
















































































the came will become immediately duc utd payablc utything in this Ltdcnutre or in the Bonds to

the rottttarynowithslanding and h subject to the provisions of Section80iexercise any other

rcntcdics available m the Trustee and dtc Bund Owncn in law or at cyuity to ctilbrcc the rights
of the BondOroucrs under this Indcnlun

hnntcdiatcly upon becoming aware of the occurrence of an Event of Default but in no

event later than five Business Days following becoming aware of such occurrence lireIrustec

shall give notice of such Event of Default to the Agency by telephone confirmed in riting Such

notice shall also state whether the principal of the Bonds has been declared to he or have

inmtedialely become duc and payable With respect to any Event of Default described in clauxs

a or Ib above the Trustee shall and with rasped to any Event of Default described in clause

c above thefrnstee in its sole discretion may oleo give such notice w the Owners in the same

manner as provided herein for notices of redemption of the Bonds which shall include the

statement that interest on dtc Bonds shall cease to accnte from and after the date if any on

which the Ihtstee declares the Bonds to become duc and payable under the preceding paragraph

This provision however is subject to rite condition that if al any time after the principal
of the Bonds has been so declared duc and payablc and before any judgment or decree for the

payment of the moneys due has been obtained or entered the Agency shall deposit with the

1ntstce a sum sufficient to pay all principal an the Bonds matured prior to such declaration and

all nruurod installments of interest if any upon all the Bonds with interest on such overdue

installments of principal and interest at an interest rate equal to the highest rate un the

Outstanding Bonds and the reasonable fees and expenses of the Trustee utcludiug Ices and

expenses of its attonteys vtd any and all other defaults known to the Tntstee other than in the

payment of principal of and interest on the Bonds due and payablc solely by reason of such

declaration has been mode good or cured to the catisltetion of the Tntstee or provision derntcd

by the Trustee to be adeyuatc has been made therefor then and in every such case the Owners

of at Ieast a majority in aggregate principal amount of the Bonds then Outstanding by written

notice to the Agency and to the Tntstee may on behalf of the Owners of all of the Band
rescind and annul such declaration utd its consequences Ilawcver no such rescission and

annulntcnt shall extend to or hall affect any subseyuent default or shall impair or exhaust any

right or power consequent thereon

Section K02 uulication of1unds llpun Event of Ucfault

Upcm Event of Default All of the Tax Revenues and all sums in ttte funds uul accounts

established and held by the Trnstee hereunder upon the occurrence of an Event of Default and

all soots thereafter received by the1ntstee hereunder shall he applied by the Trustcc as follows

and in the followutg order

a Frncr to the payment of any Cces costs and expenses incurred by the

Trustcc to protect the interests of the Owners of the Bands payment ul the

fees costs and expenses oC the Trustcc including ees and expenses of its

counsel including arty allocated costs of internal counsel incurred in and

about the performance of its powers utd duties under ibis Indenture and

the payment of all fees costs trot expenses owing to the Trustee under
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Section 606 together with interest on all such amounts advanced by the

Intstee at the maximum rate pcrrnittcd by law

b Seccmd to the payment of the whole amount then owing and unpaid upon

the Bonds for intcresl and principal with interest on such overdue

amounts at the respective rates oC interest borne by those Bonds and in

case such moneys shall be insufficient to pay in full the whole amount so

owing and unpaid upon the Bonds then totrc payment of such intcresl

principal and interest on overdue amounts without preference or priority
among such utterest principal and interest on overdue amounts ratably to

the aggregate of such interest principal and interest onucrduc amounts

Section 8113 Power of trustee to Cmttrnl Nrncecdims

If the Trustee upon the happening of an Event of Dcllult takes any action by judicial
proceedings or otherwise in the performance of its duties hereonder wfiether upon its own

discretion with the consent or at the reyuest oC dtc Owners of a majority in aggregate principal
amount of the Aonds then Outstanding it has full poaer in the exercise of its discretion tier the

best interests of the Owners of the Bonds with rexpect to the continuance discontinuance

withdrawal compromise settlement or other disposal oC such action IhcIntstcc may not

unless there no longer continues an Fvent of Default discontinue withdraw compromise or

settle or othcnvisc dispose of any litigation pending at law or ht equity if at the tints there has

been filed with it a writtentequest signed by the Owners of a majority in principal amount of the

Outstanding Bonds hereunder opposing such discontutuance withdrawal compromise
settlement or otter disposal ofsuch litigation

Section 8114 Limitation nn fhvncrs Rishl to Sue

a said Owncr has previously given to the Trustee written notice of the

occurrence oC an Event of llefault

b the Owncn of a majority in aggregate principal amount of all the Bonds

then Outstanding have reyuestcd the Trustee in writing to exercise the

powers hercinbefore granted or to institute such action suit ur proceeding
in its own name

c said Owners have tendered to the Tntstee indemnity reu onably acceptable
to the1ntstee against the costs expenses a7td liabilities to be incurred in

compliance with such reyuest and

d the Tntstec has failed ut comply with such reyuest for a period of 60 days
after such written request has been received by utd said tender of

indemnity has been made to theIntslee

Such notification reyuest lender ul 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 has anv right in any

