherwise notified by the City, the Agency shall be deemed to be in compliance with all
provisions of these Terms and Conditions so long as the payments specified in Section 2.02(A) have been paid to the City
in a timely manner. The Agency may make payment to the City by transferring to an account designated by the City, on
each Interest Payment Date, the amount specified in Section 2.02(A).

Section 9.02. Successor is Deemed Included in All References to Predecessor. Whenever in these Terms and
Conditions or any Supplemental Resolution either the Agency or the Fiscal Agent is named or referred to, such reference
shall be deemed to include the successors or assigns thereof, and all the covenants and agreements in these Terms and
Conditions contained by or on behalf of the Agency or the Fiscal Agent shall bind and inure to the benefit of the respective
successors and assigns thereof whether so expressed or not.

Section 9.03. Discharge of Bond Resolution. If the 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 on all or the applicable portion
of Outstanding Bonds, as and when the same become due and payable;

(it) by irrevocably depositing with the Fiscal Agent or another ﬁduciary, in trust, at or before maturity,
money which, together with the available amounts then on deposit in the funds and accounts established pursuant
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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 Agency shall depaosit with the Fiscal Agent 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), and the reasonable expenses of the Fiscal
Agent, (including the allocated costs and disbursements of its in-house counsel to the extent such services are not
redundant with those provided by outside counsel) and any and all other defaults known to the Fiscal Agent (other than in
the 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 Fiscal Agent or provision deemed by the Fiscal Agent to be adequate
shall have been made therefor, then, and in every such case, with the prior written approval of the Owners of at least a
majority in aggregate principal amount of the Bonds then Outstanding, by written notice to the Agency and to the Fiscal
Agent, 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.

Section 8.02. Application of Funds Upon Acceleration. Ali of the Tax Revenues and all sums in the funds and
accounts established and held by the Fiscal Agent hereunder upon the date of the declaration of acceleration as provided
in Section 8.01, and all sums thereafter received by the Fiscal Agent hereunder, shali be applied by the Fiscal Agent in the
following order 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 Fiscal Agent 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 and any outstanding fees, expenses of the Fiscal Agent; 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 (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, then to the payment of such principal and interest without preference or priority of principal over
interest, or interest over principal, or of any instaliment of interest over any other installment of interest, ratably to
the aggregate of such principal and interest.

Section 8.03. 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 these Terms and Conditions,
unless (1) such Owner shall have previously given to the Fiscal Agent written notice of the occurrence of an Event of
Default; (2) the Owners of a majority in aggregate principal amount of all the Bonds then Outstanding shall have made
Written Request upon the Fiscal Agent to exercise the powers hereinbefore granted or to institute such action, suit or
proceeding in its own name; (3) said Owners shall have tendered to the Fiscal Agent indemnity reasonably acceptable to
the Fiscal Agent against the costs, expenses and liabilities to be incurred in compliance with such request; and (4) the
Fiscal Agent shall have refused or omitted to comply with such request for a period of sixty (60) days after such Written
Request shall have been received by, and said tender of indemnity shall have been made to, the Fiscal Agent.

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 these Terms
and Conditions, except in the manner herein provided, and that all proceedings at law or in equity to enforce any provision
of these Terms and Conditions shall be instituted, had and maintained in the manner herein provided and for the equal

benefit of all Owners of the Outstanding Bonds.

The right of any Owner of any Bond to receive payment of the principal of and interest 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 8.03 or any other provision of these Terms and Conditions.

Section 8.04. Non-Waiver. Nothing in this Article VIII or in any other provision of these Terms and Conditions or in
the Bonds, shall affect or impair the obligation of the Agency, which is absolute and unconditional, to pay from the Tax
Revenues and other amounts pledged hereunder, the principal of and interest 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 or the Fiscal Agent to institute suit to enforce such payment by virtue of the contract

embodied in the Bonds.

A waiver of any default by any Owner or the Fiscal Agent 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
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to these Terms and Conditions, is fully sufficient to pay all or the applicable portion of Qutstanding Bonds,
including all principal and interest, or;

(iii) by irrevocably depositing with the Fiscal Agent or another fiduciary, in trust, Defeasance Obligations in
such amount as an Independent 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 these Terms and Conditions,
be fully sufficient to pay and discharge the indebtedness on all Bonds or the applicable portion of (including all
principal and interest at or before maturity;

and, if such Bonds are to be redeemed prior to the maturity thereof, notice of such redemption shall have been given
pursuant to Section 2.03(C) or provision satisfactory to the Fiscal Agent shall have been made for the giving of such
notice, then, at the election of the Agency, and notwithstanding that any Bonds shall not have been surrendered for
payment, the pledge of the Tax Revenues and other funds provided for in these Terms and Conditions and all other
obligations of the Fiscal Agent and the Agency under these Terms and Conditions shall cease and terminate with respect
to all Outstanding Bonds or, if applicable, with respect to that portion of the Bonds which has been paid and discharged,
except only (1) the covenants of the Agency hereunder with respect to the Code, (2) the obligation of the Fiscal Agent to
transfer and exchange Bonds hereunder, and (3) the obligation of the Agency to pay or cause to be paid to the Owners,
from the amounts so deposited with the Fiscal Agent, all sums due thereon and to pay the Fiscal Agent all fees, expenses
and costs of the Fiscal Agent. In the event the Agency shall, pursuant to the foregoing provision, pay and discharge any
portion or all of the Bonds then Outstanding, the Fiscal Agent shall be authorized to take such actions and execute and
deliver to the Agency all such instruments as may be necessary or desirable to evidence such discharge, including, without
limitation, selection by lot of Bonds of any maturity of the Bonds that the Agency has determined to pay and discharge in
part.

In the case of a defeasance or payment of all of the Bonds Outstanding, any funds thereafter held by the Fiscal
Agent which are not required for said purpose or for payment of amounts due the Fiscal Agent pursuant to Section 6.06
shall be paid over to the Agency.

To accomplish defeasance the Agency shall cause to be delivered (i) a report of an Independent Accountant's
verifying the sufficiency of the escrow established to pay the Bonds in full on the maturity or earlier redemption date
(“Verification™), (ii) an escrow deposit agreement, and (iii} an opinion of nationally recognized bond counsel to the effect
that the Bonds are no longer “Outstanding” under these Terms and Conditions; each Verification and defeasance opinion
shall be acceptable in form and substance, and addressed, to the Agency and the Fiscal Agent.

Section 9.04. Execution of Documents and Proof of Ownership by Owners. Any request, declaration or other
instrument which these Terms and Conditions 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 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 proved 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 Agency or the Fiscal Agent and in accordance
therewith, provided, however, that the Fiscal Agent shall not be deemed to have knowledge that any Bond is owned by or
for the account of the Agency unless the Agency is the registered Owner or the Fiscal Agent has received written notice
that any other registered Owner is such an affiliate.

Section 9.05. 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 these Terms and Conditions, Bonds
which are owned or held by or for the account of the Agency or the City of Torrance (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.

Section 9.06. Waiver of Personal Liability. No member, officer, agent or empldyee of the Agency shal! be
individually or personally liable for the payment of the principal of or interest on the Bonds; but nothing herein contained
shall relieve any such member, officer, agent or employee from the performance of any official duty provided by law.

Section 9.07. Destruction of Canceled Bonds. Whenever in these Terms and Conditions provision is made for the
surrender to the Fiscal Agent of any Bonds which have been paid or canceled pursuant to the provisions of these Terms
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and Conditions, the Fiscal Agent shall destroy such bonds and upon request of the Agency provide the Agency a certificate
of destruction. The 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 9.08. Partial [nvalidity. If any Section, paragraph, sentence, clause or phrase of these Terms and
Conditions shall for any reason be held illegal, invalid or unenforceable. such holding shall not affect the validity of the
remaining portions of these Terms and Conditions. The Agency hereby declares that it would have adopted these Terms
and Conditions 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 these Terms and Conditions may be held illegal, invalid or unenforceable. If, by reason of the judgment of any
court, the Fiscal Agent is rendered unable to perform its duties hereunder, all such duties and all of the rights and powers
of the Fiscal Agent hereunder shall, pending appointment of a successor Fiscal Agent in accordance with the provisions of
Section 6.01 hereof, be assumed by and vest in the Fiscal Agent of the Agency in trust for the benefit of the Owners. The
Agency covenants for the direct benefit of the Owners that its Fiscal Agent in such case shall be vested with all of the
rights and powers of the Fiscal Agent hereunder, and shall assume all of the responsibilities and perform all of the duties
of the Fiscal Agent hereunder, in trust for the benefit of the Bonds, pending appointment of a successor Fiscal Agent in
accordance with the provisions of Section 6.01 hereof.

Section 9.09. Unclaimed Moneys. Anything contained herein to the contrary notwithstanding, any money held by
the Fiscal Agent in trust for the payment and discharge of the interest on or principal of the Bonds which remains
unclaimed for one (1) year after the date when the payments of such interest and principal have become payable, if such
money was held by the Fiscal Agent at such date, or for one (1) year after the date of deposit of such money if deposited
with the Fiscal Agent after the date when the interest on and principal of such Bonds have become payable, shall be
repaid by the Fiscal Agent to the Agency as its absolute property free from trust, and the Fiscal Agent shall thereupon be
released and discharged with respect thereto and the Bond Owners shall look only to the Agency for the payment of the
principal of and interest on of such Bonds.

Section 9.10. Governing Law. These Terms and Conditions shall be construed and governed in accordance with
the laws of the State.
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APPENDIX A

(FORM OF BOND)

No. R-1 **+$2,470,142.72**
UNITED STATES OF AMERICA
STATE OF CALIFORNIA
LOS ANGELES COUNTY

REDEVELOPMENT AGENCY OF THE CITY OF TORRANCE
(Skypark Redevelopment Project)
2001 Tax Aliocation Refunding Bond

INTEREST RATE: MATURITY DATE: DATED DATE:
8% July 1, 2012 December 11, 2001

REGISTERED OWNER: CITY OF TORRANCE
PRINCIPAL SUM: ***TWO MILLION FOUR HUNDRED THIRTY-FIVE THOUSAND DOLLARS"“

The REDEVELOPMENT AGENCY OF THE CITY OF TORRANCE, a public body, corporate and politic, duly
organized and existing under and by virtue of the laws of the State of California (the “Agency”), for value received hereby
promises to pay to the Registered Owner stated above, or registered assigns (the “Registered Owner”), 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 (as hereinafter defined) next preceding the date of authentication of this Bond, unless (i) this Bond is authenticated
on or before an Interest Payment Date and after the close of business on the fifteenth (15th) day of the month immediately
preceding an Interest Payment Date (the “Record Date”), in which event it shall bear interest from such [nterest Payment
Date, or (ii) this Bond is authenticated on or before June 15, 2002, in which event it shall bear interest from the Dated Date
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 Interest Rate per annum stated above, payable
semiannualily on each July 1 and January 1, commencing July 1, 2002, or, if such day is not a Business Day (as such term
is defined in Bond Resolution, hereinafter defined), on the next succeeding Business Day (each an “Interest Payment
Date”), calculated on the basis of 360-day year comprised of twelve 30-day months. Principal hereof is payable upon
surrender of this Bond at the Fiscal Agent's Office (as such term is defined in Bond Resolution) of the Agency's Treasurer
(the “Fiscal Agent”), or at such other place as designated by the Fiscal Agent. Interest hereon (including the final interest
payment upon maturity or earlier redemption), is payable by check of the Fiscal Agent mailed by first class mail, postage
prepaid, on the Iinterest Payment Date to the Registered Owner hereof at the Registered Owner's address as it appears on
the registration books maintained by the Fiscal Agent as of the Record Date for which such Interest Payment Date occurs;
provided however, that payment of interest may be by wire transfer to an account in the United States of America to any
registered owner of Bonds in the aggregate principal amount of $1,000,000 or more upon written instructions of any such
registered owner filed with the Fiscal Agent for that purpose on or before the Record Date preceding the applicable
Interest Payment Date.

This Bond is one of a duly authorized issue of bonds of the Agency designated as “Redevelopment Agency of the
City of Torrance (Skypark Redevelopment Project) 2001 Tax Allocation Refunding Bonds" (the “Bonds”), of an aggregate
principal amount of Two Million Four Hundred Seventy Thousand, One Hundred Forty Two Dollars and seventy two cents
($2,470,142.72), all of like tenor and date, and all issued pursuant to the provisions of Articles 10 and 11 of Chapter 3 of
Part 1 of Division 2 of Title § of the California Government Code, commencing with section 53570 of said Code (the
“Law”), and pursuant to Resolution No. RA 2001-02 of the Agency adopted December 4, 2001, authorizing the issuance of
the Bonds. Additional bonds, or other obligations may be issued on a parity with the Bonds, but only subject to the terms of
the Bond Resolution. Reference is hereby made to the Bond Resolution (copies of which are on file at the office of the
Agency) and all resolutions 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 Tax Revenues (as that term is defined in the Bond
Resolution), and the rights thereunder of the registered owners of the Bonds and the rights, duties and immunities of the
Fiscal Agent and the rights and obligations of the Agency thereunder, to all of the provisions of which Resolution the
Registered Owner of this Bond, by acceptance hereof, assents and agrees.

The Bonds have been issued by the Agency for the purpose of providing funds to refund the Agency's $4,285,000
Redevelopment Agency of the City of Torrance (Skypark Redevelopment Project) 1987 Tax Allocation Refunding Bonds,
issued to finance and refinance redevelopment activities with respect to its Skypark Redevelopment Project (the “Project
Area”), and to pay certain expenses of the Agency in issuing the Bonds.
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The Bonds are special obligations of the Agency, and this Bond and the interest hereon and on all other Bonds
and the interest thereon (to the extent set forth in the Bond Resolution), are payable from, and are secured by a pledge of,
security interest in and lien on the Tax Revenues (as defined in the Bond Resolution) derived by the Agency from the
Project Area. ' :

There has been created and will be maintained by the Agency, the Special Fund (as defined in the Bond
Resolution) into which Tax Revenues shall be depaosited and from which the Agency shall transfer amounts to the Fiscal
Agent for payment of the principal of and the interest on the Bonds when due. As and to the extent set forth in the Bond
Resolution, all such Tax Revenues are exclusively and irrevocably pledged to and constitute a trust fund, in accordance
with the terms hereof and the provisions of the Bond Resolution and the Law, for the security and payment or redemption
of, and for the security and payment of interest on, the Bonds. In addition, the Bonds shall be additionally secured at all
times by a first and exclusive pledge of, security interest in and lien upon all of the moneys in the Special Fund, the Debt
Service Fund, the Interest Account, the Sinking Account and the Redemption Account (as such terms are defined in the
Bond Resolution). Except for the Tax Revenues and such moneys, no funds or properties of the Agency shall be pledged
to, or otherwise liable for, the payment of principal of or interest on the Bonds.

The Bonds are subject to redemption prior to maturity, at the option of the Agency, on any date, as a whole or in
part, from any available source of funds, at the redemption price equal to the principal amount of the Bonds to be
redeemed, together with accrued interest thereon to the date fixed for redemption, without premium.

