ITEM NO. .9
CITY OF OCEANSIDE

STAFF REPORT

DATE: June 24, 2015
TO: Honorable Chairperson and Successor Agency Members
FROM: City Treasurer’s Office

SUBJECT: ADOPTION OF A RESOLUTION APPROVING DOCUMENTS RELATED
TO THE ISSUANCE OF THE 2015 TAX ALLOCATION REFUNDING
BONDS

SYNOPSIS

Staff recommends that City Council, acting as the Successor Agency to the City of
Oceanside Redevelopment Agency, adopt a resolution approving the form of the
preliminary official statement, bond purchase contract, escrow agreements and a
continuing disclosure agreement in connection with the Tax Allocation Refunding
Bonds, Series 2015A, and the Taxable Tax Allocation Refunding Bonds, Series 2015B,
and authorizing certain other actions in connection therewith.

On May 20, 2015, the City Council, acting as the Successor Agency to the City of
Oceanside Redevelopment Agency, authorized the issuance of the 2015 Tax Allocation
Refunding Bonds (the “2015 Refunding Bonds”). Staff is requesting the approval of the
documents related to the issuance of the 2015 Refunding Bonds.

BACKGROUND .

The Successor Agency to the City of Oceanside Redevelopment Agency (the “Agency”)
is responsible for winding-down .the affairs of the City's former Redevelopment Agency
in accordance with the Dissolution Act, enacted by the State legislature. Among the
provisions of the Dissolution Act is to permit successor agencies to issue refunding
bonds of such agency if such bonds meet the following Savings Requirements:

(A) The total interest cost to maturity plus the principal amount of the refunding
bonds shall not exceed the total remaining interest cost to maturity on the bonds
to be refunded plus the remaining principal of the bonds to be refunded, and

(B) The principal amount of the refunding bonds shall not exceed the amount
required to pay off the refunded bonds, to establish customary debt service
reserves, and to pay related costs of issuance.

The 2015 Refunding Bonds are an obligation solely of the Successor Agency, and are
paid from tax increment revenues generated from the Downtown Redevelopment
Project (the “Project Area”).



The Project Area was first established in 1975 and has been amended several times. It
consists of approximately 375 acres in the downtown beach area of the City, generally
bounded by Interstate 5 on the east, the Pacific Ocean on the west, the Oceanside
Small Craft Harbor on the north, and Wisconsin Street on the south.

In 2014 the Project Area generated tax increment revenues of approximately $10.7
million (of which $9.6 million may be pledged to the 2015 Refunding Bonds). The
annual revenues are used to pay remaining enforceable obligations due in such year,
with remainder revenues paid to applicable taxing entities.

The former Redevelopment Agency issued prior bonds to fund infrastructure and capital
projects benefiting the Project Area. Details of the prior bonds are as follows:

Series 2002 2003 2003 2004

Lien Subordinate Senior Subordinate Senior

Issuance Date February 20, 2002 July 23, 2003 December 11, September 23,
2003 2004

Original Par $22,030,000 $7,740,000 $17,800,000 $13,510,000

Amount

Remaining Par* $13,895,000 $2,520,000 $12,120,000 $10,060,000

Final Maturity September 1, 2025 | September 1, 2018 | September 1, 2025 | September 1, 2024
Date

Form of Cash Surety Cash Surety
Reserve Fund (Parity w/2004) (Parity w/2003)
Avg Interest 5.69% 4.00% 562% 4.44%
Rate of :

Remaining

Bonds

Call Provision Any date @ Par Any date @ Par Any date @ Par Any date @ Par

* Excludes principal due on September 1, 2015.

The Agency approved the issuance of the 2015 Refunding Bonds on May 20, 2015. On
May 26, 2015, the Agency Oversight Board approved the Agency action and forwarded
the resolution to the State Department of Finance for review as required. The State
Department of Finance has a 60-day review period.

ANALYSIS

Staff, with the assistance of the financing team (comprised of CSG Advisors
Incorporated, financial advisor; Stifel, Nicolaus & Company, underwriter; Stradling, -
Yocca, Carlson & Rauth, bond counsel; and Keyser Marston Associates, Inc., fiscal
consultant) have evaluated the refinancing of the prior bonds. The financing team
determined an optimal approach for structuring the bonds to provide savings to the
taxing entities, including the City, with the following attributes:

e Pledge of tax increment revenues of the Project Area derived from the
Redevelopment Property Tax Trust Fund (the “RPTTF”) of the Agency as




authorized under the Dissolution Act which also includes the Agency’s former
Low and Moderate Income Housing Funds;

e Bonds secured by a reserve fund surety policy and/or bond insurance if the
savings derived from such policies exceed the costs;

o Maturity dates with respect to each series of bonds being refunded are not
extended from their existing terms.

On May 20, 2015, the Agency approved the issuance of the 2015 Refunding Bonds.
The Agency Oversight Board approved the Agency action and forwarded the resolution
to the State Department of Finance for review as required. The Department of Finance
has a 60-day review period of the action. In anticipation of approval by the Department
of Finance, staff is now requesting the approval of the documents related to the
issuance of the 2015 Refunding Bonds. The documents requiring approval include the
form of the preliminary official statement, bond purchase contract, escrow agreements
and a continuing disclosure agreement (included as Exhibit H in the preliminary official
statement). The bond documents will be finalized and executed following the sale of the
bonds and prior to closing.

Once the Agency receives Department of Finance approval, the bonds will be sold on a
public offering basis, underwritten by Stifel, Nicolaus & Company Incorporated. The
sale of the bonds is currently expected to occur in August 2015.

The municipal bond market has experienced an increase in interest rates since May 20,
2015; therefore an updated savings analysis is being provided below.

Par Amount 2015 Bonds $30,235,000
True Interest Cost 2.78%
Avg Annual Savings $882,000
Savings in 2015 Dollars $4,410,000

% Savings on Refunded Bonds 11.44%

City Share of Savings (2015
Dollars)

$1,102,500

FISCAL IMPACT

Debt service on the 2015 Refunding Bonds is paid from tax increment revenues of the
Downtown Redevelopment Project. No other funds of the City are pledged to the bond
payments.

The debt service savings in 2015 dollars is approximately $4.4 million. The estimated
average annual savings is $882,000 per year through 2025. The City as a taxing entity
of the Project Area receives approximately 25 percent, or $220,700, share of this
savings.



All costs related to the transaction will be paid from proceeds of the 2015 Refunding
Bonds, and have been factored into the estimated savings.

INSURANCE REQUIREMENTS

Does not apply.
COMMISSION OR COMMITTEE REPORT

Does not apply.

CITY ATTORNEY’S ANALYSIS

The referenced documents have been reviewed by the City Attorney and approved as
to form.

. RECOMMENDATION

Staff recommends that City Council, acting as the Successor Agency to the City of
Oceanside Redevelopment Agency, adopt a resolution approving the form of the
preliminary official statement, bond purchase contract, escrow agreements and a
continuing disclosure agreement in connection with the Tax Allocation Refunding
Bonds, Series 2015A, and the Taxable Tax Allocation Refunding Bonds, Series 2015B,
and authorizing certain other actions in connection therewith.

PREPARED BY: SUBMITTED BY:
' )

ol YAl ” 7
Michele C. Lund Michelle Skaggs Lawrence
Treasury Manager Interim Executive Director
REVIEWED BY:

o : , . Ma_
Jane M. McPherson, Interim Financial Services Director _
Gary M. Ermnst, City Treasurer

ATTACHMENTS

1. Resolution of the Board Of Directors of the Successor Agency to the City Of
Oceanside Redevelopment Agency approving the form of a preliminary official
statement, a bond purchase contract, escrow agreements and a continuing



disclosure agreement in connection with the Tax Allocation Refunding Bonds,
Series 2015A, and the Taxable Tax Allocation Refunding Bonds, Series 2015b,
and authorizing certain other actions in connection therewith

. Preliminary Official Statement, including form of Continuing Disclosure
Agreement as Exhibit H

. Form of Escrow Agreement between the City of Oceanside and The Bank of New
York Mellon Trust Company, N.A., as Escrow Bank

. Bond Purchase Agreement between the City of Oceanside and the Oceanside
Public Financing Authority and Stifel, Nicolaus & Company, Incorporated,
Underwriter
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SUCCESSOR AGENCY
RESOLUTION NO.

RESOLUTION OF THE BOARD OF DIRECTORS OF THE SUCCESSOR AGENCY
TO THE CITY OF OCEANSIDE REDEVELOPMENT AGENCY APPROVING THE
FORM OF A PRELIMINARY OFFICIAL STATEMENT, A BOND PURCHASE
CONTRACT, ESCROW AGREEMENTS AND A CONTINUING DISCLOSURE
AGREEMENT IN CONNECTION WITH THE TAX ALLOCATION REFUNDING
BONDS, SERIES 2015A, AND THE TAXABLE TAX ALLOCATION REFUNDING
BONDS, SERIES 2015B, AND AUTHORIZING CERTAIN OTHER ACTIONS IN
CONNECTION THEREWITH

WHEREAS, the Successor Agency to the City of Oceanside Redevelopment Agency (the
“Successor Agency”) has previously approved the issuance of its Tax Allocation Refunding Bonds,
Series 2015A, and its Taxable Tax Allocation Refunding Bonds, Series 2015B (collectively, the
“Bonds”), at its meeting on May 20, 2015 for the purpose of refunding certain bonds issued by the
Community Development Commission of the City of Oceanside (the “Prior Bonds™), and wishes at
this time to approve a Preliminary Official Statement in connection with the marketing of the Bonds
and for the purpose of deeming it final within the meaning of Rule 15¢2-12;

WHEREAS, the Successor Agency also desires to approve a Bond Purchase Contract,
Escrow Agreements and a Continuing Disclosure Agreement in connection with the sale and delivery
of the Bonds;

WHEREAS, the Oversight Board to the Successor Agency to the City of Oceanside
Redevelopment Agency (the “Oversight Board”) has approved of the issu;mce of 'the Bonds by a
resolution édopted at its meeting on May 26, 2015; and '

WHEREAS, the Successor Agency expects the Department of Finance to approve the actibn
of the Oversight Board. “

- NOW, THEREFORE, THE SUCCESSOR AGENCY TO THE CITY OF OCEANSIDE
REDEVELOPMENT AGENCY DOES RESOLVE AS FOLLOWS:

Section 1. The Preliminary Official Statement relating to the Bonds (the “Preliminary

Official Statement”), in the form presented at this meeting and on file with the Secretary, is hereby

approved and deemed final for the purposes of Rule 15¢2-12 of the Securities and Exchange Act of

DOCSOC/1709633v3/200495-0001
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1934, as amended (“Rule 15¢2-12”"). The Underwriter of the Bonds is hereby authorized to distribute
the Preliminary Official Statement to prospective purchasers of the Bonds in substantially the form
hereby approved, together with such additions thereto and changes therein as are determined
necessary by the Chair of this Board, the Vice-Chair of this Board, the Executive Director of the
Successor Agency, the Finance Director of the Successor Agency or any designee of such officers
(collectively, the “Authorized Officers”) to make the Preliminary Official Statement final as of its
date for purposes of Rule 15¢2-12, including, but not limited to, such additions and changes as are
necessary to make all information set forth therein accurate and not misleading.

Section 2. The form of the Bond Purchase Contract (the “Bond Purchase Contract”), in
the form presented at this meeting and on file with the Secretary, is hereby approved. Each of the
Authorized Officers, acting alone, is hereby authorized to execute the Bond Purchase Contract with
such additions thereto and deletions therefrom as such Authorized Officer shall deem necessary;
provided, however, that the Bond Purchase Contract shall be signed only if the Underwriter’s
discount (exclusive of original issue discount) does not exceed 0.50% of the principal amount of the
Bonds.

Section 3. The forms of the Escrow Agreements in connection with the Prior Bonds (the
“Escrow Agreements”), in the forms presented at this meeting and on file with the Secretary are
hereby approved. Each of the Authorized Officers, acting alone is hereby authorized to execute the
Escrow Agreements with such additions thereto and deletions therefrom as such Authorized Officer
shall deem necessary.

Section 4. The form of the Continuing Disclosure Agreement (the “Continuing
Disclosure Agreement”), in the form presented at this meeting and on file with the-Secretary, is
hereby approved. Each of the Authorized Officers, acting alone, is hereby authorized to execute the
Continuing Disclosure Agreement with such additions thereto and deletions therefrom as such
Authorized Officer shall deem necessary.

Section 4. The members of this Board, the Authorized Officers and all other officers of

the Successor Agency are hereby authorized, jointly and severally, to execute and deliver any and all

DOCSOC/1709633v3/200495-0001
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necessary documents and instruments and to take all actions which they deem necessary or proper to

effectuate the purposes of this Resolution and the issuance of the Bonds.

PASSED and ADOPTED by the Successor Agency to the City of Oceanside Redevelopment

Agency at a regular meeting on , 2015 by the following vote:
AYES:
NOES:
ABSENT:
ABSTAIN:
CHAIRMAN
ATTEST: 4 APPROVED AS TO FORM:

A h 28

City Clerk [ity’Attorney

DOCSOC/1709633v3/200495-0001




This Preliminary Official Statement and the information contained herein are subject to completion or amendment. These securities may not be sold, nor may offers to buy them be accepted, prior to the

time the Official Statement is delivered in final form. Under no circumstances shall this Preliminary Official Statement constitute an offer to sell or the solicitation of an offer to buy, nor shall there be any

sale of, these securities in any jurisdiction in which such offer, solicitation or sale would be unlawful.

ATTACHMENT 2

PRELIMINARY OFFICIAL STATEMENT DATED AS OF , 2015
NEW ISSUE—BOOK-ENTRY ONLY Rating: S&P: “ > (Insured)
S&P: ¢___» (Uninsured)
See the caption “CONCLUDING INFORMATION—Rating”

In the opinion of Stradling Yocca Carlson & Rauth, a Professional Corporation, Newport Beach, California (“Bond Counsel”),
under existing statutes, regulations, rulings and judicial decisions, and assuming the accuracy of ceriain representations and compliance with
certain covenants and requirements described herein, the interest (and original issue discount) with respect to the 20154 Bonds is excluded
from gross income for federal income tax purposes and is not an item of tax preference for purposes of calculating the federal alternative
minimum tax imposed on individuals and corporations. In the further opinion of Bonds Counsel, the interest (and original issue discount) due
with respect to the 2015 Bonds is exempt from State of California personal income tax. See “TAX MATTERS” herein.

$ ; $ )
SUCCESSOR AGENCY TO THE CITY OF OCEANSIDE SUCCESSOR AGENCY TO THE CITY OF OCEANSIDE
REDEVELOPMENT AGENCY REDEVELOPMENT AGENCY
TAX ALLOCATION REFUNDING BONDS TAXABLE TAX ALLOCATION REFUNDING BONDS
SERIES 2015A SERIES 2015B
Dated: Delivery Date Due: September 1, as shown on the inside front cover page

The Successor Agency to the City of Oceanside Redevelopment Agency, Tax Allocation Refunding Bonds, Series 2015A (the
“2015A Bonds”) and the Successor Agency to the City of Oceanside Redevelopment Agency, Taxable Tax Allocation Refunding Bonds,
Series 2015B (the “2015B Bonds” and, together with the 2015A Bonds, the “Bonds™) will be delivered as fully registered bonds, registered in
the name of Cede & Co. as nominee of The Depository Trust Company, New York, New York (“DTC”), and will be available to ultimate
purchasers (“Beneficial Owners”) in integral multiples of $5,000 under the book-entry system maintained by DTC. Beneficial Owners will not
be entitled to receive delivery of bonds representing their ownership interest in the Bonds. The principal of and interest (which interest is due
March 1 and September 1 of each year, commencing [March 1, 2016]) on the Bonds will be payable by The Bank of New York Mellon Trust
Company, N.A., as trustee (the “Trustee”), to DTC for subsequent disbursement to DTC Participants, so long as DTC or its nominee remains
the registered owner of the Bonds. See the caption “THE BONDS-—Book-Entry System.”

The Bonds are being issued pursuant to the Indenture of Trust, dated as of 1, 2015 (the “Indenture”), by and between the
Trustee and the Successor Agency to the City of Oceanside Redevelopment Agency (the “Agency™): (i) to refund certain obligations of the
former Community Development Commission of the City of Oceanside (the “Prior Agency”) currently outstanding in the aggregate principal
amount of § , as described under the caption “REFUNDING PLAN”; and (ii) to pay certain costs of issuance of the Bonds.

The Bonds are subject to mandatory sinking fund redemption prior to maturity. See the caption “THE BONDS—
Redemption.”

The Bonds are payable from and secured by the Pledged Tax Revenues deposited in the Redevelopment Property Tax Trust Fund on
a subordinate basis to certain ongoing obligations of the Agency, as more fully described under the caption “SECURITY FOR THE BONDS—
Statutory Pass-Through Amounts.” Taxes levied on the property within the Project Area on that portion of the taxable valuation over and
above the taxable valuation of the base year property tax roll, to the extent that such taxes constitute Pledged Tax Revenues, will be deposited
in the Redevelopment Obligation Retirement Fund and administered by the Agency and the Trustee in accordance with the Indenture.

The Agency has applied for a municipal bond insurance policy and a debt service reserve account surety bond and will decide
whether to purchase any such municipal bond insurance policy or debt service reserve account surety bond in connection with the pricing of
the Bonds.

This cover page of the Official Statement contains information for quick reference only. It is not a complete summary of the
Bonds. Investors should read the entire Official Statement to obtain information essential to the making of an informed investment
decision. Attention is hereby directed to certain risk factors more fully described herein.

The Bonds are not a debt of the City of Oceanside, the State of California, or any of its political subdivisions, and neither said City or
State, nor any of its political subdivisions, is liable hereon, nor in any event shall the Bonds be payable out of any funds or properties other
than those of the Agency. The Bonds do not constitute an indebtedness within the meaning of any constitutional or statutory debt limitation or
restriction. The principal of and interest on the Bonds are payable solely, from the Pledged Tax Revenues allocated to the Agency from the
Project Area (all as defined herein and in the Indenture) and other funds as set forth in the Indenture.

The Bonds are offered, when, as and if issued, subject to the approval of Stradling Yocca Carlson & Rauth, a Professional
Corporation, Newport Beach, California, Bond Counsel. Certain legal matters will be passed on for the Agency by the City Atiorney of the
City of Oceanside, as counsel to the Agency, and Stradling Yocca Carlson & Rauth, a Professional Corporation, Newport Beach, California,
as disclosure counsel, for the Underwriter by its counsel, Jones Hall, A Professional Law Corporation, San Francisco, California, and for the
Trustee by its counsel. 1t is anticipated that the Bonds will be available for delivery through the facilities of DTC on or about ,
2015.

[Stifel Logo]
Dated: , 2015

* Preliminary, subject to change.
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MATURITY SCHEDULE
Base CUSIP'
$ *

SUCCESSOR AGENCY TO THE CITY OF OCEANSIDE REDEVELOPMENT AGENCY
TAX ALLOCATION REFUNDING BONDS

SERIES 2015A
Maturity Date
(September 1) Principal Amount Interest Rate Yield Price CcUsIPt
$ . *

SUCCESSOR AGENCY TO THE CITY OF OCEANSIDE REDEVELOPMENT AGENCY
TAXABLE TAX ALLOCATION REFUNDING BONDS
SERIES 2015B ‘

Maturity Date
(September 1) Principal Amount Interest Rate Yield Price cusIprt

* Preliminary, subject to change.

' CUSIP® is a registered trademark of the American Bankers Association. Copyright© 1999-2015 American Bankers Association. All rights
reserved. CUSIP® data herein is provided by CUSIP Global Services, managed by Standard & Poor’s Financial Services LLC on behalf of the
American Bankers Association. This data is not intended to create a database and does not serve in any way as a substitute for CUSIP Global
Services. CUSIP® numbers are provided for convenience of reference only. Neither the Agency nor the Underwriter takes any responsibility for
the accuracy of such numbers.
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SUCCESSOR AGENCY TO THE
CITY OF OCEANSIDE REDEVELOPMENT AGENCY
Oceanside, California

CITY COUNCIL,
ACTING AS THE GOVERNING BODY OF THE AGENCY

Jim Wood, Mayor
Chuck Lowery, Deputy Mayor
Esther C. Sanchez
Jerome M. Kemn
Jack Feller

AGENCY/CITY STAFF
Michelle Lawrence, Interim City Manager
John P. Mullen, City Attorney
Zack Beck, City Clerk
Gary M. Emst, City Treasurer
Michele Lund, Treasury Manager
SPECIAL SERVICES
Bond Counsel
Stradling Yocca Carlson & Rauth,
a Professional Corporation
Newport Beach, California

Trustee/Escrow Agent/Dissemination Agent

The Bank of New York Mellon Trust Company, N.A.
Los Angeles, California

Financial Advisor

CSG Advisors Incorporated
San Francisco, California

Fiscal Consultant

Keyser Marston Associates, Inc.
Los Angeles, California

Verification Agent

Grant Thornton, LLP
Minneapolis, Minnesota
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GENERAL INFORMATION ABOUT THIS OFFICIAL STATEMENT

No Offering May Be Made Except by this Official Statement. No dealer, broker, salesperson or other person has been
authorized by the Agency or the Underwriters to give any information or to make any representations with respect to the Bonds
other than as contained in this Official Statement, and, if given or made, such other information or representation must not be
relied upon as having been given or authorized by the Agency or the Underwriter.

Use of Official Statement. This Official Statement is submitted in connection with the sale of the Bonds described in
this Official Statement and may not be reproduced or used, in whole or in part, for any other purpose. This Official Statement
does not constitute a contract between any Bond owner and the Agency or the Underwriter.

Preparation of this Official Statement. The information contained in this Official Statement has been obtained from
sources that are believed to be reliable, but this information is not guaranteed as to accuracy or completeness. The Underwriter
has provided the following sentence for inclusion in this Official Statement: The Underwriter has reviewed the information in
this Official Statement in accordance with, and as part of, its responsibilities to investors under the federal securities laws as
applied to the facts and circumstances of this transaction, but the Underwriters do not guarantee the accuracy or completeness of
such information.

Estimates and Forecasts. When used in this Official Statement and in any continuing disclosure made by the Agency,
the words or phrases “will likely result,” “are expected to,” “will continue,” “is anticipated,” “estimate,” “project,” “forecast,”
“expect,” “intend” and similar expressions identify “forward looking statements” within the meaning of the Private Securities
Litigation Reform Act of 1995. Such statements are subject to risks and uncertainties that could cause actual results to differ
materially from those contemplated in such forward-looking statements. Any forecast is subject to such uncertainties.
Inevitably, some assumptions used to develop the forecasts will not be realized and unanticipated events and circumstances may

occur. Therefore, there are likely to be differences between forecasts and actual results, and those differences may be material.

This Official Statement speaks only as of its date, and the information and expressions of opinion contained in this
Official Statement are subject to change without notice. Neither the delivery of this Official Statement nor any sale of the Bonds
will, under any circumstances, create any implication that there has been no change in the affairs of the Agency or the other
parties described in this Official Statement, since the date of this Official Statement.

Document Summaries. All summaries of the Indenture or other documents contained in this Official Statement are
made subject to the provisions of such documents and do not purport to be complete statements of any or all such provisions. All
references in this Official Statement to the Indenture and such other documents are qualified in their entirety by reference to such
documents, which are on file with the Agency.

No Unlawful Offers or Solicitations. This Official Statement does not constitute an offer to sell or a solicitation of an
offer to buy in any state in which such offer or solicitation is not authorized or in which the person making such offer or
solicitation is not qualified to do so or to any person to whom it is unlawful to make such offer or solicitation.

No Registration with the SEC. The issuance and sale of the Bonds have not been registered under the Securities Act of
1933 or the Securities Exchange Act of 1934, both as amended, in reliance upon exemptions provided thereunder by,
Sections 3(a)(2) and 3(a)(12), respectively, for the issuance and sale of municipal securities. ’

Public Offering Prices. The Underwriter may offer and sell the Bonds to certain dealers and dealer banks and banks
acting as agent at prices lower than the public offering prices stated on the inside cover page of this Official Statement, and the
Underwriter may change such public offering prices from time to time.

Website. The City of Oceanside maintains an Internet website. However, the information maintained on such website
is not a part of this Official Statement and should not be relied upon in making an investment decision with respect to the Bonds.
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SUCCESSOR AGENCY TO THE CITY OF OCEANSIDE SUCCESSOR AGENCY TO THE CITY OF OCEANSIDE
REDEVELOPMENT AGENCY REDEVELOPMENT AGENCY
TAX ALLOCATION REFUNDING BONDS TAXABLE TAX ALLOCATION REFUNDING BONDS
SERIES 2015A SERIES 2015B

INTRODUCTORY STATEMENT

This Official Statement, including the cover page, is provided to furnish information in connection
with the sale by the Successor Agency to the City of Oceanside Redevelopment Agency (the “Agency”) of 1ts
$ Tax Allocation Refunding Bonds, Series 2015A (the “2015A Bonds”) and §

Taxable Tax Allocation Refunding Bonds, Series 2015B (the “2015B Bonds” and, together with the 2015A
Bonds, the “Bonds™).

Authority and Purpose

The Bonds are being issued pursuant to the Constitution and laws of the State of California (the
“State”), including Article 11 (commencing with Section 53580) of Chapter 3 of Part 1 of Division 2 of Title 5
of the Government Code (the “Bond Law”), the Community Redevelopment Law of the State of California,
constituting Part 1 of Division 24 of the Health and Safety Code (the “Redevelopment Law”), the Dissolution
Act (as defined below) and an Indenture of Trust, dated as of 1, 2015 (the “Indenture”), by and
between the Agency and The Bank of New York Mellon Trust Company, N.A., as trustee (the “Trustee”). See
the caption “THE BONDS—Authority for Issuance.”

The Bonds are being issued: (i) to refund certain obligations of the Community Development
Commission of the City of Oceanside (the “Prior Agency”) currently outstanding in the aggregate principal
amount of § , as described under the caption “REFUNDING PLAN”; and (ii) to pay certain costs
of issuance of the Bonds. See the caption “REFUNDING PLAN—Sources and Uses of Funds.” .

The Bonds are payable from and secured by the Pledged Tax Revenues deposited in the
Redevelopment Property Tax Trust Fund (the “Redevelopment Property Tax Trust Fund”) on a subordinate
basis to certain ongoing obligations of the Agency, as more fully described under the caption “SECURITY
FOR THE BONDS—Statutory Pass-Through Amounts.” Following the issuance of the Bonds, there will be
no other bonds outstanding with a pledge and lien on the Pledged Tax Revenues.

The City and the Agency

The City of Oceanside (the “City”), is located in San Diego County, approximately 90 miles south of
Los Angeles and 30 miles north of the City of San Diego. The City comprises approximately 44 square miles
at an elevation between sea level and 300 feet. Incorporated in 1888, the City operates as a charter city. It has
a council-manager form of government, with the Mayor and other council members elected at large for four-
year terms. The City population as of January.1, 2015 was estimated at 171,682.

The Prior Agency was activated by Ordinance No. 73-60 of the City Council.adopted on November 1,
1973 pursuant to the Redevelopment Law. The five members of the City Council served as the governing
body of the Prior Agency and exercised all the rights, powers, duties and privileges of the Prior Agency.

On June 29, 2011, Assembly Bill No. 26 (“AB X1 26”) was enacted as Chapter 5, Statutes of 2011,
together with a companion bill, Assembly Bill No. 27 (“AB X1 27”). A lawsuit entitled California
Redevelopment Association, et al. v. Matosantos, et al., was brought in the State Supreme Court challenging
the constitutionality of AB X1 26 and AB X1 27. In a published decision (53 Cal. 4th 231 (Dec. 29, 2011)),

* Preliminary, subject to change.