matmer whatever by his or their action to enforce any right under this htdenture except in the
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rnanncr herein provided anti that all prcxccdings at law or in equity to enforce any provision of

this hulenture shall he instituted had and maintained in the matmer hercut provided and fur the

equal benefit of all Owtters of the Outatutdutg Bonds

The right of any Owner of any Bond to receive payment of the principal of and premium
if any and interest on such Bvnd as herein provided shall not he impaired or affected witltuut

the wrincn consent of such Owner notwithslamding the furegoutg provisions of this Section or

any other provision of this htdenutre

Section 805 Nunwaiver

Nothing in this Article VIII or in uty other provision of this ludcuuuc or in the Bonds

affects or impairs the obligation of the Agency which is absolute and unconditional to pay from

the 1ax Revenues and other amounts pledged hereunder the principal of and interest and

redemption premium if any on the Bonds to the Bond Owners when due and payable as herein

provided or affects or impairs the right of action which is also absolute and unconditional of

the Bond Owners to utstihrte suit Io enforce such payment by virtue of the contract entbodietl in

the Bonds

4 waiver of any default by any Owner dues not affcG any subsequent default or impair

any rights or remedies on the subsequent dcllult No delay or omission ofarty Owner to exercise

uty right or power accruing upon any default shall impair arty such right or power or shall he

antsUvcd to he a waiver of any such default or an acquiescence therein and every power and

remedy conferred upon the Owners by the Redeveloprncnt Law of by this Article VIII may be

enforced and exercised front tune to time and as often as shall he deemed expedient by the

Owners

If a suit action or proceeding to enforce any right or exercise any remedy is ahutdoncd

or delennincd adversely to the Owners the Agency and the Owners will he restored to their

former positions rights and remedies as if such suit active or proceeding had nut been brought
or taken

Section 806 lctimrs by1ruslce as AttorneyinTact

Any suit action or proceeding which any Owner has the right to bring to enforce any

right or remedy hereunder stay be brouht by the tntstce for the equal bcnclit and protection of

all Owners similarly situated and the Trustee is hereby appointed and the successive respective
Owners by taking md holding the Bonds shall he conclusively deemed so to have appointed it
the tnle and lawlul attorneyinfact of the respective Owners for the purpose of bringing any

such suit action or proceeding and w do and pcrfonn any and all acts and things lot anti on

behalf of the respective Owners as a class or classes ax may be nccessuy or advisable in the

opinion of the trustee as such attomeyinGael subject ar the provisions of Article VI

Nohvithstandingrhe foregoing provisions of this Section 806 the Tntstcc has no dwy to enforce

any such right or retncdy unlass it has been indemnilicd to its satisfaction for any additional fees

charges and expenses of the Trustee related thereto including without 1unitation Ices and

charges of its attorneys and advisors
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Section R07 Remedies ut Exclusive

No remedy herein wnfctred upon or reserved to the Uwners is intended to he exclusive

of any other remedy Every such remedy shall be cumulative and shall he 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 he exercised without exhausting tmd without regard to any other remedy
arnlerrcd by dtc RedevelopmentIavor tmy other law

AKfIC1HIX

DIItiCLLLINLOUS

Sectimt 911 Benefits Limited to Parties

Nothing in this Indenture expressed or implied gives any person other than the Agency
the Trustee and the Bond Uwners any right renrcdy claim under or by reason of this Indenture

Arty covenants stipulations promises or agreements in this htdenturc wntained by and on behalf

of the Agency are far tte sole and exclusive benefit olthe Trustee and the Bond hvners

Section 9A2 Successor is Deemed Included iu III References ht Predecessor

bVhenever in this Indenture or any Supplernental Indenture either the Agency or the

Trustee is named or referred v such reference shall be decnred to include the successors or

assigns thereof and all the covenants and agreements in this Indenture contained by or on behalf

oC the Agency or theIntstee binds and inures to the benefit of the respective successors and

assigns hereof wficther su expressed yr not

Section 9A3 Ihfeasmce of Bonds

If the Agency pays and discharges all or a pottion of the indebtedness on any Bands in

any one or mute of the following ways

a by paying ur causing to he paid the principal of and interest on such

Bonds as and when the same bccontc due and payable

h by irrevocably depositing with the1nrztee ar an cscrorw bank in nlrst at

or before nurtttrity an amount of cash which utgether with the available

amounts then on deposit ut the funds and acsaunts established under this

Indenture in the opinion or report of an independent Accountant is lidly
sufficient to pay such Bonds including all principal interest utd

redemption premium if any

c b irrevocably depositing with the Trustee or an escrow hank in tnrst

Federal Securities in such amount as an Independent Accountant

determines will together with the interest to accrue thereon and available

ntoncys then on deposit in any of the funds and accounts established under

this Indenture he fully suflciern ur pay and discharge the indebtedness on

such Bonds including all principal interest and redemption premium if

any at orheircmaturity or

ISC11JIDW7
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d by purchasing such Bonds prior to maturity and tcndcrhtg such Bonds to

theIrustce for cancellation

and if such Bonds arc to he rcdcentcd prior to the maturity thereof notice of such redemption has

been duly given or provision satisfacutry to the Trustee has been matte fur the giring of such

notice then at Qte election of the Agency and notwithstandutg that any such Bonds have not

