


























































































































Section 6.06, together with interest on all such amounts advanced by the
Trustee at the maximum rate permitted by law.

(b) Second, to the payment of the whole amount then owing and unpaid upon
the Bonds for interest and principal, with interest on such overdue
amounts at the respective rates of 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 to the payment of such interest,
principal and interest on overdue amounts without preference or priority
among such interest, principal and interest on overdue amounts ratably to
the aggregate of such interest, principal and interest on overdue amounts.

Section 8.03 Power of Trustee to Control Proceedings.

If the Trustee, upon the happening of an Event of Default, takes any action, by judicial
proceedings or otherwise, in the performance of its duties hereunder, whether upon its own
discretion, with the consent or at the request of the Owners of a majority in aggregate principal
amount of the Bonds then Outstanding, it has full power, in the exercise of its discretion for the
hest interests of the Owners of the Bonds, with respect to the continuance, discontinuance,
withdrawal, compromise, settlement or other disposal of such action. The Trustee may not,
unless there no longer continues an Event of Default, discontinue, withdraw, compromise or
settle, or otherwise dispose of any litigation pending at law or in equity, if at the time there has
been filed with it a written request signed by the Owners of a majority in principal amount of the
Outstanding Bonds hereunder opposing such discontinuance, withdrawal, compromise,
settlement or other disposal of such litigation.

Section 8.04 Limitation on Owners’ Right to Sue.

(a) said Owner has previously given to the Trustee written notice of the
occurrence of an Event of Default;

(b) the Owrners of a majority in aggregate principal amount of all the Bonds
then Outstanding have requested the Trustee in wriling to exercise the
powers hereinbefore granted or to institute such action, suit or proceeding
in its own name;

(c) said Owners have tendered to the Trustee indemnity reasonably acceptable
to the Trustee against the costs, expenses and liabilities to be incurred in
compliance with such request; and

(d)  the Trustee has failed to comply with such request for a period of 60 days
after such written request has been received by, and said tender of
indemnity has been made to, the Trustee.

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

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

Section 8.05 Non-waiver.

Nothing in this Article VIII or in any other provision of this Indenture or in the Bonds,
affects or impairs 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 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 institute suit to enforce such payment by virtue of the contract embodied in
the Bonds.

A waiver of any default by any Owner does not affect any subsequent default or impair
any rights or remedies on the subsequent default. No delay or omission of any Owner to exercise
any right or power accruing upon any default shall impair any such right or power or shall be
construed to be a waiver of any such default or an acquiescence therein, and every power and
remedy conferred upon the Owners by the Redevelopment Law or by this Article VIII may be
enforced and exercised [rom time to time and as often as shall be deemed expedient by the
Owners.

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

Section 8.06 Actions by Trustee as Attorney-in-Fact,

Any suit, action or proceeding which any Owner has the right to bring to enforce any
right or remedy hereunder may be brought by the Trustee for the equal benefit and protection of
all Owners similarly situated and the Trustee is hereby appointed (and the successive respective
Owners by taking and holding the Bonds shall be conclusively deemed so to have appointed it)
the true and lawful attorney-in-fact of the respective Owners for the purpose of bringing any
such suit, action or proceeding and to do and perform any and all acts and things for and on
behalf of the respective Owners as a class or classes, as may be necessary or advisable in the
opinion of the Trustee as such attorney-in-fact, subject to the provisions of Article VI
Notwithstanding the foregoing provisions of this Section 8.06, the Trustee has no duty to enforce
any such right or remedy unless it has been indemnified to its satisfaction for any additional fees,
charges and expenses of the Trustee related thereto, including without limitation, fees and
charges of its attorneys and advisors.
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Section 8.07 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 Redevelopment Law or any other law.

ARTICLE IX
MISCELLANEOUS

Section 9.01 Benefits Limited Lo Parties.

Nothing in this Indenture, expressed or implied, gives any person other than the Agency,
the Trustee and the Bond Owners, any right, remedy, claim under or by reason of this Indenture.
Any covenants, stipulations, promises or agreements in this Indenture contained by and on behalf
of the Agency are for the sole and exclusive benefit of the Trustee and the Bond Owners.

Section 9.02 Successor is Deemed Included in All References to Predecessor.