The Bonds shall also be subject to mandatory redemption in part, on July 1, 2002, and on July 1 and January 1 in
each year thereafter, to and including July 1, 2012, from Sinking Account payments made by the Agency pursuant to the
Bond Resolution, at a redemption price equal to the principal amount thereof to be redeemed, together with accrued
interest thereon to the redemption date, without premium, in the aggregate respective principal amounts and on the
respective dates as set forth in the following table; provided, however, that if some but not all of the Bonds have been
redeemed at the option of the Agency, as described above, the total amount of all future Sinking Account payments shall
be reduced by the aggregate principal amount of Bonds so redeemed, to be allocated among the Sinking Account
payments as are thereafter payable on a pro rata basis as determined by the Agency (notice of which determination shall
be given by the Agency to the Fiscal Agent). :

Sinking Fund Principal Amount
Redemption Date To Be Redeemed

7/1/2002 $77,266.33
1/1/2003 80,356.98

7/1/2003 83,571.25

1/1/2004 86,914.11

7/1/2004 90,390.67

1/1/2005 94,006.30

7/1/2005 . 97,766.55 -
1/1/2006 101,677.21
7/1/2006 105,744.30
1/1/2007 109,974.07
7/1/2007 114,373.04
1/1/2008 118,947.96
7/1/2008 123,705.87
1/1/2009 128,654.11
7/1/2009 133,800.28
1/1/2010 139,152.29
7/1/2010 144,718.37
1/1/2011 150,507.11
7/1/2011 156,527.40
1/1/2012 162,788.49
71112012 169,300.03

As provided in the Bond Resolution, notice of redemption shall be given by first class mail no less than 7 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 Fiscal Agent, but neither failure to receive such naotice 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 Bond Resolution,
interest shall cease to accrue hereon from and after the date fixed for redemption.
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If an Event of Default, as defined in the Bond Resolution, 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 Bond Resolution, but such
declaration and its consequences may be rescinded and annulled as further provided in the Bond Resolution.

The Bonds are issuable as fully registered Bonds, without coupons.

This Bond is transferable by the Registered Owner hereof, in person or by his attorney duly authorized in writing, at
the Fiscal Agent's Office of the Fiscal Agent, but only in the manner and subject to the limitations provided in the Bond
Resolution, and upon surrender and cancellation of this Bond. Upon registration of such transfer a new fully registered
Bond or Bonds for the same aggregate principal amount will be issued to the transferee in exchange herefore. The Fiscal
Agent may refuse to transfer or exchange (1) any Bonds during the fifteen (15) days prior to the date established for the
selection of Bonds for redemption, or (2) any Bonds selected for redemption.

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

The rights and obligations of the 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 Bond Resolution, but no such modification or
amendment shall (1) extend the maturity of or reduce the interest rate on any Bond or otherwise alter or impair the
obligation of the Agency to pay the principal and interest 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 such Bond, (2) reduce the percentage of
Bonds required for the written consent to any such amendment or modification or (3) without its written consent thereto,
modify any of the rights or obligations of the Fiscal Agent.

This Bond is not a debt of the City of Torrance, the State of California, or any of its political subdivisions, and
neither said City, said State, nor any of its political subdivisions is liable hereon, nor in any event shall this Bond be payable
out of any funds or properties other than those of the Agency. 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 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 Bond Resolution.

This Bond shall not be entitled to any benefit under the Bond Resolution or become valid or obligatory for any
purpose until the Fiscal Agent’s Certificate of Authentication hereon shall have been manually signed by the Fiscal Agent.

IN WITNESS WHEREOF, the Redevelopment Agency of the City of Torrance has caused this Bond to be
executed in its name and on its behalf with the facsimile signature of its Executive Director and its seal to be reproduced
hereon and attested by the facsimile signature of its Secretary, all as of Dated Date stated above.

REDEVELOPMENT AGENCY OF THE CITY OF TORRANCE

By:
ATTEST: Executive Director

Agency Secretary

FISCAL AGENT'S CERTIFICATE OF AUTHENTICATION
This is one of the Bonds described in the within-mentioned Bond Resolution.
Authentication Date: December 11, 2001

TREASURER OF THE REDEVELOPMENT AGENCY OF THE
CITY OF TORRANCE, As Fiscal Agent

By:
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ASSIGNMENT

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

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

the within Certificate and do{es) hereby irrevocably

constitute ana appoint

attorney, to transfer the same on the registration books of the Fiscal Agent, with full power of substitution i1:1 the premises.

Dated:

Signature Guarariteed:

NOTICE: Signature(s) must be guaranteed by an
eligible guarantor institution (banks, stock
brokers, savings and loan associations and credit
unions with membership in an approved signature
guarantee medallion program) pursuant to
Securities and Exchange Commission Rule 17
Ad-15.

NOTICE: The signature(s) on this Assignment
must correspond with the name(s) as written on
the face of the within Certificate in every
particular, without alteration or enlargement or
any change whatsoever.
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int.
Principal rate Interest Principal interest
286,646.47
115,000.00 228,302.50
225,945.00
135,000.00 225,945.00
223,076.25
140,000.00 223,076.25
219,996.25
145,000.00 219,996.25
216,733.75
150,000.00 216,733.75
213,358.75
160,000.00 213,358.75
209,678.75
165,000.00 209,678.75
205,801.25
175,000.00 205,801.25
201,601.25
180,000.00 201,601.25
197,191.25
190,000.00 197,191.25
192,441.25
200,000.00 192,441.25
187,341.25
9/1/2010 210,000.00 187,341.25
3/1/2011 181,881.25
9/1/2011 220,000.00 181,881.25
3/1/2012 176,051.25 176,051.25 due for FY11-12
9/1/2012 230,000.00 176,051.25 406,051.25 total P&l due 9/1/12
3/1/2013 169,956.25 164, 956.+S
230,000.00 346,007.50 576,007.50 total P&l due FY12-13
2,185,000.00 5,465,041.47
total 8,500,000.00 9,097,326.47
o/s 6,315,000.00 3,632,285.00

total o/s debt svc - P &l:

9,947,285.00
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Redevelopment Agency of the City of Torrance

Exhibit C
Page 1 of 3

DEBT SERVICE PAYMENTS AND YIELD ON THE BONDS

Do) AT
€4 ony

$8,500,000 issue dated July 15, 1998

Present value on
August 19, 1998

Interest Total debt using a yield of
Date Principal rate Interest service 5.502522%
03-01-99 $286,646.47 $286,646.47 $278,466.93
09-01-99  $115,000 4.100% 228,302.50 343,302.50 324,576.32
03-01-00 225,945.00 225,945.00 207,900.46
09-01-00 135,000  4.250% 225,945.00 360,945.00 323,226.22 oy ye-
03-01-01 #49.02/.25 '\ 223,076.25 223,076. 25> 194,415.88 Foar
09-01-01 = 140,000 - 4.400% 223,076.25 . 363,076.25%  307,956.29 L8%nyz b
03-01-02 219,996.25 219,996.25 181,601.47
09-01-02 145,000  4.500% 219,996.25 364,996.25 293,227.92 ‘
03-01-03 216,733.75 216,733.75 169,455.74 <E47
09-01-03 150,000  4.500% 216,733.75 366,733.75 279,057.35 cpj ﬂ,u
03-01-04 213,358.75 213,358.75 158,003.20 '
09-01-04 160,000  4.600% 213,358.75 373,358, 75\ 269,088.17 pz 6%
03-01-05 209,678.75 209,678.75 /' 147,073.87
09-01-05 165,000  4.700% 209,678.75 374,678.75 255,772.01 . giv0 -
03-01-06 205,801.25 205,801.25 136,727.16 =% '
09-01-06 175,000  4.800% 205,801.25 380,801.25 246,216.98 ¢ ¢4 -
1 03-01-07 201,601.25 201,601.25 126,860.29
09-01-07 180,000  4.900% 201,601.25 381,601.25 233,698.06 (93 T
03-01-08 197,191.25 197,191.25 117,529.20
09-01-08 190,000  5.000% ., 197,191.25 387,191.25 224,593.16 (g, 52 4
03-01-09 - % 192,441.25 192,441.25 108,638.06
09-01-09 % 200,000 5.100% ., 192,441.25 392,441.25 215,611.20 5y 717
03-01-10 = < 187,341.25 187,341.25 100,171.21 =
09-01-10 = 210,000 5.200% A 187,341.25 63’ 307,341.25~,  206,769.28 (57
03-01-11 o |asussiasy "1‘81,881.25_ - 92,113.47
09-01-1T 220,000 5.300% F401.881.25 N, 198,082, 35 705 T
03-01-12 e, \176 051257 _ 84,450.07
09-01-12 230,000 5.300% 17605125  [406,051.25,  189,563.43 (s
03-01-13 ‘ 169,956.25 5160 956.25. 77218.02~ =0
“ " 1t Thornton &

INTON LLP
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Redevelopment Agency of the City of Torrance

DEBT SERVICE PAYMENTS AND YIELD ON THE BONDS

Present value on

$8,500,000 issue dated July 15, 1998 August 19, 1998

Interest Total debt using a yield of
Date Principal rate Interest service 5.502522%
09-01-13 245,000 5.550% 169,956.25 414,956.25 183,485.48.>I79 TENA
03-01-14 163,157.50 163,157.50 70,213.28 !
09-01-14 260,000  5.550% 163,157.50 423,157.50 177,225.87.
03-01-15 155,942.50 155,942.50 63,562.71'>g7q’ 179
09-01-15 275,000  5.550% 155,942.50 430,942.50 170'950-397577283,ﬂ
03-01-16 148,311.25 148,311.25 57,258.20 ' o
09-01-16 290,000 5.550% 148,311.25 438,311.25 164,686.9O>!7£57\
03-01-17 140,263.75 140,263.75 51,290.24
09-01-17 305,000 5.550% 140,263.75 445,263.75 158,459.9 \\(770(]3‘7(
03-01-18 131,800.00 131,800.00 45,648.91 ’
09-01-18 320,000 5.550% 131,800.00 451,800.00 152,290.93™ 15 \/7 2-J
03-01-19 122,920.00 122,920.00 40,323.96
09-01-19 340,000  5.600% 122,920.00 462,920.00 147,794.89
03-01-20 113,400.00 113,400.00 35,235.41
09-01-20 360,000 5.600% 113,400.00 473,400.00 143,155.29
03-01-21 103,320.00 103,320.00 30,407.20
09-01-21 380,000  5.600% 103,320.00 483,320.00 138,432.99
03-01-22 92,680.00 92,680.00 25,834.72
09-01-22 400,000  5.600% 92,680.00 492,680.00 133,658.15
03-01-23 81,480.00 81,480.00 21,512.67
09-01-23 420,000  5.600% 81,480.00 501,480.00 128,857.53
03-01-24 69,720.00 69,720.00 17,435.18
09-01-24 445,000  5.600% 69,720.00 514,720.00 125,271.69
03-01-25 57,260.00 57,260.00 13,562.70
09-01-25 470,000  5.600% 57,260.00 527,260.00 121,543.68
03-01-26 44,100.00 44,100.00 9,893.71
09-01-26 495,000 5.600% 44,100.00 539,100.00 117,707.08
03-01-27 30,240.00 30,240.00 6,425.81
09-01-27 525,000  5.600% 30,240.00 555,240.00 114,825.85
Grant Thornton &

R R R iim&%ﬁ&gm DR

GRANT THORNTON LLP
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Exhibit C
Page 3 of 3

Redevelopment Agency of the City of Torrance

DEBT SERVICE PAYMENTS AND YIELD ON THE BONDS

$8,500,000 issue dated July 15, 1998

Present value on
: August 19, 1998
Total debt using a yield of

Interest
Date Principal rate Interest service 5.502522 %
03-01-28 15,540.00 15,540.00 3,127.68
09-01-28 555,000  5.600% 15,540.00 570,540.00 111,755.96
$8,500,OO©“'§J $9,097,326.47  $17,597,326.47 $8,529,899.66

The present value of the future payments is equal to:
Principal amount of the Bonds
Accrued interest
Original issue discount

$8,500,000.00
43,123.81
(13,224.15)

$8,529,899.66

The sum of the present values of the debt service payments of the Bonds on August 19, 1998,
using a yield of 5.502522 %, is equal to the issue price of the Bonds.

Grant Thornton

GRANT THORNTON LLP
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RESOLUTION NC. RA 98-02

RESOLUTION AUTHORIZING THE ISSUANCE AND SALE OF TAX
ALLOCATION REFUNDING BONDS TO REFUND THE AGENCY'S
INDUSTRIAL REDEVELOPMENT PROJECT TAX ALLOCATION
REFUNDING BONDS, SERIES 1989, AND THE AGENCY'S DOWNTOWN
REDEVELOPMENT PROJECT TAX ALLOCATION BONDS, SERIES
1992, AND APPROVING RELATED DOCUMENTS AND ACTIONS

RESOLVED, by the Redevelopment Agency of the City of Torrance (the "Agency") as
follows:

WHEREAS, the Agency has undertaken the redevelopment of the Torrance Industrial
Redevelopment Project in the City of Torrance (the "Industrial Redevelopment Project") and the
Downtown Redevelopment Project (the "Downtown Project") pursuant to the Community
Redevelopment Law of the State of California, constituting Part 1 of Division 24 of the California
- Health and Safety Code, and for such purpose the Agency has previously issued its
Redevelopment Agency of the City of Torrance (Torrance Industrial Redevelopment Project)
Tax Allocation Refunding Bonds, Series 1989, in the original principal amount of $32,000,000
(the "1989 Bonds") and its Redevelopment Agency of the City of Torrance (Torrance Downtown
Redevelopment Project) Series 1992, in the original principal amount of $9,870,000 (the "1992
Bonds"); and

WHEREAS, the Agency has determined that it is in the economic interests of the Agency
to refund the 1989 Bonds, and for that purpose the Agency has determined to authorize the
issuance of its: (i) Torrance Industrial Redevelopment Project Tax Allocation Senior Lien
Refunding Bonds (Taxable), 1998 Series A, in the aggregate principal amount of not to exceed
$18,500,000 (the "Series A Bonds"); (ii) Torrance Industrial Redevelopment Project Tax
Allocation Subordinate Lien Refunding Bonds, 1998 Series B, in the aggregate principal amount
of not to exceed $13,000,000 (the "Series B Bonds"); and (iii) Torrance Industrial
Redevelopment Project Tax Allocation Senior Lien Refunding Bonds, 1998 Series C, in the
aggregate principal amount of not to exceed $18,500,000, the proceeds of which will be applied
to redeem the Series A Bonds in full on their first call date, August 1, 1999 (the "Series C
Bonds") (together, the Series A, Bonds, the Series B Bonds and the Series C Bonds are
referred to herein as the "Industrial Project Refunding Bonds"), the principal of and interest on
which will be payable from the tax increment and sales tax revenues from the Torrance
Industrial Redevelopment Project; and

WHEREAS, the Agency has determined that it is in the economic interests of the Agency
to refund the 1992 Bonds, and for that purpose the Agency has determined to authorize the
issuance of its Downtown Redevelopment Project Tax Allocation Refunding Bonds, Series 1998
A, in the aggregate principal amount of not to exceed $8,500,000 (the "Downtown Project
Refunding Bonds"), the principal of and interest on which will be payable from the tax increment
revenues from the Downtown Redevelopment Project; and

WHEREAS, the Agency has duly considered such transactions and wishes at this time to
authorize proceedings for the issuance and sale of the Industrial Project Refunding Bonds and
the Downtown Project Refunding Bonds;
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NOW, THEREFORE, it is hereby ORDERED and DETERMINED, as follows:

Section 1. Issuance of the Industrial Project Refunding Bonds and Downtown Project
Refunding Bonds; Approval of tiie indentures. The Agency hereby authorizes the issuance of
the: (i) Series A Bonds in the principal amount of not to exceed $18,500,000; (ii) Series B Bonds
in the principal amount of not to exceed $13,000,000; and (iii) Series C Bonds (the proceeds of
which shall be applied to redeem the Series A Bonds on August 1, 1999) in the principal amount
of not to exceed $18,500,000, all for the purpose of refunding the 1989 Bonds; and authorizes
the issuance of the Downtown Project Refunding Bonds in the principal amount of not to exceed
$8,500,000 for the purpose of refunding the 1992 Bonds. The Industrial Project Refunding Bonds
and the Downtown Project Refunding Bonds (together, the "Bonds") shall be issued pursuant to
the Bond Law and pursuant to separate Indentures of Trust, each dated as of July 1, 1998, by
and between the Agency and BNY Western Trust Company, as trustee (the "Indentures”). The
Agency hereby approves the Indentures in substantially the form on file with the Agency
Secretary, together with such additions thereto and changes therein as the Chair, the Vice Chair
or the Executive Director shall deem necessary, desirable or appropriate, and the execution
thereof by the Chair, the Vice Chair or the Executive Director shall be conclusive evidence of the
approval of any such additions and changes. The Chair, the Vice Chair or the Executive Director
is hereby authorized and directed to execute, and the Agency Secretary is hereby authorized
and directed to attest and affix the seal of the Agency to, the final form of the Indentures for and
in the name and on behalf of the Agency. The Agency hereby authorizes the delivery and
performance of the Indentures.