been surrendered for payment the plulge of the Tax Revenues and other funds provided for in

this Indenture and all other obligations of the Tntstee and the Agency under this htdenture witt

respect to such Bonds shall cease and terntuuuc except only

a the obligations othc Agency under Section510

b the obligation of the Trustee touansfer and exchange Bonds hcrcunder

cl the obligation of the Agency to pay or cause to be paid to the Owners of

such Bonds from the amounts so deposited with the Trustee all Burns due

thereon utd

d the obligations of the Agency to compensate and indemnify the frnstee

under Section 606

Tte lgency shall file notice of such election with the trustee The Tnutec hall pay any

funds thereafter held by it which are not required for said purpose to the Agency ht the case of

a defeasance or payment of all of the Bonds Outstandutg in accordance with this Section 903

the Trustee shall pay all amounts held by it in any limds or accounts hcrcunder which are not

required for said purpose or for payment of amounts due the Trustee under Section 606 to the

lgcncy

Section 9114 Fxeculirnt of1ocunurnts and Proof ofOwnership by Owners

AnV request consent declaration or outer ittstntntcnt which this Lulcnture may require or

permit to be cxccutetl by any Owner Wray be in one or more insnuments of similar tenor and

shall he executed by such Owner in person or bytteir attorneys appointed in writing

Except as otherwise herein expressly provided the fact attd date of the exccmion by any

Owner or his auotney of such request consent declaration or other inauvment or of such

writing appointing such attontey Wray be proved by the certificate ofany notary public or other

officer authorired to take ackrtowletiements of deeds a7 he recorded in the state in which he

purports to act that the person signing such reyuesl declaration or other ittstntntcnl or writing
acknowledged to trim fire execution thereof ar by an alidavit of a witness of such execution

duly sworn to betitre such Wormy public or other uflicer

the ownership of Bonds and the amount maturity number and date of ownership thereof

arc conclusively proved by the Registration Books

Any request declaration or other insU2unent ur writing of the Owner of any Bond binds

all future Uwncts of such Bund in respect ofan4hing dune or suffered to be done by the Agency
or the Trnstee in good faith and in accordance thcrewilh

L141HI0077
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Scction915 llisuualificd Rnnds

Lt ddcnnining whether the Owner of the reyuisite aggregate principal amount of Bonds

have concunedin any demand rcyucst duection couscut or waiver under This Indenture Bonds

which arc owned or held by or for the account of the Agency or the City but excluding Bonds

held in any employees retirement fund must be disrcgardcd and deentcd not kt he Outstanding
for the purpose of arty such dctennination The1Imstec will not be deemed to have knowledge
that any Bond is owned or Itcld by the Agency or the City unless the Agency or the City is the

Rceistcrcd Owner or the Trustee has nccivcd written notice to that elTect

ticction 9116 y1aivcr ofPcnonal Liability

No member officer agent ur cntploycc oY the Agency shall he individually or personally
liable for dtc payment of the principal of or interest or any premium on the Bonds but nothing
herein contained shall relieve any such member officer agern or employee from the

performance ofmry oft3cial duty provided by law

Section R17 Destruction of Canceled Bonds

Whenever ut this Indcnuire provision is made for the surrender to the Agency of any

Bundy which have been paid or canceled under the provisions ul this Indenture a certificate of

destruction duly executed by the Tntstce shall he deemed to he the eyuivalcnt of the surreuder of

such canceled Bonds and the Agency shall be entitled to rely upon any statement of Cact

contained in arty certificate with respect to the destntction of any such Bonds dtercin refered to

Section 908 Notices

All written notices to he given under this Indenture shall be given by litxt class mail or

personal delivery to the party entitled hereto at its address set forth below or at such address as

tltc party may provide to the other party in writing from tintc to time Notice shall be effective

either aupon transmission by facsimile Iransroission or other form of telecommunication h

upon ached receipt after deposit in the ilnited States mail postage prepaid or c in any other

case upon actual receipt The Agency or the trustee may by written notice to the other panics
front lime to time modify the address or number to which conuuunications are to he given
hereunder

If to the Agency Twentyninc Palnts Redevelopment Agency
6136 Adobe Road

Twcntvnine Palnts California 92277

Attention Executive Director

Fax

if to the fntatee

1J1112LCY1
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ticction 909 Partial Inalicfity

If any Scction paragraph sentence clause or phrase of this Indenture is Ibr any reason

held illegal imalid or unenforceable such holding will not affect the validity of the remaining
portions of this Indenture The Agency and the Trustee hereby declare that they would lurvc
entered into this Indenture and each and every other Section paragraph sentence clause or

phrase hereof and authorized Ute issue of the Bonds pursuant thereto irrespcclivc of the fact that

any one or more Sections paragraphs sentences clauses or phrases of this Indenture may be

held illegal invalid or unenforceable

Section 9t0 Unclaimed lluneys

Atn9hing contained herein to the contrary notwithstanding any money held by the
Trustee in true liar the payment and discharge of the interest ur premium ilauy un ur principal
ul the Bonds which remains unclaimul fur two years after the date when ltc payments of such

interest prcmiwu and principal have bccomc payable if such money was held by the frustcc at

such date or litr two years after the date of deposit of such money it deposited with the Tntstcc

after the date when the ullerest utd premium iC any on and principal of such Bonds have

bccomc payable shall be repaid by theIntstee to the Agency ns its absolute property free from

trust and the Trustee shall thereupcxt he released attd discharged witt respect thereto and the