Whenever in this Indenture or any Supplemental Indenture either the Agency or the
Trustee is named or referred to, such reference shall be deemed to include the successors or
assigns thereof, and all the covenants and agreements in this Indenture contained by or on behalf
of the Agency or the Trustee binds and inures to the benefit of the respective successors and
assigns thereof whether so expressed or not.

Section 9.03 Deleasance of Bonds.

If the Agency pays and discharges all or a portion of the indebtedness on any Bonds in
any one or more of the following ways:

(a) by paying or causing to be paid the principal of and interest on such
Bonds, as and when the same become due and payable:

(b)y by irrevocably depositing with the Trustee or an escrow bank, in trust, at
or before maturity, an amount of cash which, together with the available
amounts then on deposit in the funds and accounts established under this
Indenture, in the opinion or report of an Independent Accountant is fully
sufficient to pay such Bonds, including all principal, interest and
redemption premium, if any;

(c) by irrevocably depositing with the Trustee or an escrow hank, in trust,
Federal Securities in such amount as an Independent Accountant
determines will, together with the interest to accrue thereon and available
moneys then on deposit in any of the funds and accounts established under
this Indenture, be fully sufficient to pay and discharge the indebtedness on
such Bonds (including all principal, interest and redemption premium, if
any) at or before maturity; or
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(d) by purchasing such Bonds prior to maturity and tendering such Bonds to
the Trustee for cancellation;

and if such Bonds are to be redeemed prior to the maturity thereof notice of such redemption has
been duly given or provision satisfactory to the Trustee has been made for the giving of such
notice, then, at the election of the Agency, and notwithstanding that any such Bonds have not
been surrendered for payment, the pledge of the Tax Revenues and other funds provided for in
this Indenture and all other obligations of the Trustee and the Agency under this Indenture with
respect 1o such Bonds shall cease and terminate, except only:

(a) the obligations of the Agency under Section 5.10,
() the obligation of the Trustee to transfer and exchange Bonds hereunder,

{c) 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 sums due
thereon, and

(d) the obligations of the Agency to compensate and indemnify the Trustee
under Section 6.06.

The Agency shall file notice of such election with the Trustee. The Trustee shall pay any
funds thereafter held by it, which are not required for said purpose, to the Agency. In the case of
a defeasance or payment of all of the Bonds Outstanding in accordance with this Section 9.03,
the Trustee shall pay all amounts held by it in any funds or accounts hereunder, which are not
required for said purpose or for payment of amounts due the Trustee under Section 6.06, to the
Agency.

Section 9.04 Execution of Docoments and Proof of Ownership by Owners.

Any request, consent, declaration or other instrument which this Indenture may require or
permit to be executed by any Owner may be in one or more instruments of similar tenor, and
shall be executed by such Owner in person or by their attorneys appointed in writing,

Except as otherwise herein expressly provided, the fact and date of the execution by any
Owner or his attorney of such request, consent, 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
are conclusively proved by the Registration Books.

Any request, declaration or other instrument or writing of the Owner of any Bond binds
all future Owners of such Bond in respect of anything done or suffered to be done by the Agency
or the Trustee in good faith and in accordance therewith.
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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 this Indenture, Bonds
which are 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 disregarded and deemed not to be Outstanding
for the purpose of any such determination. The Trustee will not be deemed to have knowledge
that any Bond is owned or held by the Agency or the City unless the Agency or the City is the
Registered Owner or the Trustee has received written notice to that effect.

Section 9.06 Waiver of Personal Liability.

No member, officer, agent or employee of the Agency shall be individually or personally
liable for the payment of the principal of or interest or any premium on the Bonds: bul 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 this Indenture provision is made for the surrender to the Agency of any
Bonds which have been paid or canceled under the provisions of this Indenture, a certificate of
destruction duly executed by the Trustee shall be deemed to be the equivalent of the surrender of
such canceled Bonds and 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 Notices.

All written notices to be given under this Indenture shall be given by first class mail or
personal delivery to the party entitled thereto at its address set forth below, or at such address as
the party may provide to the other party in writing from time to time. Notice shall be effective
either (a) upon transmission by facsimile transmission or other form of telecommunication, (b)
upon actual receipt after deposit in the United States mail, postage prepaid, or (¢) in any other
case, upon actual receipt. The Agency or the Trustee may, by written notice to the other parties,
from time to time modify the address or number to which communications are to be given
hereunder.