Section 2. Refunding of the 1989 Bonds. The proceeds of the Series A Bonds and the
Series B Bonds shall be applied to refund the 1989 Bonds in full pursuant to an Escrow Deposit
and Trust Agreement (1989 Bonds), dated the date of issuance of the Bonds, by and between
the Agency and Bank of New York Western Trust, as escrow bank (the "Escrow Agreement
(1989 Bonds)"). The Agency hereby approves the Escrow Agreement (1989 Bonds), in
substantially the form on file with the Agency Secretary, together with such additions thereto and
changes therein as the Chair, the Vice Chair or the Executive Director shall deem necessary,
desirable or appropriate, and the execution thereof by the Chair, the Vice Chair or the Executive
Director shall be conclusive evidence of the approval of any such additions and changes. The
Chair, the Vice Chair or the Executive Director is hereby authorized and directed to execute, and
the Agency Secretary is hereby authorized and directed to attest and affix the seal of the Agency
to, the final form of the Escrow Agreement (1989 Bonds) for and in the name and on behalf of the
Agency. The Agency hereby authorizes the delivery and performance of the Escrow Agreement
(1989 Bonds).

Section 3. Refunding of the 1992 Bonds. The proceeds of the Downtown Project
Refunding Bonds shall be applied to refund the 1992 Bonds in full pursuant to an Escrow Deposit
and Trust Agreement (1992 Bonds), dated the date of issuance of the Downtown Project
Refunding Bonds, by and between the Agency and Bank of New York Western Trust, as escrow
bank (the "Escrow Agreement (1992 Bonds)"). The Agency hereby approves the Escrow
Agreement (1992 Bonds), in substantially the form on file with the Agency Secretary, together
with such additions thereto and changes therein as the Chair, the Vice Chair or the Executive
Director shall deem necessary, desirable or appropriate, and the execution thereof by the Chair,
the Vice Chair or the Executive Director shall be conclusive evidence of the approval of any such
additions and changes. The Chair, the Vice Chair or the Executive Director is hereby authorized
and directed to execute, and the Agency Secretary is hereby authorized and directed to attest
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and affix the seal of the Agency to, the final form of the Escrow Agreement (1992 Bonds) for and
in the name and on behalf of the Agency. The Agency hereby authorizes the delivery and
performance of the Escrow Agreement (1992 Bonds).

Section 4. Redemption and Refunding of the Series A Bonds. The proceeds of the Series
C Bonds shall be applied to refund the Series A Bonds in full on August 1, 1999 pursuant to the
Indenture of Trust under which the Series C Bonds will be issued.

Section 5. Sale of the Bonds; Designation of Minimum Savings. The Agency hereby
approves the bond purchase agreements, by and between Dean Witter Reynolds Inc. as
underwriter (the "Underwriter”) and the Agency, in substantially the forms on file with the Agency
Secretary (the "Bond Purchase Agreements"), together with such additions thereto and changes
therein as the Chair, the Vice Chair or the Executive Director shall deem necessary, desirable or
appropriate, and the execution thereof by the Chair, the Vice Chair or the Executive Director shall
be conclusive evidence of the approval of any such additions and changes. The Chair, the Vice
Chair or the Executive Director is hereby authorized and directed to execute the final form of the
Bond Purchase Agreement for and in the name and on behalf of the Agency. The Agency hereby
approves the negotiated sale of the Bonds to the Underwriter pursuant to the Bond Purchase
Agreements so long as the Underwriter's discount, excluding original issue discount which does

_not constitute compensation to the Underwriter, does not exceed 1.5% for the Bonds.

Notwithstanding the foregoing provisions of this Section 5, the Industrial Project
Refunding Bonds shall not be sold, and neither the Chair, the Vice Chair nor the Executive
Director shall execute the Bond Purchase Agreements relating to the Industrial Project Refunding
Bonds, uniess the net present value of the debt service savings generated by issuing the
Industrial Project Refunding Bonds are equal to or greater than 4 percent of the par amount of
the 1989 Bonds that are refunded. Likewise, the Downtown Project Refunding Bonds shall not be
sold, and neither the Chair, the Vice Chair nor the Executive Director shall execute the Bond
Purchase Agreement relating to the Downtown Project Refunding Bonds, unless the net present
value of the debt service savings generated by issuing the Downtown Project Refunding Bonds
are equal to or greater than 4 percent of the par amount of the 1992 Bonds that are refunded.

Section 6. Official Statement. The Agency hereby approves and deems final within the
meaning of Rule 15¢2-12 of the Securities Exchange Act of 1934 except for permitted omissions,
a preliminary form of Official Statement describing the Bonds in the form on file with the Agency
Secretary. Distribution of such preliminary Official Statement by the Underwriter to prospective
purchasers of the Bonds is hereby.approved. The Chair, the Vice Chair or the Executive Director
is hereby authorized to execute the final form of the Official Statement, including as it may be
modified by such additions thereto and changes therein as the Chair, the Vice Chair or the
Executive Director shall deem necessary, desirable or appropriate, and the execution of the final
Official Statement by the Chair, the Vice Chair or the Executive Director shall be conclusive
evidence of the approval of any such additions and changes. The Agency hereby authorizes the
distribution of the final Official Statement by the Underwriter. The final Official Statement shall be
executed in the name and on behalf of the Agency by the Chair, the Vice Chair or the Executive
Director.

Section 7. Engagement of Professional Services. (i) The firm of Jones Hall, A
Professional Law Corporation, is hereby retained as bond counsel and disclosure counsel to the
Agency, in connection with the issuance and sale of the Bonds. Such firm shall be retained upon
the terms and conditions set forth in the Agreement for Legal Services, a copy of which is on file
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with the Agency Secretary, the execution of which by the Executive Director is hereby approved
and authorized. (ii) The firm of Project Finance Associates, LLC, is hereby retained as financial
advisor to the Agency in connection with the issuance and sale of the Bonds. Such firm shall be
retained upon the terms and conditions set forth in the Agreement for Financial Advisory
Services, a copy of which is on file with the Agency Secretary, and the Executive Director is
hereby authorized and directed to execute said Agreement.

Section 8. Official Actions. The Chair, the Vice Chair, the Executive Director, the
Treasurer and the Agency Secretary of the Agency, and any and all other officers of the Agency,
are hereby authorized and directed, for and in the name and on behalf of the Agency, to do any
and all things and take any and all actions, including execution and delivery of any and all
assignments, certificates, requisitions, agreements, notices, consents, instruments of
conveyance, warrants and other documents which they, or any of them, may deem necessary or
advisable in order to consummate the lawful issuance and sale of the Bonds as described herein,
including, specifically, all actions required to be taken: (i) between the closing of the Series A
Bonds and the closing of the Series C Bonds; and (ii) in order to procure municipal bond
insurance and a reserve fund surety on the Series A and Series C Bonds, if it is determined by
the Finance Director of the City that it is financially advantageous to the Agency to purchase a
reserve fund surety. Whenever in this resolution any officer of the Agency is authorized to
execute or countersign any document or take any action, such execution, countersigning or
action may be taken on behalf of such officer by any person designated by such officer to act on
his or her behalf in the case such officer shall be absent or unavailable.

Section 9. Effective Date. This Resolution shall take effect from and after the date of its
passage and adoption.

INTRODUCED, APPROVED, AND ADOPTED this 23" day of June, 1998.

/s/ Dee Hardison
Chairman of the Agency

/s/ LeRoy Jackson
Executive Director of the Agency

ATTEST:

/s/ Sue Herbers
Clerk of the Agency

APPROVED AS TO FORM:
John L. Fellows lil, Agency Counsel

By /s/ Ronald T. Pohl
Ronald T. Pohl, Assistant Agency Council
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TORRANCE REDEVELOPMENT AGENCY RESOLUTION NO. RA 98-02

STATE OF CALIFORNIA )
COUNTY OF LOS ANGELES ) ss
CITY OF TORRANCE )

I, Sue Herbers, Clerk of the City of Torrance Redevelopment Agency, do
hereby certify that the foregoing resolution was duly introduced, approved, and
adopted by the Redevelopment Agency of the City of Torrance at a regular
meeting of said Agency held on the 23 day of June, 1998, by the following roll
call vote:

AYES: MEMBERS: Cribbs, Lee, Messerlian, Nakano,
O’Donnell, Walker, ~and Hardison.

NOES: MEMBERS: None.

ABSTAIN: MEMBERS:: None.
ABSENT: MEMBERS: None.

/s/ Sue Herbers

Clerk of the City of Torrance
Redevelopment Agency




principal interest principal interest
459,262.50
344,446.88
344,446.88
180,000.00 344,446.88
340,486.88
210,000.00 340,486.88
335,761.88
245,000.00 335,761.88
330,126.88
280,000.00 330,126.88
323,546.88
315,000.00 323,546.88
315,986.88
355,000.00 315,986.88
307,289.38
400,000.00 307,289.38
297,289.38
445,000.00 297,289.38
286,164.38
495,000.00 286,164.38
273,541.88
545,000.00 273,541.88
259,371.88
605,000.00 259,371.88
243,339.38
9/1/2011 665,000.00 243,339.38
3/1/2012 225,384.38 due FY11-12
9/1/2012 735,000.00 225,384.38 960,384.38 toal P&I due 9/1/12 (sereies B)
3/1/2013 205,171.88 205,171.88
735,000.00 430,556.26  1,165,556.26 total P&l due FY12-13 (sereies B)
1,284,578.75 total P&I due FY12-13 (sereies C)
1/31/2012 4,740,000.00 8,118,414.50 2,450,135.01
total 12,770,000.00 12,269,026.88 960,384.38 toal P&I due 9/1/12 (sereies B)
911,942.50 toal P&I due 9/1/12 (sereies C)
bal 8,030,000.00 4,150,612.38 1,872,326.88 .

total o/s debt svc - P&lI:

98B

12,180,612.38 series B
22,064,880.00 series C

34,245,492.38 total
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Exhibit C-
Page 1 of 2
Redevelopment Agency of the City of Torrance
(Torrance Industrial Redevelopment Project)
WD FGeg Eo3 ~1o.1
DEBT SERVICE PAYMENTS ON THE SERIES B BONDS
$12,770,000 issue dated July 1, 1998
Interest Total debt
Date Principal rate Interest service
03-01-99 $459,262.50 $459,262.50
09-01-99 344,446.88 344,446.88
03-01-00 344,446.88 344,446.88
09-01-00 $180,000 4.400% 344,446.88 524,446.88
03-01-01 340,486.88 340,486.88
09-01-01 210,000 4.500% 340,486.88 550,486.88
03-01-02 335,761.88 335,761.88
09-01-02 245,000 4.600% 335,761.88 580,761.88
03-01-03 330,126.88 330,126.88
09-01-03 280,000 4.700% 330,126.88 610,126.88
03-01-04 323,546.88 323,546.88
09-01-04 315,000 4.800% 323,546.88 638,546.88
03-01-05 | 315,986.88 315,986.88
09-01-05 355,000 4.900% 315,986.88 670,986.88
03-01-06 307,289.38 307,289.38
09-01-06 400,000 5.000% 307,289.38 707,289.38
03-01-07 297,289.38 297,289.38
09-01-07 445,000 5.000% 297,289.38 742,289.38
03-01-08 . 286,164.38 286,164.38
09-01-08 495,000 5.100% 286,164.38 781,164.38
03-01-09 273,541.88 273,541.88
(09-01-09 545,000 5.200% 273,541.88) o 818,541.88) Prcae
03-01-10 259,371.88'°7  259,371.88/%
o (20110 605,000  5.300% 259,371.88) 864,371.88)\\@?“’
2 {03-01-11 243,339.38/" 243,339.38
/09-01-11 Q665,000 5 5.400% 33038~ 908,339.38)
N - /22538438 225,384.38]
735,000 5.500% 225,384.38 960,384.38
e 205,171.88 205,171.88
805,000 5.625% 205,171.88 1,010,171.88
182,531.25 182,531.25
Grant Thornton &%

GRANT THORNTON LLP



Date

09-01-14
03-01-15
09-01-15
 (03-01-16
/09-01- 16

® {03-01-17
(09 -01-17
03-01-18
(09@1-18
03-01-19
/09-01-19
W {30120
709-01-20
™ {03-01-21
(012t
03-01-22
09-01-22
(03 01-23
i 09 01-23
- 03-01-24
W 5-1\03-01_25
g (00125
e <03-01_26
. /09-01-26
- L03-01-27
g [ 000127
103.01.28
-~ (09-01-28

Redevelopment Agency of the City of Torrance
(Torrance Industrial Redevelopment Project)
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$12,770,000 issue dated July 1, 1998

Interest
Principal rate
285,000 5.625%
305,000 5.625%
320,000 5.625%
340,000 5.625%
355,000 5.625%
375,000 5.625%
400,000 5.625%
420,000 5.625%
445,000 5.625%
470,000 5.625%
495,000 5.625%
525,000 5.625%
555,000 5.625%
585,000 5.625%
615,000 5.625%
$12,770,000