Owners shall look only to the Agency for the paynrent of the principal of and interest and

redemption premium if uty on such Bonds

Sectiuu 911 Ixecutiun in Counlernarls

This Indenture may he executed in several counterparts each of which shall he an

original attd all of which shall constitute but one attd dtc same insuunnatt

Section 912 overninlaw

This Indenture shall be consulicd and governed in accordance with the internal laws of

the State of California

i zama i zann
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IN WfNFSS bVHEREOF the TWENIYNINE PALMS REDEVFLOPti9ENT

AGENCY has autsed this Indenture to he signed in its name by its Executive Director and

attested to by its Secretary ntd TfIL BANK OP NLW YORK MELLON TRUST COMPINY

NA in token of its acceptance of the trusts created hereunder ha caused this Indenture to he

simed in its corporate name by its ofticcr thereunto duly authuricd all as of the day and year

first above written

I11FNI1NINN YAL1S

RIDRVFLOPiFNTAGENCY

B v

Executive1irccmr

Attest

Secretary

R v

AuthuvclOtliccr
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APPNNDIY A

llLF1N1flONti

Additional Revenues means as of the date of calculation the amount offax Revenues

which as shown in the report of an Independent Financial Consultant are estimated to he

receivable by the Agency vilhin the Fiscal Ycar fallowing the Fiscal Year in which such

calculation is made ax a result of increase in the assessed valuation of taxable property in the

Yrojecl Area due to the completion of conslrnction which is not yet rcllccted on the tax rolls or

due to transfer of ownership or any other interest in real property which has been recorded but

which is nut yet reflected un the tax rolls

Aency means the Twentynine Palms Redevelopment Agency a public body corporate
attd politic duly orgutizcd md cxisthtg under the Rcdcvclopmcnt Law

Annual Dcht Scrvicc ntcans for each Band Ycar the sum ofa the interest payable on

Utc Outatandutg Bonds attd Parity Dcbt in such Bond Yctr and b the principal amount of the

Outstanding Bonds and Parity Debt scheduled to he paid in such Bond Ycar upon the maturity or

mandatory sinking account redemption dtcrcof

Bond Counsel means a Rutatt 8tlocker LLP or h uty other attorney ur 17nn of

attorneys appointed by or acceptable to the Agency of nationallyrecognized experience in the
issuance of obligations the interest on which is excludable from gross income for federal income

tax purposes

Bond Payment account means the account by that name established and held by the

Agency under Section 4f12 vhich constitutes an account within the Low and Malerate Incontc

Housing Fund for the receipt and deposit of Tax Revenues which are pledged to the payment of

ttc Bundy and atty Parity Dcbt

Bond Yrtr ntcans any twehemonth period beginning ou Drcenthcr 2 in any year and

extending to the next succeeding December 1 both dates inclusive except that the first Bond

Year begins on the Closing Date artd ends on December 1 2011

Bonds ntcans theIwentynine Palms Rcdcvclopmcnt Project Housing Tax Allocation

Bonds 201 I Series B four Comers Project Ana issued by the Agcacy ht the aggregate
principal amount of under Section 201

Business Dav ntcans a day of the year other than a Saturday or Sunday on which

banks in California are not required or permitted to be closed utd on which the New York Stock

Exchange is open

Certificate of the Ac ttcy means a certificate in writing signed by the Chairman

Executive Director Treasurer or Secretary of the Agency or arty other olTicer of the Agency duly
authorizxd by the Agency for that purpose



City mcmts the City of fcvcntyninc Palms a municipal arrpcxation organized and

existing under the laws of the Stale ofCalililrniu

Closing Date means 201 I being the date on which the Bonds arc

delivered by the Agency to the Original Purchaser

Costs of Issuarrcc mcans all itcnrs of expense directly ur indirectly payable by ur

rcintbunablc to the lgcncy relating to the authorization issuance sale and delivcly of the

Bonds including but not limited to printing expenses riling agency fees filing and recording
lets utitial fees expenses and charges of the Trustee xnd its counsel including the Tnrstees

first annual administrative fee fees charges and disbursements of atkrmeys financial advisors

accounting finny consultants urd outer professionals lees and chuges for prcpanttiou
execution and safekeeping of the Bonds and any other cost charge or fcc in connection with the

original issuance of the Ronds

Costs of Issuance Fund means dre fund by that name established and held by the

Trustee under Section 303

County mcans the County of San Bernardino a county duly organized and existing
under dre Constitution and laws of the State of California

Debt Service Fund means the fund by that name cstahlished and held by the Trustee

under Section403

Depository mcans a initially DTC and b any other Securities Depository acting as

Depository under Section 204

Irosiulry Svstcm Particpant means any participant in the Depositorys bookentry
system

DTC means The DepositoryInlst Company Nety York New York and its successors

alyd aSSlg115

Gventfllzfpult means any of the events described in Section801

federal Securities means a any direct general obligations of the United States of