If to the Agency: Twentynine Palms Redevelopment Agency
6136 Adobe Road
Twentynine Palms, California 92277
Attention: Executive Director
Fax: (__) -

If to the Trustee:
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Section 9.09 Partial Invalidity.

If any Section, paragraph, sentence, clause or phrase of this Indenture is for any reason
held illegal, invalid 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 have
entered into this Indenture and each and every other Section, paragraph, sentence, clause or
phrase hereof and authorized the issue of the Bonds pursuant thereto irrespective of the fact that
any one or more Sections, paragraphs, sentences, clauses, or phrases of this Indenture may be
held illegal, invalid or unenforceable.

Section 9.10 Unclaimed Moneys.

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

Section 9.11 Execution in Counterparts.

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

Section 9.12 Governing Law.

This Indenture shall be construed and governed in accordance with the internal laws of
the State of California.
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IN WITNESS WHEREOF, the TWENTYNINE PALMS REDEVELOPMENT
AGENCY has caused this Indenture to be signed in its name by its Executive Director and
attested o by its Secretary, and THE BANK OF NEW YORK MELLON TRUST COMPANY,
N.A., in token of its acceptance of the trusts created hereunder, has caused this Indenture to be
signed in its corporate name by its officer thereunto duly authorized, all as of the day and year
first above written,

TWENTYNINE PALMS
REDEVELOPMENT AGENCY

By:

Executive Director

Attest:

Secretary

Authorized Officer
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APPENDIX A

DEFINITIONS

“Additional Revenues” means, as of the date of caleulation, the amount of Tax Revenues
which, as shown in the report of an Independent Financial Consultant, are estimated to be
receivable by the Agency within the Fiscal Year following the Fiscal Year in which such
calculation is made as a result of increase in the assessed valuation of taxable property in the
Project Area due to the completion of construction which is not vet reflected on the tax rolls, or
due to transfer of ownership or any other interest in real property which has been recorded but
which is not yet reflected on the tax rolls.

“Agency” means the Twentynine Palms Redevelopment Agency, a public body corporate
and politic duly organized and existing under the Redevelopment Law.

“Annual Debt Service” means, for each Bond Year, the sum of (a) the interest payable on
the Outstanding Bonds and Parity Debt in such Bond Year, and (b) the principal amount of the
Outstanding Bonds and Parity Debt scheduled to be paid in such Bond Year upon the maturity or
mandatory sinking account redemption thereof.

“Bond Counsel” means (a) Rutan & Tucker, LLP, or (b) any other attorney or firm of
attorneys appointed by or acceptable to the Agency of nationally-recognized experience in the
issuance of obligations the interest on which is excludable from gross income for federal income
lax purposes.

“Bond Payment Account™ means the account by that name established and held by the
Agency under Section 4,02, which constitutes an account within the Low and Moderate Income
Housing Fund, for the receipt and deposit of Tax Revenues which are pledged to the payment of
the Bonds and any Parity Debt.

“Bond Year” means any twelve-month period beginning on December 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 and ends on December 1, 2011.

“Bonds” means the Twentynine Palms Redevelopment Project Housing Tax Allocation
Bonds, 2011 Series B (Four Comers Project Area), issued by the Agency in the aggregate
principal amount of $ under Section 2.01.

“Business Day” means a day of the year (other than a Saturday or Sunday) on which
banks in California are not required or permitted to be closed, and on which the New York Stock
Exchange 15 open.

“Certificate of the Agency” means a certificate in writing signed by the Chairman,
Executive Director, Treasurer or Secretary of the Agency or any other officer of the Agency duly
authorized by the Agency for that purpose.
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“City” means the City of Twentynine Palms, a municipal corporation organized and
existing under the laws of the State of California.

*Closing Date” means , 2011, being the date on which the Bonds are
delivered by the Agency to the Original Purchaser.

“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; rating agency fees; filing and recording
fees; initial fees, expenses and charges of the Trustee and its counsel, including the Trustee’s
first annual administrative fee: 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
Trustee under Section 3.03.

“County” means the County of San Bernardino, a county duly organized and existing
under the Constitution and laws of the State of California.

“Debt Service Fund” means the fund by that name established and held by the Trustee
under Section 4.03.