Exhibit C-
Page 2 of 2
THE SERIES B BONDS
Total debt
Interest service
182,531.25 467,531.25
174,515.63 174,515.63
174,515.63 479,515.63
165,937.50 165,937.50
165,937.50 485,937.50
156,937.50 156,937.50
156,937.50 496,937.50
147,375.00 147,375.00
147,375.00 502,375.00
137,390.63 137,390.63
137,390.63 512,390.63
126,843.75 126,843.75
126,843.75 526,843.75 }C 42477
115,593.75 115,593.75
115,593.75 535,593.75 |\ i
103,781.25 103,781.25 - L8
103,781.25 548,781.257 . o
91,265.63 91,265.63-
91,265.63 561,265.63 1, 5 v
78,046.88 78,046.88. ° ‘
78,046.88 573,046.88" ‘b e
64,125.00 64,125.00
64,125.00 589,125.00
49,359.38 49,359.38
49,359.38 604,359.38
33,750.00 33,750.00
33,750.00 618,750.00
17,296.88 17,296.88
17,296.88 632,296.88

$12,269,026.88

$25,039,026.88

Grant Thornton %

GRANT THORNTON LLP

<0

Al

&
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principal interest principal interest
710,919.11
85,000.00 499,865.00
497,740.00
305,000.00 4597,740.00
490,115.00
320,000.00 490,115.00
482,115.00
335,000.00 482,115.00
473,740.00
350,000.00 473,740.00
464,990.00
370,000.00 464,990.00
455,740.00
385,000.00 455,740.00
446,115.00
405,000.00 446,115.00
435,990.00
425,000.00 435,990.00
425,365.00
445,000.00 425,365.00
413,238.75
470,000.00 413,238.75
400,431.25
9/1/2011 495,000.00 400,431.25
3/1/2012 386,942.50 due FY11-12
9/1/2012 525,000.00 386,942.50 911,942.50 toal P&I due 9/1/12 (sereies C)
3/1/2013 372,636.25 372,636.25

525,000.00 759,578.75  1,284,578.75 total P&l due FY12-13

1/31/2012 4,390,000.00 11,181,944.11

total 18,500,000.00 19,136,824.11
bal 14,110,000.00 7,954,880.00
total o/s debt svc - P&I: 22,064,880.00 series C

99C
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Redevelopment Agency of the City of Torrance
(Torrance Industrial Redevelopment Project)

[ SERVICE PAYMENTS ON THE SERIES C BONDS

$18,500,000 issue dated June 15, 1999

Interest
Date Principal rate

_ Date

03-01-00

09-01-00 $85,000 5.000%

03-01-01

09-01-01 305,000 5.000%

03-01-02

09-01-02 320,000 5.000%

03-01-03

09-01-03 335,000 5.000%

03-01-04

09-01-04 350,000 5.000%

03-01-05 ‘

09-01-05 370,000 5.000%

03-01-06

09-01-06 385,000 5.000%

03-01-07

09-01-07 405,000 5.000%

03-01-08 S

09-01-08 425,000 5.000%

03-01-09

{09-01-09 445,000 5.450%
204 03-01-10

<094)1-10 470,000 5.450%

03-01-11 '
b, 00-01-11 (495,000  5.450%

93,‘01:__1_,,2,_.‘/;

09-01-12 ~*'* 7525,000 5.450%

03-01-13 o

09-01-13 550,000 5.450%

03-01-14

09-01-14 585,000 5.450%

- Grant Thornton @

GRANT THORNTON LLP

Exhibit [
Page | of 2
. ,‘\03.50{,&
SRR
Total debt
Interest service
$710,919.11 $710,919.11
499,865.00 584,865.00
497,740.00 497,740.00
497,740.00 802,740.00 -
490,115.00 490,115.00
490,115.00 810,115.00
482,115.00 482,115.00
482,115.00 817,115.00
473,740.00 473,740.00
473,740.00 823,740.00
464,990.00 464,990.00
464,990.00 834,990.00
455,740.00 455,740.00
455,740.00 840,740.00
446,115.00 446,115.00
446,115.00 851,115.00
435,990.00 435,990.00
435,990.00 860,990.00
425,365.00 " 425,365.00 6
425,365.00)%&;&@ 870,365.00)\@&5‘“”
413,238.75 413,238.75'"
413,238.75\)%\%‘;gp 883,238.75) o
400,431.25 400,431.25/%
>, 895,431.251
386.942.50" 386,942.500
/386,942.50 ) 911,942.50°
| L 72.636.25 372,636.25
372,636.25 922,636.25
357,648.75 357,648.75
357,648.75 942,648.75




Exhibit D
Page 2 of 2

Redevelopment Agency of the City of Torrance

_____ ra Tnd

\IUI ranic u.

rial Redevelopment Project)

DEBT SERVICE PAYMENTS ON THE SERIES C BONDS

$18,500,000 issue dated June 15, 1999

Date Principal
03-01-15
09-01-15 615,000
i (03-01-16 ~
09-01-16 650,000
S (03-01-17
st (09-01-17 685,000
~°103-01-18
| (09—01-18 720,000
03-01-19
o (09-01-19 760,000
**103-01-20
~/09-01-20 800,000
\03-01-21 _
) (094)1-21 845,000
03-01-22
109-01-22 890,000
103-01-23
©09-01-23 940,000
A (03-01-24
(09-01-24 995,000
03-01-25
. (09-01-25 1,050,000
03-01-26 B
- (09~01-26 1,105,000
03-01-27
?8{'09-01-27 1,165,000
103-01-28
2(09-01-28 1,230,000
$18,500,000

Interest
rate

5.450%
5.450%
5.450%
5.450%
5.500%
5.500%
5.500%
5.500%
5.500%
5.500%
5.500%
5.500%
5.500%

5.500%

Interest

341,707.50

341,707.50
324,948.75

324,948.75
307,236.25
307,236.25
288,570.00
288,570.00
268,950.00
268,950.00
248,050.00
248,050.00
226,050.00

226,050.00

202,812.50
202,812.50
178,337.50
178,337.50
152,487.50
152,487.50
125,125.00
125,125.00

96,250.00

96,250.00

65,862.50
65,862.50
33,825.00
33,825.00

$19,136,824.11

Total debt
service

341,707.50
956,707.50
324,948.75
974,948.75
307,236.25
992,236.25
288,570.00

1,008,570.00
268,950.00
. 1,028,950.00 - 00
248,050.00 o
1,048,050.00", 171y |0
226,050. ooJ | B
1,071,050.00, 127 ¢ Bk
202,812.50
1,092,812. 50> 231150
178,337.50" »
1,118,337.501 (170 ¢
152,487.50 |
1,147,487.50\ 1723512
125,125.00f
1,175,125.00 ", 14
, 96,250.00
\ 1,201,250.00
65,862.50
1,230,862.50
33,825.00
1,263,825.00

$37,636,824.11

Grant Thornton @

GRANT THORNTON LLP
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.
DOR 272
> 7Y OF TORRAN

BNY MELLON m0AUG 26 io: 33N YOICE
The Bank of New York Mellon
Trust Company, NA. FINANCL 787,

000186 XBFRSDO1

TORRANCE CITY REDEVELOPMENT AGENCY Invoice Number: 252-1496094

EXECUTIVE DIRECTOR Account Number: TORRDOWNS8A
ATTN ERIC TSAO A ; )

3031 TORRANCE BLVD nvoice D""-_ 20-Aug-10

TORRANCE, CA 90503 Cycle Date: 01-Aug-10

Administrator: Jacki Nowak

Center Name: Los Angeles South Muni

Phone Number: 213-630-6408

Currency: USD

CITY OF TORRANCE REDEVELOPMENT AGENCY
TAX ALLOCATION REFUNDING BONDS SERIES 1998A
DOWNTOWN REDEVELOPMENT PROJECT

Quantity Rate Proration Subtotal Total
Flat
Administration Fee 1,575.00
For the period: August 01, 2010 to July 31, 2011
Variables
Audit Confirmation Fee 50.00
For the period: August 01, 2009 to July 31, 2010
Fee 1.00 @ 5000 50.00
Investment Transaction Fee 70.00
For the period: August 01, 2009 to July 31, 2010
Fee 2.00 @ 3500 70.00
Expenses
Out of Pocket Expense** 101.70
Invoice Total: 1,796.70
Satisfled To Date:

0.00
Balance Due Z 20 fovice ,1,7_96.21_))

**Miscellaneous out-of-pocket expenses include postage, stationery, supplies, telephone, express mail, IRS forms, ete. (if applicable).
Terms: Payable upon receipt. Please reference the invoice and account number with your remittance.
Our Tax ID Number is 95-3571558. Please fax Taxpayer Certification requests to (732) 667-9576.

Check Payment Instructions: Wire Payment Instructions: Co {}\/’ 1oi2  [rwwii T”> 2,008 <
The Bank of New York Mellon The Bank of New York Mellon Lo “

Financial Control Billing Department ABA # 021000018

P.O. Box 19445A Account: GLA # 111-565

Newark, NJ 07195-0445 For further credit: TAS # 016760

N
N
o
o
o
-
Q
[a]
[72]
0
§
w
©
T
[~]
o
o

Please enclose billing stub. Please reference Invoice Number: 252-1496094
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svaprs
DOR 291 :
MELLON - s INVOICE
D ORRORATE TRUST CITYOF TORRANCE
The Bank of New York Mellon R
Trust Company, N.A. 2010 JUL 22 RMI0: 2l
000212 XBFRSDO1 FINANCE Lt T.
REDEVELOPMENT AGENCY - CITY OF TORRANCE Invoice Number: 252.1487881
ATTN: FINANCE DIRECTOR Account Number: TORRANCE98B
13003 ! m:gg"(‘:‘iﬁgggg)- Invoice Date: 15-Jul-10
RRA Cycle Date; 01-Jul-10
Administrator: Jacki Nowak
Center Name: Los Angeles South Muni
Phone Number: 213-630-6408
Currency: uUSD
REDEVELOPMENT AGENCY OF THE CITY OF TORRANCE (TORRANCE INDUSTRIAL, REDEVELOPMENT
PROJECT) TAX ALLOCATION SUBORDINATE LIEN REFUNDING BONDS 1998 SERIEé B (UNINSURED)
Quantity. Rate Promtien -~ Subtotal Total
Flat
Administration Fee 1,500.00
For the period: July 01, 2010 to June 30, 2011
Audit Confirmation Fee - Flat 50.00
For the period: July 01, 2010 to June 30, 2011
Dissemination Agent Fee 250.00
For the period: July 01, 2010 to June 30, 2011
Variables
Investment Transaction Fee 105.00
For the period: July 01, 2009 to June 30, 2010
Fee 3.00 @ 3500 105.00
Expenses
Out of Pocket Expense** 114,30
Invoice Total: 2,019.30
Satisfied To Date: 0.00
Balance Due 201930 Georens 13

. <l
e ety o

**Miscellancous out-of-pocket expenses include postage, stationery, supplies, telephone, express mail, IRS forms, etc. (if applicable).zl 7(!7 : 7/‘9“
Terms: Payable upon receipt. Please reference the invoice and account number with your remittance.

Our Tax ID Number is 95-3571558. Please fax Taxpayer Certification requests to (732) 667-9576. , A1 4’ 166 sV

) o baoe 8 T
Check Payment Instructions: Wire Payment Instructions: (’ \j 2.7H
The Bank of New York Mellon The Bank of New York Mellon
Financial Control Billing Department ABA # 021000018 ‘ o /]E R /
P.O. Box 19445A Account: GLA # 111-565 oy Y poid e L A
Newark, NJ 071950445 For further credit: TAS # 016760 7 ¢

Please enclose billing stub. Please reference Invoice Number: 252-1487881

000212 XBFRSDO1 000291
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i &
DOR 186 £
~ CITY OF TORRAKNCE
BNY MELLON CITY OF TORRANCE INVOICE
CORPORATE TRUST
The Bank of New York Melion 2010 JUN 28 AMIi: Q0
Trust Company, N.A.
FINANCE 02PT.
000127 XBFRSDOl
TORRANCE CITY REDEVELOPMENT AGENCY Invoice Number: 252-1483433
EXECUTIVE DIRECTOR Account Number: TORRANCE®99C
ATTN ERIC TSAO | Date: i
3031 TORRANCE BLVD "”'cr i 24-Jun-10
TORRANCE, CA 90503 Cycle Date: 01-Jun-10
Administrator: Jacki Nowak
Center Name: Los Angeles South Muni
Phone Number: 213-630-6408
Currency: USD
CITY OF TORRANCE REDEVELOPMENT AGENCY
SENIOR LIEN FORWARD REFUNDING BONDS SERIES 19@
TORRANCE INDUSTRIAL REDEVELOPMENT PROJECT -
Quantity Rate Proration Subtotal Total
Flat
Administration Fee 1,500.00
For the period: June 01, 2010 to May 31, 2011
Variables
Audit Confirmation Fee 50.00
For the period: June 01, 2009 to May 31, 2010
Fee 1.00 @ 5000 50.00
Investment Transaction Fee 70.00
For the period: June 01, 2009 to May 31, 2010
Fee 2.00 @ 3500 70.00
Redemption Fee 500.00
For the period: June 01, 2009 to May 31, 2010
Fee 1.00 Q@ 500.00 500.00
One Time Charges
Redemption Notice Fee 500.00
Expenses
Out of Pocket Expense** 127.20
Invoice Total: 2,747.20
Satisfied To Date: 0.00
Balance Due 2,747.20

**Miscellaneous out-of-pocket expenses include postage, stationery, supplies, telephone, express mail, IRS forms, etc. (if applicable).
Terms: Payable upon receipt. Please reference the invoice and account number with your remittance.
Our Tax ID Number is 95-3571558. Please fax Taxpayer Certification requests to (732) 667-9576.

Check Payment Instructions: Wire Payment Instructions:

The Bank of New York Mellon The Bank of New York Mellon
Financial Control Billing Department ABA # 021000018

P.O. Box 19445A Account: GLA # 111-565
Newark, NJ 07195-0445 For further credit: TAS # 016760

Please enclose billing stub. Please reference Invoice Number: 252-1483433

NNN127 YREQQNNT NNNT KR
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THE REDEVELOPMENT AGENCY OF

THE CITY OF TORRANCE, CALIFORNIA

(A Component Financial Reporting Unit of
the City of Torrance)

Basic Financial Statements
Year ended June 30, 2011

(With Independent Auditors’ Report Thereon)



(5) Long-Term Debt

(@)

®)

Advances

At June 30, 2011, the balance of the City’s advances to the Agency aggregated $17,090,248.
The Agency shall resume repayment of these advances when the annual tax increments
allocation exceeds the annual debt service requirement.

The Agency also has advances from the County of Los Angeles (County) aggregating
$20,250,074, which includes accrued interest of $7,516,104 on advances of $12,733,970 at
June 30, 2011. In April 1991, the Agency entered into an agreement for Allocation of Tax
Incremental Funds. Under the agreement, the County agrees to loan a portion of its share of tax
incremental property tax revenue to the Agency. Advances accrue at a simple interest rate of
7% per year beginning in fiscal year 1992-1993. The Agency shall commence repayment of
these advances when the annual tax increment allocation exceeds the annual debt service
requirement.