DOCSO0C/1708359v3/200495-0001



the State Supreme Court largely upheld AB X1 26, invalidated AB X1 27, and held that AB X1 26 may be
severed from AB X1 27 and enforced independently. As a result of AB X1 26 and the decision of the State
Supreme Court, as of February 1, 2012, all redevelopment agencies in the State, including the Prior Agency,
were dissolved, and successor agencies were designated as successor entities to the former redevelopment
agencies to expeditiously wind down the affairs of the former redevelopment agencies.

The primary provisions of AB X1 26 relating to the dissolution and winding down of former
redevelopment agency affairs are Parts 1.8 (commencing with Section 34161) and 1.85 (commencing with
Section 34170) of Division 24 of the Health & Safety Code of the State, as amended on June 27, 2012 by
Assembly Bill No. 1484 (“AB 1484”), enacted as Chapter 26, Statutes of 2012 (collectively, as amended from
time to time, the “Dissolution Act”).

On January 10, 2012, pursuant to Section 34173 of the Dissolution Act, the City Council of the City
by motion confirmed its election to serve as the successor agency to the Prior Agency. Subdivision (g) of
Section 34173 of the Dissolution Act, which was added by AB 1484, expressly affirms that the Agency is a
separate public entity from the City, that the two entities shall not merge and that the liabilities of the Prior
Agency will not be transferred to the City, nor will the assets of the Prior Agency become assets of the City.

The Redevelopment Plan

The Redevelopment Plan for the Downtown Redevelopment Project Area (the “Project Area”) was
approved by Ordinance No. 75-35 adopted by the City Council on November 19, 1975 and was amended by
Ordinance No. 82-32 adopted by the City Council on July 14, 1982, by Ordinance No. 86-48 adopted
December 17, 1986, by Ordinance No. 94-08 adopted April 20, 1994, by Ordinance No. 98-32 adopted
November 1, 1998 and by Ordinance 99-12 adopted on June 16, 1999 (as amended, the “Redevelopment
Plan”). The Project Area contains approximately 375 acres and includes residential, commercial, vacation and
public uses. The Project Area constituted the Prior Agency’s only active redevelopment project area. See
“THE PROJECT AREA.”

Pursuant to the Indenture, the Agency will deposit moneys constituting Pledged Tax Revenues
promptly upon receipt from the Project Area into the Redevelopment Obligation Retirement Fund established
within the Redevelopment Property Tax Trust Fund pursuant to Section 34170.5(a) of the Dissolution Act.
Moneys held in the Redevelopment Obligation Retirement Fund will be transferred to the Trustee at the times
specified in the Indenture to make payments of principal of and interest on the Bonds, all as described under
the caption “SECURITY FOR THE BONDS.”

Tax Allocation Financing

Prior to the enactment of AB X126, the Redevelopment Law authorized the financing of
redevelopment projects through the use of tax increment revenues. This method provided that the taxable
valuation of the property within a redevelopment project area on the property tax roll last equalized prior to the

“effective date of the ordinance which adopts the redevelopment plan becomes the base year valuation.
Assuming that the taxable valuation never drops below the base year level, the taxing agencies thereafter
received that portion of the taxes produced by applying then current tax rates to the base year valuation, and
the redevelopment agency was allocated the remaining portion produced by applying then current tax rates to
the increase in valuation over the base year. Such incremental tax revenues allocated to a redevelopment -
agency were authorized to be pledged to the payment of agency obligations.

The Dissolution Act authorizes refunding bonds, including the Bonds, to be secured by a pledge of
moneys deposited from time to time in a Redevelopment Property Tax Trust Fund held by a county
auditor-controller with respect to a successor agency, which are equivalent to the tax increment revenues that
were formerly allocated under the Redevelopment Law to the redevelopment agency and formerly authorized
under the Redevelopment Law to be used for the financing of redevelopment projects.
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Under the Indenture, Pledged Tax Revenues consist of all taxes that were eligible for allocation to the
Prior Agency with respect to the Project Area and are allocated to the Agency pursuant to Article 6 of
Chapter 6 (commencing with Section 33670) of the Redevelopment Law and Section 16 of Article XVI of the
Constitution of the State, or pursuant to other applicable State laws and that are deposited in the RPTTF,
excluding all amounts required to be paid to taxing entities pursuant to Sections 33607.5 and 33607.7 of the
Law unless such payments are subordinated to payments on the Bonds or any additional bonds on a parity
therewith.

Successor agencies have no power to levy property taxes and must look specifically to the allocation
of taxes as described above. See the caption “RISK FACTORS.”

Security for the Bonds

The Dissolution Act requires the County Auditor-Controller to determine the amount of property taxes
that would have been allocated to the Prior Agency had the Prior Agency not been dissolved pursuant to the
operation of AB X1 26, using current assessed values on the last equalized roll on August 20, and to deposit
such amount in the Redevelopment Property Tax Trust Fund pursuant to the Dissolution Act.
Section 34177.5(g) of the Dissolution Act provides that any bonds authorized to be issued by the Agency will
be considered indebtedness incurred by the dissolved Prior Agency, with the same legal effect as if such bonds
had been issued prior to the effective date of AB X1 26, in full conformity with the applicable provisions of
the Redevelopment Law that existed prior to that date, will be included in the Agency’s Recognized Obligation
Payment Schedule, and will be secured by a pledge of, and lien on, and will be repaid from moneys deposited
from time to time in the Redevelopment Property Tax Trust Fund established pursuant to the Dissolution Act.
See Appendix B and the caption “SECURITY FOR THE BONDS—Recognized Obligation Payment
Schedule.”

The Dissolution Act further provides that property tax revenues pledged to any bonds authorized
under the Dissolution Act, such as the Bonds, are taxes allocated to the Agency pursuant to the provisions of
the Redevelopment Law and the State Constitution which provided for the allocation of tax increment revenues
under the Redevelopment Law, as described in the foregoing paragraph.

In accordance with the Dissolution Act, the Bonds and Parity Debt are payable from and secured by,
and Pledged Tax Revenues include, moneys deposited, from time to time, in the Redevelopment Property Tax
Trust Fund.

The Bonds are payable from and secured by the Pledged Tax Revenues, whether held in the
Redevelopment Property Tax Trust Fund or by the Agency or the Trustee, and a first and exclusive pledge of,
security interest in and lien upon all of the moneys in thé Debt Service Fund (including the Interest Account,
the Principal Account, the Reserve Account, and the Redemption Account) held by the Trustee for the benefit
of the owners of the Outstanding Bonds. Taxes levied on the property within the Project Area on that portion
of the taxable valuation over and above the taxable valuation of the applicable base year property tax roll with
respect to the Project Area, to the extent that such taxes constitute Pledged Tax Revenues as described in this
Official Statement, will be deposited in the Redevelopment Property Tax Trust Fund for transfer by the County
Auditor-Controller to the Agency’s Redevelopment Obligation Retirement Fund on January 2 and June 1 of
each year to the extent required for payments listed in the Agency’s Recognized Obligation Payment Schedule
in accordance with the requirements of the Dissolution Act. See the caption “SECURITY FOR THE
BONDS—Recognized Obligation Payment Schedule.” Moneys deposited by the County Auditor-Controller
into the Agency’s Redevelopment Obligation Retirement Fund, and the Special Fund held therein, will be
transferred by the Agency to the Trustee for deposit in the Debt Service Fund established under the Indenture
and administered by the Trustee in accordance with the Indenture.

The Agency has no power to levy property taxes and must look specifically to the allocation of taxes
as described above. See the caption “RISK FACTORS.” :
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Senior Obligations

The use of tax increment revenues from the Project Area to pay debt service on the Bonds is subject to
the prior pledge or priority of payment of certain tax increment revenues as Statutory Pass-Through Amounts.
See the caption “SECURITY FOR THE BONDS—Statutory Pass-Through Amounts” for a description of the
Statutory Pass-Through Amounts.

Reserve Account

A Reserve Account for the Bonds is established pursuant to the Indenture in an amount equal to the
Reserve Requirement of $ ,- which is equal, as of the date of issuance of the Bonds, to the least of:
(1) 10% of the original principal amount of the Bonds, less original discount (if any), plus original issue
premium (if any), on the Bonds; (ii) 125% of the average Annual Debt Service on the Bonds; or (iii) Maximum
Annual Debt Service on the Bonds. See “SECURITY FOR THE BONDS—Transfer of Amounts by Trustee.”
The Reserve Requirement may also be satisfied with the deposit of a debt service reserve account surety bond.
See “SECURITY FOR THE BONDS—Redevelopment Obligation Retirement Fund; Deposit of Pledged Tax

Revenues.”
Application for Bond Insurance and Reserve Account Surety Bond

The Agency has made application for bond insurance on the Bonds and for the provision of a debt
service reserve account surety bond. Should the Agency select a bond insurer and reserve account surety
provider, then the Agency will release such information prior to the offering of the Bonds, and the Official
Statement, including the summary of legal documents included herein, will be revised to reflect the terms of
the commitment to issue such policy or surety bond.

Further Information

Brief descriptions of the Bonds, the Indenture, the Agency, the Prior Agency and the City are included
in this Official Statement. Such descriptions and information do not purport to be comprehensive or definitive.
All references herein to the Indenture, the Bond Law, the Redevelopment Law, the Dissolution Act, the
Constitution and the laws of the State as well as the proceedings of the Prior Agency, the Agency and the City
are qualified in their entirety by reference to such documents. References herein to the Bonds are qualified in
their entirety by the form thereof included in the Indenture and the information with respect thereto included
herein, copies of which are all available for inspection at the offices of the Agency. Copies of the forms of all
documents are available from the City Clerk’s ofﬁce City of Oceanside, 300 North Coast Highway,
Oceanside, California 92054.

Capitalized terms used herein and not defined have the meanings set forth in Appendix B.
REFUNDING PLAN
General

The Agency expects to apply a portion of the proceeds of the 2015A Bonds, together w1th other funds
on hand, to refund on a current basis all amounts payable pursuant to:

(i) the Prior Agency’s previously issued $22,030,000 Downtown Redevelopment Project,
Subordinate 2002 Tax Allocation Bonds (the “2002 Bonds™), currently outstanding in the principal amount of

$ ,

“Preliminary, subject to change.
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(i) the Prior Agency’s previously issued $7,740,000 Downtown Redevelopment Project, 2003
Refunding Tax Allocation Bonds (the “2003A Bonds™), currently outstanding in the principal amount of
$ ;

(iii) the Prior Agency’s previously issued $17,800,000 Downtown Redevelopment Project,
Subordinate 2003 Tax Allocation Bonds (the “2003B Bonds™), currently outstanding in the principal amount
of § , and

(iv) the Prior Agency’s previously issued $13,510,000 Downtown Redevelopment Project, 2004
Refunding Tax Allocation Bonds (the “2004 Bonds” and with the 2002 Bonds, the 2003A Bonds and the
2003B Bonds, the “Refunded Bonds™), currently outstanding in the principal amount of $

The Agency will refund the 2002 Bonds, the 2003A Bonds, the 2003B Bonds and the 2004 Bonds on
[September 1], 2015 (the “Redemption Date™), in each case at a redemption price (the “Redemption Price”)
equal to the outstanding principal amount plus interest accrued to their respective Redemption Dates, without
premium.

Under a 2002 Bonds Escrow Agreement, a 2003A Bonds Escrow Agreement, a 2003B Bonds Escrow
Agreement and a 2004 Bonds Escrow Agreement, each dated as of 1, 2015 (together, the “Escrow
Agreements”), each by and between the Agency and The Bank of New York Mellon Trust Company, N.A., as
escrow bank (the “Escrow Bank™), the Agency will cause a portion of the proceeds of the Bonds to be
delivered to the Escrow Bank for deposit in the applicable escrow fund established under the Escrow
Agreements (each, an “Escrow Fund” and collectively, the “Escrow Funds”). Under the 2002 Bonds Escrow
Agreement, the 2003A Bonds Escrow Agreement, the 2003B Bonds Escrow Agreement and the 2004 Bonds
Escrow Agreement, the amounts to be delivered by or on behalf of the Agency to the Escrow Bank on the
Delivery Date, together with amounts transferred from funds and accounts established in connection with the
Refunded Bonds, will be sufficient to pay the Redemption Price of the Refunded Bonds on the Redemption
Date.

The amounts held by the Escrow Bank in each Escrow Fund are pledged solely to the redemption of
the applicable series of outstanding Refunded Bonds. Neither the moneys deposited in the Escrow Funds nor
the interest on the invested moneys will be available for the payments of principal of and interest on the Bonds.

Verification of Mathematical Computations

Sufficiency of the deposits in the Escrow Funds for such purposes will be verified by Grant Thornton
LLP, Minneapolis, Minnesota (the “Verification Agent”). Assuming the accuracy of such computations, as a
result of the deposit and application of funds as provided in the Escrow Agreements, the applicable series of
Refunded Bonds will be defeased pursuant to the provisions of the indentures under which they were issued as
of the date of issuance of the Bonds. -

Upon issuance of the Bonds, the Verification Agent will deliver a report on the mathematical accuracy
of certain computations based upon certain information and assertions provided to it by the Underwriters
relating to the adequacy of the cash to be deposited in the respective Escrow Funds to pay the Redemption
Price of the applicable series of Refunded Bonds.
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Sources and Uses of Funds
The estimated sources and uses of the Bonds are summarized as follows:

20154 Bonds 2015B Bonds Total
Sources":
Principal Amount of Bonds $ $ $
Deposit from 2002 Bonds Reserve Fund
Plus Original Issue Premium

Total Sources: s 0000 $ $

UsesD:
2002 Escrow Fund $ $ $
2003A Escrow Fund
2003B Escrow Fund
2004 Escrow Fund
Deposit into 2015 Bonds Reserve Fund
Costs of Issuance Fund®

Total Uses: b 3 $

() Amounts rounded to nearest dollar.

@ Includes fees and expenses of Bond Counsel, Financial Advisor, Fiscal Consultant, Trustee, Escrow Agent, Disclosure
Counsel, City Attorney, Underwriters’ counsel and Verification Agent, printing expenses, rating agency fees, Underwriters’
discount and other miscellaneous costs.

THE BONDS
Authority for Issuance.

" The Bonds were authorized for issuance pursuant to the Indenture, the Bond Law, the Redevelopment
Law and the Dissolution Act. Direction to undertake the issuance of the Bonds and the execution of the related
documents was authorized by the Agency pursuant to Resolution No. adopted on May 20, 2015 (the
“Resolution”), and by the Oversight Board of the Agency pursuant to Resolutlon No. 15-R0286-OB adopted
on May 26, 2015 (the “Oversight Board Action”).

Written notice of the Oversight Board Action was provided to the State Department of Finance (the
“DOF”) pursuant to the Dissolution Act on May , 2015, and the DOF requested a review within five
business days of such written notice. On , 2015, which is within the time period allotted under the
Dissolution Act for the DOF to review the Oversight Board’s approving resolution, the DOF provided a letter
to the Agency stating that based on the DOF’s review and application of the law, the Oversight Board Action
approving the Bonds is approved by the DOF. A copy of the DOF’s letter is set forth in Appendix F.

Description of the Bonds

The Bonds will be issued in fully registered form without coupons in integral multiples of $5,000 and
will mature on September 1 in the years and in the amounts and will bear interest at the respective rates per
annum shown on the inside front cover page of this Official Statement.

Interest on the Bonds will be payable semiannually on March 1 and September 1 in each year,
commencing on [March 1, 2016] (each, an “Interest Payment Date”) to the person whose name appears on the
Registration Books as the Owner thereof as of the Record Date immediately preceding each such Interest
Payment Date, such interest to be paid by check or draft of the Trustee mailed on the Interest Payment Date by
first class mail to such Owner at the address of such Owner as it appears on the Registration Books; provided,
however, that upon the written request of any Owner of at least $1,000,000 in principal amount of Bonds,
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which written request must be on file with the Trustee as of such Record Date, payment will be made by wire
transfer in immediately available funds to an account in the United States designated by such Owner. Principal
of and redemption premium (if any) on any Bond will be paid upon presentation and surrender thereof, at
maturity or redemption, at the Trust Office of the Trustee. Both the principal of and interest and premium (if
any) on the Bonds will be payable in lawful money of the United States of America. Interest will be calculated
based upon a 360-day year of twelve thirty-day months.

Each Bond will be initially dated as of the Closing Date and will bear interest from the Interest
Payment Date next preceding the date of authentication, unless (a) it is authenticated after a Record Date and
on or before the following Interest Payment Date, in which event it will bear interest from such Interest
Payment Date; or (b) a Bond is authenticated on or before [February 15, 2016], in which event it will bear
interest from the Closing Date; provided, however, that if, as of the date of authentication of any Bond, interest
thereon is in default, such Bond will bear interest from the Interest Payment Date to which interest has
previously been paid or made available for payment thereon.

Book-Entry System

DTC will act as securities depository for the Bonds. The Bonds will be issued as fully-registered
securities registered in the name of Cede & Co. (DTC’s partnership nominee) or such other name as may be
requested by an authorized representative of DTC. One fully-registered certificate will be issued for each
maturity of the Bonds, each in the aggregate principal amount of such maturity, and will be deposited with
DTC. See Appendix D for further information with respect to DTC and its book-entry system.

.Redemption*

No Optional Redemption. The Bonds are not subject to optional redemption prior to their stated
maturity.

Mandatory Sinking Fund. The 2015A Bonds that are Term Bonds maturing September 1, 20 and
September 1, 20__ shall also be subject to mandatory redemption in whole, or in part by lot, on September 1 in
each year, commencing September 1, 20__ and September 1, 20 , respectively, as set forth below, from
sinking fund payments made by the Agency to the Principal Account pursuant to the Indenture, at a
redemption price equal to the principal amount thereof to be redeemed, without premium, in the aggregate
respective principal amounts and on September 1 in the respective years as set forth in the following tables;
provided however, that in lieu of redemption thereof such 2015A Term Bonds may be purchased by the
Agency pursuant to the Indenture. .

2015A Term Bonds of 20__

September 1 Principal Amount

" Preliminary, subject to change.

DOCSO0C/1708359v3/200495-0001



2015A Term Bonds of 20

September 1 ‘ Principal Amount

The 2015B Bonds that are Term Bonds maturing September 1, 20 and September 1, 20 shall also
be subject to mandatory redemption in whole, or in part by lot, on September 1 in each year, commencing
September 1, 20 and September 1, 20, respectively, as set forth below, from sinking fund payments made
by the Agency to the Principal Account pursuant to the Indenture, at a redemption price equal to the principal
amount thereof to be redeemed, without premium, in the aggregate respective principal amounts and on
September 1 in the respective years as set forth in the following tables; provided however, that in lieu of
redemption thereof such 2015B Term Bonds may be purchased by the Agency pursuant to the Indenture.

2015B Term Bonds of 20

September 1 Principal Amount

2015B Term Bonds of 20

September 1 Principal Amount

Purchase In Lieu of Redemption. In lieu of redemption of the Term Bonds, amounts on deposit in
the Special Fund or in the Principal Account may also be used and withdrawn by the Agency and the Trustee,
respectively, at any time, upon the Written Request of the Agency, for the purchase of the Term Bonds at
public or private sale as and when and at such prices (including brokerage and other charges, but excluding
accrued interest, which is payable from the Interest Account) as the Agency may in its discretion determine.
The par amount of any Term Bonds so purchased by the Agency in any twelve-month period ending on July 1
in any year shall be credited towards and shall reduce the par amount of the Term Bonds required to be
redeemed on September 1 in each year; provided that evidence satisfactory to the Trustee of such purchase has
been delivered to the Trustee by said July 1. ‘

Purchase In Open Market. Amounts on deposit in the Redevelopment Obligation Retirement Fund
(to the extent not required to be transferred to the Trustee during the current Bond Year and to the extent
permitted by the Dissolution Act) may also be used and withdrawn by the Agency at any time for the purchase
of the Bonds at public or private sale as and when and at such prices (including brokerage and other charges
and including accrued interest) as the Agency may in its discretion determine. The Bonds so purchased by the
Agency will be surrendered to the Trustee for cancellation and will no longer be Outstanding.
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Notice of Redemption. The Trustee on behalf of and at the expense of the Agency will mail (by first
class mail, postage prepaid) notice of any redemption at least 30 but not more than 60 days prior to the
redemption date to (i) the Owners of any Bonds designated for redemption at their respective addresses
appearing on the Registration Books, and (ii) to the Depository and to the Information Services designated in a
Written Request of the Agency filed with the Trustee at the time the Agency notifies the Trustee of its
intention to redeem Bonds; but such mailing will not be a condition precedent to such redemption and neither
failure to receive any such notice nor will any defect therein affect the validity of the proceedings for the
redemption of such Bonds or the cessation of the accrual of interest thereon. Such notice will state the
redemption date and the redemption price, will designate the CUSIP number of the Bonds to be redeemed,
state the individual number of each Bond to be redeemed or state that all Bonds between two stated numbers
(both inclusive) or all of the Bonds Outstanding (or all Bonds of a maturity) are to be redeemed, and will
require that such Bonds be then surrendered at the Trust Office of the Trustee for redemption at the said
redemption price, giving notice also that further interest on such Bonds will not accrue from and after the
redemption date.

Effect of Redemption. If notice of redemption has been duly given and on the redemption date
designated in such notice money for the payment of the redemption price of the Bonds called for redemption is
held by the Trustee, then on the date so designated the Bonds so called for redemption will become due and
payable, and from and after the date so designated interest on such Bonds will cease to accrue, and the Owners
of such Bonds will have no rights in respect thereof except to receive payment of the redemption price thereof.
All Bonds redeemed pursuant to the provisions of the Indenture will be canceled by the Trustee and destroyed
and will not be reissued.
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SECURITY FOR THE BONDS
General

The Dissolution Act requires the County Auditor-Controller to determine the amount of property taxes
that would have been allocated to the Prior Agency (pursuant to subdivision (b) of Section 16 of Article XVI
of the State Constitution) had the Prior Agency not been dissolved pursuant to the operation of AB X1 26,
using current assessed values on the last equalized roll on August 20, and to deposit such amount in the
Redevelopment Property Tax Trust Fund for the Agency established and held by the County
Auditor-Controller pursuant to the Dissolution Act. Section 34177.5(g) of the Dissolution Act provides that
any bonds authorized to be issued by the Agency will be considered indebtedness incurred by the dissolved
Prior Agency, with the same legal effect as if the bonds had been issued prior to the effective date of AB X1
26, in full conformity with the applicable provision of the Redevelopment Law that existed prior to that date;
will be included in the Agency’s Recognized Obligation Payment Schedule and will be secured by a pledge of,
and lien on, and will be repaid from moneys deposited from time to time in the Redevelopment Property Tax
Trust Fund established pursuant to the Dissolution Act. Property tax revenues pledged to any bonds
authorized to be issued by the Agency under the Dissolution Act, including the Bonds, are taxes allocated to
the Agency pursuant to subdivision (b) of Section 33670 of the Redevelopment Law and Section 16 of
Article XVI of the State Constitution. See Appendix B and the caption “—Recognized Obligation Payment
Schedule.”

Pursuant to Section 33670(b) of the Redevelopment Law and Section 16 of Article XVI of the State
Constitution, and as provided in the Redevelopment Plan for the Project Area, taxes levied upon taxable
property in the Project Area each year by or for the benefit of the State, any city, county, district, or other
public corporation (herein sometimes collectively called “taxing agencies”) after the effective date of the
ordinance approving the redevelopment plan, or the respective effective dates of ordinances approving
amendments to the redevelopment plan that added territory to the Project Area, as applicable, are to be divided
as follows:

(a) To Taxing Agencies: That portion of the taxes which would be produced by the rate upon
which the tax is levied each year by or for each of the taxing agencies upon the total sum of the assessed value
of the taxable property in the applicable Project Area as shown upon the assessment roll used in connection
with the taxation of such property by such taxing agency last equalized prior to the effective date of the
ordinance adopting the redevelopment plan, or the respective effective dates of ordinances approving
amendments thereto that added territory to the Project Area, as applicable (each, a “base, year valuation™), will
be allocated to, and when collected will be paid into, the funds of the respective taxing agencies as taxes by or
for the taxing agencies on all other property are paid; and

(b) To the Prior Agency/Agency: Except for that portion of the taxes in excess of the amount
identified in (a) above which are attributable to a tax rate levied by a taxing agency for the purpose of
producing revenues in an amount sufficient to make annual repayments of the principal of, and the interest on,
any bonded indebtedness approved by the voters of the taxing agency on or after January 1, 1989 for the
acquisition or improvement of real property, which portion shall be allocated to, and when collected shall be
paid into; the fund of that taxing agency (as discussed under the caption “PROPERTY TAXATION IN
CALIFORNIA—Article XIITA of the State Constitution™), that portion of the levied taxes each year in excess
of such amount, annually allocated within the redevelopment plan limit, when collected will be paid into a
special fund of the Prior Agency. Section 34172(a) of the Dissolution Act provides that, for purposes of
Section 16 of Article XVI of the State Constitution, the Redevelopment Property Tax Trust Fund will be
deemed to be a special fund of the Agency to pay the debt service on indebtedness incurred by the Prior
Agency or the Agency to finance or refinance the redevelopment projects of the Prior Agency.

That portion of the levied taxes described in paragraph (b) above, less amounts deducted pursuant to
Section 34183(a) of the Dissolution Act for permitted administrative costs of the County Auditor-Controller
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(as discussed under the caption “PROPERTY TAX COLLECTION IN CALIFORNIA—Property Tax
Collection Procedures—Property Tax Administrative Costs”), constitutes the amount required under the
Dissolution Act to be deposited by the County Auditor-Controller into the Redevelopment Property Tax Trust
Fund. In addition, Section 34183 of the Dissolution Act effectively eliminates the January 1, 1989 date
referred to in paragraph (b) above.

The Bonds are payable from and secured by deposits into the Redevelopment Property Tax Trust Fund
to be derived from the Project Area, excluding amounts required to pay the Statutory Pass-Through Amounts.
See the caption “—Tax Increment Financing.”

The Agency has no power to levy and collect taxes, and various factors beyond its control could affect
the amount of Pledged Tax Revenues available in any six-month period to pay the principal of and interest on

the Bonds. See the captions “~—Tax Increment Financing,” “~—Recognized Obligation Payment Schedule,”
“PROPERTY TAXATION IN CALIFORNIA” and “RISK FACTORS.”

The Bonds are not a debt of the City, the State, or any of its political subdivisions, and neither said
City, said State, nor any of its political subdivisions is liable thereon, nor in any event will the Bonds be
payable out of any funds or properties other than those of the Agency. The Bonds do not constitute an
indebtedness within the meaning of any constitutional or statutory debt limitation or restriction.

Pledged Tax Revenues

Pursuant to Section 34177.5(g) of the Dissolution Act, except as provided in the Indenture, the Bonds
will be equally secured by a pledge of, security interest in and lien on all of the Pledged Tax Revenues,
including all of the Pledged Tax Revenues in the Redevelopment Obligation Retirement Fund and the Special
Fund, and all of the moneys in the Debt Service Fund, the Interest Account, the Principal Account, the Reserve
Account and the Redemption Account, without preference or priority for series, issue, number, dated date, sale
date, date of execution or date of delivery. Except for the Pledged Tax Revenues and such moneys, no funds
or properties of the Agency will be pledged to, or otherwise liable for, the payment of principal of or interest
on the Bonds.

As defined in the Indenture, ‘“Pledged Tax Revenues” means all taxes that were eligible for allocation
to the Prior Agency with respect to the Project Area and are allocated to the Agency pursuant to Article 6 of
Chapter 6 (commencing with Section 33670) of the Redevelopment Law and Section 16 of Article XVI of the
Constitution of the State, or pursuant to other applicable State laws and thiat are deposited in the RPTTF,
excluding all amounts required to be paid to taxing entities pursuant to Sections 33607.5 and 33607.7 of the
Law unless such payments are subordinated to payments on the Bonds or any additional bonds on a parity
therewith or to the payments owed under any Parity Debt Instrument pursuant to Section 33607.5(¢) of the
Redevelopment Law and 34177.5(c) of the Dissolution Act. See Appendix B.