America including obliguions issued or held in hook entry form on the books of the Departntcnl
of the Treasury of thelnited States of America for which the full faith and credit ul the United

States of America are pledged b obligations of any agency department or instrumentality ol

the United States of America the tirncly payment of principal and interest on which arc directly
or indirectly secured or guaranteed by the full faith and credit of the ilnited States of America

Fiscal Year means any twelvemonth period beginning on July I in airy year and

extending to the next succeeding June 30 both dates inclusive or auy other twebcmonth period
selected and designated by the Agency as its olficial fiscal year period under a Certificate of the

lgcncy 171cd wish the Trustee

1 onnalzzmw r12
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Indenture means this Indenture of Trust between the Agency and the Truslce as

antcndcd ur supplomentcd from tiutc to lime under arty Supplcntcnlul indenture entered into

under the provisions hereof

lodetendent Accountant means any acrnuntmtt or firm of such accountants duly
licensed or registered or entitled to practice and practicing as such under the laws of the State of

California appointed by or acceptable w the Agency and who or each of whom a is in fact

independent and not under domination of the Agency b does not have any substantial interest

direG or indirect vith the Agency and c is not connected with the Agency as an officer or

employee of the Agency but who may he regularly retained to make reports to the Agcncy

Indcncndcnt Redcvclopntcnt Consultant means any consultant or firm of such

consultants appointed by or acceptable to the Agency grid who or each of whom a is judged
by the Agency to have experience in matters relating to the collection of Tax Revenues or

otherwise with respect to the financing of redevelopment projects h is in fact inctependenl and

not under domination of the Agency c does not have any substantial interest duecl or indiroct
with the Agency and d is not connected vith the Agency as an officer or employee of the

Agency but who may be regularly retained to make rcpctris w the Agcncy

Interest Account means the account by that name established and held by the1nstee

under Section403a

Interest Payment Data means December 1 20l 1 and each Jurte 1 and December 1

thereafter so long as any of the Bonds remain unpaid

Low and Moderate Income Housing Fund ntcans the fund by that nantc established and

held by the Agency under Section 333343oC the Redevelopment Law

Lovand Moderate Income Housing Ptvjects meats the undertaking of the Agcncy
under the Redevelopment Plan and the Redevelopment Law of programs projects and activities

which inexcase improve and preserve the Cityssupply of low and nxxleraleincome housing
available at affordable housing cost to persons and families of low ur moderate income which

racer all applicable requirements of Sections 333342and 333343of the Redevelopment
LawLow and Moderate Income Project Fund means the fund by that name established and

held by the Tntstee under Section 304

Maximum Annual Debt Service means with respect to Bonds and any Parity Debt the

largest unount of principal including principal coming due and payable by operation of

mandatory sinking fund redemption utd interest coming due with respect to all such Bonds and

Parity Dcbt during the current or any future Bond Year For pwposes ofsuch calculation there

shall he excluded a pro raw portion of each installnteut of principal of any Parity Dcbt together
with the interest to accntc thereon in the event and to the extent that the proceeds of such Parity
Debt are deposited in an escrow fund from which amounts Wray not be released to the Agcncy
unless the Tux Revenues for the current Fixcal Ycar at Icast equal 125 of the amount oC

Maxinuun Amoral DeM Scrvicc

Nontutec means a initially Cede Xc Co as nominee of DTC and b any other

nominee of the Depository designated under Section2kla

i zaow oo
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Office means with respect to theIlustec the corporate trust office of theIrustee at the

address set forilt in Section9OA or at such other or additional offices as nmy he specified by the

trustee in writing to the Agency except that with respect to presentation of Bundy fur payment
or for registration of transfer and exchange such term means the office or agency oC theIntstec
at which at uty particultr time its corporate trust agency business is conducted

Orieuutl Yurchascr ntcatts Wedbush Securities 6tc as original purchaser of the Bonds

upon the negotiated sale thereof

Oulstandine when used as of any particular time with reference to Bonds means

suhject to the provisions of Section 9f15 all Bonds except a Bonds theretofore canceled by
the Trustee or surrendered to ilte Trustee forcutcellation lr Bonds paid ur deemed to have been

paid within the ntcaning of Section 903 and c Bonds in lieu of ar in suhstinuion for which

other Bonds have been authorized executed issued and delivered by the lgency pursuant
hereto

Owner means vith respect to any Bond the person in whose name the ownership ul

such Bond is registered on the Registration Books

Parity Dcbt mcuts any bonds notes loans advances or oilier indebtedness issued ur

incurred by the Agency on a parity with the Bonds under Section305

Yerntitted Imexlments means any of the following which at the time of investment are

legal invesnnents under the IIws of the State of California for the moneys proposed to be

invested therein

u Federal Securities

Ib Obligations of any agency dcpatvncnt or instrunrentality oC iltc United States of

America the timely payment ul principal and interest on which arc directly or indirectly secured

or guaranteed by the full faith and credit of the United States ofAmerica

c Ubligations of any agency department ur instruntentalily of the United States ul

America which are rated A or better by SP

d Interestbearing deposit accounts including certificates of deposit in federal ur