“Depository” means (a) initially, DTC, and (b) any other Securities Depository acting as
Depository under Section 2.04.

“Depository System Participant™ means any participant in the Depository’s book-entry
system.

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

“Event of Default” means any of the events described in Section 8.01.

“Federal Securities” means: (a) any direct general obligations of the United States of
America (including obligations issued or held in book entry form on the books of the Department
of the Treasury of the United States of America), for which the full faith and credit of the United
States of America are pledged; (b) obligations of any agency, department or instrumentality of
the United States of America, the timely payment of principal and interest on which are directly
or indirectly secured or guaranteed by the full faith and credit of the United States of America,

“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 as its official fiscal year period under a Certificate of the
Agency filed with the Trustee.
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“Indenture” means this Indenture of Trust between the Agency and the Trustee, as
amended or supplemented from time to time under any Supplemental Indenture entered into
under the provisions hereof.

“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 of
California, appointed by or acceptable to 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,
direct or indirect, with the Agency; and (c) 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.

“Independent Redevelopment Consultant” means any consultant or firm of such
consultants appointed by or acceptable to the Agency and 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; (b) 15 in fact independent and
not under domination of the Agency; (¢) does not have any substantial interest, direct or indirect,
with the Agency; and (d) 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 Trustee
under Section 4.03(a).

“TInterest Pavment Date” means December 1, 2011, and each June | and December 1
thereafter so long as any of the Bonds remain unpaid.

“Low and Moderate Income Housing Fund™ means the fund by that name established and
held by the Agency under Section 33334.3 of the Redevelopment Law.

“Low _and Moderate Income Housing Projects” means the undertaking of the Agency
under the Redevelopment Plan and the Redevelopment Law of programs, projects and activities
which increase, improve and preserve the City’s supply of low- and moderate-income housing
available at affordable housing cost to persons and families of low or moderate income, which
meet all applicable requirements of Sections 33334.2 and 33334.3 of the Redevelopment
Law."Low and Moderate Income Project Fund” means the fund by that name established and
held by the Trustee under Section 3.04.

“Maximum Annual Debt Service” means, with respect to Bonds and any Parity Debt, the
largest amount of principal (including principal coming due and payable by operation of
mandatory sinking fund redemption) and interest coming due with respect to all such Bonds and
Parity Debt during the current or any future Bond Year. For purposes of such calculation, there
shall be excluded a pro rata portion of each installment of principal of any Parity Debt, together
with the interest to accrue thereon, in the event and to the extent that the proceeds of such Parity
Debt are deposited in an escrow fund from which amounts may not be released to the Agency
unless the Tax Revenues for the current Fiscal Year at least equal 125% of the amount of
Maximum Annual Debt Service.

“Nominee” means (a) initially, Cede & Co. as nominee of DTC, and (b) any other
nominee of the Depository designated under Section 2.04(a).
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“Office” means, with respect to the Trustee, the corporate trust office of the Trustee at the
address set forth in Section 9.08, or at such other or additional offices as may be specified by the
Trustee in writing to the Agency; except that with respect to presentation of Bonds for payment
or for registration of transfer and exchange. such term means the office or agency of the Trustee
at which, at any particular time, its corporate trust agency business is conducted.

“Original Purchaser” means Wedbush Securities, Inc., as original purchaser of the Bonds
upon the negotiated sale thereof.

“Outstanding”, when used as of any particular time with reference to Bonds, means
(subject to the provisions of Section 9.05) all Bonds except: (a) Bonds theretofore canceled by
the Trustee or surrendered to the Trustee for cancellation; (b) Bonds paid or deemed to have been
paid within the meaning of Section 9.03; and (c) Bonds in lieu of or in substitution for which
other Bonds have been authorized, executed, issued and delivered by the Agency pursuant
hereto.

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

“Parity Debt” means any bonds, notes, loans, advances or other indebtedness issued or
incurred by the Agency on a parity with the Bonds under Section 3.05.

“Permitted Investments™ means any of the following which at the time of investment are
legal investments under the laws of the State of California for the moneys proposed to be
invested therein:

(a) Federal Securities;

(b)  Obligations of any agency, department or instrumentality of the United States of
America, the timely payment of principal and interest on which are directly or indirectly secured
or guaranteed by the full faith and credit of the United States of America.