Pursuant to the Dissolution Act, former tax increment revenues generated in the Project Area are no
longer required to be deposited into the Low and Moderate Income Housing Fund. Accordingly, and because
the Agency has no obligations that are payable from the Low and Moderate Income Housing Fund, such
revenues are now available and pledged to the repayment of the Bonds and any Parity Debt. See “SECURITY
FOR THE BONDS—Tax Increment Financing—Elimination of Housing Set-Aside.” But see “RISK
FACTORS—Housing Fund Litigation” for a discussion of litigation filed against the Agency to require
compliance with pre-dissolution housing obligations, payable from moneys previously required to be deposited
into the Low and Moderate Income Housing Fund.

Taxes levied on the property within the Project Area on that portion of the taxable valuation over and
above the taxable valuation of the applicable base year property tax roll with respect to the various territories
within the Project Area, to the extent that they constitute Pledged Tax Revenues as described below, will be
deposited in the Redevelopment Property Tax Trust Fund for transfer by the County Auditor-Controller to the
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Agency’s Redevelopment Obligation Retirement Fund on January 2 and June 1 of each year to the extent
required for payments listed in the Agency’s approved Recognized Obligation Payment Schedule in
accordance with the requirements of the Dissolution Act. See the caption “—Recognized Obligation Payment
Schedule.” Moneys deposited by the County Auditor-Controller into the Agency’s Redevelopment Obligation
Retirement Fund will be transferred by the Agency to the Trustee for deposit in the Debt Service Fund
established under the Indenture and administered by the Trustee in accordance with the Indenture.

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

Redevelopment Obligation Retirement Fund; Deposit of Pledged Tax Revenues

. The Agency has established the Redevelopment Obligation Retirement Fund and the Special Fund
therein pursuant to Section 34170.5(a) of the Dissolution Act, which the Agency will continue to hold so long
as any of the Bonds are Outstanding. The Indenture also establishes a separate fund known as the “Debt
Service Fund” and the accounts which will be held by the Trustee. The Agency will deposit all of the Pledged
Tax Revenues received in any Bond Year in the Special Fund promptly upon receipt by the Agency, and
thereafter will transfer amounts received to the Debt Service Fund until such time as the amounts so transferred
to the Debt Service Fund equal the aggregate amounts required to be deposited by the Trustee into the Interest
Account, the Principal Account, the Reserve Account and the Redemption Account of the Debt Service Fund
pursuant to the Indenture on the next succeeding Interest Payment Date following such receipt of Pledged Tax
Revenues by the Agency and for deposit in the funds and accounts established with respect to Parity Debt on
the next succeeding Interest Payment Date following such receipt of Pledged Tax Revenues by the Agency, as
provided in any Supplemental Indenture.

Transfer of Amounts by Trustee

The Indenture creates accounts within the Debt Service Fund as set forth below, to be known
respectively as the Interest Account, the Principal Account, the Reserve Account and the Redemption
Account. Moneys in the Debt Service Fund will be transferred by the Trustee in the following amounts at the
following times, for deposit in the following respective accounts within the Debt Service Fund, which will be
established with the Trustee, in the following order of priority:

Interest Account. On or before the fifth (5th) Business Day preceding each Interest Payment Date,
commencing with the Interest Payment Date of [March 1, 2016], the Agency shall withdraw from the Special
Fund and transfer to the Trustee, for deposit in the Interest Account an amount which when added to the
amount contained in the Interest Account on that date, will be equal to the aggregate amount of the interest
becoming due and payable on the Outstanding Bonds on such Interest Payment Date. No such transfer and
deposit need be made to the Interest Account if the amount contained therein is at least equal to the interest to
become due on the next succeeding Interest Payment Date upon all of the Outstanding Bonds. All moneys in
the Interest Account shall be used and withdrawn by the Trustee solely for the purpose of paying the interest
on the Bonds as it shall become due and payable (including accrued interest on any Bonds redeemed prior to
maturity pursuant to this Indenture).

Principal Account. On or before the fifth (5th) Business Day preceding September 1 in each year
* beginning [September 1, 2016], the Agency shall withdraw from the Special Fund and transfer to the Trustee
for deposit in the Principal Account an amount which, when added to the amount then contained in the
Principal Account, will be equal to the principal becoming due and payable on the Bonds, including pursuant
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to mandatory sinking account redemption, on the next September 1. No such transfer and deposit need be
made to the Principal Account if the amount contained therein is at least equal to the principal to become due
on the next September 1 on all of the Outstanding Bonds. All moneys in the Principal Account shall be used
and withdrawn by the Trustee solely for the purpose of paying the principal of the Bonds, including by
mandatory sinking account redemption, as the same shall become due and payable.

Reserve Account.

General. There has been established in the Debt Service Fund by the Indenture a separate fund and
account known as the “Reserve Account” solely as security for payments on the Bonds payable by the Agency
pursuant to the Indenture, which will be held by the Trustee in trust for the benefit of the Owners of the Bonds.

The term “Reserve Requirement” means $ ,* which is equal, as of the date of issuance of
the Bonds, to the least of: (i) 10% of the original principal amount of the Bonds (or, if the Bonds have more
than a de minimis amount of original issue premium or discount, 10% of the issue price); (ii) 125% of the
average Annual Debt Service on the Bonds; or (iii) Maximum Annual Debt Service on the Bonds. The
Agency has applied for a debt service reserve account surety bond, which if obtained will satisfy the Reserve
Requirement.

See Appendix B under the caption ‘“Deposit of Amounts by Trustee—Reserve Account” for further
information with respect to the procedure for drawing upon the Reserve Account.

Tax Increment Financing

General. Prior to the enactment of AB X1 26, the Redevelopment Law authorized the financing of
redevelopment projects through the use of tax increment revenues. This method provided that the taxable
valuation of the property within a redevelopment project area on the property tax roll last equalized prior to the
effective date of the ordinance which adopts the redevelopment plan becomes the base year valuation.
Assuming that the taxable valuation never dropped below the base year level, the taxing agencies thereafter
received that portion of the taxes produced by applying then current tax rates to the base year valuation, and
the redevelopment agency was allocated the remaining portion produced by applying then current tax rates to
the increase in valuation over the base year. Such incremental tax revenues allocated to a redevelopment
agency were authorized to be pledged to the payment of agency obligations.

The Dissolution Act authorizes refunding bonds, including the Bonds, to be secured by a pledge of
moneys deposited from time to time in a Redevelopment Property Tax Trust Fund held by a county
auditor-controller with respect to a successor agency, which are equivalent to the tax increment revenues that
were formerly allocated under the Redevelopment Law to the redevelopment agency and formerly authorized
under the Redevelopment Law to be used for the financing of redevelopment projects, less amounts deducted
pursuant to Section 34183(a) of the Dissolution Act for permitted administrative costs of the county
auditor-controller. Under the Indenture, Pledged Tax Revenues consist of the amounts deposited from time to
time in the Redevelopment Property Tax Trust Fund established pursuant to and as provided in the Dissolution
Act less amounts payable as Statutory Pass-Through Amounts (as such term is defined below under the caption
“_Tax Sharing”). Successor agencies have no power to levy property taxes and must look specifically to the
allocation of taxes as described above. See the caption “RISK FACTORS.”

Tax Sharing. The Redevelopment Law authorized redevelopment agencies to make payments to
school districts and other taxing agencies to alleviate any financial burden or detriments to such taxing
agencies caused by a redevelopment project. The Prior Agency did not enter into any agreements for this
purpose. Additionally, Sections 33607.5 and 33607.7 of the Redevelopment Law required mandatory tax
sharing applicable to redevelopment projects adopted after January 1, 1994, or amended thereafter in certain

* Preliminary, subject to change.
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manners specified in such statutes (the “Statutory Pass-Through Amounts™). The Prior Agency eliminated the
time limit to incur bonded indebtedness, which triggered Statutory Pass-Through Amounts to be paid
commencing on January 1, 2004. The Dissolution Act requires county auditor-controllers to distribute from
the Redevelopment Property Tax Trust Fund amounts required to be distributed as Statutory Pass-Through
Amounts to the taxing entities for each six-month period before amounts are distributed by the County
Auditor-Controller from the Redevelopment Property Tax Trust Fund to the Agency’s Redevelopment
Obligation Retirement Fund each January 2 and June I, unless: (i) pass-through payment obligations have
previously been made subordinate to debt service payments for the bonded indebtedness of the Prior Agency,
as succeeded to by the Agency; (ii) the Agency has reported, no later than the December 1 and May 1
preceding the January 2 or June 1 distribution date, that the total amount available to the Agency from the
Redevelopment Property Tax Trust Fund allocation to the Agency’s Redevelopment Obligation Retirement
Fund, from other funds transferred from the Prior Agency and from funds that have or will become available
through asset sales and all redevelopment operations is insufficient to fund the Agency’s enforceable
obligations, pass-through payments and the Agency’s administrative cost allowance for the applicable
six-month period; and (iii) the State Controller has concurred with the Agency that there are insufficient funds
for such purposes for the applicable six-month period.

The Dissolution Act provides for a procedure by which the Agency may make Statutory Pass-Through
Amounts subordinate to the Bonds. The Agency has not undertaken the requisite procedures to obtain
subordination of the Statutory Pass-Through Amounts and, therefore, amounts due under the Statutory Pass-
Through Amounts are senior to the Bonds. See the caption “PLEDGED TAX REVENUES” for projections of
Pledged Tax Revenues, which take into account projected Statutory Pass-Through Amounts. See “THE
PROJECT AREA” for additional information regarding assessed values and tax revenues generated in the
Project Area.

Elimination of Housing Set-Aside. Before the dissolution of the Prior Agency, the Redevelopment
Law required the Prior Agency to set aside not less than 20% of the gross tax increment with respect to the
Project Area, i.e., the “Housing Set-Aside,” in the Low and Moderate Income Housing Fund to be expended
for low and moderate income housing purposes. Generally, the Prior Agency was authorized to use the
Housing Set-Aside to pay debt service on bonds solely to the extent that the proceeds of such bonds were used
to finance or refinance low and moderate income housing projects. The Prior Agency could not pledge, and
did not use, the Housing Set-Aside to pay debt service on other obligations. In contrast, under the
Redevelopment Law, the Prior Agency was authorized to use the portion of tax increment that was not part of
the Housing Set-Aside (the “80 Percent Portion™) to pay debt service on all bonds and other indebtedness of
the Prior Agency incurred to finance or refinance redevelopment projects for the Project Area, subject to
limitations set forth in the indentures or other governing documents.

The Dissolution Act has eliminated the Low and Moderate Income Housing Fund and the requirement
to deposit the Housing Set-Aside into such fund. None of the property tax revenues deposited in the
Redevelopment Property Tax Trust Fund are designated as the Housing Set-Aside because the Agency has no
obligations that are payable from the Housing Set-Aside. The Redevelopment Property Tax Trust Fund flow
of funds under the Dissolution Act makes no distinction between bonds that were, in whole or in part, secured
by and payable from the Housing Set-Aside and bonds that were solely secured by and payable from the 80
Percent Portion. In effect, after the Prior Agency’s dissolution, all of the Agency’s outstanding bonds are paid
from Redevelopment Property Tax Trust Fund disbursements without distinction between obligations related
to housing and non-housing projects.

Recognized Obligation Payment Schedule

Before each six-month period, the Dissolution Act requires successor agencies to prepare and approve,
and submit to the successor agency’s oversight board and the DOF for approval, a Recognized Obligation
Payment Schedule pursuant to which enforceable obligations (as such term is defined in the Dissolution Act)
of the successor agency are listed, together with the source of funds to be used to pay for each enforceable
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obligation. As defined in the Dissolution Act, “enforceable obligation” includes bonds, including the required
debt service, reserve set-asides and any other payments required under an indenture or similar documents
governing the issuance of the outstanding bonds of the former redevelopment agency, as well as other
obligations such as loans, judgments or settlements against the former redevelopment agency, any legally
binding and enforceable agreement that is not otherwise void as violating the debt limit or public policy,
contracts necessary for the administration or operation of the successor agency, and amounts borrowed from
the Low and Moderate Income Housing Fund. A reserve may be included on the Recognized Obligation
Payment Schedule and held by the successor agency when required by the bond indenture or when the next
property tax allocation will be insufficient to pay all obligations due under the provisions of the bonds for the
next payment due in the following six-month period.

Under the Dissolution Act, the categories of sources of payments for enforceable obligations listed on
a Recognized Obligation Payment Schedule are the following: (i) the Low and Moderate Income Housing
Fund; (ii) bond proceeds; (iii) reserve balances; (iv) administrative cost allowance; (v) the Redevelopment
Property Tax Trust Fund (but only to the extent that no other funding source is available or when payment
from property tax revenues is required by an enforceable obligation or otherwise required under the
Dissolution Act); or (vi) other revenue sources (including rents, concessions, asset sale proceeds, interest
earnings, and any other revenues derived from the former redevelopment agency, as approved by the oversight
board).

The Dissolution Act provides that, commencing on the date that the first Recognized Obligation
Payment Schedule is valid, only those payments listed in the Recognized Obligation Payment Schedule may be
made by the Agency from the funds specified in the Recognized Obligation Payment Schedule.

The Recognized Obligation Payment Schedule must be submitted by the Agency, after approval by
the Oversight Board, to the County Administrative Officer, the County Auditor-Controller, the DOF and the
State Controller by 90 days before the date of the next January 2 or June 1 property tax distribution. If the
Agency does not submit an Oversight Board-approved Recognized Obligation Payment Schedule by such
deadlines, the City will be subject to a civil penalty equal to $10,000 per day for every day that the schedule is
not submitted. Additionally, the Agency’s administrative cost allowance is reduced by 25% if the Agency
does not submit an Oversight Board-approved Recognized Obligation Payment Schedule by the 80th day
before the date of the next January 2 or June 1 property tax distribution, as applicable, with respect to the
Recognized Obligation Payment Schedule for subsequent six-month periods. For additional information
regarding procedures under the Dissolution Act relating to late Recognized Obligation Payment Schedules and
implications thereof oh the Bonds, see the caption “RISK FACTORS—Recognized Obligation Payment
Schedule.” Also, see “RISK FACTORS—State Budget Issues” for a discussion of the Governor’s proposal to
transition successor agencies to an annual Recognized Obligation Payment Schedule process instead of a semi-
annual process.

The Dissolution Act requires the DOF to make a determination of the enforceable obligations and the
amounts and funding sources of the enforceable obligations no later than 45 days after the Recognized
Obligation Payment Schedule is submitted. Within five business days of the determination by the DOF, the
Agency may request additional review by the DOF and an opportunity to meet and confer on disputed items, if
any. The DOF will notify the Agency and the County Auditor-Controller as to the outcome of its review at
least 15 days before the January 2 or June 1 date of property tax distribution, as applicable. Additionally, the
County Auditor-Controller may review a submitted Recognized Obligation Payment Schedule and object to
the inclusion of any items that are not demonstrated to be enforceable obligations and may object to the
funding source proposed for any items, provided that the County Auditor-Controller must provide notice of
any such objections to the Agency, the Oversight Board and the DOF at least 60 days prior to the January 2 or
June 1 date of property tax distribution, as applicable.

In connection with the allocation and distribution by the County Auditor-Controller of property tax
revenues deposited in the Redevelopment Property Tax Trust Fund, under the Dissolution Act the County
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Auditor-Controller must prepare estimates of the amounts of: (i) property tax to be allocated and distributed;
and (ii) the amounts of pass-through payments to be made in the upcoming six-month period, and provide
those estimates to the entities receiving the distributions and DOF by no later than October 1 and April 1 of
each year, as applicable. If, after receiving such estimate from the County Auditor-Controller, the Agency
determines and reports, no later than December 1 or May 1, as applicable, that the total amount available to the
Agency from the Redevelopment Property Tax Trust Fund allocation to the Agency’s Redevelopment
Obligation Retirement Fund, from other funds transferred from the Prior Agency and from funds that have or
will become available through asset sales and all redevelopment operations, is insufficient to fund the payment
of pass-through obligations, Agency enforceable obligations listed on the Recognized Obligation Payment
Schedule and the Agency’s administrative cost allowance, the County Auditor-Controller must notify the State
Controller and the DOF by no later than 10 days from the date of the Agency’s notification. If the State
Controller concurs that there are insufficient funds to pay required debt service, the Dissolution Act provides
for certain adjustments to be made to the estimated distributions, as described in more detail under the caption
“—Tax Increment Financing.”

The Dissolution Act provides that any bonds authorized to be issued by the Agency will be considered
indebtedness incurred by the dissolved Prior Agency, with the same legal effect as if such bonds had been
issued prior to the effective date of AB X1 26, in full conformity with the applicable provision of the
Redevelopment Law that existed prior to such date, will be included in the Agency’s Recognized Obligation
Payment Schedule and will be secured by a pledge of, and lien on, and will be repaid from moneys deposited
from time to time in the Redevelopment Property Tax Trust Fund established pursuant to the Dissolution Act.
Additionally, if an enforceable obligation provides for an irrevocable commitment of property tax revenue and
where allocation of revenues is expected to occur over time, the Dissolution Act provides that a successor
agency may petition the DOF to provide written confirmation that its determination of such enforceable
obligation as approved in a Recognized Obligation Payment Schedule is final and conclusive, and reflects the
DOF’s approval of subsequent payments made pursuant to the enforceable obligation. If the confirmation is
granted by the DOF, then the DOF’s review of such payments in each future Recognized Obligation Payment
Schedule will be limited to confirming that they are required by the prior enforceable obligation.

The Agency covenants and agrees in the Indenture to take all actions required under the Dissolution
Act to include scheduled debt service on the Bonds, as well as any amount required under the Indenture to
replenish the Reserve Account of the Debt Service Fund, in Recognized Obligation Payment Schedules for
each six-month period or annual period, as applicable, so as to enable the County Auditor-Controller to
distribute from the Redevelopment Property Tax Trust Fund to the Agency’s Redevelopment Obligation
Retirement Fund on each Janvary 2 and June 1 (each, a “RPTTF Distribution Date””) amounts required for the
Agency to pay principal of, and interest on, the Bonds coming due in the respective six-month or annual period
in which such RPTTF Distribution Date occurs, including, without limitation, placing on the periodic
Recognized Obligation Payment Schedule for approval by the Oversight Board and DOF, to the extent
necessary, the amounts to be held by the Agency as a reserve until the six-month or annual period in which the
next RPTTF Distribution Date occurs, as contemplated by paragraph (1)(A) of subdivision (d) of Section
34171 of the Dissolution Act, that are necessary to provide for the payment of principal and interest under the
Indenture when the next property tax allocation is projected to be insufficient to pay all obligations due under
the Indenture and for the next payment due hereunder in the following six-month period.

The Agency covenants in the Indenture that it will comply with the requirements of the Dissolution
Act, including without limitation to file all required statements and hold all public hearings required under the
Dissolution Act to assure compliance by the Agency with its covenants under the Indenture. See Appendix B.

Statutory Pass-Through Amounts
On , 2006, the City adopted Ordinance No. 06-OR0698-1, eliminating the time limitation

for the Project Area to incur new debt. Therefore, commencing with the first year following the expiration of
the prior time limit to incur debt (Fiscal Year 2004-05) and using the Fiscal Year 2003-04 valuations as an
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adjusted base year value (the “AB 1290 AV Base Year”), the Agency is required to pay to the affected taxing
entities the Statutory Pass-Through Amounts. These tax sharing payments continue for the life of the Project
Area. Because the Agency has not requested any subordination, the Fiscal Consultant has deducted the
projected Statutory Pass-Through Amounts in connection with its calculation of Pledged Tax Revenues (see
the Fiscal Consultant’s Report attached hereto as Appendix A and the projections of Pledged Tax Revenues set
forth in Tables 7 and 8).

Tier 1 Beginning in Fiscal Year 2004-05, 25% of the gross tax increment, net of the Housing Set-Aside,
attributable to increases above the AB 1290 AV Base Year assessed values during the remaining
term the Agency receives tax increment.

Tier 2 Beginning in Fiscal Year 2014-15, the 11th year after the AB 1290 AV Base Year, an additional
payment equal to 21% of the gross tax increment, net of the Housing Set-Aside, attributable to
growth above the second adjusted base year value.

The full estimated future Statutory Pass-Through Amounts calculated by the Fiscal Consultant are
deducted from the Pledged Tax Revenues projections set forth in Tables 7 and 8, under the heading
“PLEDGED TAX REVENUES—Projected Pledged Tax Revenues.” For purposes of the projections of
Pledged Tax Revenues in this Official Statement, Statutory Pass-Through Amounts are calculated as described
above.

Limitation on Additional Indebtedness

No Additional Senior Obligations. Under the Indenture, the Agency has covenanted that it will not
issue additional bonds or incur additional obligations that are payable from moneys deposited in the
Redevelopment Property Tax Trust Fund on a senior basis to the Bonds.

Parity Obligations. For the sole purpose of refunding all or a portion of the Bonds or any Parity Debt
then Outstanding, the Agency may issue or incur additional loans, bonds (including any bonds issued- pursuant
to a Supplemental Indenture), notes, advances or indebtedness payable from Pledged Tax Revenues on a parity
with the Bonds (collectively, “Parity Debt”) in such principal amount as shall be determined by the Agency,
for such purposes as are permitted under and in accordance with the requirements of the Dissolution Act.
Section 34177.5(a) of the Dissolution Act presently permits successor agencies to issue bonds or incur other
indebtedness secured by property tax revenues comprised of former tax increment revenues required by the
Dissolution Act to be deposited into the respective Redevelopment Property Tax Trust Fund for the applicable
successor agency under limited circumstances, including to provide savings to the successor agency, provided
that (A) the total interest cost to maturity on the refunding bonds plus the principal amount of the refunding
bonds shall not exceed the total remaining interest cost to maturity on the bonds or other indebtedness to be
refunded plus the remaining principal of the bonds or other indebtedness to be refunded, and (B) the principal
amount of the refunding bonds or the indebtedness will not exceed the amount required to defease the refunded
bonds or other indebtedness, to establish customary debt service reserves, and to pay related costs of issuance.
If the foregoing conditions are satisfied, the initial principal amount of the refunding bonds or indebtedness
may be greater than the outstanding principal amount of the bonds or other indebtedness to be refunded. The
successor agency may pledge to the refunding bonds or other indebtedness the revenues pledged to the bonds
or other indebtedness being refunded, having the same lien priority as the pledge of the bonds or other
obligations to be refunded.

Subject to the foregoing, the Agency may issue such Parity Debt subject to the following additional
specific conditions precedent:

(a) The additional Parity Debt must have been issued in compliance with the refunding
provisions of the Dissolution Act.
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(b) The Agency must be in compliance with all covenants set forth in the Indenture.

(c) In the event such Parity Debt is issued pursuant to a Supplemental Indenture, the amount on
deposit in the Reserve Account shall equal the Reserve Requirement.

d The Agency shall deliver to the Trustee a Written Certificate certifying that the conditions
precedent to the issuance of such Parity Debt have been satisfied.

Subordinate Obligations. Nothing contained in the Indenture prevents the Agency from issuing and
selling bonds or other indebtedness for such purposes as are permitted under the Dissolution Act and which are
either unsecured or which rank junior to the Bonds in their lien with respect to the Pledged Tax Revenues.

PROPERTY TAXATION IN CALIFORNIA
Property Tax Collection Procedures

Classification. In the State, property which is subject to ad valorem taxes is classified as “secured” or
“unsecured.” Secured and unsecured property is entered on separate parts of the assessment roll maintained by
county assessors. The secured classification includes property on which any property tax levied by a county
becomes a lien on that property. A tax levied on unsecured property does not become a lien against the taxed
unsecured property, but may become a lien on certain other property owned by the taxpayer. Every tax which
becomes a lien on secured property has priority over all other liens on the secured property arising pursuant to
State law, regardless of the time of the creation of other liens. See the caption “RISK FACTORS—
Bankruptcy and Foreclosure” for certain limitations on the priority of secured tax liens under federal law,
however.

Generally, ad valorem taxes are collected by a county for the benefit of the various taxing agencies
(cities, schools and special districts) that share in the ad valorem tax (each, a taxing entity) and successor
agencies eligible to receive distributions from the respective Redevelopment Property Tax Trust Fund.

Collections. The method of collecting delinquent taxes is substantially different for secured and
unsecured property. Counties have four ways of collecting unsecured personal property taxes: (i) initiating a
civil action against the taxpayer; (ii) filing a certificate in the office of the county clerk specifying certain facts
in order to obtain a judgment lien on certain property of the taxpayer; (iii) filing a certificate of delinquency for
record in the county recorder’s office to obtain a lien on certain property of the taxpayer; and (iv) seizing and
selling personal property, improvements or possessory interests belonging or assessed to the assessee. The
exclusive means of enforcing the payment of delinquent taxes with respect to property on the secured roll is
the sale of the property securing the taxes to the-State for the amount of taxes which are delinquent.

] Penalty. A 10% penalty is added to delinquent taxes which have been levied with respect to property
on the secured roll. In addition, property on the secured roll on which taxes are delinquent is declared in
default by operation of law and declaration of the tax collector on or about June 30 of each Fiscal Year. Such
property may thereafter be redeemed by payment of the delinquent taxes and a delinquency penalty, plus a
redemption penalty of 1.5% per month to the time of redemption. If taxes are unpaid for a period of five years
or more, the property is deeded to the State and then is subject to sale by the county tax collector. A 10%
penalty also applies to delinquent taxes with respect to property on the unsecured roll, and further, an
additional penalty of 1.5% per month accrues with respect to such taxes beginning on varying dates related to
the tax bill mailing date.

Delinquencies. The valuation of property is determined as of the January 1 lien date as equalized in
August of each year and equal installments of taxes levied upon secured property become delinquent on the
following December 10 and April 10. Taxes on unsecured property are due January 1 and become delinquent
August 31. The County has not implemented a Teeter Plan with respect to the collection and distribution of
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taxes. Therefore, delinquencies in the payment of property taxes could have an adverse effect on the Agency’s
ability to make timely debt service payments.

Supplemental Assessments. California Revenue and Taxation Code Section 75.70 provides for the
supplemental assessment and taxation of property as of the occurrence of a change of ownership or completion
of new construction. Prior to the enactment of this law, the assessment of such changes was permitted only as
of the next tax lien date following the change, which delayed the realization of increased property taxes from
the new assessments for up to 14 months. Revenue and Taxation Code Section 75.70 provides increased
revenue to the Redevelopment Property Tax Trust Fund to the extent that supplemental assessments of new
construction or changes of ownership occur within the boundaries of the Project Area subsequent to the
January 1 lien date. To the extent that such supplemental assessments occur within the Project Area, Pledged
Tax Revenues may increase. However, because supplemental assessments cannot be accurately projected, no
provision has been made by the Fiscal Consultant to reflect the impact of supplemental assessments on
Pledged Tax Revenues. See Appendix A.

Property Tax Administrative Costs. In 1990, the State Legislature enacted Senate Bill (“SB”) 2557
(Chapter 466, Statutes of 1990) which allows counties to charge for the cost of assessing, collecting and
allocating property tax revenues to local government jurisdictions in proportion to the tax-derived revenues
allocated to each. SB 1559 (Chapter 697, Statutes of 1992) explicitly includes redevelopment agencies among
the jurisdictions which are subject to such charges. In addition, Sections 34182(e) and 34183(a) of the
Dissolution Act allow administrative costs of the County Auditor-Controller for the cost of administering the
provisions of the Dissolution Act, as well as the foregoing SB 1559 amounts, to be deducted from property tax
revenues before moneys are deposited into the Redevelopment Property Tax Trust Fund. The County’s total
administrative charge for the Project Area, deducted in the January 2014 and June 2014 Redevelopment
Property Tax Trust Fund allocation to the Agency (i.e., Fiscal Year 2013-14), amounted to 1.3% of the total
gross tax revenue allocation for such period. The Fiscal Consultant assumes that the County property tax
administration will continue to be annually charged at this percentage factor to the Project Area’s gross tax
revenue in subsequent fiscal years. See the projections set forth in the Fiscal Consultant’s Report attached as
Appendix A and under the caption “PLEDGED TAX REVENUES” herein.