Notes Payable

In April 1985, the Agency entered into a Participation Agreement (PA) with American Honda Motor Co.,
Inc. (Honda) for the acquisition and redevelopment of 25 acres within the Industrial Redevelopment
Project for the American Honda Corporation National Headquarters Complex. The agreement provided for
an advance of $§,QQQ,09Q..for purchase of the land and

24
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THE REDEVELOPMENT AGENCY OF
THE CITY OF TORRANCE, CALIFORNIA
(A Component Financial Reporting Unit of
The City of Torrance)

Notes to the Basic Financial Statements
(Continued)

excess acquisition and relocation costs. In June 1987, the Agency and Honda entered into a First
Implementation Agreement that amended the PA to provide for an additional interest-bearing advance of

13 $3,000,000. The interest rate on these advances is adjusted every six months based on the average

California Municipal Bond Merrill Lynch Index, which at June 30, 2011 was 5.19%. At June 30, 2011, the
Agency’s indebtedness to Honda, including accrued interest of $864,547 on the advances of $910,790,
aggregated $1,775,337. Repayment of these advances is to be effected through the proceeds of tax
allocation bonds and tax increments from the site.

(c) Bonds Payable
A summary of the Agency’s bonds payable at June 30, 2011 is as follows:

Skypark Project $ 488,616
Downtown Project 6,535,000
Industrial Project 23,300,000

$ 30,323,616

(d) 2001 Tax Allocation Refunding Bonds — Skypark Project

On December 31, 2001, the Agency issued the Skypark 2001 Tax Allocation Refunding Bonds
in the aggregate principal amount of $2,470,143 with an average interest rate of 8% per
annum. The proceeds of the Refunding Bonds were used to redeem the 1987 Tax Allocation
Bonds in full, at a price equal to the principal amount plus accrued interest to the date of
redemption, without premium, in accordance with Section 11 of the 1987 Bond Resolution and
the conditional notice of redemption sent to the Owners of the 1987 Bonds on December 1,
2001.

The bonds will mature on July 1, 2012, with annual principal payments ranging from $158,000 to
$369,000. Interest is payable semiannually on July 1 and January 1 of each year at the rate of 8%. The
principal and interest are to be repaid directly from tax increments accruing to the Agency.

25
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THE REDEVELOPMENT AGENCY OF
THE CITY OF TORRANCE, CALIFORNIA
(A Component Financial Reporting Unit of
The City of Torrance)

Notes to the Basic Financial Statements

(Continued)

Annual debt service requirements to maturity for the bonds are as follows:

Total debt
Principal Interest service
Year ending June 30:
2012 $ 319,316 32,828 352,144
2013 169,300 6,772 176,072
$ 488,616 39,600 528,216

1998 Series A Tax Allocation Refunding Bonds — Downtown Project

On July 15, 1998, the Agency issued $8,500,000 Tax Allocation Refunding Bonds. Proceeds of the
Bonds were used to refund the Agency’s outstanding Downtown Redevelopment Project Tax
Allocation Refunding Bonds, Series 1992, to repay the entire obligation represented by the Gascon

Mar Loan, to fund a reserve for the Bonds and to pay the costs of issuing the Bonds.

Commencing September 1, 1999, $2,415,000 of the 1998 Bonds mature serially through 2012 with
annual principal payments ranging from $115,000 to $230,000. Starting from September 1, 2013 and
continuing through 2028, the principal on the term bonds totaling $6,085,000 is payable annually in
amounts ranging from $245,000 to $555,000. Interest is payable on March 1 and September 1 of
each year with rates ranging from 4.10% to 5.30% for serial bonds and 5.55% to 5.60% for term
bonds. Principal and interest are to be repaid directly from the tax increments accruing to the
Agency.

26
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THE REDEVELOPMENT AGENCY OF
THE CITY OF TORRANCE, CALIFORNIA
(A Component Financial Reporting Unit of
The City of Torrance)

Notes to the Basic Financial Statements

(Continued)

Annual debt service requirements to maturity for the bonds are as follows:

Total debt
Principal Interest service
Year ending June 30:

2012 3 220,000 357,932 577,932
2013 230,000 346,008 576,008
2014 245,000 333,114 578,114
2015 260,000 319,100 579,100
2016 275,000 304,254 579,254
2017-2021 1,615,000 1,268,399 2,883,399
2022-2026 2,115,000 749,700 2,864,700
2027-2029 1,575,000 135,660 1,710,660
) 6,535,000 3,814,167 10,349,167

1998 Series A and B Tax Allocation Refunding Bonds, 1999 Series C Tax Allocation
Refunding Bonds — Industrial Project

On July 1, 1998, the Agency issued the following series Bonds: (i) $18,385,000 Tax
Allocation Senior Lien Refunding Bonds, 1998 Series A and (ii) $12,770,000 Tax Allocation
Subordinate Lien Refunding Bonds, 1998 Series B. On June 15, 1999, the Agency issued
$18,500,000 Tax Allocation Senior Lien Forward Refunding Bonds, 1999 Series C. Proceeds
of the Series A Bonds and the Series B Bonds were used to refund the Agency’s outstanding
Industrial Redevelopment Project Tax Allocation Refunding Bonds, Series 1989, to repay the
Torrance Center II obligation represented by the Gascon Mar Loan, to fund a reserve fund for
the Bonds and to pay the costs of issuing the Bonds. The Series C Bonds were used to redeem
and refund in whole the Series A Bonds, to fund a reserve account, and to pay the costs of
issuing the Series C Bonds.

27
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THE REDEVELOPMENT AGENCY OF
THE CITY OF TORRANCE, CALIFORNIA
(A Component Financial Reporting Unit of
The City of Torrance)

Notes to the Basic Financial Statements

(Continued)

Annual debt service requirements to maturity for the bonds are as follows:

Year ending June 30:
2012
2013
2014
2015
2016
2017-2021
2022-2026
2027-2029

Total debt

Principal Interest service
b 1,160,000 1,256,098 2,416,098
1,260,000 1,190,135 2,450,135
1,355,000 1,117,988 2,472,988
870,000 1,056,403 1,926,403
920,000 1,007,109 1,927,109
5,405,000 4,195,236 9,600,236
7,075,000 2,479,216 9,554,216
5,255,000 447,078 5,702,078
b 23,300,000 12,749,263 36,049,263

(g) Changes in Advances and Long-Term Liabilities

The following is a summary of changes in Advances from the City of Torrance for the year

ended June 30, 2011:

Advances from the City of Torrance

Balance at June 30, 2010 M

Increase in obligations
Principal reduction

Balance at June 30,2011 $

Advances Advances

from Self- Advances from Advances

Insurance from Water General from Sewer

Fund Fund Fund Fund Total
1,000,000 1,154,432 15,858,555 419,028 18,432,015

— — 364,641 — 364,641

(1,000,000) — (706,408) — (1.706,408)
— 1,154,432 15,516,788 419,028 17,090,248 J

Amounts due within one year  §

28
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THE REDEVELOPMENT AGENCY OF
THE CITY OF TORRANCE, CALIFORNIA

(A Component Financial Reporting Unit of
The City of Torrance)

Notes to the Basic Financial Statements

(Continued)

The following is a summary of changes in long-term liabilities for the year ended June 30,

2011:

Balance at June 30,2010

Increase (Decrease) in
obligations
Principal reduction

Balance at June 30, 2011

Amounts due within one year

Notes Bonds payable
payable Skypark Downtown Industrial
Advances Advances Project Project Project
from L.A. from Bonds Bonds Bonds
County developers payable payable payable Total
$ 18,674,905 1,726,610 815,197 6,869,894 24,823,405 52,910,011
1,575,169 48,727 (11,809) (3,640) (19,227) 1,589,220
— — (295,225) (210,000) (1,075,000) (1,580,225)
§ 20,250,074 1,775,337 508,163 6,656,254 23,729,178 52,919,006
$ — — 319,316 220,000 1,160,000 1,699,316

29
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PROMISSORY NOTE

Up TO $11,000,000 May 14, 1985

The Redevelopment Agency of the City of Torrance (the
"Agency"), a public body, corporate and politic, organized
and existing under the Community Redevelopment Law of the
State of California, with offices located at City Hall,

3031 Torrance Boulevard, Torrance, California 90503, hereby
promises to pay to American Honda Motor Company, Inc.,
("American Honda"), or Order, at the address designated from
time to time by the holder hereof, the principal sum of the
aggregate amounts of Participant's Loan and the Participant's
Additional Advance by American Honda to the Agency (which may
be by way of cash advances or draws on one or more letters of
credit issued by banks for the account of American Honda)
which shall not exceed $11,000,000 in the aggregate, with

interest as provided herein.

This Note is executed under and pursuant to the Partici-
pation Agreement by and between the Redevelopment Agency of the
City of Torrance and American Honda Motor Co., Inc., dated
as of April 16, 1985 (the "Participation Agreement"), to
evidence the obligation of the Agency under that Agreement
to repay the loan(s) made by Participant, American Honda, as
provided therein. Terms used herein have the same meaning as
defined in the Participation Agreement. In case of a conflict
in payment terms between this Note and the Participation
Agreement, the terms of the Participation Agreement shall
control.

This Note is not a debt of the City of Torrance, the

State of California, or any of its political subdivisions




61

or any public agency other than the Agency, and neither said
City, said State, any of its political subdivisions nor in any
public agency other than the Agency is liable hereon, nor in
any event shall this Note be payable out of any funds or
properties other than those of the Agency. Further, this
Note is a special limited obligation of Agency and shall be
repayable as more particularly set forth in the Participation
Agreement only from and limited by the availability of funds
to the Agency from: (a) Tax Increments from the Site;

(b) proceeds of Tax Allocation Bonds; and (c) under certain
circumstances as more particularly set forth in the Partici-
pation Agreement and/or hereinafter, Tax Increments and proceeds
from the subsequent disposition of land comprising the Sales
Property.

Payment of principal and interest shall be made in the
amounts of not less than Tax Increments From the Site not
otherwise used to make payments (including funding of accounts
and reserves) regquired under the Tax Allocation Bonds provided
for in Section 113.d. of the Participation Agreement, plus
proceeds of Tax Allocation Bonds referred to in the Partici-
pation Agreement; after repayment of $3,000,000 principal, the
amount payable shall be reduced by the amounts of pro rata
payments made on the City Loan, all as referred to and set
forth in the Participation Agreement; provided, however, that
payments shall also be made from Tax Increments (other than
Tax Increments from the Site) upon termination of the
Participation Agreement upon certain events provided therein
or if the Agency determines, in its reasonable discretion,
that (i) the Participant has completed the development of the
Site and has fully performed its obligations under the Partic-
ipation Agreement; (ii) such Tax Increments are not otherwise
pledged or committed by the Agency to pay loans, advances or
other indebtednesses (including Tax Allocation Bonds) incurred

-2-
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by the Agency to carry out the Project; and (iii) the use of
such Tax Increments to make payments on this Note will not
impair, impede or delay the Agency in carrying out the Project
and implementing the Redevelopment Plan. Payments shall be
made from time to time within thirty (30) days after receipt
by the Agency of Tax Increments from the County. This Note
may be prepaid in whole or in part without penalty and, at
the sole discretion of the Agency from any source of funds in
addition to those limited sources set forth in this Note, at
any time. This Note shall be due and payable in full on

July 19, 2012.

Unpaid principal shall bear interest at the rate of
ten percent (10%) per annum except during periods of Par-
ticipant's default as set forth in the Participation Agreement,
during and for which period of default interest shall be deemed
waived and shall not accrue or be payable; provided, however,
that when the City Loan referred to in Section 112 of the
Participation Agreement has been completely repaid, interest
shall continue to accrue but shall not be payable during any
such period of default. Unpaid interest shall accrue, and
accrued interest shall bear interest in the same manner as
unpaid principal (accrual of interest shall not prevent a

default in payment due and payable).

The Agency acknowledges that this is not a Demand Note
and expressly waives any defense based upon any statutes of
limitations. The Agency waives any diligence, demand, pre-
sentment for payment, notice for non-payment, protest and
notice of protest, notice of any renewals or extensions of
this Note, and all rights of any statutes of limitations, and
agrees that the time for payment of this Note may be extended
at the sole discretion of the holder without impairing the
liability of the Agency. Any delay on the part of the holder

-3-
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in exercising any right hereinder shall not operate as a
waiver of any such right, and any waiver granted with respect
to one default shall not operate as a waiver in the event of

any subseguent default.

This Promissory Note shall be nonassignable {except to
a bank or banks or other entity providing the funds for the
Participant's Loan and the Participant's Additional Advance
under the Participation Agreement or other funds to the
Participant in connection with the acquisition and development
of the Site, and reassignable from said bank or other entity
to the Participant) without the consent of the Agency.

IN WITNESS WHEREOF, the Redevelopment Agency of the
City of Torrance has caused this Note to be executed in its

name and on its behalf by its Executive Director.

DATE: /~ /2L




CITY}‘ DVANC ES - IN DUSTRIA L-from oth er'years
TOTAL CITY ADVACNES - INDUSTRIAL

TOTAL CITY ADVANCES - DOWNTOWN
CITY ADVANCES - misc.

TOTAL CITY ADVANCES - tie to 6/30/11 RDA F/S footnote (5)(g)

1

4,786,734.00

16,845,416.00

192,752.00
52,080.00

3

17,090,248.00

4/23/2012
INDUSTRIAL TORRANCE REDEVELOPMENT AGENCY R ’
SCHEDULE OF INDEBTEDNESS - from 1985 ‘ |
As of January 31,2012 } o B - ! |
i - % . PRINCIPAL INTEREST TOTAL

MISC ADVANCES i ] ’ , o
07.01.85 current | ' § 84.726.00 I(A) isee attached doc - § 83,915.73 $ 168,641.73
051585 L 12% 1,200,000.00 (B) Iseeattached doc | 2,861,600.00 4,061,600.00
07.23.85 ) 12% | 635,000.00 (C) |see attached doc 1,513,416.90 2,148,416.90
09.14.85 i 2% 860,461.00 (D) |seeattacheddoc |  2,050,765.35 291122635
10.01.85 ) B - 12% 1,628,495.00 (E) seeattached doc |  4,665993.96 6,294,488.96
10.01.85 B 12% | 3,000,000.00 (F) |seeattacheddoc |  8,206,130.05 11,206,130.05

~ i ‘
JVHIT119,INT PMT FD 10 , l ! (609,633.00) (609,633.00)
JV#2009-8283,INTPMT FD 10 6/30/09 - “ i (688,260.18) (688,260.18)
Principal Payment-BT-1698 1/13/01 ) o | l (50,000,00)} 3 (50,000.00),
S . . _ L ‘ X \ ‘
ADVANCE FROM SELF-INSURANCE ! | ‘ j : _
05.15.85 L 12%/10% | 3,000,000.00 (G) seeattached doc  1,166,666.67 4,166,666.67
05.15.85 1 10%  1,000,000.00 (H) seeattached doc 158,333.33 1,158.333.33

. , , ‘ 13,472,008.78 | 13,472,008.78
05.15.85 2% 0.00 . i 2,403,333.24 | 2,403,333.24
[ ADVANCE FROM WATER FUND e i : !
05.15.85 B - . l % ! 700,000.00 \(1) isee attached doc ~ 2,095,712.48 2,795,712.48
- } : | ‘ |
TOTAL CITY ADVANCES - INDUSTRIAL- from 1985 7‘ ‘ $ 12,058,682.00 | $ 37,379.98331  $ 49,438,665.31
|
f

ADV_SUM_IND 2012
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THE REDEVELOPMENT AGENCY OF