State of California chartered savings and loan associations or in federal ur State ofCalilirnia

banks ineJuding the Trustee provided thatithe unsecured obligations of such commercial

bank or savings and loan association trc rated A of better by SP or ii such deposits ore fully
irtsurcd by the Federal Deposit Insurance Corporation

e Conuncrcial paper rated AIor better by SAP

t Federal funds or bankers acceptances with a ntaxinutnt term of one year of any

bank which an unsecured wtutsured and unguaranlectl obligation rating ofIor better by
SY
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g Money market funds registered under the Federal Investment Company ct of

1940 whose shares arc registered under thehcdcral Securities Act of 1933 and having a rating
by SPof at least AAAmG AAAm or AAnt vhich ands may include lands for which the
Trustee its aIliliates parent or subsidiaries provide imestment advisory or other management
tiCiVICCti

h Obligations the interest on which is excludable Iron gross income pursuutt to

Section 103 of tttc Internal Revenue Cude oC 19A6 a amended and which arc cithcr al rated A

or better by SP or h fully secured as to the payment of principal and interest rty Permitted

Investments described in clauses a or b

i Obligations issual by any corporation organized and operating within the United
States of America haring assets in excess of00000000 which obligations are rated A or

better by SP

j Bonds or notes issued by any state or municipality which are rated A or better by
SXcP

k Atty investment agreement with or guaranteed by a financial utstiuuion the long
term unsecured obligations or the claims paying ability of which arc rated 1 or better by SPat

the time oC initial investrnent by the terms of which all amounts invested thereunder are required
to he withdrawn and paid to the Trustee in the event cithcr ofsuch ratings at any time falls hclow
4

I 1hc Local Agency Investment Pund of the State of Californiaacatcd pursuant to

Section 1642910 the California Government Code to the extent the Trustee is authorized to

register such investment in its name

Plan Limitations means the limitations contained or incorltorned in the Redevclopntent
Plan on al the aggregate amount of taxes which may he divided and allocated to the Agency
under the Redevelopment Plan b the period of time for establishing or intoning indebtedness

payable from tax incrcntent revenues and c the period of time for collection of tax increment

revenues and repayment of Agency utdcbtedness from tax inaentent revenues

Principal Account ntcans the account by that name established and held by theInrstee

under Section403h

Project Area means the redcvclopntcnt project described in the Kedcvelopntent Plan

which eas adopted pursuant to Ordinance No 114 adopted by the City Council of the City on

December 14 1993 as amended pursuant to Ordinance No 199 adopted by the City Council of

the City on July I I2006

Oualificd llousine Protects means programs projects and activities which increase

improve and preserve the Citys supply of low and moderateutcuntc housing availuhle u

affordable housing cost to persons and lamilics of low or moderate income which meet all

applicable requirements of Sections 333342and 333343ofttc Redcvclopntcnt Law
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Qualified Rcxrvc Account Credit hrstnuncnt nrcans art irrevocable standby or direct

pay letter of credit or surety bond issued by a conunercial buil or insurance company and

deposited with dre Trustee under Section403cprovided that all of the Following requirements
arc met

a at the tintc of issuance the longterm credit raturg of such bank a insurance

company is AA or bcucr by SP

b such letter of credit or surety bond has a term ofat least 12 months

c such letter of credit or surety bond has a stated amount at Icast cyual to the portion
of the Resetve Rcquircntenl with respect to which funds are proposed to be released uudcr

Section 4A3c and

d the Trustee is authorized under the tcrnrs oC such letter of credit or surety bond to
draw thereunder an amount equal to any dcl7ciencics which may exist from time to time in the

Interest Account ur the Principal Account for the purpose of making payments required under
Section403xb or c respectively

Record Dale means with respect to any Interest Paynrcnl Date the close ofbasinesx on

the ISth calendar day of the month preceding such Interco Payment Date whether or not such

15th calendar day is a Business Day

Redemption Account means the account by that Warne established and held by the

Tntstee under Section 4034

Kedevclopment Lrw nrcans the Cummmity Redevelopment law of the State of

California constituting Part 1 of Division 24 of the Health and Salety Code of the State of

California nrd dre acts amendatory thereof and supplemental thereto

Itcdcvclopmcnt Plui ntcans dre rcdcvclopmcn plan for dre Twentyrrine Palms Four

Comers Ralevelopnrent Project Area approved by Ordinance No 114 enacted by the City
Council of the City un December 14 1993 together wish all other amendments thereof duly
cnactul under the Rcdcvclopntcnt Law

Regioration Books means the records maintained by theImstee under Section 207

for the registration and Irmsfer of ownership of the Bonds

Reuuest of the Acency means a request in writing signed by the Chairman Executive

Director Treasurer or Secretary of the Agency or any other officer of the Agency duly
authorized by dre Agency for drat purpose

Reserve Accowrt means the account by that name eoablishcd and held by the Trustee

under Section403c

KesettieRequirement means as of the dale of ury calculation the anroun of

Maximum Atmual llebt Service on the Bonds

rxaa izan
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SP means Standard Poors Corpvralion of Ncw York Ncw Yurk and its

successors

Securities Depositories means DCC and in accordance with then unTCnl euidclincs of
the Securities and Exchange Commission such other addrexses andor such other securities

depositories as the Agency may designate in a Request of the Agency delivered by tte Agency to

the trustee

Supplemental Indenture means any indenntre agreement or other insuwucnt which

uncnds supplcntcnts or modifies this htdcnturc and which has been duly entered into between
the Agency and the tntstee but only if and to the extent that such Supplemental Indenture is

specifically authorized hereunder

Tax Revenues means all of the Tax Revenues which the Agency is obligated to deposit
into the Low and Moderate lncvmc housing Fund under Section 333332of the Rcdcvclopntent
Law