Statutory Pass-Through Amounts. The payment of Statutory Pass-Through Amounts results from:
(i) redevelopment plan amendments which add territory in existing project areas on or after January 1, 1994;
and (ii) redevelopment plan amendments which eliminate, extend or increase one or more limitations within a
redevelopment plan (such as the removal of the time limit on the establishment of loans, advances and
indebtedness). The calculation of the amount due to affected taxing entities is described in Sections 33607.5
and 33607.7 of the Redevelopment Law. See the caption “SECURITY FOR THE BONDS—Statutory Pass-
Through Amounts” for a discussion of the Agency’s obligation to pay Statutory Pass-Through Amounts to
affected taxing agencies. :

- Recognized Obligation Payment Schedule. The Dissolution Act provides that, commencing on the
date that the first Recognized Obligation Payment Schedule is valid, only those payments listed in the
Recognized Obligation Payment Schedule may be made by the Agency from the funds specified in the
Recognized Obligation Payment Schedule. Before each six-month period, the Dissolution Act requires
successor agencies to prepare and approve, and submit to the successor agency’s oversight board and the DOF
for approval, a Recognized Obligation Payment Schedule pursuant to which enforceable obligations (as
defined in the Dissolution Act) of the successor agency are listed, together with the source of funds to be used
to pay for each enforceable obligation. Pledged Tax Revenues will not be distributed from the Redevelopment
Property Tax Trust Fund by the County Auditor-Controller to the Agency’s Redevelopment Obligation
Retirement Fund without a duly approved and effective Recognized Obligation Payment Schedule obtained in
sufficient time prior to the January 2 or June 1 distribution dates, as applicable. See the caption “SECURITY
FOR THE BONDS—Recognized Obligation Payment Schedule” and “RISK FACTORS—Recognized
Obligation Payment Schedule.” See also “RISK FACTORS—State Budget Issues” for a discussion of the
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Governor’s proposal to transition successor agencies to an annual Recognized Obligation Payment Schedule
process instead of a semi-annual process.

Unitary Property

Assembly Bill (“AB”) 2890 (Statutes of 1986, Chapter 1457) provides that, commencing with Fiscal
Year 1988-89, assessed value derived from State-assessed unitary property (consisting mostly of operational
property owned by utility companies) is to be allocated county-wide as follows: (i) each tax rate area will
receive the same amount from each assessed utility received in the previous Fiscal Year unless the applicable
county-wide values are insufficient to do so, in which case values will be allocated to each tax rate area on a
pro rata basis; and (ii) if values to be allocated are greater than in the previous Fiscal Year, each tax rate area
will receive a pro rata share of the increase from each assessed utility according to a specified formula.
Additionally, the lien date on State-assessed property was changed from March 1 to January 1.

AB 454 (Statutes of 1987, Chapter 921) further modified Chapter 1457 regarding the distribution of
tax revenues derived from property assessed by the State Board of Equalization. AB 454 provides for the
consolidation of all State-assessed property, except for regulated railroad property, into a single tax rate area in
each county. AB 454 further provides for a new method of establishing tax rates on State-assessed property
and distribution of property tax revenue derived from State-assessed property to taxing jurisdictions within
each county in accordance with a new formula. Railroads will continue to be assessed and revenues allocated
to all tax rate areas where railroad property is located. The intent of AB 2890 and AB 454 is to provide
redevelopment agencies with their appropriate share of revenue generated from property assessed by the State
Board of Equalization.

The Fiscal Consultant estimates the tax on unitary property to be allocated to the Agency at $121,237
for Fiscal Year 2014-15, based on the County’s estimate for Fiscal Year 2013-14.

Article XIIIA of the State Constitution

On June 6, 1978, State voters approved an amendment (commonly known as Proposition 13 or the
Jarvis-Gann Initiative) which added Article XIIIA to the State Constitution. Article XIIIA limits the amount
of ad valorem taxes on real property to 1% of “full cash value” of such property, as determined by the county
assessor. Article XIITA defines “full cash value” to mean “the county assessor’s valuation of real property as
shown on the State Fiscal Year 1975-76 tax bill under ‘full cash value,” or, thereafter, the appraised value of
real property when purchased, newly constructed, or a change in ownership has occurred after the 1975
assessment.” ' Furthermore, the “full cash value” of all real property may be increased to reflect the rate of
inflation, as shown by the consumer price index, not to exceed 2% per year, or may be reduced.

Article XIITA has subsequently been amended to permit reduction of the “full cash value” base in the
event of declining property values caused by substantial damage, destruction or other factors, and to provide
that there would be no increase in the “full cash value” base in the event of reconstruction of property damaged
or destroyed in a disaster and in other special circumstances. '

Article XIITA: (i) exempts from the 1% tax limitation taxes to pay debt service on: (a) indebtedness
approved by the voters prior to July 1, 1978; or (b) bonded indebtedness for the acquisition or improvement of
real property approved on or after July 1, 1978, by two-thirds of the votes cast by the voters voting on the
proposition; (ii) requires a vote of two-thirds of the qualified electorate to impose special taxes, or certain
additional ad valorem taxes; and (iii) requires the approval of two-thirds of all members of the State
Legislature to change any State tax laws resulting in increased tax revenues.

The validity of Article XIIIA has been upheld by both the State Supreme Court and the United States
Supreme Court.
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In the general election held on November 4, 1986, voters of the State approved two measures,
Propositions 58 and 60, which further amended Article XIIIA. Proposition 58 amended Article XIIIA to
provide that the terms “purchase” and “change of ownership,” for the purposes of determining full cash value
of property under Article XIIIA, do not include the purchase or transfer of: (1) real property between spouses;
and (2) the principal residence and the first $1,000,000 of other property between parents and children. This
amendment to Article XIIIA may reduce the rate of growth of local property tax revenues.

Proposition 60 amended Article XIIIA to permit the State Legislature to allow persons over the age of
55 who sell their residence and buy or build another of equal or lesser value within two years in the same
county to transfer the old residence assessed value to the new residence. As a result of the State Legislature’s
action, the growth of property tax revenues may decline.

Legislation enacted by the State Legislature to implement Article XIIIA provides that all taxable
property is shown at full assessed value as described above. In conformity with this procedure, all taxable
property value included in this Official Statement is shown at 100% of assessed value and all general tax rates
reflect the $1 per $100 of taxable value (except as noted). Tax rates for voter-approved bonded indebtedness
and pension liabilities are also applied to 100% of assessed value.

Appropriations Limitation — Article XTIIB

On November 6, 1979, State voters approved Proposition 4 (also known as the Gann Initiative), which
added Article XIIIB to the State Constitution. Article XIIIB limits the annual appropriations of the State and
its political subdivisions to the level of appropriations for the prior Fiscal Year, as adjusted for changes in the
cost of living, population and services rendered by the government entity. The “base year” for establishing
such appropriations limit is State Fiscal Year 1978-79, and the limit is to be adjusted annually to reflect
changes in population, consumer prices and certain increases in the cost of services provided by these public
agencies.

Section 33678 of the Redevelopment Law provides that the allocation of taxes to a redevelopment
agency for the purpose of paying principal of, or interest on, loans, advances, or indebtedness is not deemed to
be the receipt by an agency of proceeds of taxes levied by or on behalf of an agency within the meaning of
Article XIIIB, nor will such portion of taxes be deemed receipt of proceeds of taxes by, or an appropriation
subject to the limitation of, any other public body within the meaning or for the purpose of the Constitution
.and laws of the State, including Section 33678 of the Redevelopment Law. The constitutionality of
Section 33678 has been upheld in two State appellate court decisions. On the basis of these decisions, the
Agency does not believe that it is subject to Article XIIIB and has not adopted an appropriations limit.

Articles XITIC and XIIID of the State Constitution

At the election held on November 5, 1996, Proposition 218 was passed by the voters of California.
The initiative added Articles XIIIC and XIIID to the State Constitution. Provisions in the two articles affect
the ability of local government to raise revenues. The Bonds are secured by sources of revenues that are not
subject to limitation by Proposition 218. See the caption “—FPropositions 218 and 26.”

Proposition 87

On November 8, 1988, the voters of the State approved Proposition 87, which amended Article X VI,
Section 16 of the State Constitution to provide that property tax revenue attributable to the imposition of taxes
on property within a redevelopment project area for the purpose of paying debt service on certain bonded
indebtedness issued by a taxing entity (not the Prior Agency or the Agency) and approved by the voters of the
taxing entity after January 1, 1989 will be allocated solely to the payment of such indebtedness, and not to
redevelopment agencies.
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Redevelopment Time Limits

In 1993, the State legislature passed AB 1290, Chapter 942, Statutes 1993, which, among other things,
required redevelopment agencies to adopt time limits in each redevelopment plan specifying: (i) the last date
to incur debt for a redevelopment project; (ii) the last date to undertake redevelopment activity within a project
area; and (iii) the last date to collect tax increment revenue from a project area to repay debt. As a result of
several ordinances passed by the City, these plan limitations required by AB 1290, which took effect
January 1, 1994 have been incorporated. See the caption “THE PROJECT AREA.”

There is a question of whether tax increment limits remain effective after adoption of the Dissolution
Act. The matter remains subject to further guidance from the DOF, legislation and interpretation by the courts.
For purposes of the projections in this Official Statement and the Fiscal Consultant Report attached to this
Official Statement as Appendix A, it is assumed that all redevelopment plan limits will be enforced. See
“RISK FACTORS-—State Budget Issues” for a discussion of the Governor’s proposal to eliminate plan limits
for successor agencies.

Appeals of Assessed Values

Pursuant to State law, a property owner may apply for a reduction of the property tax assessment for
such owner’s property by filing a written application, in a form prescribed by the State Board of Equalization,
with the appropriate county board of equalization or assessment appeals board.

In the County, a property owner desiring to reduce the assessed value of such owner’s property in any
one year must submit an application to the County Assessment Appeals Board (the “Appeals Board”).
Applications for any tax year must be submitted by November 30 of such tax year. Following a review of each
application by the staff of the County Assessor’s Office, the staff makes a recommendation to the Appeals
Board on each application which has not been rejected for incompleteness or untimeliness or withdrawn. The
Appeals Board holds a hearing and either reduces or confirms the assessment. The Appeals Board generally is
required to determine the outcome of appeals within two years of each appeal’s filing date. Any reduction in
the assessment ultimately granted applies only to the year for which application is made and during which the
written application is filed. The assessed value increases to its pre-reduction level for Fiscal Years following
the year for which the reduction application is filed. However, if the taxpayer establishes through proof of
comparable values that the property continues to be overvalued (known as “ongoing hardship™), the Assessor
has the power to grant a reduction not only for the year for which application was originally made, but also for
the then current'year as well. Appeals for reduction in the “base year” value of an assessment, which generally
must be made within three years of the date of change in ownership or completion of new construction that
determined the base year, if successful, reduce the assessment for the year in which the appeal is taken and
prospectively thereafter. Moreover, in the case of any reduction in any one year of assessed value granted for
“ongoing hardship” in the then current year, and also in any cases involving stipulated appeals for prior years
relating to base year and personal property assessments, the property tax revenues from which Pledged Tax
Revenues are derived attributable to such properties will be reduced in the then current year. In practice, such
a reduced assessment may remain in effect beyond the year in which it is granted. See Appendix A for
information regarding the appeals pending with respect to the assessed valuations of the top ten property
owners within the Project Area. )

Proposition 8

Proposition 8, approved in 1978 (California Revenue and Taxation Code Section 51(b)), provides for
the assessment of real property at the lesser of its originally determined (base year) full cash value
compounded annually by the inflation factor, or its full cash value as of the lien date, taking into account
reductions in value due to damage, destruction, obsolescence or other factors causing a decline in market
value. Reductions pursuant to Proposition 8 may be initiated by the County Assessor or requested by the
property owner, and such reductions apply only to a single tax year.
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After a roll reduction is granted pursuant to Proposition 8, the property is reviewed on an annual basis
to determine its full cash value and the valuation is adjusted accordingly. This may result in further reductions
or in value increases. Such increases must be in accordance with the full cash value of the property and may
exceed the maximum annual inflationary growth rate allowed on other properties under Article XIIIA of the
State Constitution. Once the property has regained its prior value, adjusted for inflation, it once again is
subject to the annual inflationary factor growth rate allowed under Article XIITA.

The County Assessor has the ability to use Proposition 8 criteria to apply blanket reductions in
valuation to classes of property affected by particular negative economic conditions. The Agency is aware that
the County Assessor made such reductions to assessed values of residential property in the Project Area and
the City generally in recent Fiscal Years, a portion of which reductions have now been restored. The Fiscal
Consultant Report does not assume any future reductions in assessed valuations as a result of Proposition 8,
but there can be no assurance that such reductions will not be made in the future. See the caption “THE
PROJECT AREA” for further information with respect to reductions in assessed value within the Project Area
in the last ten Fiscal Years.

Propositions 218 and 26

On November 5, 1996, State voters approved Proposition 218—Voter Approval for Local
Government Taxes—Limitation on Fees, Assessments, and Charges—Initiative Constitutional Amendment.
Proposition 218 added Articles XIIIC and XIIID to the State Constitution, imposing certain vote requirements
and other limitations on the imposition of new or increased taxes, assessments and property-related fees and
charges. On November 2, 2010, California voters approved Proposition 26, the “Supermajority Vote to Pass
New Taxes and Fees Act.” Proposition 26 amended Article XIIIC of the State Constitution by adding an
expansive definition for the term “tax,” which previously was not defined under the State Constitution.
Pledged Tax Revenues securing the Bonds are derived from property taxes which are outside the scope of
taxes, assessments and property-related fees and charges which are limited by Proposition 218 and outside of
the scope of taxes which are limited by Proposition 26. ‘

Future Initiatives

Articles XIITA, XIIIB, XIIIC and Article XIIID to the State Constitution and certain other
propositions affecting property tax levies were each adopted as measures which qualified for the ballot
pursuant to the State’s initiative process. From time to time other initiative measures could be adopted, further
affecting Agency revenues or the Agency’s ability to expend revenues.

THE SUCCESSOR AGENCY TO THE CITY OF OCEANSIDE REDEVELOPMENT AGENCY

The Prior Agency was established by the City Council of the City and was activated by Ordinance
No. 73-60 adopted by the City Council on November 1, 1973, pursuant to the Redevelopment Law. On June
29, 2011, AB X1 26 was enacted as Chapter 5, Statutes of 2011, together with a companion bill, AB X1 27. A
lawsuit entitled California Redevelopment Association, et al. v. Matosantos, et al., was brought in the State
Supreme Court challenging the constitutionality of AB X1 26 and AB X1 27. In a published decision (53 Cal.
4th 231 (Dec. 29, 2011)), the State Supreme Court largely upheld AB X1 26, invalidated AB X1 27, and held
that AB X1 26 may be severed from AB X1 27 and enforced independently. As a result of AB X1 26 and the
decision of the State Supreme Court, as of February 1, 2012, all redevelopment agencies in the State, including
the Prior Agency, were dissolved, and successor agencies were designated as successor entities to the former
redevelopment agencies to expeditiously wind down the affairs of the former redevelopment agencies.

On January 10, 2012, pursuant to Section 34173 of the Dissolution Act, the City Council of the City
by motion affinmed its election to serve as the successor agency to the Prior Agency. -Subdivision (g) of
Section 34173 of the Dissolution Act, added by AB 1484, expressly affirms that the Agency is a separate
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public entity from the City, that the two entities shall not merge and that the liabilities of the Prior Agency will
not be transferred to the City nor will the assets of the Prior Agency become assets of the City.

The Agency is governed by the five-member City Council (the “Board”) which consists of the City
Council of the City of Oceanside. The Mayor acts as the Chair of the Board, the City Manager as its Executive
Director, the City Clerk as its Secretary and the Finance Director of the City as its chief financial officer.

Agency Powers

All powers of the Agency are vested in the five-member City Council. Pursuant to the Dissolution
Act, the Agency is a separate public body from the City and successor to the organizational status of the Prior
Agency, but without any legal authority to participate in redevelopment activities except to complete any work
related to an approved enforceable obligation. The Agency is tasked with expeditiously winding down the
affairs of the Prior Agency pursuant to the procedures and provisions of the Dissolution Act. Under the
Dissolution Act, many Agency actions are subject to approval by the Oversight Board, as well as review by the
DOF. The State has strict laws regarding public meetings (known as the Ralph M. Brown Act) which
generally make all Agency and Oversight Board meetings open to the public in a similar manner as City
Council meetings.

Previously, Section 33675 of the Redevelopment Law required the Prior Agency to file not later than
the first day of October of each year with the County Auditor a statement of indebtedness certified by the chief
fiscal officer of the Prior Agency for each redevelopment plan which provides for the allocation of taxes (i.e.,
the Redevelopment Plan). The statement of indebtedness was required to contain the date on which the bonds
were delivered, the principal amount, term, purposes and interest rate of the bonds and the outstanding balance
and amount due on the bonds. Similar information was required to be given for each loan, advance or
indebtedness that the Prior Agency had incurred or entered into which is payable from tax increment.
Section 33675 also provided that payments of tax increment revenues from the County Auditor-Controller to
the Prior Agency could not exceed the amounts shown on the Prior Agency’s statement of indebtedness. The
Dissolution Act eliminates this requirement and provides that, commencing on the date that the first
Recognized Obligation Payment Schedule is valid thereunder, the Recognized Obligation Payment Schedule
supersedes the statement of indebtedness previously required under the Redevelopment Law, and that,
commencing on such date, the statement of indebtedness will no longer be prepared nor have any effect under
the Redevelopment Law. See the caption “SECURITY FOR THE BONDS—Recognized Obligation Payment
Schedule.”

THE PROJECT AREA
General

The Prior Agency was charged with the authority and responsibility of redeveloping and upgrading
blighted areas of the City. Under the Redevelopment Law, a city or county that activated a redevelopment
agency was required to adopt, by ordinance, a redevelopment plan for each redevelopment project to be
undertaken by the redevelopment agency. A redevelopment agency could only undertake those activities
within a redevelopment project specifically authorized in the adopted redevelopment plan. A redevelopment
plan is a legal document, the content of which is largely prescribed in the Redevelopment Law, rather than a

“plan” in the customary sense of the word.

As discussed under the caption “SECURITY FOR THE BONDS—Tax Increment Financing,” the
Bonds are secured by Pledged Tax Revenues from the Project Area.
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A breakdown of the reported taxable valuations and resulting gross tax increment in the Project Area
for Fiscal Year 2014-15 is set forth in the below table:

Table 1
SUCCESSOR AGENCY TO THE
CITY OF OCEANSIDE REDEVELOPMENT AGENCY
Taxable Values (Fiscal Year 2014-15)

Fiscal Year 2014-15 % of Total
Secured Value $1,160,242,269 99.05%
Unsecured Value 11,173.713 0.95
Total Current Year Value $1,171,415,982 100.00%
Base Year Value 47.581.472 4.06%
Incremental Value $1,123,834,510 95.94%

Source: Keyser Marston Associates, Inc.
Assessed Valuation

Taxable values for the Project Area for the current and past ten Fiscal Years are set forth in the below

table.
Table 2
SUCCESSOR AGENCY TO THE
CITY OF OCEANSIDE REDEVELOPMENT AGENCY
Assessed Valuations and Incremental Tax Values
(Fiscal Years 2004-05 to 2014-15)
Fiscal Year Assessed Unsecured Total Taxable Percentage Total Incremental
Ending June 30 Value Value Value . Change Value™
2015 $1,160,242,269 $11,173,713 $1,171,415,982 6.58% $1,123,834,510
2014 1,088,148,634 10,899,886 1,099,048,520 1.15 1,051,467,048
2013 1,075,064,359 11,514,724 1,086,579,083 -(4.28) 1,038,997,611
2012 1,123,594,680 11,527,046 1,135,121,726 0.90) - 1,087,540,254
2011 1,132,258,244 13,146,176 1,145,404,420 (0.69) 1,097,822,948
2010 1,142,060,288 11,313,750 1,153,374,038 1.48 1,105,792,566
2009 1,126,268,705 10,338,633 1,136,607,338 16.06 1,089,025,866
2008 969,641,318 9,707,003 979,348,321 11.22 931,766,849 -
2007 872,151,447 8,427,233 880,578,680 18.24 832,836,578
2006 . 736,889,248 7,781,417 744,760,665 697,018,563

(M Taxable value above base year value of $47,581,472.
Source: Keyser Marston Associates, Inc.
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Largest Taxpayers

The top ten taxpayers for the Project Area in the current Fiscal Year are set forth in the below table.
18.51% of the assessed value of property owned by the top ten taxpayers represents unsecured property values.
See Table 4 in Appendix A.

Table 3
SUCCESSOR AGENCY TO THE
CITY OF OCEANSIDE REDEVELOPMENT AGENCY
Top Ten Taxpayers (Fiscal Year 2014-15)

Fiscal Year

2014-15 Percent of Total Percent of
Assessee Name Value Aggregate Value®™  Incremental Value™”
Wyndham Vacation Resorts Inc. $ 65,471,317 5.59% 5.85%
Trendwest Leasing LLC 33,661,784 2.87 3.00
GFP Oceanside Block 21 LLC 28,156,030 240 2.51
Ocean Holiday LP 17,356,175 148 1.54
DDR Oliver McMillan Oceanside LLC 14,733,046 1.26 1.31
Citymark Oceanside LLC 13,063,243 1.12 1.16
MG Ocean Village LLC 12,334,192 1.05 1.10
Garg Sushil K. 7,886,832 0.67 0.70
Nine Vista Montemar LP 7,830,925 0.67 0.70
Amidi Ocean Lofts LLC 7.543.604 0.67 0.67
TOTALS $ 208,037,148 17.76% 18.51%

Total Project Area Value:
Project Area Incremental Value:

$ 1,171,415,982
$1,123,834,510

M Based upon Fiscal Year 2014-15 total secured and unsecured value of $1,171,415,982.
@ Based upon Fiscal Year 2014-15 incremental value of $1,123,834,510.
Source: Keyser Marston Associates, Inc.

Land Use
The following table illustrates the land use of property in the Project Area.

Table 4
SUCCESSOR AGENCY TO THE
CITY OF OCEANSIDE REDEVELOPMENT AGENCY
Land Use Statistics (Fiscal Year 2014-15)

. Percent of
Land Use Taxable Value Total
Residential $ 930,175,101 79.41%
Commercial 227,881,653 19.45
Industrial 1,441,278 0.12
Miscellaneous 744,237 0.06
Public / Government 0 0.00
Unsecured 11.173.713 0.95
Total $1,171,415982 100.00%

Source: Keyser Marston Associates, Inc.; San Diego County Assessor property tax records.
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Levy and Collection

The following table sets forth property tax levy and collections in the Project Area from Fiscal Year
2009-10 through 2013-14. The County has not adopted the “Teeter Plan” alternative method for collection of
taxes and, therefore, the receipt of property taxes is subject to delinquencies. Actual receipts of tax increment
have averaged 98.19% of the levy for the Project Area.

Table 5
SUCCESSOR AGENCY TOTHE
CITY OF OCEANSIDE REDEVELOPMENT AGENCY
Tax Levy and Collections (Fiscal Years 2009-10 to 2013-14)

Fiscal Year Actual Based on
Ending June 30 Computed Levy™ Collections Rate® Prior Year Collections
2010 $11,178,135 $10,830,009 96.89%
2011 11,114,513 10,888,758 97.97
2012 11,033,067 10,854,661 98.38
2013 10,526,203. 10,395,397 98.76
2014 10,636,003 10,525,931 98.97

(" Computed Levy based on reported incremental value multiplied by the tax rate to compute gross tax increment. Computed
Levy also includes Unitary Taxes, if any, as reported by the County Auditor-Controller.

®  Amounts represent the annual current year tax increment revenues allocable up to Fiscal Year 2010-11 and prior to
dissolution of redevelopment agencies pursuant to AB X1 26. For purposes of identifying the collection of property taxes,
amounts shown do not include deductions for administrative fees, tax refunds or pass through payments. Revenues are
based on current year assessed values only and do not include supplemental taxes, prior year redemption payments, escaped
assessments or mid-year adjustments made by the Assessor or Auditor-Controller.

Source: County; Keyser Marston Associates, Inc.; San Diego County Auditor-Controller Agency Trust Fund Summaries and

Redevelopment Property Tax Trust Fund Distributions.

Assessment Appeals

There are two basic types of assessment appeals provided for under California law. The first type of
appeal, commonly referred to as a base year assessment appeal, involves a dispute on the valuation assigned by
the County Assessor following a change in ownership or completion of new construction. If the base year
value assigned by the County Assessor is reduced, the valuation of the property cannot increase in subsequent
years more than 2% annually uriless and until another change in ownership and/or additional new construction
activity occurs. The second type of appeal, commonly referred to as a Proposition 8 appeal, can result if
factors occur causing a decline in the market value of the property to a level below the property’s then current
taxable value.

Property taxable values determined by the County Assessor may be subject to an appeal by the
property owner. Assessment appeals are annually filed with the County Assessment Appeals Board for a
hearing and resolution. The resolution of an appeal may result in a reduction to the County Assessor’s original
taxable value and a tax refund to the property owner. A property owner can file for a regular assessment
appeal with the County between July 2 and November 30. Revenue and Taxation Code Section 1604 allows
up to two years for an assessment appeal to be decided. of the top ten taxpayers within the Project Area
have filed assessment appeals that are currently pending. Additional appeals to assessed values in the Project
Area may be filed from time to time in the future. The Agency cannot predict the extent of these appeals or
their likelihood of success.

The Fiscal Consultant researched the status of assessment appeals filed by property owners in the
Project Area based upon the latest information available from the County Appeals Board database through
January 2015. The Fiscal Consultant’s estimates are based upon the historical averages of successful appeals
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and amounts of value reductions. Actual appeals, reductions and refunds may vary from historical averages.
The Fiscal Consultant’s estimated reductions in values are reflected in its projections.

The following table, showing appeal data for fiscal years 2007-08 through 2014-15 and certain other
appeal data for Fiscal Years 2011-12 through 2014-15, summarizes the potential losses that are incorporated
into the Fiscal Consultant’s projections is a reduction in fiscal year 2014-15 Pledged Tax Revenues:

Table 6
SUCCESSOR AGENCY TO THE
CITY OF OCEANSIDE REDEVELOPMENT AGENCY
Assessed Valuation Appeals

Est. No. of
. No. of Pending
Total No. No. of Resolved Successful Average No. of Appeals Appeals
of Appeals Appeals Appeals Reduction Pending Allowed
516 516 302 22.49% 33 19
Fiscal Year Ending Combined Value Under
June 30 Pending Appeals™
2015® § 76,665,984
2014 218,088
2013 -
2012 -
Total $ 76,884,072
Total Est. Reduction Assumed $ 9,686,000
Projected Tax Refund $ 97,000

0 Reflects the total assessed value of the property subject to appeal and does not reflect the applicant’s opinion of value.
@ Appeals data is current as of January, 2015.
Source: County of San Diego and Keyser Marston Associates, Inc.

Tax refunds payable from resolved appeals (to the extent applicants are not delinquent in their
property tax payments) are deducted by the County Auditor-Controller from current year gross property taxes
before the County’s allocation to the Rédevelopment Property Tax Trust Fund.