(c) Obligations of any agency, department or instrumentality of the United States of
America which are rated A or better by S&P.

(d) Interest-bearing deposit accounts (including certificates of deposit) in federal or
State of California chartered savings and loan associations or in federal or State of California
banks (including the Trustee), provided that: (i) the unsecured obligations of such commercial
bank or savings and loan association are rated A or better by S&P; or (ii) such deposits are fully
insured by the Federal Deposit Insurance Corporation.

(e) Commercial paper rated “A-14" or better by S&P.

(f) Federal funds or bankers acceptances with a maximum term of one year of any
hank which an unsecured, uninsured and unguaranteed obligation rating of “A-1+" or better by
S&P.
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(g)  Money market funds registered under the Federal Investment Company Act of
1940, whose shares are registered under the Federal Securities Act of 1933, and having a rating
by S&P of at least AAAmM-G, AAAmM or AAm, which funds may include funds for which the
Trustee, its affiliates, parent or subsidiaries provide investment advisory or other management
SErvices.

(h)  Obligations the interest on which is excludable from gross income pursuant to
Section 103 of the Internal Revenue Code of 1986, as amended, and which are either (a) rated A
or better by S&P, or (b) fully secured as to the payment of principal and interest by Permitted
Investments described in clauses (a) or (h).

(1) Obligations issued by any corporation organized and operating within the United
States of America having assets in excess of $500,000,000, which obligations are rated A or
better by S&P.

(J) Bonds or notes issued by any state or municipality which are rated A or better by
S&P.

(k) Any investment agreement with, or guaranteed by, a linancial institution the long-
term unsecured obligations or the claims paying ability of which are rated A or better by S&P at
the time of initial investment, by the terms of which all amounts invested thereunder are required
to be withdrawn and paid to the Trustee in the event either of such ratings at any time falls below
Al

() The Local Agency Investment Fund of the State of California, created pursuant to
Section 16429.1 of the Califormia Government Code, 1o the extent the Trustee is authorized Lo
register such investment in its name,

“Plan Limitations™ means the limitations contained or incorporated in the Redevelopment
Plan on (a) the aggregate amount of taxes which may be divided and allocated to the Agency
under the Redevelopment Plan, (b) the period of time for establishing or incurring indebtedness
payable from tax increment revenues, and (c) the period of time for collection of tax increment
revenues and repayment of Agency indebtedness from tax increment revenues.

“Principal Account” means the account by that name established and held by the Trustee
under Section 4.03(b),

“Project Area” means the redevelopment project described in the Redevelopment Plan
which was 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 11, 2006.

“Qualified Housing Projects” means programs, projects and activities which increase,
improve and preserve the City's supply of low- and moderate-income housing available at
affordable housing cost to persons and families of low or moderate income, which meet all
applicable requirements of Sections 33334.2 and 33334.3 of the Redevelopment Law.
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“Qualified Reserve Account Credit Instrument™ means an irrevocable standby or direct-
pay letter of credit or surety bond issued by a commercial bank or insurance company and
deposited with the Trustee under Section 4.03(c), provided that all of the following requirements
are met:

(@) at the time of issuance the long-term credit rating of such bank or insurance
company is AA or better by S&P,

(hi such letter of credit or surety bond has a term of at least 12 months;

(c) such letter of credit or surety bond has a stated amount at least equal to the portion
of the Reserve Requirement with respect to which funds are proposed to be released under
Section 4.03(c); and

{(d) the Trustee is authorized under the terms of such letter of credit or surety bond to
draw thereunder an amount equal to any deficiencies which may exist from time to time in the
Interest Account or the Principal Account for the purpose of making payments required under
Section 4.03(a), (b) or (c), respectively.

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

“Redemption Account” means the account by that name established and held by the
Trustee under Section 4.03(d).

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

“Redevelopment Plan™ means the redevelopment plan for the Twentynine Palms Four
Corners Redevelopment Project Area, approved by Ordinance No. 114, enacted by the City
Council of the City on December 14, 1993, together with all other amendments thereof duly
enacted under the Redevelopment Law.

“Registration Books™ means the records maintained by the Trustee under Section 2.07
for the registration and transfer of ownership of the Bonds.

“Request of the Agency™ 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 the Agency for that purpose.

“Reserve Account” means the account by that name established and held by the Trustee
under Section 4.03(¢).