TaxSharinreements means collectively

IYustee means The Bank of New York Mellon Trust Computy NA as ultstec

hereunder or any successor thereto appointed asIntstee hereunder in accordance with the

provisions ofAtticlc VI
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HORNI OF BOND

No

UNITEU STITESOF AJ1Elt1G
STATE OFC1LIfORNL1

T1FNTYNI PAI1b1SRFDFFLnPNIENT AGENCY

fvrnlyninr Palms Redevelopment Project
HousinK 1ax Allocation Bundy 2011 Scrics B hour Corners Project Areaj

anreminTrarsr vtartnlTVttAU tnittnllsstrnrlf tusu

KliilSlLREDOWNIiR CEDL K CO

PRINCIPLIMOCNT IllOUSAND DC111RS

1hc11VEN1YNINE PALMS REDEVELUPIVIEN1AGENCY a public body corporate
and politic duly organized vtd existing under the laws of the State ofCalifornia the gcncy
for value received hereby promises to pay but only ou of the Tax Revenues and other moneys
and securities hereinafter refened to to the Registered Owner identified above ortteistered

assigns the Registered Owner on the Maturity Date identified above the Principal Amount

identified above in lawful monoy of the United States of America and to pay interest thereon at

the Rate of Interest identified above in like lawful money from the date hereof which dale shall

he the Interest Payntcnt Date as hereinafter delined next preceding the date of authentication of

this Bond unless this Bond is authenticated on or before un lntcrest Payment Date and alter the

lust calendar day of the month in which such Interest Payment Datc occurs a Record Datc in

which event it shall bear interest burn such Interest Payment Date or unless this Bond is

authenticatul on or prior to v9ay 15 2911 in which event it shall bear interest from the Original
lssuc Date identified 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 lntcrest Payment llalc to

which interest hereon has previously been paid or made available for payment payable
semiannually on June 1 and December 1 in each year cununencutg Dccernber 1 2911 the

lntcrest Payment Dates until payment ofsuch Principalimount in hdl

The Principal Amount hereof is payable upcm presentation hereof at dte corporate oflicc

of as tntstee the Trustee in or such other

place a designated by thelntstee

lntcrest hereon is payable by check of the tntstee mailed by first class mail un each

Interest Payment Date to the Registered Owner hereof at the address of such Kcgistcred Owner

as it appears on the registration hextks of dtc Trustee as of the preceding Record Uate provided
that at the written request of the owner of at lcactl9199W aggregate principal amount oC

Bonds which written request is on file with the Trustee prior to the Record Date immediately

rzaan ai az am
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preceding any Interest Pavntcul Date interest on such Bonds shall he paid ou such Interest

Payment Date by wirehansfer to such account within the United States of America as shall he

specilicd in such written request

Chic Bond is one of a duly auttorired issue of bonds of the Agency designated as the

Twentyrine Palms Rcdcvclopntent Agcucy Housing Tax Allxation Bonds 2011 Series B

Pour CunersProject Areithe Bonds of an aggregate prutcipal amount of all of

like tenor and dale except for such variation if any as may be required to designate varyutg
numbers maturities or interest rates and all issued under the provisions of Part I of Division 23

ul tc Health and Safety Code of the State of California Ihe Kcdcvclopment Law and under

an Indonnue of Crust dated as of March 22 201 I between the Agency and the fntslce the
Indonture1The Bonds have been mtthoriiedto be issued by the 1gcncy under a resolution of
the Agency adopted onAiarch 22 201 I The Agency may issue or incur additional obligations
on a parity with the Bonds but only subject to Ihe tcntts of the htdcntme Reference is hereby
tade to the Indenture copies of which are on file at the office of the Agcucy and ll

cupplcments thereto and to the Redevclopntcnt Law for a description of the terms on which the

Bundy are issued the provisions with regard to the nature and extent of thc1axRevenues as that
term is defined in tltc htdenture and the rights thereunder of the owners of the Bonds and the

rights duties and immunities of the Tnstcc and the riglris and obligations of the Agency
thereunder to all of the provisions of which the Registered Owner of this Bond by acceptance
hereof assents and agrees

The Bundy have been issued by the Agency to finance Iow and Moderate luwme

Housing Projects of the Agency in Ihe City of1wentyninc Pahns Califomia

This Bond and the interest hereon and all other parity obligations udthe interest thereon

to the extent set forth in the Indenture are payable front and arc secured by a charge and lien

on theIow and Moderate hteome Houshtg tax Revenues demed by the Agency from the

Project Area a duly designated redevelopment project area under the laws of the Seale of

California The Agency may issue additional obligations un a parity with the Bundy under and in

accordance with the Indenture As and to the extent set forth in the Indenture all of the Low and