Actual resolution of appeals are determined by a number of factors including vacancy and rental rates,
circumstances of hardship and other real estate comparables, all of which are unique to the individual
assessment. Therefore, actual reductions, if any, may be higher or lower than the reductions incorporated in
the Fiscal Consultant’s projections. An appeal may be withdrawn by the applicant, the Appeals Board may
deny or modify the appeal at hearing or by stipulation, or the final value may be adjusted to an amount other
than the stated opinion of value. See “—Assessed Valuation” above, for a summary of historical assessed
property valuations in the Project Area. For more information about appeals and the Fiscal Consultant’s
assumptions, see the Fiscal Consultant’s Report attached to this Official Statement as Appendix A.

29
DOCSOC/1708359v3/200495-0001



Redevelopment Plan; Plan Limits

The following table sets forth the current financial and time limits described in the Redevelopment
Plan. See “RISK FACTORS—State Budget Issues” for a discussion of the Governor’s proposal to eliminate
plan limits.

Debt Establishment Eliminated
Plan Effectiveness [November 19, 2028]
Debt Repayment November 19, 2028
Bond Debt Limit N/A
Cumulative Tax Increment $1.2 billion

The Redevelopment Plan establishes a cumulative tax increment limit of $1.2 billion for the Projected
Area. It is unclear whether, under the Dissolution Act, the tax increment limit is still in existence or will be
enforced. The DOF has taken the position that tax increment limits are no longer effective. The Fiscal
Consultant estimates that the total cumulative tax increment received through 2013-14 is approximately
$160 million. Real property value growth in the Project Area would need to increase by at least 25.5% per
year to reach the $1.2 billion tax increment limit prior to the November 19, 2028 final date for the Agency to
receive tax revenues which is higher than the average annual growth rate of 3.97% over the past ten years. The
Fiscal Consultant Report set forth in Appendix A assumes that assessed values will grow at the rate of
approximately 2% per annum.

There is a question of whether tax increment limits remain effective after adoption of the Dissolution
Act. The matter remains subject to further guidance from the DOF, legislation and interpretation by the courts.
See the caption “RISK FACTORS—State Budget Issues” for a discussion of legislation proposed by the
Governor that would clarify that former tax increment caps and other plan limits do not apply for the purposes
of paying approved enforceable obligations. For purposes of the projections in this Official Statement and the
Fiscal Consultant Report attached to this Official Statement as Appendix A, it is assumed that all
redevelopment plan limits will be enforced.

PLEDGED TAX REVENUES

Pledged Tax Revenues are to be deposited in the Special Fund, and thereafter and after transfers have
been made by the Agency to the Debt Service Fund, administered by the Trustee and applied to the payment of
the principal of and interest on the Bonds.

Projected Pledged Tax Revenues

The Agency retained the Fiscal Consultant to provide projections of taxable valuation and Pledged
Tax Revenues from developments in the Project Area. The projections set forth in Tables 7 and 8 reflect the
existing redevelopment plan limitations for the Project Area described under the caption “THE PROJECT
AREA” and assume 0% and approximately 2%, respectively, annual growth in gross tax increment revenues
beginning in Fiscal Year 2015-16 through the maturity of the Bonds. At such assumed growth rate, the Project
- Area is not projected to reach the cumulative tax increment limit applicable to the Project Area prior to
maturity of the Bonds. Further, the time limit for the Agency to receive tax increment will not elapse prior to
the maturity of the Bonds. See the caption “THE PROJECT AREA.” The Agency believes that the
assumptions (set forth in the footnotes below and in Appendix A) upon which the projections are based are
reasonable; however, some assumptions may not materialize and unanticipated events and circumstances may
occur. See the caption “RISK FACTORS.” Therefore, the actual Pledged Tax Revenues received during the
forecast period may vary from the projections and the variations may be material. «
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A summary of the projected total taxable valuation and Pledged Tax Revenues for the Project Area
assuming 0% annual growth is set forth in the below table:

Table 7
SUCCESSOR AGENCY TO THE
CITY OF OCEANSIDE REDEVELOPMENT AGENCY
Projected Pledged Tax Revenues—Assumes No Value Growth

(000s Omitted)
Bond Year Gross Tax Statutory
Ending Total Taxable  Taxable Value Increment County Admin.  Pass-Through Pledged Tax
September 1 Value® Over Base? Revenue® Charges™ Amounts Revenues
2015 $1,171,416 $1,123,835 $11,263 $ (146) $(1,283) $9,834
2016 1,161,730 1,114,149 11,263 (146) (1,252) 9,866
2017 1,161,730 1,114,149 11,263 (146) (1,252) 9,866
2018 1,161,730 1,114,149 11,263 (146) (1,252) 9,866
2019 1,161,730 1,114,149 11,263 (146) (1,252) 9,866
2020 1,161,730 1,114,149 11,263 (146) (1,252) 9,866
2021 1,161,730 1,114,149 11,263 (146) (1,252) . 9,866
2022 1,161,730 1,114,149 11,263 (146) (1,252) 9,866
2023 1,161,730 1,114,149 11,263 (146) (1,252) 9,866
2024 1,161,730 1,114,149 11,263 (146) (1,252) 9,866
2025 1,161,730 1,114,149 11,263 ‘ (146) - (1,252) 9,866
2026 1,161,730 1,114,149 11,263 (146) (1,252) 9,866
2027 1,161,730 1,114,149 11,263 (146) (1,252) 9,866
2028 1,161,730 1,114,149 11,263 (146) (1,252) 9,866

M Taxable values as reported by the County for Fiscal Year 2014-15. Real property consists of land and improvements.
Taxable values are not increased for inflation. Fiscal Year 2015-16 taxable values reduced for assumed appeals. See “THE
PROJECT AREA—Assessment Appeals.”

@  Represents reported and projected incremental values over a Base Year value of $47,581,472 (reported by the County in
Fiscal Year 2014-15). .

®  Gross Tax Increment Revenue is based upon incremental values factored against the general levy tax rate of $1.00 per $100
of taxable value. .Fiscal year 2014-15 Gross Tax Increment Revenue is net of estimated refunds from appeals of
approximately $97,000 but includes Unitary Taxes ($121,237 in Fiscal Year 2013-14).

@ County Administrative Charges include charges under SB 2557 and AB X1 26. The Fiscal Consultant estimates the charges
at 1.29% of Gross Tax Increment Revenues.

Source: Keyser Marston Associates, Inc.
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A summary of the projected total taxable valuation and Pledged Tax Revenues for the Project Area

assuming 2% annual growth is set forth in the below table:

Table 8
SUCCESSOR AGENCY TO THE
CITY OF OCEANSIDE REDEVELOPMENT AGENCY
Projected Pledged Tax Revenues—Assumes Value Growth

(000s Omitted)
Bond Year. Gross Tax Statutory
Ending Total Taxable  Taxable Value Increment County Admin.  Pass-Through Pledged Tax
September 1 Value Over Base Revenue® Charges™ Amounts Revenues
2015 $1,171,416 $1,123,835 $11,263 $ (146) $ (1,283) $ 9,834
2016 1,184,833 1,137,252 11,494 (149) (1,327) 10,019
2017 1,208,398 1,160,817 11,729 (152) (1,403) 10,175
2018 1,232,435 1,184,853 11,970 (155) (1,481) 10,334
2019 1,256,952 1,209,371 12,215 (158) (1,561) 10,496
2020 1,281,960 1,234,378 12,465 (161) (1,652) 10,662
2021 1,307,468 1,259,886 12,720 (165) (1,725) 10,831
2022 1,333,485 1,285,904 12,980 (168) (1,809) 11,003
2023 1,360,024 1,312,442 13,246 171) (1,895) 11,179
2024 1,387,093 1,339,511 13,516 (175) (1,983) 11,359
2025 1,414,703 1,367,122 13,792 (178) (2,073) 11,541
2026 1,442,866 1,395,284 14,074 (182) (2,164) 11,728
2027 1,471,592 1,424,010 14,361 (186) (2,257) 11,918
2028 1,500,892 1,453,311 14,654 (190) (2,352) 12,112

o

@

&}

@)

Taxable values as reported by the County for Fiscal Year 2014-15. Real property consists of land and improvements.
Taxable values are not increased for inflation. Fiscal Year 2015-16 taxable values reduced for assumed appeals. See “THE
PROJECT AREA—Assessment Appeals.”

Represents reported and projected incremental values over a Base Year value of $47,581,472 (reported by the County in
Fiscal Year 2014-15). : .
Gross Tax Increment Revenue is based upon incremental values factored against the general levy tax rate of $1.00 per $100
of taxable value. Fiscal year 2014-15 Gross Tax Increment Revenue is net of estimated refunds from appeals of
approximately $97,000 but includes Unitary Taxes ($121,237 in Fiscal Year 2013-14).

County Administrative Charges include charges under SB 2557 and AB X1 26. The Fiscal Consultant estimates the charges
at 1.29% of Gross Tax Increment Revenues.

Source: Keyser Marston Associates, Inc.
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Debt Service Coverage

Set forth below is the estimated debt service coverage for the Bonds using Fiscal Year 2014-15
Pledged Tax Revenues assuming 0% value growth in tax increment revenues.

Table 9*
SUCCESSOR AGENCY TO THE
CITY OF OCEANSIDE REDEVELOPMENT AGENCY
Estimated Debt Service Coverage—Assumes No Value Growth

(000s Omitted)
Bond Year ;
Ending Pledged Tax 20154 Bonds 2015B Bonds Aggregate Debt Aggregate Debt
September 1 Revenues™ Debt Service Debt Service Service Service Coverage
2016 $9,866 $2,718 $1,178 $3,896 2.53
2017 9,866 2,719 1,185 3,905 2.53
2018 9,866 2,717 1,183 3,900 2.53
2019 9,866 2,763 1,185 3,948 2.50
2020 9,866 2,773 1,182 3,954 2.49
2021 9,866 2,766 1,185 3,951 2.50
2022 9,866 2,770 1,183 3,953 2.50
2023 9,866 2,768 1,183 3,951 2.50
2024 9,866 2,765 1,184 3,949 2.50
2025 9,866 1,292 1,181 2,473 3.99
2026 9,866 0 0 0 N/A
2027 9,866 0 0 0 N/A
2028 9,866 0 0 0 N/A

M Based on projected taxable values without increases for inflation. See Table 7.
Source: Keyser Marston Associates, Inc. and Underwriter.

* Preliminary, subject to change.
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Set forth below is the estimated debt service coverage for the Bonds using Fiscal Year 2014-15
Pledged Tax Revenues assuming approximately 2% growth in tax increment revenues in Fiscal Year 2015-16
and thereafter. '

Table 10"
SUCCESSOR AGENCY TO THE
CITY OF OCEANSIDE REDEVELOPMENT AGENCY
Estimated Debt Service Coverage—Assumes Value Growth

(000s Omitted)
Bond Year
Ending Pledged Tax 20154 Bonds 2015B Bonds Aggregate Debt Aggregate Debt
September 1 Revenues™ Debt Service Debt Service Service Service Coverage
2016 $10,019 $2,718 $1,178 $3,896 2.57
2017 10,175 2,719 1,185 3,905 2.61
2018 10,334 2,717 1,183 3,900 2.65
2019 10,496 2,763 1,185 3,948 2.66
2020 10,662 2,773 1,182 3,954 2.70
2021 10,831 . 2,766 1,185 3,951 2.74
2022 11,003 2,770 1,183 3,953 2.78
2023 11,179 2,768 1,183 3,951 2.83
2024 11,359 2,765 1,184 3,949 2.88
2025 11,541 1,292 1,181 2,473 4.67
2026 11,728 0 0 0 N/A
2027 11,918 0 0 0 N/A
2028 12,112 0 0 0 N/A

(O Based on projected taxable values, increased for inflation at 2% per year. See Table 10.
Source: Keyser Marston Associates, Inc. and Underwriter.

RISK FACTORS

The following information should be considered by prospective investors in evaluating the Bonds.
However, the following does not purport to be an exhaustive listing of risks and other considerations which
may be relevant to investing in the Bonds. In addition, the order in which the following information is
presented is not intended to reflect the relative importance of any such risks.

Plan Limits

The Project Area is subject to a cumulative limit on the amount of tax increment revenues that can be
allocated to the Agency under the Redevelopment Plan of $1.2 billion. Based on the inflationary assumptions
used, the Fiscal Consultant does not project that the Project Area’s cumulative tax increment limit will be
reached prior to the final maturity of the Bonds. However, as described under the caption “THE PROJECT
AREA—Redevelopment Plan; Plan Limits,” the cumulative tax increment limit may be reached if growth rates
reach or exceed 25.5% per year in the Project Area.

The Agency currently estimates that it will have sufficient tax increment revenues to pay the principal
of and interest on the Bonds. However, there can be no assurance that the actual amount of tax increment
revenues received will be as set forth in the Agency’s projections. See the captions “PLEDGED TAX
REVENUES,” “THE PROJECT AREA—Redevelopment Plan; Plan Limits” and Appendix A. Also, see the
caption “—State Budget Issues” below for a discussion of legislation proposed by the Governor that would
clarify that former tax increment caps and other plan limits do not apply for the purposes of paying approved
enforceable obligations.

* Preliminary, subject to change.
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Reduction in Taxable Value

Pledged Tax Revenues allocated to the Redevelopment Property Tax Trust Fund are determined by
the amount of incremental taxable value in the Project Area and the current rate or rates at which property in
the Project Area is taxed. The reduction of taxable values of property in the Project Area caused by economic
factors beyond the Agency’s control, such as relocation out of the Project Area by one or more major property
owners, sale of property to a non-profit corporation exempt from property taxation or the complete or partial
destruction of such property caused by, among other eventualities, earthquake or other natural disaster, could
cause a reduction in the Pledged Tax Revenues that provide for the repayment of and secure the Bonds. Such
reduction in Pledged Tax Revenues could have an adverse effect on the Agency’s ability to make timely
payments of principal of and interest on the Bonds.

As described in greater detail under the caption “PROPERTY TAXATION IN CALIFORNIA—
Article XIITA of the State Constitution,” Article XIITA provides that the full cash value base of real property
used in determining taxable value may be adjusted from year to year to reflect the inflation rate, not to exceed
a 2% increase for any given year, or may be reduced to reflect a reduction in the consumer price index,
comparable local data or any reduction in the event of declining property value caused by damage, destruction
or other factors (as described above).  Such measure is computed on a calendar year basis. Any resulting
reduction in the full cash value base over the term of the Bonds could reduce Pledged Tax Revenues securing
the Bonds.

In addition to the other limitations on and required application under the Dissolution Act of Pledged
Tax Revenues on deposit in the Redevelopment Property Tax Trust Fund, as described in this Official
Statement, the State electorate or Legislature could adopt a constitutional or legislative property tax reduction
with the effect of reducing Pledged Tax Revenues allocated to the Redevelopment Property Tax Trust Fund
and available to the Agency. Although the federal and State Constitutions include clauses generally
prohibiting the Legislature’s impairment of contracts, there are also recognized exceptions to these
prohibitions. There is no assurance that the State electorate or Legislature will not at some future time approve
additional limitations that could reduce the Pledged Tax Revenues and adversely affect the source of
repayment and security of the Bonds.

Concentration of Ownership

The ten largest property taxpayers in the Project Area, based upon the Fiscal Year 2014-15 locally .
assessed tax roll reported by the County Assessor, owned approximately 17.76% of the total Project Area
value and approximately 18.51% of the total incremental assessed value within the Project Area. See the
Fiscal Consultant Report attached to this Official Statement as Appendix A. Concentration of ownership
presents a risk in that if one or more of the largest property owners were to default on their taxes, or were to
successfully appeal the tax assessments on property within the Project Area, a substantial decline in Pledged
Tax Revenues could result. See the caption “THE PROJECT AREA—Largest Taxpayers” for more
information about these ten largest property taxpayers and see “THE PROJECT AREA—Assessment
Appeals” for information as to pending appeals of tax assessments. ’

Risks to Real Estate Market

The Agency’s ability to make payments on the Bonds is dependent upon the economic strength of the
Project Area. The general economy of the Project Area is subject to all of the risks generally associated with
urban real estate markets. Real estate prices and development may be adversely affected by changes in general
economic conditions, fluctuations in the real estate market and interest rates, unexpected increases in
development costs, the supply of or demand for competitive properties in such area, the market value of
property in the event of sale or foreclosure and other similar factors. Furthermore, real estate development
within the Project Area could be adversely affected by limitations of infrastructure or future governmental
policies, including governmental policies to restrict or control development, changes in real estate tax rates and
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other operating expenses, zoning laws and laws relating to threatened and endangered species and hazardous
materials and fiscal policies, as well as natural disasters (including, without limitation, earthquakes, wildfires
and floods), which may result in uninsured losses. In addition, if there is a decline in the general economy of
the Project Area, the owners of property within the Project -Area may be less able or less willing to make
timely payments of property taxes or may petition for reduced assessed valuation causing a delay or
interruption in the receipt of Pledged Tax Revenues by the Agency from the Project Area.

Because assessed values do not necessarily indicate fair market values, the declines in fair market
values in recent years may have been even greater than the declines in assessed valuations, although it is also
possible that market values could be greater than assessed valuations at any given time. No assurance can be
given that the individual parcel owners will pay property taxes in the future or that they will be able to pay

such taxes on a timely basis. See the caption “—Bankruptcy and Foreclosure” for a discussion of certain
limitations on the City’s ability to pursue judicial proceedings with respect to delinquent parcels.

Reduction in Inflation Rate

As described in greater detail above, Article XIIIA of the State Constitution provides that the full cash
. value of real property used in determining taxable value may be adjusted from year to year to reflect the rate of
inflation, not to exceed a 2% increase for any given year, or may be reduced to reflect a reduction in the
consumer price index or comparable local data. Such measure is computed on a calendar year basis. Because
Article XIIIA limits inflationary assessed value adjustments to the lesser of the actual inflationary rate or 2%,
there have been years in which the assessed values were adjusted by actual inflationary rates, which were less
than 2%. The State Board of Equalization has directed county assessors to use 1.998% as the inflation factor
for purposes of preparing the 2015-16 tax roll.

The Agency is unable to predict if any adjustments to the full cash value of real property within the
Project Area, whether an increase or a reduction, will be realized in the future.

Levy and Collection of Taxes

The Agency has no independent power to levy or collect property taxes. Any reduction in the tax rate
or the implementation of any constitutional or legislative property tax decrease could reduce the Pledged Tax
Revenues, and accordingly, could have an adverse impact on the security for and the ability of the Agency to
repay the Bonds.

Likewise, delinquencies in the payment of property taxes by the owners of land in the Project Area,
and the impact of bankruptcy proceedings on the ability of taxing agencies to collect property taxes, could
have an adverse effect on the Agency’s ability to make timely payments on the Bonds. As discussed under the
caption “PROPERTY TAXATION IN CALIFORNIA—Property Tax Collection Procedures—Delinquencies,”
the County has not adopted the “Teeter Plan” alternative method for collection of taxes and, therefore, the
receipt of property taxes is subject to delinquencies. Any reduction in Pledged Tax Revenues, regardless of the
reason, could have an adverse effect on the Agency’s ability to pay the principal of and interest on the Bonds.

State Budget Issues

AB X1 26 and AB 1484 were enacted by the State Legislature and Governor as trailer bills necessary
to implement provisions of the State’s budget acts for its Fiscal Years 2011-12 and 2012-13, respectively, as
efforts to address structural deficits in the State general fund budget. In general terms, these bills implemented
a framework to transfer cash assets previously held by redevelopment agencies to cities, counties, and special
districts to fund core public services, with assets transferred to schools offsetting State general fund costs (then
projected savings of $1.5 billion). There can be no assurance that additional legislation will not be enacted in
the future to additionally implement provisions relating to the State budget or otherwise that may affect
successor agencies or tax increment revenues, including Pledged Tax Revenues.
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On June 20, 2014, the Governor signed into law the State budget for Fiscal Year 2014-15 (the
“2014-15 Budget”). The following information is drawn from the State Department of Finance’s summary of
the 2014-15 Budget. The 2014-15 Budget is based on revenue projections previously included in the
Governor’s May revision to the proposed budget for Fiscal Year 2014-15. For Fiscal Year 2013-14, the
2014-15 Budget projects total State general fund revenues of $102.2 billion, and total State general fund
expenditures of $100.7 billion. The 2014-15 Budget projects that the State will end the 2013-14 Fiscal Year
with a $2.9 billion general fund surplus. For Fiscal Year 2014-15, the 2014-15 Budget projects total State
general fund revenues of $109.4 billion and total State general fund expenditures of $108 billion, leaving the
State with a projected general fund surplus for Fiscal Year 2014-15 of approximately $2.1 billion. This
projected reserve is a combination of $449 million in the State’s general fund traditional reserve, and an
authorized deposit of $1.6 billion into the Budget Stabilization Account established by the California Balanced
Budget Act of 2004 (also known as Proposition 58).

On January 9, 2015, the Govemor announced his proposed budget for Fiscal Year 2015-16 (the
“Proposed Budget”). As part of the Proposed Budget, the Governor has proposed legislation that would,
among other things:

(1) Transition all successor agencies from a semi-annual Recognized Obligation
Payment Schedule process to an annual Recognized Obligation Payment Schedule process beginning
January 1, 2016 when the successor agencies transition to a countywide oversight board.

(i) Establish a “Last and Final” Recognized Obligation Payment Schedule process
beginning September 2015. The Last and Final Recognized Obligation Payment Schedule will be available
only to successor agencies that have a Finding of Completion, are in agreement with the Department of
Finance on what items qualify for payment, and meet other specified conditions. If approved by the
Department of Finance, the Last and Final Recognized Obligation Payment Schedule will be binding on all
parties and the successor agency will no longer submit a Recognized Obligation Payment Schedule to the
Department of Finance or the oversight board. The county auditor-controller will remit the authorized funds to
the successor agency in accordance with the approved Last and Final Recognized Obligation Payment
Schedule until each remaining enforceable obligation has been fully paid.

(iii) Clarify that former tax increment caps and plan limits do not apply for the purposes
of paying approved enforceable obligations.

The full text of ¢ach Assembly Bill cited above may be obtained from the “Official California
Legislative Information” website maintained by the Legislative Counsel of the State of California pursuant to
State law, at the following web link: http://www.leginfo.ca.gov/bilinfo.html. Information about the State
budget and State spending is available at various State maintained websites. Text of the 2014-15 Budget, the
Proposed Budget and other documents related to the State budget may be found at the website of the State
Department of Finance, www.dof.ca.gov. A nonpartisan analysis of the budget is posted by the Legislative
Analyst’s Office at www.lao.ca.gov. In addition, various State official statements, many of which contain a
" summary of the current and past State budgets may be found at the website of the State Treasurer,
www.ireasurer.ca.gov.

Certain litigation is challenging some of the terms of the Dissolution Act, and it is anticipated that
there will be additional future legislation in this area. The Agency cannot predict what measures may be
proposed or implemented for the current Fiscal Year or in the future.

None of the websites or webpages referenced above is in any way incorporated into this Official
Statement. They are cited for informational purposes only. The Agency makes no representation whatsoever
as to the accuracy or completeness of any of the information on such websites.
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Recognized Obligation Payment Schedule

The Dissolution Act provides that, commencing on the date that the first Recognized Obligation
Payment Schedule is valid thereunder, only those obligations listed in the Recognized Obligation Payment
Schedule may be paid by the Agency from the funds specified in the Recognized Obligation Payment
Schedule. Before each six-month period, the Dissolution Act requires successor agencies to prepare and
approve, and submit to the successor agency’s oversight board and the DOF for approval, a Recognized
Obligation Payment Schedule pursuant to which enforceable obligations (as described under the caption
“SECURITY FOR THE BONDS—Recognized Obligation Payment Schedule”) of the successor agency are
listed, together with the source of funds to be used to pay for each enforceable obligation. Pledged Tax
Revenues will not be distributed from the Redevelopment Property Tax Trust Fund by the County Auditor-
Controller to the Agency’s Redevelopment Obligation Retirement Fund without a duly approved and effective
Recognized Obligation Payment Schedule obtained in sufficient time prior to the January 2 or Junel
distribution dates, as applicable. See the caption “SECURITY FOR THE BONDS—Recognized Obligation
Payment Schedule” and “PROPERTY TAXATION IN CALIFORNIA—Property Tax Collection
Procedures—Recognized Obligation Payment Schedule.” In the event that the Agency fails to file a
Recognized Obligation Payment Schedule with respect to a six-month period, the availability of Pledged Tax
Revenues to the Agency could be adversely affected for such period. See “—State Budget Issues,” above fora |
discussion of the Governor’s proposal to transition successor agencies to an annual Recognized Obligation
Payment Schedule process instead of a semi-annual process.

In the event that a successor agency fails to submit to the DOF an oversight board-approved
Recognized Obligation Payment Schedule complying with the provisions of the Dissolution Act within five
business days of the date upon which the Recognized Obligation Payment Schedule is to be used to determine
the amount of property tax allocations, the DOF may determine if any amount should be withheld by the
applicable county auditor-controller for payments for enforceable obligations from distribution to taxing
entities pursuant to clause (iv) below, pending approval of a Recognized Obligation Payment Schedule. Upon
notice provided by the DOF to the county auditor-controller of an amount to be withheld from allocations to
taxing entities, the county auditor-controller must distribute to taxing entities any moneys in the
Redevelopment Property Tax Trust Fund in excess of the withholding amount set forth in the notice, and the
county auditor-controller must distribute withheld funds to the successor agency only in accordance with a
Recognized Obligation Payment Schedule when and as approved by the DOF.

Typically, under the Redevelopment Property Tax Trust Fund distribution provisions of the
Dissolution Act, the county auditor-controller is to distribute funds for each six-month period in jche following
order specified in Section 34183 of the Dissolution Act:

First, to each local agency-and school entity, to the extent applicable, amounts required for pass-
through payments that such entity would have received under provisions of the Redevelopment Law, as those
provisions read on January 1, 2011, including pursuant to the Statutory Pass-Through Amounts;

Second, to the Agency for payments listed in its Recognized Obligation Payment Schedule;
Third, to the Agency for the administrative cost allowance, as defined in the Dissolution Act; and

Fourth, the remainder is distributed to the taxing entities in an amount proportionate to such taxing
entity’s share of property tax revenues in the tax rate area in such Fiscal Year (without adjustment for pass-
through obligations).

If the Agency does not submit an Oversight Board-approved Recognized Obligation Payment
Schedule within five business days of the date upon which the Recognized Obligation Payment Schedule is to
be used to determine the amount of property tax allocations and the DOF does not provide a notice to the
County Auditor-Controller to withhold funds from distribution to taxing entities, amounts in the
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Redevelopment Property Tax Trust Fund for such six-month period would be distributed to taxing entities
pursuant to clause (iv) above. However, the Agency covenants and agrees in the Indenture to take all actions
required under the Dissolution Act to include scheduled debt service on the Bonds, as well as any amount
required under the Indenture to replenish the Reserve Account of the Debt Service Fund, in Recognized
Obligation Payment Schedules for each six-month period or annual period, as applicable, so as to enable the
County Auditor-Controller to distribute from the Redevelopment Property Tax Trust Fund to the Agency’s
Redevelopment Obligation Retirement Fund on each January 2 and June 1 (each, a “RPTTF Distribution
Date) amounts required for the Agency to make all deposits required by the Indenture, including, without
limitation, placing on the periodic Recognized Obligation Payment Schedule for approval by the Oversight
Board and DOF, to the extent necessary, the amounts to be held by the Agency as a reserve until the six-month
period in which the next RPTTF Distribution Date occurs, as contemplated by paragraph (1)(A) of subdivision
(d) of Section 34171 of the Dissolution Act, that are necessary to provide for the payment of principal and
interest under the Indenture when the next property tax allocation is projected to be insufficient to pay all
obligations due under the Indenture and for the next payment due hereunder in the following six-month period.