“Reserve Requirement” means, as of the date of any calculation, the amount of
Maximum Annual Debt Service on the Bonds.
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“S&P" means Standard & Poor's Corporation, of New York, New York, and its
SUCCESSOTS.

“Securities Depositories” means DTC; and, in accordance with then current guidelines of
the Securities and Exchange Commission, such other addresses and/or such other securities
depositories as the Agency may designate in a Request of the Agency delivered by the Agency to
the Trustee.

“Supplemental Indenture” means any indenture, agreement or other instrument which
amends, supplements or modifies this Indenture and which has been duly entered into between
the Agency and the Trustee; 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 Income Housing Fund under Section 33334.2 of the Redevelopment
Law.

“Tax Sharing Agreements™ means, collectively:
“Trustee” means The Bank of New York Mellon Trust Company, N.A., as trustee

hereunder, or any successor thereto appointed as Trustee hereunder in accordance with the
provisions of Article VL
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APPENDIX B
FORM OF BOND

No. $

UNITED STATES OF AMERICA
STATE OF CALIFORNIA

TWENTYNINE PALMS REDEVELOPMENT AGENCY

Twentynine Palms Redevelopment Project
Housing Tax Allocation Bonds, 2011 Series B (Four Corners Project Area)

RATE OF INTEREST: MATURITY DATE ORIGINAL 1S5UE DATE CUSIP:

REGISTERED OWNER: CEDE & CO.
PRINCIPAL AMOUNT: THOUSAND DOLLARS

The TWENTYNINE PALMS REDEVELOPMENT AGENCY, a public body, corporate
and politic, duly organized and existing under the laws of the State of California (the “Agency™),
for value received, hereby promises to pay (but only out of the Tax Revenues and other moneys
and securities hereinafter referred to) to the Registered Owner identified above or registered
assigns (the “Registered Owner™), on the Maturity Date identified above, the Principal Amount
identified above in lawful money of the United States of America; and to pay interest thercon at
the Rate of Interest identified above in like lawful money from the date hereof, which date shall
be the Interest Payment Date (as hereinafter defined) next preceding the date of authentication of
this Bond (unless this Bond is authenticated on or before an Interest Payment Date and after the
first calendar day of the month in which such Interest Payment Date occurs (a “Record Date™), in
which event it shall bear interest from such Interest Payment Date, or unless this Bond is
authenticated on or prior to May 15, 2011, in which event it shall bear interest from the Original
Issue 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 Interest Payment Date to
which interest hereon has previously been paid or made available for payment), payable
semiannually on June | and December | in each year, commencing December 1, 2011 (the
“Interest Payment Dates™) until payment of such Principal Amount in full.

The Principal Amount hereof is payable upon presentation hereof at the corporate office
of , as trustee (the “Trustee™), in . or such other
place as designated by the Trustee.

Interest hereon is payable by check of the Trustee mailed by first class mail on each
Interest Payment Date to the Registered Owner hereof at the address of such Registered Owner
as it appears on the registration books of the Trustee as of the preceding Record Date; provided
that at the written request of the owner of at least $1.000,000 aggregate principal amount of
Bonds which written request is on file with the Trustee prior to the Record Date immediately
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preceding any Interest Payment Date, interest on such Bonds shall be paid on such Interest
Payment Date by wire transfer to such account within the United States of America as shall be
specified in such written request.

This Bond is one of a duly authorized issue of bonds of the Agency designated as the
“Twentynine Palms Redevelopment Agency Housing Tax Allocation Bonds, 2011 Series B
(Four Comers Project Area” (the “Bonds™) of an aggregate principal amount of $ , all of
like tenor and date (except for such variation, if any, as may be required to designate varying
numbers, maturities or interest rates) and all issued under the provisions of Part 1 of Division 24
ol the Health and Safety Code of the State of California (the “Redevelopment Law™), and under
an Indenture of Trust dated as of March 22, 2011, between the Agency and the Trustee (the
“Indenture”). The Bonds have been authorized 10 be issued by the Agency under a resolution of
the Agency adopted on March 22, 2011. The Agency may issue or incur additional obligations
on a parity with the Bonds, but only subject to the terms of the Indenture. Reference is hereby
made to the Indenture (copies of which are on file at the office of the Agency) and all
supplements thereto and to the Redevelopment 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 Indenture, and the rights thereunder of the owners of the Bonds and the
rights, duties and immunities of the Trustee and the rights 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 Bonds have been issued by the Agency to finance Low and Moderate Income
Housing Projects of the Agency in the City of Twentynine Palms, California.