Mudcrue Income HousingIax Kevenues are exclusively and irrevocably pledged in accordance

with the terms hereof and the provisions of the Indenture and the Kcdcvclopntcnt Law to 0c

payment of the principal of and interest and redemption premiutn if any un the Bonds and any
such parity obligations Notwithstanding the foregoing certain anwuuts out of Low md

14ctdcrate Income Housing Tax Revenues may he applied for other purposes as provied in the

hulcnturc

This Bond is not a debt of hc City ofTwenynine Palms the Stale ofCalilimia ur mty

of is political subdivisions and neither said City said Stutc nor any of its political subdivisions
is liable hcrennrfn any event shall this Bond he payable out of any funds ur properties other

than dtc TxRcvrnur

The rights artd obligations of the Agency and the owners of the Bonds may be modified
or amended at any time in the manner to the extent and upon Ihe terms provided in the

Indenture but no such modification or amendment shall permit a change in the terms of maturity
of the principal of any outstandutg Bond or of any instalhncnt of interestttercon or a reduction
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in the rate of interest thereon without the consent of the owner ofsuch Bond or shall reduce the
perceuutges of the owners required to effect any such modification or antcndmcnl

The Bondi maturing on or before llccember I 20 are not subject to redemption prior to
their respcGive stated maturities The Ronds maturing on or after December I30 arc subject
to redemption prior to maturity at the option of dte Agency in whole or in put uuong maunities
un such basis as designated by the Agency and by lot within a maturity from any available
source of funds on December 1 20 and on any date thercaltcr al a redemption price equal to
I1nof the principal amount of Bonds to be redeemed together with acctlrcd interest thereon to

the date fixed firr redemption without premiuut

If an Event of Default occurs under utd as defined in the Indenture the principal of all
Bonds stay he declared due and payable upon the conditions in the rnuutcr and with the effect
provided in the Indentttrc but such declaration and its consequences may be rescinckd and

annulled as further provided ht dte Indenture

This Bond is transferable by tte Registered Owner hereof in person or by his attorney
duly authorized in writing at said corporate rust ol7ice of theInrstee in Ius Angeles
California or such other place as designated by the Tnrsce but only in the manner subject to

the limitations and upon payntcnt of the charges provided in the Indenture anJ upon surrender
attd cutcellation of this Bond Upon registration of suchumsfcr a new Band or Bonds of
authorized denomination or denominations fur the same aggregate principal mnuunt and of the
same maturity will be issued to the transferee in exchange herefor

The Agency and dte Trustee may treat the Registered Owner hcrcol as the absolute owner

hereof for all purposes and the Agenery and thefntstec shall not he affected by any notice to the

contrary

It is hereby certified that all of the things conditions and acts required to exist to have

happened or to have been pcrfonned precedent ro md in the issuance of this Bond do exist have

happened or have been perforrned in due and regular time Corm and manner as required by the

Redevelopment Law and the laws of the State of California md that the amount of this Band

together wish all other indebtedness of the Agency does not exceed any limit prescribed by the

RedevelopmentIaw or any laws of the State ofCalifornia and is nut in excess of the omount of

Bonds permitted to be issued under the Indenture

Unless this Bond is presented by an authorized rcprescntmive of The Depository 1rttst

Company a New York corporation llIC o dtc Trustee for registration of transfer

exchange or payment and any certificate issued is registered iu the name of Cede Co ur in
such other name as is requested by an authutizcd representative of DfC and any payment is

made to Cede Co or to such other entity as is requested by an uuharired rcprescntative of

DTC ANY TRANSFER PLEDGE OR OTHER USC HEREOF POIL VALUl OR

OTHERWISE BY ORIO ANY PERSON IS1RONGFl1L inasnurch is the registered owner

hereof Cede Co has m interest herein
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Phis Bond is nut entitled to any benefit under the Indenture and is not valid or obligatory
for any purpose until the certificate of authentication hereon endorsed has been signed by the
Trustee

IN WTNFSS WHEREOF theIWENTYNINE PALMS KLDLVELOPMLNT
AGENCY has caused this Bond to he executed in itz name and an its behalf with theIcsintilc
signature of its Chairman and its1acsimilc seal impressed hereon and attested to by the facsimile

signature of its Secretary all as of the Original Issue Uate specified above

1VEIYiNEPALYIS

RNllPVELOYNIENT AGENCY

B y

Chairnum

SEAL

Attest

B y

Secretary

1RSGEESCER1IFICTEOTU1HFN1CA1ION

Ibis is one of the Bnuds described in Um widtinmentioned Indcnnuc

Date Ol I
asIntstee

B y
uthorired Signatory
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Ior value received the undersigned hereby sells assigns and Irunsfers unto
whose address attd social security or other tax

identifying number is the withinmentioned 011 Series B Rand md

hereby irrevocably constitutes utd appoiuts aUontcy to

transfer the some on the registration books of the fruatce with full power of substiuttion in the

premises

Dated

Sianahuc Guarmriecd

Note Signatures guarantee should be made by a Note Ihe signatures un this ssignmcnt must

guarantor imtitutiun participating in the Securities correspond with the namesas written on We luuolthe
Transfer Agents Mcfalliun Program or such other within Scrics A Bond in every particular without

guarantee program acceptable to the Trustee alteration or culargcmcnl or any change whatsoever
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