Additionally, in the event Redevelopment Property Tax Trust Fund moneys are insufficient to pay all
pass-through amounts and enforceable obligations, the County Auditor-Controller will disburse moneys to
taxing agencies for pass-through payments, including subordinate Pass-Through Agreements, prior to
disbursing any moneys to the Agency for debt service on the Bonds or other enforceable obligations, unless the
Agency has complied with the procedures set forth in Section 34183(b) of the Dissolution Act, including
reporting the projected insufficiency to the County Auditor-Controller no later than the December 1 or May 1
prior to the applicable six-month (or annual, as applicable) period, and obtaining the concurrence of the
County Auditor-Controller and the State Controller of the projected insufficiency. In the event of any
insufficiency as described above, the Agency’s administrative cost allowance would be exhausted before any
amounts would be diverted from payment of subordinate Pass-Through Agreements.

The Agency covenants in the Indenture that it will comply with the requirements of the Dissolution
Act, including without limitation to file all required statements and hold all public hearings required under the
Dissolution Act to assure compliance by the Agency with its covenants under the Indenture. See Appendix B.

AB 1484 also adds new provisions to .the Dissolution Act implementing certain penalties in the event
that the Agency does not timely submit a Recognized Obligation Payment Schedule for a six-month period.
Specifically, a Recognized Obligation Payment Schedule must be submitted by the Agency, after approval by
the Oversight Board, to the County Administrative Officer, the County Auditor-Controller, the DOF and the
State Controller no later than 90 days before the date of the next January 2 or June 1 property tax distribution
with respect to each subsequent six-month period. If the Agency does not submit an Oversight
Board-approved Recognized Obligation Payment Schedule by such deadlines, the City will be subject to a civil
penalty equal to $10,000 per day for every-day the schedule is not submitted to the DOF. Additionally, the
Agency’s administrative cost allowance is reduced by 25% if the Agency does not submit an Oversight
. Board-approved Recognized Obligation Payment Schedule by the 80th day before the date of the. next
January 2 or June 1 property tax distribution, as applicable, with respect to the Recognized Obligation Payment
Schedule for subsequent six-month periods.

Housing Fund Litigation

A lawsuit has been filed against the Agency and all other successor agencies in San Diego County, as
well as various affected taxing agencies and others, in the case The Affordable Housing Coalition of San Diego
County v. Sandoval (Case No. 34-2012-80001158-CU-WM-GDS, originally filed April 25, 2012) (the
“Housing Fund Litigation™), alleging that each of the defendant successor agencies is responsible for unmet
statutory affordable housing obligations of their respective dissolved redevelopment agencies, including
development obligations and/or payment obligations, that the plaintiffs allege should be treated as enforceable
obligations and included on each successor agency’s Recognized Obligation Payment Schedules, to be paid
form former Housing Set-Aside moneys. See “SECURITY FOR THE BONDS—Tax Increment Financing.”
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If the plaintiff is successful, each successor agency, including the Agency, could be required to use 20% of the
tax increment revenues calculated in accordance with the Redevelopment Law (former Housing Set-Aside) to
pay the cost of development of housing units affordable to persons and families of low and moderate income.
Although the prayer for relief in the complaint is not clear, the plaintiff may seek to require the defendant
successor agencies, including the Agency, to include a 20% Housing Set-Aside obligation on all future
Recognized Obligation Payment Schedules. The plaintiff may also seek to require the California Department
of Finance to approve these obligations. The complaint seeks an order to impose the housing obligations
alleged in the complaint on future Recognized Obligation Payment Schedules, as well as amounts needed to
make up for past Recognized Obligation Payment Schedules which did not include the alleged housing
obligations. The Agency cannot predict the outcome of the Housing Fund Litigation. If the plaintiff is
successful and the obligations imposed on the Agency by the judgment are treated in the same manner as the
Prior Agency’s Housing Set-Aside obligation, only a portion of the debt service on the Bonds would be
payable from such moneys. Further, it is not clear what priority housing obligations imposed by a judgment in
the Housing Fund Litigation would have with respect to the Bonds. Notwithstanding the foregoing, as
reflected in Tables 10 and 11 under the caption “PLEDGED TAX REVENUES—Debt Service Coverage,” the
Agency does not expect a 20% Housing Set-Aside obligation would materially impact its ability to pay debt
service on the Bonds when due.

Bankruptcy and Foreclosure

. The payment of the property taxes from which Pledged Tax Revenues are derived and the ability of
the County to foreclose the lien of a delinquent unpaid tax may be limited by bankruptcy, insolvency or other
laws generally affecting creditors’ rights (such as the Soldiers’ and Sailors’ Relief Act of 1940 discussed
below) or by the laws of the State relating to judicial foreclosure. In addition, the prosecution of a foreclosure
action could be delayed due to crowded local court calendars or delays in the legal process. The various legal
opinions to be delivered concurrently with the delivery of the Bonds (including Bond Counsel’s approving
legal opinions) will be qualified as to the enforceability of the various legal instruments by bankruptcy,
insolvency, reorganization, moratorium, or other similar laws affecting creditors’ rights, by the application of
equitable principles and by the exercise of judicial discretion in appropriate cases.

Although bankruptcy proceedings would not cause the liens to become extinguished, bankruptcy of a
property owner could result in a delay in prosecuting superior court foreclosure proceedings because federal
bankruptcy laws may provide for an automatic stay of foreclosure and sale of tax sale proceedings. Such delay
would increase the possibility of delinquent tax installments not being paid in full and thereby increase the
likelihoad of a delay or default in payment of the principal of and interest on the Bonds. Moreover, if the
value of the subject property is less than the lien of property taxes, such excess could be treated as an
unsecured claim by the bankruptcy court. Further, should remedies be exercised under the federal bankruptcy
laws, payment of property taxes may be subordinated to bankruptcy law priorities. Thus, certain claims may
have priority over property taxes in a bankruptcy proceeding even though they would not outside of a
bankruptcy proceeding.

In addition, the United States Bankruptcy Code might prevent moneys on deposit in the
Redevelopment Obligation Retirement Fund from being applied to pay interest on the Bonds and/or to redeem
Bonds if bankruptcy proceedings were brought by or against a landowner and if the court found that any of
such landowner had an interest in such moneys within the meaning of Section 541(a)(1) of the United States
Bankruptcy Code.

Other laws generally affecting creditors’ rights or relating to judicial foreclosure may affect the ability
to enforce payment of property taxes or the timing of enforcement thereof. For example, the Soldiers and
Sailors Civil Relief Act of 1940 affords protections such as a stay in enforcement of the foreclosure covenant,
a six-month period after termination of military service to redeem property sold to enforce the collection of a
tax or assessment and a limitation on the interest rate on the delinquent tax or assessment to persons in military
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service if a court concludes that the ability to pay such taxes or assessments is materially affected by reason of
such service.

As discussed under the caption “PROPERTY TAXATION IN CALIFORNIA—Property Tax
Collection Procedures—Delinquencies,” the County has not adopted the “Teeter Plan” alternative method for
collection of taxes and, therefore, the receipt of property taxes is subject to delinquencies.

Estimated Revenues

In estimating that Pledged Tax Revenues will be sufficient to pay debt service on the Bonds, the
Agency has made certain assumptions with regard to present and future assessed valuation in the Project Area,
future tax rates and percentage of taxes collected. The Agency believes these assumptions to be reasonable,
but there is no assurance that these assumptions will be realized. To the extent that the assessed valuation and
the tax rates are less than expected, the Pledged Tax Revenues available to pay debt service on the Bonds will
be less than those projected and such reduced Pledged Tax Revenues may be insufficient to provide for the
payment of principal of, premium (if any) and interest on the Bonds.

Hazardous Substances

While governmental taxes, assessments, and charges are a common claim against the value of a
taxable parcel, other less common claims may be relevant. One example is a claim with regard to a hazardous
substance.

The presence of hazardous substances on a parcel may result in a reduction in the value of a parcel. In
general, the owners and operators of a taxable parcel may be required by law to remedy conditions of the
parcel relating to releases or threatened releases of hazardous substances. The federal Comprehensive
Environmental Response, Compensation and Liability Act of 1980, sometimes referred to as “CERCLA” or
the “Superfund Act,” is the most well-known and widely applicable of these laws, but State and local laws
with regard to hazardous substances are also stringent and similar. Under many of these laws, the owner (or
operator) is obligated to remedy a hazardous substance condition of property whether or not the owner (or
operator) has anything to do with creating or handling the hazardous substance. The effect, therefore, should
any of the taxable parcels be affected by a hazardous substance is to reduce the marketability and value of the
parcel by the costs of remedying the condition, because the purchaser, upon becoming owner, will become
obligated to remedy the condition just as is the seller. Further, such liabilities may arise not simply from the
existence of a hazardous substance but from the method of handling it. All of these possibilities could
significantly affect the value of the property that is realizable upon a delinquency and foreclosure.

Further, it is possible that liabilities may arise in the future with respect to-any of the taxable parcels
resulting from the existence, currently, on the parcel of a substance presently classified as hazardous but which
has not been released or the release of which is not presently threatened, or may arise in the future resulting
from the existence, currently, on the parcel of a substance not presently classified as hazardous but which may
in the future be so classified. Further, such liabilities may arise not only from the existence of a hazardous
substance but from the method of handling it. All of these poss1b111txes could significantly affect the value of a
taxable parcel that is realizable upon a delinquency.

Natural Disasters

The value of the property in the Project Area in the future can be adversely affected by a variety of
additional factors, particularly those which may affect infrastructure and other public improvements and
private improvements on property and the continued habitability and enjoyment of such private improvements.
Such additional factors include, without limitation, geologic conditions such as earthquakes, topographic
conditions such as earth movements, landslides and floods and climatic conditions such as high winds,
wildfires or droughts. In the event that one or more of such conditions occur, such occurrence could cause
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damages of varying seriousness to the land and improvements and the value of property in the Project Area
could be diminished in the aftermath of such events. A substantial reduction of the value of such properties
could affect the ability or willingness of the property owners to pay property taxes.

The City, like most communities in California, is an area of unpredictable seismic activity, and
therefore, is subject to potentially destructive earthquakes. Faults capable of producing earthquakes strong
enough to damage surface structures underlie most of the Southern California region in a manner that puts
most of the region at some risk of earthquake damage. There are several identified faults within close
proximity to or within the boundaries of the Project Area that could potentially result in damage to buildings,
roads and property within the Project Area in the event of an earthquake. The occurrence of severe seismic
activity in the City could result in substantial damage to property located in the Project Area, and could lead to
successful appeals for reduction in assessed values of such property. Such a reduction could result in a
decrease in Pledged Tax Revenues.

Changes in the Law

There can be no assurance that the State electorate will not at some future time adopt initiatives or that
the State Legislature will not enact legislation that will amend the Dissolution Act, the Redevelopment Law or
other laws or the Constitution of the State resulting in a reduction of Pledged Tax Revenues, which could have
an adverse effect on the Agency’s ability to pay debt service on the Bonds. '

Investment Risk

Funds held under the Indenture are required to be invested in Permitted Investments as provided under
the Indenture. See Appendix B for a summary of the definition of Permitted Investments. The funds and
accounts of the Agency, into which a portion of the proceeds of the Bonds will be deposited and into which
"Pledged Tax Revenues are deposited, may be invested by the Agency in any investment authorized by law.
All investments, including the Permitted Investments and those authorized by law from time to time for
investments by municipalities, contain a certain degree of risk. Such risks include, but are not limited to, a
lower rate of return than expected and loss or delayed receipt of principal. See also the caption “—Bankruptcy
and Foreclosure.” ’

Secondary Market

There can be no guarantee that there will be a secondary market for the Bonds, or, if a secondary
market exists, that the Bonds can be sold for any particular price. Although the Agency has committed to
provide certain financial and operating information on an annual basis, there can be no assurance that such
information will be available to Owners of the Bonds on a timely basis. See the caption “CONCLUDING
INFORMATION—Continuing Disclosure” and Appendix H. Any failure to provide annual financial
information, if required, does not give rise to monetary damages but merely an action for specific performance.
Occasionally, because of general market conditions or because of adverse history or economic prospects
connected with a particular issue, secondary marketing practices in connection with a particular issue are
suspended or terminated. Additionally, prices of issues for which a market is being made will depend upon the
then prevailing circumstances. Such prices could be substantially different from the original purchase price.

No Validation Proceeding Undertaken

Code of Civil Procedure Section 860 authorizes public agencies to institute a process, otherwise
known as a “validation proceeding,” for purposes of determining the validity of a resolution or any action
taken pursuant thereto. Section 860 authorizes a public agency. to institute validation proceedings in cases
where another statute authorizes its use. Relevant to the Bonds, Government Code Section 53511 authorizes a
local agency to “bring an action to determine the validity of its bonds, warrants, contracts, obligations or
evidences of indebtedness.” Pursuant to Code of Civil Procedure Section 870, a final favorable judgment
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issued in a validation proceeding shall, notwithstanding any other provision of law, be forever binding and
conclusive, as to all matters herein adjudicated or which could have been adjudicated, against all persons:
“The judgment shall permanently enjoin the institution by any person of any action or proceeding raising any
issue as to which the judgment is binding and conclusive.”

The Agency has not undertaken or endeavored to undertake any validation proceeding in connection
with the issuance of the Bonds. The Agency and Bond Counsel have relied on the provisions of AB 1484
authorizing the issuance of the Bonds and specifying the related deadline for any challenge to the Bonds to be
brought. Specifically, Section 34177.5(e) of the Dissolution Act provides that notwithstanding any other law,
an action to challenge the issuance of bonds (such as the Bonds), the incurrence of indebtedness, the
amendment of an enforceable obligation, or the execution of a financing agreement authorized under
Section 34177.5, must be brought within 30 days after the date on which the oversight board approves the
resolution of the successor agency approving such financing. Such challenge period expired with respect to
the Bonds and the Oversight Board Resolution on June 26, 2015.

It is possible that the definition of Pledged Tax Revenues could be affected by changes in law or
judicial decisions relating to the dissolution of redevelopment agencies. The Indenture provides that if, and to
the extent, that the applicable property tax revenue provisions of the Dissolution Act are determined by a court
in a final judicial decision to be invalid, and in place of any such invalid provisions, then Pledged Tax
Revenues will include all tax revenues allocated to the payment of indebtedness pursuant to Health & Safety
Code Section 33670 or such other section as may be in effect at the time providing for the allocation of tax
increment revenues in accordance with Article XVI, Section 16 of the State Constitution. Additionally, any
action by a court to invalidate provisions of the Dissolution Act required for the timely payment of principal
of, and interest on, the Bonds could be subject to issues regarding unconstitutional impairment of contracts and
unconstitutional taking without just compensation. The Agency believes that the aforementioned
considerations would provide some protections against the adverse consequences upon the Agency and the
availability of Pledged Tax Revenues for the payment of debt service on the Bonds in the event of successful
challenges to the Dissolution Act or portions thereof. However, the Agency provides no assurance that any
other lawsuit challenging the Dissolution Act or portions thereof will not result in an outcome that may have a
detrimental effect on the Agency’s ability to timely pay debt service on the Bonds.

IRS Audit of Tax-Exempt Bond Issues

The Internal Revenue Service has initiated an expanded program for the auditing of tax-exempt bond
issues, including both random and targeted audits. It is possible that the Bonds will be selected for audit by the
Internal Revenue Service. It is also possible that the market value of the Bonds might be affected as a result of
such an audit of the Bonds (or by an audit of similar municipal obligations).

Loss of Tax Exemption ~

As discussed under the caption “TAX MATTERS,” in order to maintain the exclusion from gross
income for federal income tax purposes of the interest on the Bonds, the City and the Agency have covenanted
in the Indenture and the Tax Certificate relating to the 2015A Bonds not to take any action, or fail to take any
action, if such action or failure to take such action would adversely affect the exclusion from gross income of*
interest on the 2015A Bonds under Section 103 of the Internal Revenue Code of 1986, as amended. Interest on
the 2015A Bonds could become includable in gross income for purposes of federal income taxation retroactive
to the date of issuance, as a result of acts or omissions of the City or the Agency subsequent to the issuance of
the 2015A Bonds in violation of such covenants with respect to the 2015A Bonds. Should such an event of
taxability occur, the 2015A Bonds are not subject to redemption by reason thereof and will remain outstanding
until maturity or unless earlier redeemed pursuant to the redemption provisions of the Indenture.
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Bonds Are Limited Obligations

Neither the faith and credit nor the taxing power of the Agency (except to the limited extent set forth
in the Indenture), the City, the State or any political subdivision thereof is pledged to the payment of the
Bonds. The Bonds are special obligations of the Agency; and, except as provided in the Indenture, they are
payable solely from Pledged Tax Revenues. Pledged Tax Revenues could be insufficient to pay debt service
on the Bonds as a result of delinquencies in the payment of property taxes or the insufficiency of proceeds
derived from the sale of land within the Agency following a delinquency in the payment of the applicable
property taxes. As discussed under the caption “PROPERTY TAXATION IN CALIFORNIA—Property Tax
Collection Procedures—Delinquencies,” under its current policies, the County Auditor-Controlier distributes
100% of tax increment revenues allocated to each redevelopment successor agency in the County without
regard to delinquencies in the payment of property taxes. However, there can be no assurance that such
policies will not be changed in the future. The Agency has no obligation to pay debt service on the Bonds in
the event of insufficient Pledged Tax Revenues, except to the extent that money is available for such purpose
in the Redevelopment Obligation Retirement Fund, the Debt Service Fund and the Reserve Account.

Limitations on Remedies

Remedies available to the Owners of the Bonds may be limited by a variety of factors and may be
inadequate to assure the timely payment of principal of and interest on the Bonds or to preserve the tax-exempt
status of the Bonds.

Bond Counsel has limited its opinion as to the enforceability of the Bonds and of the Indenture to the
extent that enforceability may be limited by bankruptcy, insolvency, reorganization, fraudulent conveyance or
transfer, moratorium or other similar laws affecting generally the enforcement of creditors’ rights, by equitable
principles and by the exercise of judicial discretion. Additionally, the Bonds are not subject to acceleration in
the event of the breach of any covenant or duty under the Indenture. The lack of availability of certain
remedies or the limitation of remedies may entail risks of delay, limitation or modification of the rights of the
Owners.

Enforceability of the rights and remedies of the Owners of the Bonds, and the obligations incurred by
the Agency, may become subject to the United States Bankruptcy Code and applicable bankruptcy, insolvency,
reorganization, moratorium or similar laws relating to or affecting the enforcement of creditors’ rights

- generally, now or hereafter in effect, equity principles which may limit the specific enforcement under State
law of certain remedies, the exercise by thé United States of America of the powers delegated to it by the
federal Constitution, the reasonable and necessary exercise, in certain exceptional situations, of the police
powers inherent in the sovereignty of the State and its governmental bodies in the interest of serving a
significant and legitimate public purpose and the limitations on remedies against governmental entities in the
State. See the caption “—Bankruptcy and Foreclosure.”

TAX MATTERS
2015A Bonds

In the opinion of Stradling Yocca Carlson & Rauth, a Professional Corporation, Newport Beach,
California, Bond Counsel, under existing statutes, regulations, rulings and judicial decisions, and assuming the
accuracy of certain representations and compliance with certain covenants and requirements described herein,
interest due with respect to the 2015A Bonds is excluded from gross income for federal income tax purposes,
and is not an item of tax preference for purposes of calculating the federal alternative minimum tax imposed on
individuals and corporations. In the further opinion of Bond Counsel, interest due with respect to the 2015A
Bonds is exempt from State of California personal income tax. Bond Counsel notes that, with respect to
corporations, interest due with respect to the 2015A Bonds might be included as an adjustment in the
calculation of alterative minimum taxable income.
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The difference between the issue price of a 2015A Bond (the first price at which a substantial amount
of the 2015A Bonds of the same series and maturity is to be sold to the public) and the stated redemption price
at maturity with respect to such 2015A Bond constitutes original issue discount. Original issue discount
accrues under a constant yield method, and original issue discount will accrue to the owner of the 2015A Bond
before receipt of cash attributable to such excludable income (with respect to the 2015A Bonds). The amount
of original issue discount deemed received by the owner of a 2015A Bond will increase the owner’s basis in
the 2015A Bond. In the opinion of Bond Counsel original issue discount that accrues to the owner of a 2015A
Bond is excluded from the gross income of such owner for federal income tax purposes, is not an item of tax
preference for purposes of the federal alternative minimum tax imposed on individuals and corporations, and is
exempt from State of California personal income tax.

Bond Counsel’s opinion as to the exclusion from gross income for federal income tax purposes of
constituting interest (and original issue discount) due with respect to the 2015A Bond is based upon certain
representations of fact and certifications made by the City and others and is subject to the condition that the
Agency comply with all requirements of the Internal Revenue Code of 1986, as amended (the “Code”), that
must be satisfied subsequent to the issuance of the 2015A Bonds to assure that interest (and original issue
discount) will not become includable in gross income for federal income tax purposes. Failure to comply with
such requirements of the Code might cause interest (and original issue discount) due with respect to the 2015A
Bonds to be included in gross income for federal income tax purposes retroactive to the date of issuance of the
2015A Bonds. The Agency has covenanted to comply with all such requirements.

The amount by which a 2015A Bond Owner’s original basis for determining loss on sale or exchange
in the applicable 2015A Bond (generally, the purchase price) exceeds the amount payable on maturity (or on
an earlier call date) constitutes amortizable 2015A Bond premium, which must be amortized under Section 171
of the Code; such amortizable 2015A Bond premium reduces the 2015A Bond Owner’s basis in the applicable
2015A Bond (and the amount of tax-exempt interest received with respect to the 2015A Bond), and is not
deductible for federal income tax purposes. The basis reduction as a result of the amortization of 2015A Bond
premium may result in a 2015A Bond Owner realizing a taxable gain when a 2015A Bond is sold by the
Owner for an amount equal to or less (under certain circumstances) than the original cost of the 2015A Bond to
the Owner. Purchasers of the 2015A Bonds should consult their own tax advisors as to the treatment,
computation and collateral consequences of amortizable 2015A Bond premium.

Bond Counsel’s opinions may be affected by actions taken (or not taken) or events occurring (or not
occurring) after the date hereof. Bond Counsel has not undertaken to determine, or to inform any person,
whether any such actions or events are taken or do occur. The Indenture and the Tax Certificate permit certain
actions to be taken or to be omitted if a favorable opinion of Bond Counsel is provided with respect thereto.
Bond Counsel expresses no opinion as to the effect on the exclusion from gross income for federal income tax
purposes of interest (and original issue discount) due with respect to any 2015A Bond if any such action is
taken or omitted based upon the advice of counsel other than Stradling Yocca Carlson & Rauth, a Professional
Corporation.

The Internal Revenue Service (the “IRS”) has initiated an expanded program for the auditing of tax-
exempt bond issues, including both random and targeted audits. It is possible that the 2015A Bonds will be
selected for audit by the IRS. It is also possible that the market value of the 2015A Bonds might be affected as
a result of such an audit of the 2015A Bonds (or by an audit of similar securities).

SUBSEQUENT TO THE ISSUANCE OF THE 2015A BONDS THERE MIGHT BE FEDERAL,
STATE, OR LOCAL STATUTORY CHANGES (OR JUDICIAL OR REGULATORY INTERPRETATIONS
OF FEDERAL, STATE, OR LOCAL LAW) THAT AFFECT THE FEDERAL, STATE, OR LOCAL TAX
TREATMENT OF THE 2015A BONDS OR THE MARKET VALUE OF THE 2015A BONDS.
LEGISLATIVE CHANGES HAVE BEEN INTRODUCED IN CONGRESS, WHICH, IF ENACTED,
WOULD RESULT IN ADDITIONAL FEDERAL INCOME OR STATE TAX BEING IMPOSED ON
OWNERS OF TAX-EXEMPT STATE OR LOCAL OBLIGATIONS, SUCH AS THE 2015A BONDS. THE
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INTRODUCTION OR ENACTMENT OF ANY OF SUCH CHANGES COULD ADVERSELY AFFECT
THE MARKET VALUE OR LIQUIDITY OF THE 2015A BONDS. NO ASSURANCE CAN BE GIVEN
THAT SUBSEQUENT TO THE ISSUANCE OF THE 2015A BONDS SUCH CHANGES (OR OTHER
CHANGES) WILL NOT BE INTRODUCED OR ENACTED OR INTERPRETATIONS WILL NOT
OCCUR. BEFORE PURCHASING ANY OF THE 2015A BONDS, ALL POTENTIAL PURCHASERS
SHOULD CONSULT THEIR TAX ADVISORS REGARDING POSSIBLE STATUTORY CHANGES OR
JUDICIAL OR REGULATORY CHANGES OR INTERPRETATIONS, AND THEIR COLLATERAL TAX
CONSEQUENCES RELATING TO THE 2015A BONDS.

Although Bond Counsel has rendered an opinion that the interest (and original issue discount) due
with respect to the 2015A Bonds is excluded from gross income for federal income tax purposes provided that
the Agency continue to comply with certain requirements of the Code, the ownership of the 2015A Bonds and
the accrual or receipt of interest (and original issue discount) with respect to the 2015A Bonds may otherwise
affect the tax liability of certain persons. Bond Counsel expresses no opinion regarding any such tax
consequences. Accordingly, before purchasing any of the 2015A Bonds, all potential purchasers should
consult their tax advisors with respect to collateral tax consequences with respect to the 2015A Bonds.

2015B Bonds

In the opinion of Bond Counsel, under existing statutes, regulations, rulings and judicial decisions,
interest with respect to the 2015B Bonds is exempt from State of California personal income tax.

The difference between the issue price of a 2015B Bond (the first price at which a substantial amount
of the 2015B Bonds of the same series and maturity is to be sold to the public) and the stated redemption price
at maturity with respect to such 2015B Bond constitutes original issue discount. Original issue discount
accrues under a constant yield method. The amount of original issue discount deemed received by the 2015B
Bond Owner will increase the 20158 Bond Owner’s basis in the 20158 Bond.

The amount by which a 2015B Bond Owner’s original basis for determining loss on sale or exchange
in the applicable 2015B Bond (generally, the purchase price) exceeds the amount payable on maturity (or on
an earlier call date) constitutes amortizable 2015B Bond premium, which a 2015B Bond holder may elect to
amortize under Section 171 of the Code; such amortizable 2015B Bond premium reduces the 2015B Bond
Owner’s basis in the applicable 2015B Bond (and the amount of taxable interest received), and is deductible
for federal income tax purposes. The basis reduction as a result of the amortization of 2015B Bond premium
may result in a 2015B Bond Owner realizing a taxable gain when a 2015B Bond is'sold by the Owner for an
amount equal to or less (under certain circumstances) than the original cost of the 2015B Bond to the Owner.
Purchasers of the 2015B Bond should consult their own tax advisors as to the treatment, computation and
collateral consequences of amortizable 2015B Bond premium.-

The federal tax and State of California personal income tax discussion set forth above is included for
general information only and may not be applicable depending upon an owner’s particular situation. The
ownership and disposal of the 2015B Bonds and the accrual or receipt of interest (and original issue discount)
with respect to the 2015B Bonds may otherwise affect the tax liability of certain persons. Bond Counsel
expresses no opinion regarding any such tax consequences. Accordingly, before purchasing any of the 2015B
Bonds, all potential purchasers should consult their tax advisors with respect to collateral tax consequences
relating to the 2015B Bonds.

A copy of the proposed forms of opinions of Bond Counsel is attached hereto as Appendix C.
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CONCLUDING INFORMATION
Underwriting

The Bonds are being purchased by Stifel, Nicolaus & Company, Inc. (the “Underwriter”) pursuant to a
Bond Purchase Agreement, dated , 2015 (the ‘“Purchase Agreement”), by and between the
Underwriter and the Agency. The Underwriter has agreed to purchase the Bonds at a price of $
(being the aggregate principal amount thereof, plus an original issue premium of $ and less an
Underwriter’s discount of $ ). The Purchase Agreement provides that the Underwriter will
purchase all of the Bonds if any are purchased. The obligation to make such purchase is subject to certain
terms and conditions set forth in the Purchase Agreement, the approval of certain legal matters by counsel and
certain other conditions.