THE CITY OF TORRANCE, CALIFORNIA
(A Component Financial Reporting Unit of

the City of Torrance)
Basic Financial Statements
Year ended June 30, 2011

(With Independent Auditors’ Report Thereon)
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THE REDEVELOPMENT AGENCY OF
THE CITY OF TORRANCE, CALIFORNIA
(A Component Financial Reporting Unit of
The City of Torrance)

Notes to the Basic Financial Statements

(Continued)

Annual debt service requirements to maturity for the bonds are as follows:

Total debt
Principal Interest service
Year ending June 30:

2012 3 1,160,000 1,256,098 2,416,098
2013 1,260,000 1,190,135 2,450,135
2014 1,355,000 1,117,988 2,472,988
2015 870,000 1,056,403 1,926,403
2016 920,000 1,007,109 1,927,109
2017-2021 5,405,000 4,195,236 9,600,236
2022-2026 7,075,000 2,479,216 9,554,216
2027-2029 5,255,000 447,078 5,702,078
b 23,300,000 12,749,263 36,049,263

(g) Changes in Advances and Long-Term Liabilities

The following is a summary of changes in Advances from the City of Torrance for the year
ended June 30, 2011:

Advances from the City of Torrance

Advances Advances

from Self- Advances from Advances

Insurance from Water General from Sewer

Fund Fund Fund Fund Total

Balance at June 30,2010 $ 1,000,000 1,154,432 15,858,555 419,028 18,432,015
Increase in obligations — — 364,641 — 364,641
Principal reduction (1,000,000) — (706,408) — (1.706,408)
Balance at June 30,2011 $ — 1,154,432 15,516,788 419,028 17,090,248

Amounts due within one year  § — — — — _

28
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June 21, 1985
Agency Meeting
June 25, 1985
AGENCY AGENDA ITEM 3b
COMPANION TO COUNCIL ITEM
Honorable Chairman and Members
of the Torrance Redevelopment Agency

City Hall
Torrance, California

Members of the Agency:
- juﬁ(a
SUBJECT: Adoption of Redevelopment Project Budgets d/ %
and Acceptance of City Advance / Qg
e

ABSTRACT

Consideration of Redevelopment Administrative Budget and Project
Budgets for Fiscal Year 1985-86 as proposed on pages 245 through
255 of the City Manager's proposed budget. Also, acceptance of
an advance from City Redevelopment Reserves to partially fund
the Eastside Project and the Downtown Project. Redevelopment
staff recommends approval of Redevelopment Project Budgets for
Fiscal Year 1985-86 and adoption of the attached resolution ac-—
cepting an advance of $236,796 from the City.

fol, T4

BACKGROUND AND ANALYSIS

California Community Redevelopment Law requires that the Agency
annually adopt an Administrative Budget and Project Budgets,
including the proposed expenditures of the Agency, proposed in-
debtedness to be incurred and anticipated revenues. The Agency
Administrative Budget and Project Budgets are included this year
as part of the City Manager's proposed Budget (see Companion item}) .

Redevelopment Law also provides authority for the Agency to borrow
funds from the City to finance project administration and imple-
mentation. Traditionally, the City has provided such loans to

the Agency from time to time, and maintains reserves in the General
Fund expressly for such purpose. These reserves have been accumu-
lated from long-term debt repayment by the Agency. The available
balance in General Fund Redevelopment Reserves 1s approximately
$885,438.

Detailed Redevelopment Project Budgets for Fiscal Year 1985-86
are included on pages 245 through 255 of the City Manager's
proposed Budget (see Companion item) .

RECOMMENDATION

Redevelopment staff recommends that the Agency:
1. Approve the Redevelopment Administrative and Project Budgets

for Fiscal Year 1985-86 proposed on pages 245 through 255
of the City Manager's proposed Budget; and

3B
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2.

2. Adopt the attached resolution accepting an advance of $236,796 —_
from City General Fund Redevelopment Reserves for the following: v,
Downtown Project $135,070
Torrance Industrial Project 101,726
$236,796

and agreeing to repay the City, plus interest, at the average
rate normally earned by the City.

Respectfully submitted,

DAVID S. FERREN
Deputy Executive Director
TR ’
By ‘b/f e
Michael G. Bihn
Planning Associate

CONCUR:

" DS Lo

David S. Ferren
~Lxecutive Director

Attachment: Resolution

ﬁ/\
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/20/85 pe

RESOLUTION NO.

A RESOLUTION OF THE REDEVELOPMENT AGENCY OF
THE CITY OF TORRANCE, CALIFORNIA, ACCEPTING
THE SUM OF $236,796 AS AN ADVANCE FROM THE
CITY OF TORRANCE TO PARTIALLY FUND THE
DOWNTOWN AND TORRANCE INDUSTRIAL REDEVELOPMENT
REDEVELOPMENT PROJECTS FOR FISCAL YEAR 1985-86

WHEREAS, the City Council of the City of Torrance has
authorized the Redevelopment Agency to transact business and
exercise its powers; and

WHEREAS, by provisions of the California Community Re-
development Law (Health and Safety Code Sections 33000 et seq),
the City Council may appropriate, and the Agency may accept,
funds necessary for the administration and implementation of
redevelopment projects; and

WHEREAS, the Redevelopment Agency has adopted project
budgets for Fiscal Year 1985-86; and

WHEREAS, by adoption of Resolution No. , the City
Council advanced the sum of $236,796 to the Redevelopment Agency
to partially fund its Downtown and Torrance Industrial Redevelop-
ment Projects for Fiscal Year 1985-86.

NOW, THEREFORE, THE REDEVELOPMENT AGENCY OF THE CITY OF
TORRANCE DOES RESOLVE AS FOLLOWS:

1. The Agency hereby accepts the sum of $236,796 from
the City of Torrance to be allocated as follows:
Downtown Project $135,070 00
o
Torrance Industrial Project 101,726 Q%Tﬂ;+\1
DU l/.l'\‘ /
TOTAL $236,796
2. Said funds will be used for administration and imple-
mentation of said redevelopment projects; and
3. The Agency hereby agrees to repay to the City any

funds, plus interest accrued thereon at the average
rate normally earned by the City. Repayment will

be made from the proceeds of said projects resulting
from tax increments, the sale of tax allocation bonds
and/or a developer or developers; except that, if
said projects fail to generate sufficient proceeds
for repayment, said proceeds will not be reimbursed
to the City of Torrance.
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L : May 7, 1985

Honorable Mayor and Members
of the City Council

City BHall

Torrance, California

. COMPANION ITEM

Members of the Council:

Council Meeting:
May 7, 1985

SUBJECT: Execution of a $2.9 Million Loan Between the
Redevelopment Agency and the City of Torrance
ABSTRACT

It is recommended that your Honorable Body adopt a
Resolution authorizing the execution of a loan between the
Redevelopment Agency and the City of Torrance and approving an

amendment to the Agency budget for the Industrial Redevelopment

Project.

BACKGROUND ' V////

On April 9, 1985, the City Council approved and authoriz
the execution of a Participation Agreement between the Redeve
Agency of the City of Torrance and American Honda Motor Cqmpa
Incorporated; and a Resolution authorzing a Loan Agreement be
the Redevelopment Agency and the City of Torrance amending th
Redevelopment budget.

The Redevelopment Agency now needs a loan of $2.9 million
to fulfill the commitments set forth in the Participation Agr

Further information and analysis of the loan are transmi
in the companion Redevelopment Agency item.

ANALYSIS

The City Manager recommends that the City advance the
$2.9 million from the following reserves:

GENERAL FUND

ed
lopment |

ny,
tween
e

eement.

tted

|
) . .y B 7
Self-Insurance Catastrophe £§;$500,000 o K T
™ e . . : : \ d ~
Compensated Absences 600,000 oS- 2
Fine Arts Center LgffJﬂb 200,000 |~ @/ - ﬁjﬁL/e/ -
(B3 . e .
Contingency ' .. 1 400,000 |\ - 9/. I
Self- nsu;gg’peferred // o o
“‘Expéﬁ?é/heserve 52)500,000 A e
AN AL s
SUB TOTAL $2,200,000
OTHER
Loan from Water Fund 7T $700,000

GRAND TOTAL $2,900,000 ol
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" The Redevelopment Agency shall repay the $2.9 million loan to
‘the City of Torrance at the prevailing interest rate. Part of the
loan will be repaid as soon as the money 1s returned from the
Courts in regard to the eminent domain procedure. The remainder
shall repaid from the tax increments from the entire project area.

RECOMMENDATION

. . It is therefore recommended that your Honorable Body adopt
a Resolution authorizing the execution of a loan between the
Redevelopment Agency and the City of Torrance and approving an
amendment to the Agency budget for the Industrial Redevelopment

Project.

Respectfully submitted,

LeROY J. JACKSON
CITY MANAGER

w;u@m

Liz Rojas

Senior Mana ement Asgistant

Attachment
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RESOLUTION NO.

RESOLUTION OF THE CITY COUNCIL OF THE CITY
OF TORRANCE, CALIFORNIA, APPROVING AND
AUTHORIZING EXECUTION OF A LOAN AGREEMENT
BETWEEN THE REDEVELOPMENT AGENCY OF THE
CITY OF TORRANCE AND THE CITY OF TORRANCE
AND APPROVING AN AMENDMENT TO THE AGENCY
BUDGET FOR THE INDUSTRIAL REDEVELOPMENT
PROJECT

WHEREAS, the Redevelopment Agency of the City of Torrance
(the "Agency") is carrying out the Redevelopment Plan for the
Torrance Industrial Redevelopment Project (the "Project"); and

WHEREAS, the Agency on April 9, 1985, adopted Resolution No.
RA 85-15 approving and authorizing execution of a Participation
Agreement between the Agency and American Honda Motor Company,
Inc.; and

WHEREAS, the Agency on April 9, 1985, adopted Resolution
No. RA 85-16 approving and authorizing execution of a Loan Agree-
ment between the Agency and the City of Torrance amending the
budget for the Industrial Redevelopment Project to implement the
Participation Agreement and further the public purposes of
redevelopment of the project by acquiring the land and equipment
within the 25 acre area of the Industrial Redevelopment Project;
and

WHEREAS, the Agéncy adopted on April 30, 1985 Resolution
No. RA 85-17 receiving and approving certain revised appraisals of
land and equipment with the 25 acre area of the Torrance Industrial
Redevelopment Project and authorizing and directing the Executive
Director to make new Offers to Purchase based upon the revised
appraisals; and

WHEREAS, the revised real property appraisals resulted in
/ an increase of $1,039,000; and

WHEREAS, the revised fixtures and equipment appraisals
. resulted in an increase of $219,149; and

WHEREAS, the Agency is currently purchasing and negotiating
land sites for owners within the 25+ acres and at the same time
is required to deposit the money with courts. Specifically the
Agency has authorized the purchase of the Stone and Meyers property
for $510,000; and .. .- .. :

WHEREAS, the cost of special consultants for the redevelopment
activities totals approximately $250,000; and

WHEREAS, an additional $881,851 is required so that the Agency

i_can enter into escrow and negotiate with owners in the 25 acre area.
WHEREAS, the City is authorized by the Community Redevelopment

Law and its own municipal powers to extend assistance to the

Agency, with or without consideration, and to make grants and

loans to the Agency on such terms as it deems necessary, all of

which further municipal public purposes of the City; and

WHEREAS, the City Council finds the terms of the proposed
Loan Agreement appropriate to implement the Participation Agree-
ment and further the public pvrposes of redevelopment of the
project. -
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»
NOW, THEREFOKE, THE CITY COUNCIL OF THr CITY OF TORRANCE
DOES HEREBY RESOLVE AS FOLLOWS:

Section 1. The City Council hereby approves and authorizes
execution of the Loan Agreement and the City Manager is hereby
authorized and directed to execute said Loan Agreement on behalf

-~ of the City and to take such further actions and execute such
necessary documents as are necessary and appropriate to carry
out the Loan Agreement.

Section 2. An amendment to the Annual Budget of the Agency
for the Industrial Redevelopment Project is hereby approved to
reflect the loan from the City under the Loan Agreement.

Introduced, approved and adopted this 7th day of May, 1985.

Mayor of the City of Torrangce

ATTEST:

City Clerk of the City of Torrance
APPROVED AS TO FORM:

STANLEY E. REMELMEYER, City Attorney

By
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7/19/85-bt

RESOLUTION NO. RAB85-28

A RESOLUTION OF THE REDEVELOPMENT AGENCY OF
THE CITY OF TORRANCE AUTHORIZING THE PURCHASE
OF CERTAIN PROPERTY, APPROPRIATING THE
NECESSARY FUNDS AND ACCEPTING ADVANCES FROM
THE GAS TAX FUND AND GENERAL FUND RESERVE

FOR REDEVELOPMENT ACTIVITIES AND AMENDING

THE AGENCY BUDGET FOR THE INDUSTRIAL
REDEVELOPMENT PROJECT ACCORDINGLY.

WHERAS, the Redevelopment Agency of the City of Torrance
(the "Agency") is carrying out the Redevelopment Plan for the
Torrance Industrial Redevelopment Project; and

WHEREAS, the Agency desires to relocate tenants and property
owners in the Project area; and

WHEREAS, the Armco Street parking lot on Carson Street
between Abalone and Cabrillo Avenues is for sale; and

WHEREAS, a negotiated purchase price of $2,088,570 for the
three and one-half plus acre parcel was accepted by the Agency
on June 4, 1985; and

WHEREAS, a temporary internal cash loan or advance is
necessary for the Agency to purchase this property; and

WHEREAS, the required cash flow can be met by appropriating
and accepting funds as follows:

£ ~y
:; Yy, f
Prior City advance $ 430,000 — iy

. Unallocated Redevelopment
Fund balance $ 123,000

General Fund Reserve for ’»“Vv
Redevelopment Activities § 635,000 ;i i
1

Gas tax advance $ 900,570

Total $2,088,570.

NOW, THEREFORE, THE REDEVELOPMENT AGENCY OF THE CITY OF
TORRANCE DOES HEREBY RESOLVE AS FOLLOWS:

1)

2)

Authorize the purchase of subject property
at the agreed price;

Appropriate the advances as requested and
listed above;

Accept the advances from the gas tax fund and

the General Fund Reserve for Redevelopment Activities
and pay interest at the City's current interest
earnings™ Trate;

Authorise the "Executive Director, Chairman and

Clerk to execute any necessary documents to complete
said sale.

Introduced, approved and adopted this 23rd day of July,

/s/ James R. Armstrong
Chairman of the Agency
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September 27, 1985

Council Meeting
October 1, 1985

Honorable Mayor and Members
of the City Council

City Hall

Torrance, California

fembers of the Council:
SUBJECT: Loan Agreement Amendment

ABSTRACT

The City Manager recommends that the City Council adopt the
attached Resolution amending the loan agreement between the City of
Torrance and the Redevelopment Agency of the City of Torrance and
authorizing the advancement of three million dollars from the
General Fund Temporary Idle Fund for a Redevelopment Revolving
Fund.