This Bond and the interest hereon and all other parity obligations and the interest thereon
(to the extent set forth in the Indenture) are payable from, and are secured by a charge and lien
on the Low and Moderate Income Housing Tax Revenues derived by the Agency from the
Project Area, a duly designated redevelopment project area under the laws of the State of
California. The Agency may issue additional obligations on a parity with the Bonds under and in
accordance with the Indenture. As and to the extent set forth in the Indenture, all of the Low and
Moderate Income Housing Tax Revenues are exclusively and irrevocably pledged in accordance
with the terms hereof and the provisions of the Indenture and the Redevelopment Law, to the
payment of the principal of and interest and redemption premium (if any) on the Bonds and any
such parity obligations. Notwithstanding the foregoing, certain amounts out of Low and
Moderate Income Housing Tax Revenues may be applied for other purposes as provided in the
Indenture.

This Bond is not a debt of the City of Twentynine Palms, the State of California, or any
of its political subdivisions, and neither said City, said State, nor any of its political subdivisions,
i$ liable hereon nor in any event shall this Bond be payable out of any funds or properties other
than the Tax Revenues.

The rights and 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 the 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 outstanding Bond or of any installment of interest thereon or a reduction
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in the rate of interest thereon without the consent of the owner of such Bond, or shall reduce the
percentages of the owners required to effect any such modification or amendment.

The Bonds maturing on or before December 1, 20_, are not subject to redemption prior to
their respective stated maturities. The Bonds maturing on or after December 1, 20_, are subject
lo redemption prior to maturity, at the option of the Agency, in whole or in part among maturities
on 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 thereafter, at a redemption price equal to
100% of the principal amount of Bonds to be redeemed, together with accrued interest thereon to
the date fixed for redemption, without premium.

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

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

The Agency and the Trustee may treat the Registered Owner hereof as the absolute owner
hereof for all purposes, and the Agency and the Trustee shall not be 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 performed precedent to and in the issuance of this Bond do exist, have
happened or have been performed in due and regular time, form and manner as required by the
Redevelopment 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
Redevelopment Law or any laws of the State of California, and is not in excess of the amount of
Bonds permitted to be issued under the Indenture.

Unless this Bond is presented by an authorized representative of The Depository Trust
Company, a New York corporation ("DTC"), to the Trustee for registration of transfer,
exchange, or payment, and any certificate issued is registered in the name of Cede & Co. or in
such other name as is requested by an authorized representative of DTC (and any payment is
made to Cede & Co. or to such other entity as is requested by an authorized representative of
DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the registered owner
hereof, Cede & Co., has an interest herein.
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This Bond is not 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 si gned by the
Trustee.

IN WITNESS WHEREOF, the TWENTYNINE PALMS REDEVELOPMENT
AGENCY has caused this Bond to be executed in its name and on its behalf with the facsimile
signature of its Chairman and its facsimile seal impressed hereon and attested to by the facsimile
signature of its Secretary, all as of the Original Issue Date specified above.

TWENTYNINE PALMS
REDEVELOPMENT AGENCY
By:
Chairman
(SEAL)
Attest:
By:

Secretary

TRUSTEE’S CERTIFICATE OF AUTHENTICATION

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

Date: L2011,

. as Trustee

By:

Authorized Signatory
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ASSIGNMENT

For wvalue received the undersigned hereby sells, assigns and transfers unto
whose address and social security or other tax
identifying number is . the within-mentioned 2011 Series B Bond and
hereby irrevocably constitute(s) and appoint(s) attorney, to
transfer the same on the registration books of the Trustee with full power of substitution in the
premises.

Dated:

Signature Guaranteed:

Note:  Signature(s) guarantee should be made by a Mote:  The sipnature(s) on this Assignment must
guarantor institution participating in the Securities cormespond with the name(s) as written on the face of the
Transfer Agents Medallion Program or such other within Series A Bond in every particular without
guarantee program acceptable to the Trustee. alteration or enlargement or any change whatsoever,
L2001 40 2240087
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