The initial public offering prices stated on the inside front cover page of this Official Statement may
be changed from time to time by the Underwriter. The Underwriter may offer and sell the Bonds to certain
dealers (including dealers depositing Bonds into investment trusts), dealer banks, banks acting as agents and
others at prices lower than said public offering prices.

Legal Opfnion

The opinion of Stradling Yocca Carlson & Rauth, a Professional Corporation, Bond Counsel,
approving the validity of the Bonds and stating that interest on the 2015A Bonds is excluded from gross
income for federal income tax purposes and that interest on the Bonds is exempt from California personal
income taxes under present State income tax laws will be furnished to the purchaser at the time of delivery of
the Bonds at the expense of the Agency. Compensation for Bond Counsel’s services is entirely contingent
upon the sale and delivery of the Bonds.

A copy of the proposed forms of Bond Counsel’s final approving opinions with respect to the Bonds is
attached hereto as Appendix C. The legal opinions are only as to legality and are not intended to be nor are
they to be interpreted or relied upon as a disclosure document or an express or implied recommendation as to
the investment quality of the Bonds.

In addition, certain legal matters will be passed on for the Underwriter by Jones Hall, A Professional
Law Corporation, San Francisco, California, as Underwriter’s Counsel, for the Agency by the City Attorney of
the City of Oceanside, as counsel to the Agency, and by Stradling Yocca Carlson & Rauth, Newport Beach,
California, as disclosure counsel, and for the Trustee by its counsel.

Litigation

There is no action, suit or proceeding known to the Agency to be pending and notice of which has
been served upon and received by the Agency, or threatened, restraining or enjoining the execution or delivery
of the Bonds or the Indenture or in any way contesting or affecting the validity of the foregoing or any
proceedings of the Agency taken with respect to any of the foregoing.

Rating

S&P has assigned a rating of “  ” to the Bonds. There is no assurance that the credit rating given to
the Bonds will be maintained for any period of time or that the rating may not be lowered or withdrawn
entirely by S&P if, in the judgment of S&P, circumstances so warrant. Any downward revision or withdrawal
of such rating may have an adverse effect on the market price of the Bonds. Such rating reflects only the
views of S&P and an explanation of the significance of such rating may be obtained from S&P.
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Continuing Disclosure

The Agency has covenanted in a Continuing Disclosure Agreement (the “Continuing Disclosure
Certificate”) for the benefit of the holders and Beneficial Owners of the Bonds to provide certain financial
information and operating data relating to the Agency by [nine] months following the end of the Agency’s
Fiscal Year (currently its Fiscal Year ends on June 30) (the “Annual Report”), commencing with the report for
Fiscal Year ending June 30, 2013, and to provide notices of the occurrence of certain enumerated events.

The Annual Report and the notices of enumerated events will be filed by the Agency with the
Municipal Securities Rulemaking Board’s Electronic Municipal Market Access System for municipal
securities disclosures, maintained on the Internet at http:/emma.msrb.org/. The specific nature of the
information to be contained in the Annual Report and the notices of enumerated events are set forth in
Appendix H.  These covenants have been made in order to assist the Underwriters in complying with
Rule 15¢2-12(b)(5) promulgated under the Securities Exchange Act of 1934 (“Rule 15¢2-127).

The City and its related governmental entities — specifically those entities (such as the Prior Agency
and the Agency) for whom City staff is responsible for undertaking compliance with continuing disclosure
undertaking — have previously entered into disclosure undertakings under Rule 15¢2-12 in connection with the
issuance of long-term obligations.

In the last five years, the Prior Agency, prior to its dissolution, did on occasion fail to comply in
certain material respects with its previous continuing disclosure undertakings pursuant to Rule 15¢2-12
promulgated under the Securities and Exchange Act of 1934, by . Pursuant to the Continuing
Disclosure Agreement between The Bank of New York Mellon Trust Company, N.A. and the Agency, The
Bank of New York Mellon Trust Company, N.A. wil} act as Dissemination Agent and file the annual reports
and notices related to the Bonds with the MSRB through EMMA. )

Miscellaneous

All of the preceding summaries of the Indenture, the Bond Law, the Dissolution Act, the
Redevelopment Law, other applicable legislation, the Redevelopment Plan for the Project Area, agreements
and other documents are made subject to the provisions of such documents respectively and do not purport to
be complete statements of any or all of such provisions. Reference is hereby made to such documents on file
with the Agency for further information in connection therewith.

This Official Statement does not constitute a contract with the purchasers of the Bonds. Any
statements made in this Official Statement involving matters of opinion or estimates, whether or not so
expressly stated, are set forth as such and not as representations of fact, and no representation is made that any
of the estimates will be realized.
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The execution and delivery of this Official Statement by the City Manager, as the Executive Director
of the Agency, has been duly authorized by the Agency.

SUCCESSOR AGENCY TO THE
CITY OF OCEANSIDE REDEVELOPMENT AGENCY

By:
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APPENDIX A

FISCAL CONSULTANT’S REPORT
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APPENDIX B

SUMMARY OF THE INDENTURE

The following is a brief summary of certain provisions of the Indenture of Trust (the “Indenture”)
authorizing the Bonds that are not otherwise described in the text of this Official Statement. Such summary is
not intended to be definitive, and reference is made to the actual Indenture (copies of which may be obtained
from the Trustee) for the complete terms thereof.
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APPENDIX C

FORMS OF BOND COUNSEL OPINIONS

Upon issuance of the Bonds, Stradling Yocca Carlson & Rauth, a Professional Corporation, Bond
Counsel, proposes to render its final approving opinions in substantially the following forms:
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APPENDIX D

BOOK-ENTRY ONLY SYSTEM

-The information in this Appendix concerning The Depository Trust Company (“DIC”), New York,
New York, and DTC'’s book-entry system has been obtained from DTC and the Agency takes no responsibility
for the completeness or accuracy thereof. The Agency cannot and does not give any assurances that DIC,
DTC Participants or Indirect Participants will distribute to the Beneficial Owners (a) payments of interest,
principal or premium, if any, with respect to the Bonds, (b) certificates representing ownership interest in or
other confirmation or ownership interest in the Bonds, or (c) redemption or other notices sent to DTC or Cede
& Co., its nominee, as the registered owner of the Bonds, or that they will so do on a timely basis, or that
DTC, DTC Participants or DTC Indirect Participants will act in the manner described in this Appendix. The
current “Rules” applicable to DTC are on file with the Securities and Exchange Commission and the current
“Procedures” of DTC to be followed in dealing with DTC Participants are on file with DTC.

The Depository Trust Company (“DTC”), New York, NY, will act as securities depository for the
Bonds. The Bonds will be issued as fully-registered securities registered in the name of Cede & Co. (DTC’s
partnership nominee) or such other name as may be requested by an authorized representative of DTC. One
fully-registered certificate will be issued for each maturity of the Bonds, each in the aggregate principal
amount of such maturity, and will be deposited with DTC.

DTC, the world’s largest securities depository, is a limited-purpose trust company organized under the
New York Banking Law, a “banking organization” within the meaning of the New York Banking Law, a
member of the Federal Reserve System, a “clearing corporation” within the meaning of the New York Uniform
Commercial Code, and a “clearing agency” registered pursuant to the provisions of Section 17A of the
Securities Exchange Act of 1934. DTC holds and provides asset servicing for over 3.5 million issues of U.S.
and non-U.S. equity issues, corporate and municipal debt issues, and money market instruments (from over
100 countries) that DTC’s participants (“Direct Participants”) deposit with DTC. DTC also facilitates the post-
trade settlement among Direct Participants of sales and other securities transactions in deposited securities,
through electronic computerized book-entry transfers and pledges between Direct Participants’ accounts. This
eliminates the need for physical movement of securities certificates. Direct Participants include both U.S. and
non-U.S. securities brokers and dealers, banks, trust companies, clearing corporations, and certain other
organizations. DTC is a wholly-owned subsidiary of The Depository Trust & Clearing Corporation
(“DTCC”). DTCC is the holding company for DTC, National Securities Clearing Corporation and Fixed
Income Clearing Corporation, all of which are registered clearing agencies. DTCC is owned by the users of its
regulated subsidiaries. Access to the DTC system is also available to others such as both U.S. and non-U.S.
securities brokers and dealers, banks, trust companies, and.clearing corporations that clear through or maintain
a custodial relationship with a Direct Participant, either directly or indirectly (“Indirect Participants”). DTC
has a Standard & Poor’s rating of AA+. The DTC Rules applicable to its Participants are on file with the
Securities and Exchange Commission. More information about DTC can be found at www.dtcc.com.

Purchases of Bonds under the DTC system must be made by or through Direct Participants, which will
receive a credit for the Bonds on DTC’s records. The ownership interest of each actual purchaser of each
Bond (“Beneficial Owner”) is in turn to be recorded on the Direct and Indirect Participants’ records.
Beneficial Owners will not receive written confirmation from DTC of their purchase. Beneficial Owners are,
however, expected to receive written confirmations providing details of the transaction, as well as periodic
statements of their holdings, from the Direct or Indirect Participant through which the Beneficial Owner
entered into the transaction. Transfers of ownership interests in the Bonds are to be accomplished by entries
made on the books of Direct and Indirect Participants acting on behalf of Beneficial Owners. Beneficial
Owners will not receive certificates representing their ownership interests in Bonds, excépt in the event that
use of the book-entry system for the Bonds is discontinued.
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To facilitate subsequent transfers, all Bonds deposited by Direct Participants with DTC are registered
in the name of DTC’s partnership nominee, Cede & Co., or such other name as may be requested by an
authorized representative of DTC. The deposit of Bonds w1th DTC and their registration in the name of Cede
& Co. or such other DTC nominee do not effect any change in beneficial ownership. DTC has no knowledge
of the actual Beneficial Owners of the Bonds; DTC’s records reflect only the identity of the Direct Participants
to whose accounts such Bonds are credited, which may or may not be the Beneficial Owners. The Direct and
Indirect Participants will remain responsible for keeping account of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct
Participants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners
will be governed by arrangements among them, subject to any statutory or regulatory requirements as may be
in effect from time to time. Beneficial Owners of Bonds may wish to take certain steps to augment the
transmission to them of notices of significant events with respect to the Bonds, such as redemptions, tenders,
defaults, and proposed amendments to the Bond documents. For example, Beneficial Owners of Bonds may
wish to ascertain that the nominee holding the Bonds for their benefit has agreed to obtain and transmit notices
to Beneficial Owners. In the alternative, Beneficial Owners may wish to provide their names and addresses to
the registrar and request that copies of notices be provided directly to them.

Redemption notices shall be sent to DTC. If less than all of the Bonds within a maturity are being
redeemed, DTC’s practice is to determine by lot the amount of the interest of each Direct Participant in such
maturity to be redeemed.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to
Bonds unless authorized by a Direct Participant in accordance with DTC’s MMI Procedures. Under its usual
procedures, DTC mails an Omnibus Proxy to the Agency as soon as possible after the record date. The
Omnibus Proxy assigns Cede & Co.’s consenting or voting rights to those Direct Participants to whose
accounts Bonds are credited on the record date (identified in a listing attached to the Omnibus Proxy).

_Principal, premium (if any), and interest payments on the Bonds will be made to Cede & Co., or such
other nominee as may be requested by an authorized representative of DTC. DTC’s practice is to credit Direct
Participants’ accounts upon DTC’s receipt of funds and corresponding detail information. from the Agency or
the Trustee, on payable date in accordance with their respective holdings shown on DTC’s records. Payments
by Participants to Beneficial Owners will be governed by standing instructions and customary practices, as is
the case with securities held for the accounts of customers in bearer form or registered in “street name,” and
will be the responsibility of such Participant and not of DTC, the Trustee, or the Agency, subject to any
statutory or regulatory requirements as may be in effect from time to time. Principal, premium (if any), and
interest payments with respect to the Bonds to Cede & Co. (or such other nominee as may be requested by an
authorized representative of DTC) is the responsibility of the Agency or the Trustee, disbursement of such
payments to Direct Participants will be the responsibility of DTC, and disbursement of such payments to the
Beneficial Owners will be the responsibility of Direct and Indirect Participants.

DTC may discontinue providing its services as depository with respect to the Bonds at any time by
giving reasonable notice to the Agency or the Trustee. Under such circumstances, in the event that a successor
depository is not obtained, certificates representing the Bonds are required to be printed and delivered.

The Agency may decide to discontinue use of the system of book-entry-only transfers through DTC
(or a successor securities depository). In that event, representing the Bonds will be printed and delivered to
DTC in accordance with the provisions of the Indenture.

The information in this Appendix conceming DTC and DTC’s book-entry system has been obtained

from sources that the Agency believes to be reliable, but the Agency takes no responsibility for the accuracy
thereof.
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APPENDIX E

COMPREHENSIVE ANNUAL FINANCIAL REPORT FOR
FISCAL YEAR ENDED JUNE 30, 2014
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APPENDIX F

STATE DEPARTMENT OF FINANCE LETTER
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APPENDIX G

SUPPLEMENTAL INFORMATION—THE CITY OF OCEANSIDE

The following information relating to the City of Oceanside and the County of San Diego, California
is supplied solely for purposes of information. Neither the City nor the County is obligated in any manner to
pay principal of or interest on the Bonds or to cure any delinquency or default on the Bonds. The Bonds are
payable solely from the sources described in the Official Statement.
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APPENDIX H

FORM OF CONTINUING DISCLOSURE AGREEMENT

Upon the issuance of the Bonds, the Agency proposes to enter into a Continuing Disclosure
Agreement in substantially the following form:

This Continuing Disclosure Agreement (the “Disclosure Agreement”), dated as of 1,
2015, is executed and delivered by the Successor Agency to the City of Oceanside Redevelopment Agency
(the “Successor Agency”) and The Bank of New York Mellon Trust Company, N.A., as dissemination agent
(the “Dissemination Agent”), in connection with the issuance of the § aggregate principal amount
of the Successor Agency to the City of Oceanside Redevelopment Agency, Tax Allocation Refunding Bonds,
Series 2015A (the “Series 2015A Bonds™), and the $ aggregate principal amount of the Successor
Agency to the City of Oceanside Redevelopment Agency, Taxable Tax Allocation Refunding Bonds, Series
2015B (the “Series 2015B Bonds™ and, together with the Series 2015A Bonds, the “Bonds™). The Bonds are
being issued pursuant to provisions of an Indenture of Trust, dated as of 1, 2015 (the
“Indenture™), by and between the Successor Agency and The Bank of New York Mellon Trust Company,
N.A., as trustee (the “Trustee”). The Successor Agency and the Dissemination Agent covenant and agree as
follows:

Section 1. Purpose of the Disclosure Agreement. This Disclosure Agreement is being executed and
delivered by the Successor Agency and the Dissemination Agent for the benefit of the Beneficial Owners of
the Bonds and in order to assist the Participating Underwriter in complying with SEC Rule 15¢2-12(b)(5).

Section 2. Definitions. In addition to the definitions set forth in the Indenture, which apply to any
capitalized term used in this Disclosure Agreement unless otherwise defined in this Section, the following
capitalized terms shall have the following meanings:

“Annual Report” shall mean any Annual Report or any addendum thereto provided by the Successor
Agency pursuant to, and as describéd in, Sections 3 and 4 of this Disclosure Agreement.

“Beneficial Owner” shall mean any person which (a) has the power, directly or indirectly, to vote or
consent with respect to, or to dispose of ownership of, any Bonds (including persons holding Bonds through
nominees, depositories or other intermediaries), or (b) is treated as the owner of any Bonds for federal income
tax purposes.

“Disclosure Representative” shall mean the City Manager of the City or his or her designee, or such
other officer or employee as the City shall designate in writing to the Trustee and Dissemination Agent from
time to time.

“Dissemination Agent” shall mean The Bank of New York Mellon Trust Company, N.A., acting in its
capacity as Dissemination Agent hereunder, or any successor Dissemination Agent designated in writing by
the Successor Agency and which has filed with the Trustee a written acceptance of such designation.

“Listed Events” shall mean any of the events listed in Section 5(a) of this Disclosure Agreement.

“MSRB” shall mean the Municipal Securities Rulemaking Board established pursuant to
Section 15B(b)(1) of the Securities Exchange Act of 1934 or any other entity designated or authorized by the
Securities and Exchange Commission to receive reports pursuant to the Rule. Until otherwise designated by
the MSRB or the Securities and Exchange Commission, filings with the MSRB are to be made through the
Flectronic Municipal Marketplace Access (EMMA) website of the MSRB, currently located at
http.//emma.msrb.org.
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“Participating Underwriter” shall mean any of the original underwriters of the Bonds required to
comply with the Rule in connection with offering of the Bonds.

“Rule” shall mean Rule 15¢2-12(b)(5) adopted by the SEC under the Securities Exchange Act of
1934, as the same may be amended from time to time.

“SEC” shall mean the United States Securities and Exchange Commission.

“State” shall mean the State of California.

Section 3. Provision of Annual Reports.

(a) The Successor Agency shall, or shall cause the Dissemination Agent to, not later than
[March 31] of each year, commencing [March 31], 2016, with the Annual Report ending June 30, 2015,
provide to the MSRB and the Participating Underwriter an Annual Report which is consistent with the
requirements of Section 4 of this Disclosure Agreement. The Annual Report may be submitted as a single
document or as separate documents comprising a package, and may include by reference other information as
provided in Section 4 of this Disclosure Agreement.

(b) Not later than fifteen (15) Business Days prior to the date specified in subsection (a) for
providing the Annual Report to the MSRB, the Successor Agency shall provide the Annual Report to the
Dissemination Agent. If by such date, the Dissemination Agent has not received a copy of the Annual Report,
the Dissemination Agent shall notify the Successor Agency of such failure to receive the Annual Report. The
Successor Agency shall provide a written certification with each Annual Report furnished to the Dissemination
Agent to the effect that such Annual Report constitutes the Annual Report required to be furnished by it
hereunder. The Dissemination Agent may conclusively rely upon such certification of the Successor Agency
and shall have no duty or obligation to review such Annual Report.

(c) If the Dissemination Agent is unable to verify that an Annual Report has been provided to the
MSRB by the date required in subsection (a), the Dissemination Agent shall send a notice to the MSRB in
substantially the form attached as Exhibit A.

(d) The Dissemination Agent shall, to the extent information is known to it, file a report with the
Successor Agency and (if the Dissemination Agent is not the Trustee) the Trustee certifying that the Annual
Report has been provided pursuant to this Disclosure Agreement, stating the date it was provided.

Section 4. Content of Annual Reports. The Successor Agency’s Annual Report shall contain or
include by reference the following (unless otherwise stated, such information shall be as of the end of the most
recent Fiscal Year and shall be with respect to the Successor Agency):

(a) A postaudit of the financial transactions and records of the Successor Agency for the Fiscal
Year to be made by an Independent Certified Public Accountant appointed by the Successor Agency prepared
in accordance with generally accepted accounting principles as promulgated to apply to governmental entities
from time to time by the Governmental Accounting Standards Board. If the Successor Agency’s postaudit is
not available by the time the Annual Report is required to be filed pursuant to Section 3(a), the Annual Report
shall contain an unaudited statement of financial transactions and records of the Successor Agency in a format
required by Section 34177(n) of the Dissolution Act, and the postaudit shall be filed in the same manner as the
Annual Report when they become available.

(b) Financial information and operating data relating to the Project Area contained in the Official

Statement for the Bonds substantially of the type and form shown in [Tables 2, 3, 5, 7 (for the current fiscal
year only) and 9 (for the current fiscal year only).]
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Any or all of the items listed above may be included by specific reference to other documents, including
official statements of debt issues of the Successor Agency or related public entities, which are available to the
public on the MSRB’s Internet Website or filed with the SEC.

Section 5. Reporting of Listed Events.

(a) Pursuant to the provisions of this section, upon the occurrence of any of the following events
(in each case to the extent applicable) with respect to the Bonds, the Successor Agency shall give, or cause to
be given by so notifying the Dissemination Agent in writing and instructing the Dissemination Agent to give,
notice of the occurrence of such event, in each case, pursuant to Section 5(c) hereof:

1. principal or interest payment delinquencies;

2. non-payment related defaults, if material;

3. modifications to the rights of the Bondholders, if material;

4. . optional, contingent or unscheduled calls, if material, and tender offers;

5. defeasances;

6. rating changes;

7. adverse tax -opinions or the issuance by the Internal Revenue Service of proposed or final

determinations of taxability, Notices of Proposed Issue (IRS Form 5701-TEB) or other
material notices or determinations with respect to the tax status of the Bonds or other material
events affecting the tax status of the Bonds;

8. unscheduled draws on the debt service reserves reflecting financial difficulties;

9. unscheduled draws on the credit enhancements reflecting financial difficulties;

10. substitution of the credit or liquidity providers or their failure to perform;

11. release, substitution or sale of property securing repayment of the Boﬁds, if material;

12. bankruptcy, insolvency, receivership or similar proceedings of the Authority, which shall
occur as described below; .

13. appointment of a successor or additional trustee or the change of name of a trustee, if
material, or;

14. the consummation of a merger, consolidation, or acquisition involving the Authority or the
sale of all or substantially all of the assets of the Authority other than in the ordinary course of
business, the entry into a definitive agreement to undertake such an action or the termination
of a definitive agreement relating to any such actions, other than pursuant to its terms, if
material.

For these purposes, any event described in item 12 of this Section 5(a) is considered to occur when
any of the following occur: the appointment of a receiver, fiscal agent, or similar officer for the Authority in a
proceeding under the United States Bankruptcy Code or in any other proceeding under state or federal law in
which a court or governmental authority has assumed jurisdiction over substantially all of the assets or
business of the Authority, or if such jurisdiction has been assumed by leaving the existing governing body and
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officials or officers in possession but subject to the supervision and orders of a court or govermmental
authority, or the entry of an order confirming a plan of reorganization, arrangement, or liquidation by a court or
governmental authority having supervision or jurisdiction over substantially all of the assets or business of the
Authority.

(b) Upon receipt of notice from the Successor Agency and instruction by the Successor Agency
to report the occurrence of any Listed Event, the Dissemination Agent shall provide notice thereof to the
MSRB in accordance with Section 5(c) hereof. In the event the Dissemination Agent shall obtain actual
knowledge of the occurrence of any of the Listed Events, the Dissemination Agent shall, immediately after
obtaining such knowledge, contact the Disclosure Representative, inform such person of the event, and request
that the Successor Agency promptly notify the Dissemination Agent in writing whether or not to report the
event pursuant to Section 5(c). For purposes of this Disclosure Agreement, “actual knowledge” of the
occurrence of such Listed Event shall mean actual knowledge by the Dissemination Agent, if other than the
Trustee, and if the Dissemination Agent is the Trustee, then by the officer at the corporate trust office of the
Trustee with regular responsibility for the administration of matters related to the Indenture. The
Dissemination Agent shall have no responsibility to determine the materiality, if applicable, of any of the
Listed Events.

(c) The Successor Agency, or the Dissemination Agent, if the Dissemination Agent has been
instructed by the Successor Agency to report the occurrence of a Listed Event, shall file a notice of such
occurrence with the MSRB in a timely manner not more than ten business days after the occurrence of the
event.

Section 6. Termination of Reporting Obligation. The Successor Agency’s obligations under this
Disclosure Agreement shall terminate upon the legal defeasance, prior redemption or payment in full of all of
the Bonds. If such termination occurs prior to the final maturity of the Bonds, the Successor Agency shall give
notice of such termination in the same manner as for a Listed Event under Section 5(c). ‘

Section 7. Dissemination Agent. The Successor Agency may, from time to time, appoint or engage a
Dissemination Agent to assist it in carrying out its obligations under this Disclosure Agreement, and may
discharge any such Dissemination Agent, with or without appointing a successor.Dissemination Agent. The
Dissemination Agent shall not be responsible in any manner for the content of any notice or report prepared by
the Successor Agency pursuant to this Disclosure Agreement. The initial Dissemination Agent shall be The
Bank of New York Mellon Trust Company, N.A. The Dissemination Agent may resign by providing thirty
days’ written notice to the Successor Agency and the Trustee. The Dissemination Agent shall’ not be
responsible for the content of any report or notice prepared by the Successor Agency. The Dissemination
Agent shall have no duty to prepare any information report nor shall the Dissemination Agent be responsible
for filing any report not provided to it by the Successor Agency in a timely manner and in a form suitable for
filing.

Section 8. Amendment; Waiver. Notwithstanding any other provision of this Disclosure Agreement,
the Successor Agency and the Dissemination Agent may amend this Disclosure Agreement (and the
Dissemination Agent shall agree to any amendment so requested by the Successor Agency) provided, the
Dissemination Agent shall not be obligated to enter into any such amendment that modifies or increases its
duties or obligations hereunder, and any provision of this Disclosure Agreement may be waived, provided that
in the opinion of nationally recognized bond counsel, such amendment or waiver is permitted by the Rule. In
the event of any amendment or waiver of a provision of this Disclosure Agreement, the Successor Agency
shall describe such amendment in the next Annual Report, and shall include, as applicable, a narrative
explanation of the reason for the amendment or waiver and its impact on the type (or, in the case of a change of
accounting principles, on the presentation) of financial information or operating data being presented by the
Successor Agency.
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Section 9. Additional Information. Nothing in this Disclosure Agreement shall be deemed to prevent
the Successor Agency from disseminating any other information, using the means of dissemination set forth in
this Disclosure Agreement or any other means of communication, or including any other information in any
Annual Report or notice of occurrence of a Listed Event, in addition to that which is required by this
Disclosure Agreement. If the Successor Agency chooses to include any information in any Annual Report or
notice of occurrence of a Listed Event in addition to that which is specifically required by this Disclosure
Agreement, the Successor Agency shall have no obligation under this Disclosure Agreement to update such
information or include it in any future Annual Report or notice of occurrence of a Listed Event.

Section 10. Filings with the MSRB. All financial information, operating data, financial statements,
notices, and other documents provided to the MSRB in accordance with this Disclosure Agreement shall be
provided in an electronic format prescribed by the MSRB and shall be accompanied by identifying information
as prescribed by the MSRB.

Section 11. Default. In the event of a failure of the Successor Agency to comply with any provision
of this Disclosure Agreement, the Trustee (at the written request of any Participating Underwriter or the
holders of at least 25% aggregate principal amount of Outstanding Bonds, shall, but only to the extent funds in
an amount satisfactory to the Trustee have been provided to it or it has been otherwise indemnified to its
satisfaction from any cost, liability, expense or additional charges and fees of the Trustee whatsoever,
including, without limitation, fees and expenses of its attorneys), or any holder or Beneficial Owner of the
Bonds may take such actions as may be necessary and appropriate, including seeking mandate or specific
performance by court order, to cause the Successor Agency or the Dissemination Agent, as the case may be, to
comply with its obligations under this Disclosure Agreement. A default under this Disclosure Agreement shall
not be deemed an Event of Default under the Indenture, and the sole remedy under this Disclosure Agreement
in the event of any failure of the Successor Agency or the Dissemination Agent to comply with this Disclosure
Agreement shall be an action to compel performance.