BACKGROUND

As of May 9, 1985 the City of Torrance has made a series of
advancements to the Redevelopment Agency. It is important that now
all of the advances be incorporated into a single loan amendment.
The following is a summary of the City's actions;

~
. 3
o Cn May 7, 1985, the City loaned to the Agency $2.9 Jﬁxfy
million dollars from various city reserves;

o On July 23, 1985, the City loaned the Agency $2,088,570

from various funding sources; )
‘ Y

o On September 24, 1985, the City loaned the Agency Odad(”\
$860,461; ) U’/ 7%!(

Tha Agency is now requesting that the City loan an additional $3
million dollars to establish a Redevelopment Revolving Fund. =

The abovementioned tetdal3s\$8,849,031. The Redevelopment Agency
shall repay the loan aé}E}éi) It shall be paid from the money
returned from the court € tax increments received from the
entire redevelopment project, and bond proceeds.

Further information and analysis of the loan are transmitted in
the companion Redevelopment Agency item.

RECOMMENDATION

The City Manager recommends that the City Council adopt the
attached Resolution amending the loan agreement between the City of
Torrance and the Redevelopment Agency of the City of Torrance and
authorizing the advancement of three million dollars from the
General Fund Temporary Idle Fund for a Redevelopment Revolving

Fund.
pectfully submitted,

‘qu/boj S /
Assistant te City Manager qul/ Lo 'DM? .

IR o) it BT e
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RESOLUTION NO. RA85-32

A RESOLUTION OF THE REDEVELOPMENT AGENCY OF THE
CITY OF TORRANCE AUTHORIZING AND DIRECTING THE
CHAIRMAN AND EXECUTIVE DIRECTOR TO EXECUTE, AND

THE AGENCY CLERK TO ATTEST A PURCHASE AGREEMENT

WITH THE CITY OF TORRANCE FOR THE ACQUISITION OF
CERTAIN LAND BOUNDED BY 223RD STREET, ABALONE

AVENUE, PLAZA DEL AMO, AND THE SOUTHERN PACIFIC

RAILWAY TRACKS FOR THE SUM OF $1,628,495 {1 }

WHEREAS, the City of Torrance is the owner of approximately
3.72 acres of land within the City of Torrance, bounded by 223rd
Street, Abalone Avenue, Plaza Del Amo, and the Southern Pacific
Railway tracks, more fully described in Exhibit "A" attached
hereto; and

WHEREAS, the Redevelopment Agency desires to purchase said
land for the purpose of relocating certain displaced businesses
from the 26-Acre acquisition portion of the Torrance Industrial
Redevelopment Project; and

WHEREAS, the City has offered the land for the appraised
value of $1,628,495 reserving therefrom that portion the land
previously dedicated by the said City for street purposes,

NOW, THEREFORE, the Redevelopment Agency of the City of
Torrance hereby resolves as follows:

1. That it hereby authorizes and directs the Chairman
and Executive Director to execute, and the Agency Clerk to attest
a sale and purchase agreement with the City of Torrance for the
property in Exhibit "A"; and

2. That the Chairman, Executive Director, and Agency
Clerk are further authorized and directed to execute and attest
any other incidental forms, instruments, or documents necessary to
secure the recording, processing, or conveyance of the said land
to the Agency; and

3. That the Agency hereby agrees to pay the sum of
$1,628,495.00 to the City of Torrance for the said property, plus
interest accrued thereon at the legal rate of twelve percent (12%;>
per annum from tax increment accruing from the Torrance Induétg;al
Redevelopment Project or from tax increment bonds sold for the
purpose of purchasing said land.

Introduced, approved and adopted this 1st day of October ,
1985.

/s/ James R. Armstrong
Chairman of the Agency

ATTEST:

/s/ Donna M. Babb
City Clerk

/s/ LeRoy J. Jackson
Executive Director of the Agency

APPROVED AS TO FORM:
STANLEY E. REMELMEYER, City Attorney

By
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RESOLUTION NO. 85-75)

A RESOLUTION OF THE CITY COUNCIL OF THE CITY
O' TORRANCE, CALIFORNIA APPROVING AND AUTII-
ORIZING AMENDMENT OF TIE LOAN AGREEMENT
BETWEEN THE REDEVELOPMENT AGENCY OF THE CITY
OF TORRANCE AND THE CITY OI' TORRANCE AND
APPROVING AN AMENDMENT TO THE AGENCY BUDGET
FOR THE INDUSTRIAL REDLVELOPMENT PROJECT

WHEREAS, the Redevelopment Agency of the City of Torrance
(the "Agency") is carrying out the Redevelopment Plan for the
Torrance Industrial Redevelopment Project (the "Project"); and

WHEREAS, the Agency on April 9, 1985, adopted Resolution
No. RA 85-15 approving and authorizing execution of a Participation
Agreement between the Agency and American lHonda Motor Company,
Inc.; and

WHEREAS, the Agency on April 9, 1985, adopted Resolution
No. RA 85-16 approving and authorizing execution of a Loan Agree-
ment between the Agency and the City of Torrance amending the
budget for the Industrial Redevelopment Project to implement the
Participation Agreement and further the public purposes of rede-
velopment of the project by acquiring the land and  .juipment within
the 25 acre area of the Industrial Redevelopment Project; and

WHEREAS, the Agency adopted on April 30, 1985, Resolution
No. RA 85-17 receiving and approving certain revised appraisals of
land and equipment with the 25 acre area of the Torrance Industrial
Redevelopment Project and authorizing and directing the Executive
Director to make new Offers to Purchase based upon the revised
appraisals; and

WHEREAS, on May 7, 1985, the City loaned to the Agency $2.9
million dollars from various City reserves; and

WHEREAS, on July 23, 1985, the City loaned the Agency $2,088,570
from various funding sources; and

SEPTemBeR . .
WHEREAS, on Mewember— 24, 1985, the City loaned the Agency

$860,461; and

WHEREAS, an additional $3,000,000 is required so that the Agency
can enter into escrow and negotiate with owners in the 25 acre area;
and

WHEREAS, the City is authorized by the Community Redevelopment
Law and its own municipal powers to extend assistance to the Agency,
with or without consideration, and to make grants and loans to the
ngency on such terms as it deems necessary, all of which further

municipal public purposes of the City; and

WHEREAS, the City Council finds the terms of the proposed
Loan Agrcement appropriate to implement the Participation Agree-
ment and further the public purposes of redevelopment of the project.
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NOW, THEREFORE, THE CITY COUNCIL Or THLE CITY OF TORRANCE DOES

HERERY RESOLVE A5 FOLLOWS:

Section 1. The City hereby approves and authorizes an amend-

at

ment-~to the Loan Agreement totaling $8,849,031 which shall be repaid
12% interest and the City Manager is hereby authorized and directed

to execute said amended Loan Agreement on behalf of the Agency and to
take such further actions and execute such necessary documents as are
nccessary and appropriate to carry out the Loan Agrcement.

Section 2. An amendment to the Annual Budget
for the Industrial Redevelopment Project is hereby
authorized to reflect the loan from the City under

st
. >
Introduced, approved and adopted this day

of the Agency
apprcved and
the Loan Agrecment.

of October , 1985.

Mayor of the

ATTEST :

City Clerk of the City of Torrance

APPROVED AS TO FORM:

STANLEY E. REMELMEYER, City Attorney

By

City of Torrance
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RESOLUTION NO. pa gs5-1¢

RESOLUTION OF THE REDEVELOPMENT AGENCY OF
THE CITY OF TORRANCE APPROVING AND AUTHO-
RIZING EXECUTION OF A LOAN AGREEMENT
BETWEEN THE REDEVELOPMENT AGENCY OF THE
CITY OF TORRANCE AND THE CITY OF TORRANCE
AND AMENDING THE AGENCY BUDGET FOR THE
INDUSTRIAL REDEVELOPMENT PROJECT

WHEREAS, the Redevelopment Agency of the City of
Torrance (the "Agency") 1is carrying out the Redevelopment
Plan for the Torrance Industrial Redevelopment Project (the
"Project"); and

WHEREAS, the Agency has appro?ed a Participation
Agreement (the "Participation Agreement") from American
Honda Motor Co., Inc. -(the "Participant"), providing for
the sale of certain real property (the "Sales Property") to
the Partieipant for development along with development of
certain property (the “Particiéating Property") owned by
the Particiﬁant (the Sales Property and Participating
Property being describea in the Participation Agreement as
the "Site"); and

WHEREAS,Ain implementation of the Participation Agree-
ment, the Agencyxhas proposed to enter into a Loan Agree-
ment (the "Loan Agreement") with the City of Torrance (the
"City") to provide the Agency a loan of $3,000,000 to
finance Agency costs as set forth in the Participation
Agreemént;

WHEREAS, the City is authorized by the Community Rede-
velopment Law and its own municipal powefs to extend assis-
tance to the Agency, with or without consideration, and to
make grants and,loaﬁg'to the Agency on such terms as it
deems necessary, all of which further municipal® public
purposes of the City; and )

WHEREAS, the Agency finds the:terms of the proposed

Loan Agreement appropriate to implément the Participation
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Agreement and further the public pufposes of redévelopment
of the Project; ‘

'NOW, THEREFORE, THE KEDEVELOPMENT AGENCY OF THE CITY
OF TORRANCE DOES HEREBY RESOLVE AS FOLLOWS:

Section 1. The Agency hereby approves and authorizes
execution of the Loan Agreement and the Executive Director
is hereby authorized and directed to execute said Loan
Agreement on behalf of the Agency and to take such further
actions and execute such necessary documents as are neces-
sary and appropriate to carry out the Loan Agreement.

Section 2. An amendment to the Annual Budget of the

- Agency for the Industrial Redevelopment Project is hereby

approved and authorized, to reflect the loan from the City

under the Loan Agreement.

Introduced, approved and adopted this 9th day of

April , 1985.

é 1s/fJémes R. Armstrong
L Chairman of the Agency

/s/ LeRoy J. Jackson
Executive Director

ATTEST:

/s/ Donna M. Babb

Clerk of the Agency

APPROVED AS TO FORM:

STANLEY E. REMELMEYER &
Agency Counsel

By
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STATE OF CALIFORNIA ) b
COUNTY OF LOS ANGELES ) ss
CITY OF TORRANCE )

I, DONNA M. BABB, Clerk of the Redevelopment Agency of the
City of Torrance, California, .do hereby certify that the
foregoing resolution was duly introduced, approved and adopted by
the said Agency at a regular meeting of said”Agency held on the

9th day of APRIL + 1985 , by the following roll call
vote: '
AYES: MEMBERS: Applegate, Geissert, Mock, Nakano, Walker, Wirth
and Armstrong.
NOES : MEMBERS : None

ABSENT: MEMBERS : None

/s/ Donna M. Babb N
Clerk of the Redevelopment Agency

of the City of Torranc%
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RDA_Loan\Summary on Loan-Downtown (used for SOI)

|DOWNTOWN TORRANCE REDEVELOPMENT PROJECT o o . 3/16/2012 - e
Schedule of indebtedness - L - e - S
Interest updated thru 1/31/12 o o ~ o . L R
- - B - - T - 74.1-131.12 . -
o Date of L L Interest 7.1.11 7.1.11 ' 7.1.11 Principal Interest ! As of January 31, 2012
o o Advance _ Description Rates Principal Interest Total Additions Additions PRINCIPAL INTERESTS TOTAL
(Reductions) (Reductions) !
| Fiscal year 1997/98 s - - - : - - B
Post&Sartori Ave Acqui & Rehab,10/21/97,11A ;Loan from Generai Fund 000 . i 0.00 000, ¢ %00 . 0.00
1332-1334 Post Ave Acquisition, 01/28/98,13A ‘Loan from General Fund 192,751.88 . : 192,751.88 | 000, | 19275188 . 192,751.88
Relocation of National Council Alcohol./Drug. _iLoan from General Fund ; 0.00 0.00 0.00 0.00 0.00 _ 000, 000 0.00 |
4/14/98, 4A, JV#06297'98 : N | 0.00 ; -
Total Advances from General Fund o 192,751.88 0.00 | 192,751.88 0.00 0.00 | 192,751.88 0.00  192,751.88
7 i i : T | - i - :
ITOTAL OF ADVANCES FR. CITY L B o . 192,751.88 . 0.00 | 192,751.88 | 0.00 0.00 .  192,751.88 0.00 192,751.88
| . : ' o i L e (Proof)) | 192,751.88
ADVANCES FROM THE COUNTY T% 12.733,869.61 7.516,104.23 20,250,073.84 0.00 - 519,97043 ' 12,733.969.61 803607466 . 20,770.044.27
— l i ! H i H ” !
|[GRAND TOTAL OF ALL ADVANCES/INT 12,926,721.49 . 7,516,104.23  20,442,825.72 0.00 | 519,970.43 | 12,926,721.49 _ 8,036,074.66 |  20,962,796.15
- o o o _ ; | ; (Proof) | 20,962,796.15
BONDS PAYABLE , | VARIOUS . 6,535,000.00 | 3,814,166.25 | _10,349,166.25 (220,000.00)] (357,932.50) __ 6,315,000.00 | 3,456,233.75 9,771,233.75

Summary on Loan-Downtown (used for SOI)

3/16/2012 1:10PM
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AGREEMENT FOR ALLOCATION QF TAX INCREMENT FUNDS

(Amendment No. 1 to the
Torrance Downtown Redevelopment Project)

THIS AGREEMENT, made and entered into this_#7#/_day of _M

1991, by and between the City of Torrance ("City"), the Redevelopment Agency of the City of

Torrance ("Agency"), and the County of Los Angeles.

WITNESSETH

WHEREAS, the City and the Agency plan to hold a joint public hearir;g for the
purpose of considering the approval and adoption of the Amendment No. 1 to the
Redevelopment Plan for the Downtown Redevelopment Project ("Amendment"); and

| WHEREAS, the City.will consider the adoption of an ordinance approving and
adopting the Amendment; and

WHEREAS, the Agency has consulted with representatives of the County of Los
Angeles and the Los Angeles County Flood Control District (collectively, the "County")

pursuant to California Health and Safety Code Section 33353.3 to determine the fiscal impact

of the Amendment; andw

WHEREAS, prior to the aforementioned public hearing, the County, acting
through its Chief Administrative Officer, the City. and the Agency agreed to address the fiscal
impact of the Plan; and

WHEREAS, the County has found and the Agency and City hereby find, on the
- basis of substantial evidence submitted by the County, that the Torrance Downtown
Redevelopment Project, as amended ("Project") will cause financial detriment to the County as

defined in California Health and Safety Code Section 33012; and

Copy
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WHEREAS, this AGREEMENT is entered into upon the authority of Califomia‘-
Health and Safety Code Section 33401 and the provisions of the Plan required by Health and
Safety Code Section 33338.1; and

WHEREAS, the Agency and City agree to make any findings necessary to the
determination of ﬁnéncial detriment pursuant to Section 33401; and

WHEREAS, by approval of this AGREEMENT, the parties hereto find and
determine that Aany financial effects described in California Health and Safety Code Sections
33012 and 33401 relating to the Amendment are thereby alleviated; and

WHEREAS, the County imends that this AGREEMENT shall serve as a solution
to their concerns regarding the Amendment and agree to forebear any judicial remedies they may
have to challenge the validity or implementation of the Amendment.

NOW THEREFORE, for and in consideration of the foregoing, the parties do
hereby agree as foilows:

SECTION 1. Definitions. (a) "W" shall mean the 1978-79
assessment roll, which was the last roll equalized prior to the effective date of the ordinance
adopting the Project. The Assessment Roll shall be utilized as the base year assessment roll for
allocation of taxes for the Project pursuant to California Health and Safety Code Section 33670

| and the provisions of this AGREEMENT.

(b) "Tax Increment Revenues” shall mean that portion of tax revenues generated

by application of the basic tax levy to any increases in the respective assessed valuation within
the Project area which would otherwise be allocated to the Agency pursuant to California Health

and Safety Code Section 33670.
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() "County Share" of Tax Increment Revenues shall mean that portion of
property taxes generated from the basic tax levy within the Project area on or after the effective
date of this Agreement which would be allocated to the County in the absence of a division of

taxes pursuant to California Health and Safety Code Section 33670. For purposes of this

AGREEMENT, the County Share shall be fifty-seven and three-tenths percent<(57.3%-)\.\]

(d) “Agency Share" of Tax Increment Revenues shall mean that ;;é\f‘cé’rff;ge of
property taxes generated from the basic tax levy within the Project area which would be
allocated to the Agency as a result of a division of taxes pursuant to California Health and Safety
Code Section 33670, less the County Share. For purposes of the AGREEMENT, the Agency

Share for the Amendment shall be forty-two and seven-tenths percent K@?I%\)/
—_— —
SECTION 2. Allocation of Tax Increment Revenues. The Tax Increment

| Revenues for the Project shall annually be distributed as follows:

(a) Commencing upon the effective date of the amendment and subject to
SECTION 4 of the AGREEMENT, the County shall annually be allocated the County Share as
defined in SECTION 1(c) herein. The allocation to be made pursuant to this SECTIOI:I}(a)
shall not be used to calculate the Agency’s maximuﬁ tax increment limit for the Project. .-

() The Agency shall annually be allocated the Agency Share as defined in
SECTION 1(d) herein. |

SECTION 3. Tax Rate Increases. In addition to the portion of taxes allocated
to the County pursuant to California Health and Safety Code Section 33670 (a) and SECTION
2 herein, an amount equal to all that portion of the Tax Increment Revenues allocable to the

Agency pursuant to Section 33670(b) attributable to increases in the rate of tax levied by the
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County Board of Supervisors for the benefit of the County or special districts for which the
Board oflSupérvisors acts as the governing-body, which levy occurs after the tax year in which
the ordinance adopting the Amendment became effective, shall be allocated to the County
pursuant to California Health and Safety Code Section 33676(a)(1). The allocation to .be made
pursuant to this SECTION 3 shall not be used to calculate the Agency's maximum tax increment
limit f‘or the Project.

SECTION 4. In Lieu Payments. If, as the result of Agency acquisition of
property for land banking purposes, property within the Project area is removed from the tax
rolls for a period of more than three (3) years, the Agency shall pay directly to the County an
amount of money in lieu of taxes which would have been received had the property not been
removed. The Agency agrees to notify the County of the removal of property from the tax rolls
by providi'ng relevant information with the Statement of Indebtedness filed for the Project. The
payment to be made undef this SECTION shall commence the fourth year the property is off the
rolls and shall be the equivalent of the County Share derived from said property calculated upon
the assessed value on the rolls for the property at time of rgmoval.

SECTION S. w Recé.gnizing the Agency's need to utilize a portion

"

of the County Share of the annual Tax Increment Revenues generated in the Project area to meet

existing and projected annual debt service for the Project, the County agrees to loan a portion

of the County’s Share of Tax Increment Revenues allocated to the County pursuant to SECTION

2 of this AGREEMENT ("County Deferral") ‘OW

(@) The County shall annually loan to the Agency that portion of the County

Share of the Tax Increment Revenues necessary, when combined with the Agency Share, to meet
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existing and projected annual debt service (including but not limited to bonded debt, developer

participation agreements and city loans). The maximum annual debt service amounts as

described in Exhibit A of this AGREEMENT shall not exceed one million five hundred fifty

thou/sa_ggl_,d_w In no event shall the annual County Deferral exceed the
County’s Share of annual Tax Increment Revenues specified in SECTION 2(a) of this
AGREEMENT.

() ;I_’he Agency shall, in good faith, attempt to fully repay the County Deferral,
with simple interest, prior to the end of the life of the Project, as amended.

(c) The County Deferral shall accrue simple interest at seven percent (7%) per
year. The interest may be repaid by the Agency at the net present value witﬁ other Agency
revenues; or with County approved Agency improvements to County facilities (the value of
which shall be determined by the County); or with tax increment during the 50 year life of the
Project, as amended, as long as the total outstanding interest is fully repaid by the last year of

the Project.

(d)  The Agency shall commence repayment of the principal and interest

amo'ung (as applicable) of the County Deferral beginning with the fiscal year immediately
following the year in which the Agency’s annual tax increment allocation exceéds the annual
debt service requirement as specified in SECTION 5(a) herein and identified in Exhibit A to this
Agreement. The County Deferral shall terminate that year. Such repayment of interest and
principal of the County Deferral from tax increment shall be from Agency Share of tax
increment allocation in excess of that stipulated for annual debt service for Project related uses,

in the manner and method as set forth in the attached Exhibit A. All such payments shall be
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.
applied firstly to interest and secondly to principal. Both the County Share and ‘that portion of
thé Agency Share due to County’as repayment of principal and interest shall be subordinate to
Agency issued bonded indebtedness.

(e) The County shall begin to receive the full County Share of Tax Increment
Revenues the year in which the County Deferral is terminated.

(f) The County Deferral shall be considered indebtedness for the purpose of
listing on the aﬁnual statements of indebtedness for the Project.

SECTION 6. ﬂgt;ﬁm&[l\md California Héa]th and Safety Code Section 33334.2

requires that twenty percent (20%) of the tax increment revenue allocated to the Agency shall

be paid into a fund to be used for low- and moderate-income housing unless certain findings are

Tide' During the life of the Projeét, as amended, the parties agree that, in any year in which
Tax Increment Revenues are to be contributed to the Low and Moderate Income Housing Fund
- ("Housing Fund"), such contribution shall be governed by the following:

(a) The Agency shall be responsible for required contributions to the Housing
Fund from the Agency Share. If, as a result of litigation, which litigation is not initiated by th§: :
City or Agency, a determination is made by a court of competent jurisdiction that twenty percent
(20 %), or léss, of the total amount of the County Share of Tax Increrﬁent Revenues generated
from the Project area are required to be contributed to the Housing Fund, the County shall
contribute to the Housing Fund the portion of the County Share required by the court including

the prompt payment of any sums determined by such court to be in arrears. ‘County shall pay

such amounts regardless of whether the court finds Agency or Couhty to be legally responsible

for such payments.
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(b)  The Agency shall not be obligated to defend any action challenging the
amount of tax increment funds deposited in the Housing Fund, where an unfavorable judgment
would result in the County contributing a portion of its County Share pursuant to this
AGREEMENT, Upon receipt of servicé of any legal action challenging the amount of the
housing set aside, Agency shall notify Co'unty in writing of the pending action.

SECTION 7. County-Owned/Leased Property. The development by the County
of any real property owned‘or leased by the County within the Project area shall not be subject
to the approval or control of the City or Agency beyond that available to the City prior to the
date of execution of this AGREEMENT, except with the written consent of the County.

SECTION 8. Rcdevelopmeﬂ Plan Amendments. The parties agree that the
Agency shall not amend the Redevelobment Plan for the Downtown Redevelopment Project for
any of the purposes described in California Health and Safety Code Section 33354.6 which could
result in creation of a fiscal review committee without prior notification of the County.

' Recognizing the financial detriment caused by the Project, the parties agree that the terms of this
AGREEMENT shall be extended to such amendment if the Redevelopment Plan is amended.

SECTION 9. Administration. County's Auditor—Cor%frollcr shall annually
determine, document and distribute Tax Increment Revenues in accordance with this
AGREEMEN'i‘, as follows:

‘ (@) The Auditor-Controller shall annually determine, as provided by law: (1)

The total amount of Tax Increment Revenues generated by the Project, as amended; (2) the total

amount of Tax Increment Revenues that will be allocated to the Agency; and (3) the amount of
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Tax Increment Revenues to be allocated to the County based on the distribution established by
(his AGREEMENT. |

(b) The County Auditor-Controller shall allocate and distribute the property tax
revenues generated from within the Project, as amended, in the manner described in California
Health and Safety Code Sections 33670 (a) and (b) and in accordance with the requirements of
this AGREEMENT. In the event the Couﬁty Auditor-Conﬁoller makes an overpayment to the
Agency, the Auditor-Controller shall serve upon the Agency a written demand for payment
setting forth the amount of overpayment and an explanation of how such amount is calculated.
The Agency shall repay the County for such overpayment within 30 days of the written demand,
or the amount of repaymént shall be withheld from. future payments to the Agency for the
froject area. In the event the County Auditor-Controller makes an overpayment to the Coun£y,
the Auditor-Controller shall provide the Agency with written notice of said overpayment, or, if
such errpayment is discovered by Agency, Agency shall provide written notice of such
overpayment to County. County Auditor-Controller shall repay said overpayment by a reduction

in future payments due to the County pursuant to this Agreement from the Project area. If no

additional payments are réquired; County shall repay Agency within 45 days of receipt of written
notice.

(c)  Upon the written request of the Agency, the Auditor-Controller shall
provide within a reasonable time not to exceed 60 days from final year-end payment to the
Agency in writing the basis for distribution of the Tax Increment Revenues.

SECTION 10. Covenant Not To Sue. The County consents to and approves the

Amendment which has been reviewed by the County and provides for the continued use of tax
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‘ increment financing with respect to the Project. The County agrees to refrain from initiating

any lawsuit or proceedings attacking or otherwise questioning the validity or implementation of
the Amendment, or any other findings or determinations to be made by the Agency or the City

in connection with the Amendment or its implementation.

SECTION 11. Miscellancous. (a) Nothing in this AGREEMENT shall relieve
the Agency from the obligation of filing a Statement of Indebtedness pursuant to California
Health and Safety Code Section 33675.

(b) If this AGREEMENT is held invalid, in whole or in part, in order to carry
out the purposes .identiﬁed‘ herein, the parties agree that each will takeA all necessary steps,
including formal action and execution of documents, to accomplish the provisions of this
AGREEMENT (including the distribution of Tax Increment Revenues in the manner and
- according to the allocation contemplated herein) by legal means.

(¢) For audit purposes, the Agency shall have the right to review the County
Auditor-Controller’s calculations required in SECTION 9 herein.

SECTION 12. Term. The effective date of this AGREEMENT shall be the date
of execution by the County Board of Supervisors and, unless previously terminated by mutual
agreement of the parties, all rights and obligations in this AGREEMENT shall terminate when
the A'geﬁcy’s legal right to claim and receive Tax Increment Revenues from the Project ceases.

SECTION 13. Severability. If any portion of this AGREEMENT is held

invalid, the remaining provisions shall maintain their full force and effect.
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IN WITNESS THEREOF, the City of Torrance, the Community Redevelopment

Agency of the City of Torrance, and the County of Los Angeles have caused this

LARRY J. MONTEILH,
Executive Officer - D O PT E D
Clerk of the BOéB'[')” YOVFOSS.UPERVISORS

SN MGELES

Board of Supervisors

9 MAY 21 1991

By: } .
gty RN ‘

@b‘?wvxuww

CITY OF TORRARES oFicet
Approved as to Form: -

DE WITT W. CLINTON By: f;j}” \//Q,&a/o v

County Coupsel

By:

COMMUNITY REDEVELOPMENT AGENCY

THE CITY OF TORRANCE
Approved as to Form: '

Agency Counsel By:

BZM&M\‘/
y Attest:

12mv:tomunc].agr

L&(A@M
A. Bram all ,

City Clerk



%9

Council Meeting of
s : June 15, 2010

PUBLIC HEARING

(Companion Item to Redevelopment Agency Item 5A)

Honorable Mayor and Members
of the City Council

City Hall

Torrance, California

Members of the Council:

Subject: Finance — 2nd public hearing/budget workshop on proposed budget revisions for second
year of the City's two-year 2009-2011 operating budget.

RECOMMENDATION

Recommendation of the City Manager and the Finance Director that Council conduct the 2nd public
hearing/budget workshop on the proposed budget revisions for the second year of the City’s two-year 2009-
11 operating budget. (Companion item to Redevelopment Agency ltem 5A.)

BACKGROUND/ANALYSIS

This public hearing was advertised and scheduled for the Council meeting this evening. This is the second
public hearing/budget workshop for the 2" year of the 2009-11 operating budget. At the public
hearing/budget workshop held on May 25, 2010 and continued on June 7, 2010, your Honorable Body had
the opportunity to review the City Manager's proposed budget, and hear from the public regarding their
concerns related to the proposed budget. Staff was directed to return with follow up items raised during the
budget discussion on both evenings. The City Manager has gathered information related to the specific
questions raised at the first workshop and contacted all employee organizations to solicit any alternative
budget reductions. The materials this evening includes input received from members of the public,
additional employee suggestions, research related to public pension benefits, as well as responses to
inquiries specific to the proposed budget.

Throughout the June 7" workshop many questions were raised and responses are included in this item as
Attachment D. Public Comments received since Monday, June 7™ are contained in attachment F. The
TME-AFSCME President’s script from the June 7" meeting is included as Attachment G. Additional
comments from TPOA President is also included as Attachment H. ,

Again, the City Manager is appreciative of the rapid foliow up by our department heads and for the
willingness of our employee organizations to explore alternatives.

Last week the City Council was provided an approach to balancing the budget through individual budget
decision packages. The decisions made within each of these packages would arrive at a dollar modification
to the recommended budget. This will set the dollar adjustment required to the overall budget from the
alternatives identified to remain balance. '

13B
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General Services Department — Position reductions due to projected vacancy
and efficiencies in printing operations.

¢ Senior Custodian $83,500
e Central Services Coordinator 99,000

Human Resources Department — Position reductions due to vacancies and
operational efficiencies.

« Senior Administrative Assistant $95,000
¢ Personnel Technician 82,000

V. Operational Efficiencies ($806,500)

$806,500
<$1,357,500>

City Manager’s Office — $29,000
+ Postage savings from phasing Season’s magazine to online only
Communication and Information Technology - $411,500

s Savings and efficiencies yielded from server
consolidation (virtualization) project. $ 55,000
s Extend the PC replacement cycle from 5 to 7 years 92,500
¢ Extend the telephone replacement cycle from 10 to 147,000
15 years and the network cable replacement cycle
from 15 to 20 years.
o Reduction in the Data Communications budget 7,000
- 3 years of lower support and maintenance costs
for the new telephone system
Reduction in telephone system maintenance 110,000

Community Development Department - $230,000

The Community Development Department provides land use permitting,
construction plan checking and inspection services related to developments
in the City. The demand for these services is related to the economic cycles
experienced locally as well as nationally. The current economic cycle has
decreased the demand for development related services as construction
activity has slowed considerably. The slowdown softens the impact of
deleting development related positions. As building activity returns, the three
deleted positions will be re-evaluated.

» Traffic calming budget — reallocate budget to $150,000
the general fund _

* Housing Supervisor position - reallocate 20,000
20% of Housing Services Supervisor back to Housing

¢ Reduction of department overtime 10,000 /

» Reallocation of positions to the Redevelopment Program 50,000
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