Section 12. Duties, Immunities and Liabilities of Trustee and Dissemination Agent. Article VIII of
the Indenture pertaining to the Trustee is hereby made applicable to this Disclosure Agreement as if this

Disclosure Agreement were (solely for this purpose) contained in the Indenture and the Trustee and
Dissemination Agent shall be entitled to the protections, limitations from liability and indemnities afforded the
Trustee thereunder. The Dissemination Agent and the Trustee shall have only such duties as are specifically
set forth in this Disclosure Agreement, and the Successor Agency agrees (but only to the extent permitted by
law) to indemnify and save the Dissemination Agent and Trustee, their officers, directors, employees and
agents, harmless against any loss, expense and liabilities which they may incur arising out of or in the exercise
or performance of its powers and duties hereunder, including the costs and expenses (including attorneys’ fees)
of defending against any claim of liability, but excluding liabilities due to the Dissemination Agent’s or
Trustee’s respective negligence or willful misconduct. The Dissemination Agent shall be paid compensation -
by the Successor Agency for its services provided hereunder in accordance with its schedule of fees as
amended from time to time and all expenses, legal fees and advances made or incurred by the Dissemination
Agent in the performance of its duties hereunder. The Dissemination Agent and the Trustee shall have no duty
or obligation to review any information provided to them hereunder and shall not be deemed to be acting in
any fiduciary capacity for the Successor Agency, the Bondholders, or any other party. Neither the Trustee nor
the Dissemination Agent shall have any liability to the Bondholders or any other party for any monetary
damages or financial liability of any kind whatsoever related to or arising from this Disclosure Agreement.
The obligations of the Successor Agency under this Section shall survive resignation or removal of the
Dissemination Agent and payment of the Bonds.
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Section 13. Notices. Any notices or communications to or among any of the parties to this Disclosure
Agreement may be given as follows:

To the Successor Agency: Successor Agency to the
City of Oceanside Redevelopment Agency
300 North Coast Highway
Oceanside, California 92054
Attention: City Manager

To the Dissemination Agent: The Bank of New York Mellon Trust Company, N.A.
400 South Hope Street, Suite 400
Los Angeles, California 90071
Attention: Corporate Trust Department

Any person may, by written notice to the other persons listed above, designate a different address or telephone
number(s) to which subsequent notices or communications should be sent.

Section 14. Beneficiaries. This Disclosure Agreement shall inure solely to the benefit of the
Successor Agency, the Trustee, the Dissemination Agent, the Participating Underwriter and holders and
Beneficial Owners from time to time of the Bonds, and shall create no rights in any other person or entity.

H-6
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Section 15. Counterparts. This Disclosure Agreement 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.

DOCSOC/1708359v3/200495-0001

SUCCESSOR AGENCY TO THE
CITY OF OCEANSIDE REDEVELOPMENT AGENCY

By

Executive Director

THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A., as Dissemination Agent

By

Authorized Representative
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EXHIBIT A

NOTICE TO MSRB OF FAILURE TO FILE ANNUAL REPORT

Name of Obligated Party: Successor Agency to the City of Oceanside Redevelopment Agency

Name of Bond Issue: Successor Agency to the City of Oceanside Redevelopment Agency,
Tax Allocation Refunding Bonds, Series 2015A; and

Successor Agency to the City of Oceanside Redevelopment Agency,
Taxable Tax Allocation Refunding Bonds, Series 2015B

Date of Issuance: , 2015
NOTICE IS HEREBY GIVEN that the Successor Agency has not provided an Annual Report with
respect to the above-named Bonds as required by the Continuing Disclosure Agreement, dated as of

, 2015, with respect to the Bonds. The Successor Agency anticipates that the Annual Report
will be filed by

Dated:

on behalf of the Successor Agency

By

Authorized Representative

cc: Successor Agency
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ATTACHMENT 3

ESCROW AGREEMENT

THIS  ESCROW AGREEMENT dated as of 1, 2015 (the “Agreement™), by and
between the Successor Agency to the City of Oceanside Redevelopment Agency (the “Agency”) and
The Bank of New York Mellon Trust Company, N.A., as escrow bank (the “Escrow Bank™), is
entered into in accordance with Resolution No. of the City of Oceanside, acting as
Successor Agency to the City of Oceanside Redevelopment Agency, adopted on _ ,2015 and
a [PRIOR AGREEMENT], dated as of 1, 20 (the “[PRIOR AGREEMENT]”), by and
between the Agency and (the “Prior Trustee”), to refund all of the outstanding City of
Oceanside Redevelopment Agency Downtown Redevelopment Project (the “Refunded
Bonds”).

WITNESSETH:

WHEREAS, the Community Development Commission of the City of Oceanside previously
issued the Refunded Bonds pursuant to the Indenture;

WHEREAS, the Agency has determined that a portion of the proceeds of the $
aggregate principal amount of the Successor Agency to the City of Oceanside Redevelopment
Agency Tax Allocation Refunding Bonds, Series 2015A (the “Series 2015A Bonds”) and the
Successor Agency to the City of Oceanside Redevelopment Agency Tax Allocation Refunding
Bonds, Series 2015B (the “Series 2015B Bonds” and, together with the Series 2015A Bonds, the
“2015 Bonds”) issued pursuant to the Indenture of Trust, dated as of 1, 2015, by and
between the Agency and the Bank of New York Mellon Trust Company, N.A., as trustee, together
with certain other moneys, will be used to provide the funds to pay on September 1, 2015 the
regularly scheduled payment of [principal and] interest on the Refunded Bonds then due, and to
redeem on September 1, 2015 the principal of the Refunded Bonds maturing after September 1, 2015
without premium (the “Redemption Price”); and

WHEREAS, the moneys deposited with the Escrow Agent will be sufficient, along with
certain other moneys deposited with the Escrow Agent at the same time pursuant to this Agreement,
to redeem and discharge the Refunded Bonds;

NOW THEREFORE, in consideration of the mutual covenants and agreements herein
contained, the Agency and the Escrow Agent agree as follows:

SECTION 1. Deposit of Moneys. The Agency hereby instructs the Escrow Agent to
deposit $ . received from the Trustee from the net proceeds of the sale of the 2015
Bonds in the Escrow Fund established hereunder. The Agency hereby further instructs the Trustee to
transfer to the Escrow Agent the amount of § .__ constituting moneys on deposit in certain
funds and accounts relating to the Refunded Bonds established under the [PRIOR AGREEMENT]
[along with certain other moneys held by the Agency], and instructs the Escrow Agent to deposit
such amount in the Escrow Fund established hereunder. The Escrow Agent shall hold all such
amounts in cash in an irrevocable escrow separate and apart from other funds of the Agency and the
Escrow Agent in a fund hereby created and established to be known as the “Escrow Fund” and to be
applied solely as provided in this Agreement.
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SECTION 2. Sufficiency of Moneys. The Escrow Agent acknowledges receipt of the
moneys described in Section 1 and agrees immediately to deposit such moneys in the Escrow Fund.
The Escrow Agent shall be entitled to rely upon the conclusion of Grant Thornton, LLP (the
“Verification Agent”), that the cash on deposit in the Escrow Fund will be sufficient to pay the
regularly scheduled payment of principal and interest due on the Refunded Bonds on September 1,
2015, and to pay on September 1, 2015 the Redemption Price of the Refunded Bonds maturing after
September 1, 2015.

SECTION 3. Payment of Refunded Bonds.

(a) Payment. From the moneys on deposit in the Escrow Fund, the Escrow
Agent shall, on September 1, 2015, apply the amounts on deposit in the Escrow Fund to pay the
regularly scheduled payment of interest on the Refunded Bonds due on September 1, 2015, and pay
on September 1, 2015 the Redemption Price of the Refunded Bonds maturing after September 1,
2015. Upon the complete redemption of the Refunded Bonds, the Escrow Agent shall close the
Escrow Fund and transfer any remaining proceeds therein to the Agency.

(b) Irrevocable Instructions to Provide Notice. The form of the notice of
redemption required to be mailed pursuant to Section ____ of the [PRIOR AGREEMENT] was mailed
by the Trustee on __, 2015. The form of the notice of defeasance required to be mailed
pursuant to Section __ of the [PRIOR AGREEMENT] is substantially in the form attached hereto as
Exhibit A. The Agency hereby irrevocably instructs the Escrow Agent to mail a notice of defeasance
of the Refunded Bonds in accordance with Section ___ of the Indenture.

© Unclaimed Moneys. Any moneys which remain unclaimed for two years
after September 1, 2015 shall be repaid by the Escrow Agent to the Agency.

(d) Priority of Payments. The owners of the Refunded Bonds shall have a first
and exclusive lien on all moneys in the Escrow Fund until such moneys are used and applied as
provided in this Agreement.

(® Termination of Obligation. As provided in the Indenture, upon deposit of
moneys with the Escrow Agent in the Escrow Fund as set forth in Section 1 hereof all obligations of
the Agency under the Indenture with respect to the Refunded Bonds shall cease, terminate and
become void except as set forth in the Indenture.

SECTION 4. Application of Certain Terms of the Indenture. All of the terms of the
Indenture relating to the making of payments of principal of and interest on the Refunded Bonds and
relating to the exchange or transfer of the Refunded Bonds are incorporated in this Agreement as if
set forth in full herein. The procedures set forth in Article  of the [PRIOR AGREEMENT]
relating to the resignation and removal and merger of the Trustee under the [PRIOR AGREEMENT]
are also incorporated in this Agreement as if set forth in full herein and shall be the procedures to be
followed with respect to any resignation or removal of the Escrow Agent hereunder.

SECTION 5. Performance of Duties. The Escrow Agent agrees to perform only the duties
set forth herein and shall have no responsibility to take any action or omit to take any action not set
forth herein.
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SECTION 6. Escrow Agent’s Authority to Make Investments. The Escrow Agent shall
have no power or duty to invest any funds held under this Agreement or to sell, transfer or otherwise
dispose of the moneys held hereunder.

SECTION 7. Indemnity. The Agency hereby assumes liability for, and hereby agrees
(whether or not any of the transactions contemplated hereby are consummated) to indemnify, protect,
save and keep harmless the Escrow Agent and its respective successors, assigns, agents, employees
and servants, from and against any and all liabilities, obligations, losses, damages, penalties, claims,
actions, suits, costs, expenses and disbursements (including reasonable legal fees and disbursements)
of whatsoever kind and nature which may be imposed on, incurred by, or asserted against, the
Escrow Agent at any time (whether or not also indemnified against the same by the Agency or any
other person under any other agreement or instrument, but without double indemnity) in any way
relating to or arising out of the execution, delivery and performance of this Agreement, the
establishment hereunder of the Escrow Fund, the acceptance of the funds deposited therein, the
retention of the proceeds thereof and any payment, transfer or other application of moneys by the
Escrow Agent in accordance with the provisions of this Agreement; provided, however, that the
Agency shall not be required to indemnify the Escrow Agent against the Escrow Agent’s own
negligence or willful misconduct or the negligence or willful misconduct of the Escrow Agent’s
respective employees or the willful breach by the Escrow Agent of the terms of this Agreement. In
no event shall the Agency or the Escrow Agent be liable to any person by reason of the transactions
contemplated hereby other than to each other as set forth in this Section. The indemnities contained
in this Section shall survive the termination of this Agreement and the resignation or removal of the
Escrow Agent.

SECTION 8. Responsibilities of Escrow Agent. The Escrow Agent and its agents and
servants shall not be held to any personal liability whatsoever, in tort, contract, or otherwise, in
connection with the execution and delivery of this Agreement, the establishment of the Escrow Fund,
the acceptance of the moneys deposited therein, the sufficiency of the moneys in the Escrow Fund to
pay or redeem the Refunded Bonds, as the case may be, or any payment, transfer or other application
of moneys or obligations by the Escrow Agent in accordance with the provisions of this Agreement
or by reason of any non-negligent act, non-negligent omission or non-negligent error of the Escrow
Agent made in good faith in the conduct of its duties. The recitals of fact contained in the “Whereas”
clauses herein shall be taken as the statements of the Agency, and the Escrow Agent assumes no
responsibility for the correctness thereof. The Escrow Agent makes no representation as to the
sufficiency of the proceeds to accomplish the refunding of the Refunded Bonds or to the validity of
this Agreement as to the Agency and, except as otherwise provided herein, the Escrow Agent shall
incur no liability in respect thereof. The Escrow Agent shall not be liable i connection with the
performance of its duties under this Agreement except for its own negligence, willful misconduct or
default, and the duties and obligations of the Escrow Agent shall be determined by the express
provisions of this Agreement. The Escrow Agent may consult with counsel, who may or may not be
counsel to the Agency, and in reliance upon the written opinion of such counsel shall have full and
complete authorization and protection in respect of any action taken, suffered or omitted by it in good
faith in accordance therewith. Whenever the Escrow Agent shall deem it necessary or desirable that
a matter be proved or established prior to taking, suffering, or omitting any action under this
Agreement, such matter may be deemed to be conclusively established by a certificate signed by an
officer of the Agency.

The Escrow Agent agrees to accept and act upon instructions or directions pursuant to this
Agreement sent by unsecured e-mail, facsimile transmission or other similar unsecured electronic

3
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methods, provided, however, that, the Escrow Agent shall have received an incumbency certificate
listing persons designated to give such instructions or directions and containing specimen signatures
of such designated persons, which such incumbency certificate shall be amended and replaced
whenever a person is to be added or deleted from the listing. If the Agency elects to give the Escrow
Agent e-mail or facsimile instructions (or instructions by a similar electronic method) and the Escrow
Agent in its discretion elects to act upon such instructions, the Escrow Agent’s understanding of such
instructions shall be deemed controlling. The Escrow Agent shall not be liable for any losses, costs
or expenses arising directly or indirectly from the Escrow Agent’s reliance upon and compliance
with such instructions notwithstanding such instructions conflict or are inconsistent with a
subsequent written instruction. The Agency agrees to assume all risks arising out of the use of such
electronic methods to submit instructions and directions to the Escrow Agent, including without
limitation the risk of the Escrow Agent acting on unauthorized instructions, and the risk of
interception and misuse by third parties.

No provision of this Agreement shall require the Escrow Agent to expend or risk its own
funds or otherwise incur any financial liability in the performance or exercise of any of its duties
hereunder, or in the exercise of its rights or powers.

The Agency acknowledges that to the extent regulations of the Comptroller of the Currency
or other applicable regulatory entity grant the Agency the right to receive brokerage confirmations of
security transactions as they occur, the Agency specifically waives receipt of such confirmations to
the extent permitted by law. The Escrow Agent will furnish the Agency periodic cash transaction
statements which include detail for all investment transactions made by the Escrow Agent hereunder.

SECTION 9. Amendments. This Agreement is made for the benefit of the Agency and the
owners from time to time of the Refunded Bonds and it shall not be repealed, revoked, altered or
amended without the written consent of all such owners, the Escrow Agent and the Agency;
provided, however, that the Agency and the Escrow Agent may, without the consent of, or notice to,
such owners, amend this Agreement or enter into such agreements supplemental to this Agreement as
shall not adversely affect the rights of such owners and as shall not be inconsistent with the terms and
provisions of this Agreement, the Act (as defined in the Indenture), or the Indenture, for any one or
more of the following purposes: (i) to cure any ambiguity or formal defect or omission in this
-Agreement; (ii) to grant to, or confer upon, the Escrow Agent for the benefit of the owners of the
Refunded Bonds, any additional rights, remedies, powers or authority that may lawfully be granted
to, or conferred upon, such owners or the Escrow Agent; and (iii) to include under this Agreement
additional funds. The Escrow Agent shall be entitled to rely conclusively upon an unqualified
opinion of Stradling Yocca Carlson & Rauth, A Professional Corporation, with respect to compliance
with this Section, including the extent, if any, to which any change, modification, addition or
elimination affects the rights of the owners of the various Refunded Bonds or that any instrument
executed hereunder complies with the conditions and provisions of this Section.

SECTION 10. [Reserved.]

SECTION 11. Term. This Agreement shall commence upon its execution and delivery and
shall terminate on the later to occur of either: (i) the date upon which the Refunded Bonds have been
paid in accordance with this Agreement; or (ii) the date upon which no unclaimed moneys remain on
deposit with the Escrow Agent pursuant to Section 3(c) of this Agreement.
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SECTION 12. Compensation. The Escrow Agent shall receive its reasonable fees and
expenses as previously agreed to by the Escrow Agent and the Agency and any other reasonable fees
and expenses of the Escrow Agent approved by the Agency; provided, however, that under no
circumstances shall the Escrow Agent be entitled to any lien or assert any lien whatsoever on any
moneys or obligations in the Escrow Fund for the payment of fees and expenses for services rendered
or expenses incurred by the Escrow Agent under this Agreement.

SECTION 13. Severability. If any one or more of the covenants or agreements provided in
this Agreement on the part of the Agency or the Escrow Agent to be performed should be determined
by a court of competent jurisdiction to be contrary to law, such covenants or agreements shall be null
and void and shall be deemed separate from the remaining covenants and agreements herein
contained and shall in no way affect the validity of the remaining provisions of this Agreement.

SECTION 14. Counterparts. This Agreement may be executed in several counterparts, all or
any of which shall be regarded for all purposes as an original but all of which shall constitute and be
but one and the same instrument.

SECTION 15. Governing Law. THIS AGREEMENT SHALL BE CONSTRUED UNDER
THE LAWS OF THE STATE OF CALIFORNIA.

SECTION 16. Insufficient Funds. If at any time the Escrow Agent has actual knowledge
that the moneys in the Escrow Fund, including the anticipated proceeds of and earnings thereon, will
not be sufficient to make all payments required by this Agreement, the Escrow Agent shall notify the
Agency in writing, of the amount thereof and the reason therefor to the extent known to it. The
Escrow Agent shall have no responsibility regarding any such deficiency.

SECTION 17. Notice to District and Escrow Agent. Any notice to or demand upon the
Escrow Agent may be served or presented, and such demand may be made, at the principal corporate
trust office of the Escrow Agent at 400 South Hope Street, Suite 400, Los Angeles, CA 90071,
Attention: Corporate Trust Department. Any notice to or demand upon the Agency shall be deemed
to have been sufficiently given or served for all purposes by being mailed by registered or certified
mail, and deposited, postage prepaid, in a post office letter box, addressed to the City of Oceanside at
300 North Coast Highway, 92054, California 92054, Attention: City Manager (or such other address
as may have been filed in writing by the Agency with the Escrow Agent).
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IN WITNESS WHEREQOF, the parties hereto have caused this Agreement to be executed by
their duly authorized officers and attested as of the date first above written.
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SUCCESSOR AGENCY TO THE CITY OF
OCEANSIDE REDEVELOPMENT AGENCY

By:
Executive Director

THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A., as Escrow Agent

By:

Authorized Officer
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EXHIBIT A

NOTICE OF DEFEASANCE

COMMUNITY DEVELOPMENT COMMISSION
OF THE CITY OF OCEANSIDE
DOWNTOWN REDEVELOPMENT PROJECT

BASE CUSIP* NO.

NOTICE IS HEREBY GIVEN to the owners of the above-captioned bonds (as further
defined below, the “Refunded Bonds™), of the Community Development Commission of the City of
Oceanside that the Successor Agency to the City of Oceanside Redevelopment Agency (the
“Agency”) has deposited with The Bank of New York Mellon Trust Company, N.A., successor-in-
interest to BNY Western Trust Company, as trustee (the “Trustee”) under the [PRIOR
AGREEMENT], dated as of 1, 20 (the “[PRIOR AGREEMENT]”), cash which will
provide moneys sufficient to pay on September 1, 2015 the regularly scheduled payment of principal
and interest then due on the Refunded Bonds, and to redeem on September 1, 2015, the principal of
the Refunded Bonds maturing after September 1, 2015. )

The Refunded Bonds to be defeased are as follows:

Maturity
cusIprt (September 1) Rate Amount

In accordance with the [PRIOR AGREEMENT], the Refunded Bonds are deemed to have
been paid in accordance. with Section __ thereof and the obligations of the Agency under the [PRIOR
AGREEMENT] shall thereupon cease, terminate and become void and be discharged and satisfied.

THE BANK OF NEW YORK
MELLON TRUST COMPANY, N.A,,
as Trustee

Dated this __th day of , 2015.

T Copyright 2015, American Bankers Association. CUSIP data herein is provided by Standard & Poor’s, CUSIP Service Bureau, a division of
The McGraw-Hill Companies, Inc. This data is not intended to create a database and does not serve in any way as a substitute for the CUSIP
Services. None of the Agency, the City nor the Trustee guarantees the accuracy of the CUSIP data.

Exhibit A-1
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ATTACHMENT 4

S 1
SUCCESSOR AGENCY TO THE
CITY OF OCEANSIDE REDEVELOPMENT AGENCY
Tax Allocation Refunding Bonds, Series 2015A

| I
SUCCESSOR AGENCY TO THE
CITY OF OCEANSIDE REDEVELOPMENT AGENCY
Taxable Tax Allocation Refunding Bonds, Series 2015B

BOND PURCHASE AGREEMENT

[ ], 2015

Successor Agency to the City of Oceanside Redevelopment Agency
300 North Coast Highway
Oceanside, CA 92054

Ladies and Gentlemen:

Stifel, Nicolaus & Company, Incorporated (the “Underwriter”), offers to enter into this
Bond Purchase Agreement (the “Bond Purchase Agreement”) with the Successor Agency to
the City of Oceanside Redevelopment Agency (the “Successor Agency”), which will be binding
upon the Successor Agency and the Underwriter upon the acceptance hereof by the Successor
Agency. This offer is made subject to its acceptance by the Successor Agency by execution of
this Bond Purchase Agreement and its delivery to the Underwriter on or before 5:00 P.M.,
California time, on the date hereof.

The Successor Agency acknowledges and agrees that: (i) the purchase and sale of the
Bonds (as hereinafter defined) pursuant to this Bond Purchase Agreement is an arm’s-length
commercial transaction between the Successor Agency and the Underwriter; (ii) in connection
therewith and with the discussions, undertakings and procedures leading up to the
consummation of such transaction, the Underwriter is and has been acting solely as principal
and is not acting as Municipal Advisors (as defined in Section 15B of the Securities Exchange
Act of 1934, as amended (the “Exchange Act’), and has not assumed a fiduciary responsibility
in favor of the Successor Agency with respect to the offering of the Bonds or the process
leading thereto (whether or not the Underwriter has advised or is currently advising the
Successor Agency on other matters); (iii) the only obligations the Underwriter has to the
Successor Agency with respect to the transaction contemplated hereby expressly are set forth
in this Bond Purchase Agreement; (iv) the Successor Agency has consulted its own legal,
financial and other advisors to the extent it has deemed appropriate; (v) the Underwriter has
financial interests that may differ from and be adverse to those of the Successor Agency; and
(vi) the Underwriter has provided the Successor Agency with certain disclosures required under
the rules of the Municipal Securities Rulemaking Board (the “MSRB”).

The Successor Agency hereby acknowledges receipt from the Underwriter of
disclosures required by the MSRB Rule G-17, relating to disclosures concerning the



Underwriter's role in the transaction, disclosures concerning the Underwriter's compensation,
conflict disclosures, if any, and disclosures concerning complex municipal securities financing, if
any.

Terms not otherwise defined herein shall have the same meanings as set forth in the
Indenture, described below.

1. Purchase and Sale; Use of Proceeds. Upon the terms and conditions and in reliance
upon the representations, warranties and covenants herein, the Successor Agency hereby
agrees to sell to the Underwriter and the Underwriter hereby agrees to purchase from the
Successor Agency for offering to the public, all (but not less than all) of the following:

(a) the $] ] Successor Agency to the City of Oceanside Redevelopment Agency
Tax Allocation Refunding Bonds, Series 2015A (the “Series A Bonds”), at the purchase price of
Y| | (the “Series A Purchase Price”) (being the principal amount of the Series A Bonds
of $] ], less an Underwriter's discount of $[ ]. and [plus/less] an original issue
[premium/discount] of $] 1), and

(b) the $] ] Successor Agency to the City of Oceanside Redevelopment Agency
Taxable Tax Allocation Refunding Bonds, Series 2015B (the “Series B Bonds” and, with the
Series A Bonds, the “Bonds”), at the purchase price of $| ] (the “Series B Purchase
Price”) (being the principal amount of the Series B Bonds of $| |, less an Underwriter’s
discount of $] ], and [plus/less] an original issue [premium/discount] of $| D.

[As an accommodation to the Successor Agency, the Underwriter will pay, from the
purchase price of the Bonds, (a) the sum of $[ Jto [ ] (the “Municipal Bond
Insurer’) as the premium for its municipal bond insurance policy (the “Municipal Bond
Insurance Policy”) issued for the (i) Series A Bonds maturing on October 1, 20[__] and on
October 1 of each year thereafter up to and including October 20[__] (the “Insured Series A
Bonds”) and (ii) Series B Bonds maturing on October 1, 20[__] and on October 1 of each year
thereafter up to and including October 1, 20[__] (the “Insured Series B Bonds” and together
with the Insured Series A Bonds, the “Insured Bonds”) and (b) the sum of $] | to the
Municipal Bond Insurer as the premium for its reserve fund municipal bond insurance policy
issued for the Bonds (the “Reserve Fund Municipal Bond Insurance Policy”).]

The amount of $] ] (which is the Series A Purchase Price net of the amounts set
forth in the preceding paragraph regarding the [premiums on the Municipal Bond Insurance
Policy and the Reserve Fund Municipal Bond Insurance Policy attributable to the Series A
Bonds]) will be delivered to The Bank of New York Mellon Trust Company, N.A., as trustee (the
“Trustee”), on behalf of the Successor Agency. The Series B Purchase Price in the amount of
Y| ] (which is the Series B Purchase Price net of the amounts set forth in the preceding
paragraph regarding the [premiums on the Municipal Bond Insurarice Policy and the Reserve
Fund Municipal Bond Insurance Policy attributable to the Series B Bonds]) will be delivered to
the Trustee, on behalf of the Successor Agency.

The Series A Purchase Price and the Series B Purchase Price are to be paid on the
Closing Date (as defined in Section 6 below). The Bonds shall be dated the Closing Date, and
shall bear interest at the rates, shall mature on the dates and in the principal amounts and shall
be subject to redemption, all as set forth in the attached Exhibit A.

The Bonds are being issued for the purpose of providing funds to the Successor Agency

to refund the following outstanding bonds (the “Former Agency Bonds”) issued by the former
Community Development Commission of the City of Oceanside (the “Former Agency”), which

-



Former Agency Bonds were payable from tax increment revenue generated in the Former
Agency’s Downtown Redevelopment Project Area (the “Project Area”):

(i) Community Development Commission of the City of Oceanside Downtown
Redevelopment Project Subordinate 2002 Tax Allocation Bonds (the “2002 Bonds”),
which were issued pursuant to an Indenture of Trust dated as of February 1, 2002,
between the Former Agency and the Trustee (the “2002 Subordinate Bonds Indenture”),

(i) Community Development Commission of the City of Oceanside Downtown
Redevelopment Project 2003 Refunding Tax Allocation Bonds (the “2003A Bonds”)
issued pursuant to an Indenture of Trust, dated as of April 1, 1987, between the Former
Agency and the Trustee, as supplemented by a First Supplement to Indenture of Trust
dated as of July 1, 1993, by a Second Supplement to Indenture of Trust dated as of
October 1, 1994, and by a Third Supplement to Indenture of Trust dated as of July 1,
2003, and as amended by the Amendment to Indenture of Trust dated February 14, 1995
and by the First Amendment to Indenture of Trust dated as of February 1, 2002 (the “2003
Senior Bonds Indenture”),

(iii) Community Development Commission of the City of Oceanside Downtown
Redevelopment Project Subordinate 2003 Tax Allocation Bonds (the “2003B Bonds”)
issued pursuant to the 2002 Subordinate Bonds Indenture, as supplemented by a First
Supplement to Indenture of Trust dated as of December 1, 2003, and

(iv) Community Development Commission of the City of Oceanside Downtown
Redevelopment Project 2004 Refunding Tax Allocation Bonds (the “2004 Bonds”) issued
pursuant to the 2003 Senior Bonds Indenture, as supplemented by a Fourth Supplement
to Indenture of Trust dated as of September 1, 2004.

The Bonds are also being issued to [fund a reserve fund and] pay the costs.of issuing the
Bonds.

The Bonds are special, limited obligations of the Successor Agency, payable from, and
'secured by a lien on Pledged Tax Revenues, as such term is defined in that certain Indenture of
Trust, dated as of | ] 1, 2015 (the “Indenture”), by and between the Successor Agency and
the Trustee.

[The payhent of principal 6f and interest on the Bonds, when due, will be insured by the
Municipal Bond Insurance Policy issued by the Municipal Bond Insurer concurrently with the
delivery of the Bonds.]

The refundings described above will be accomplished pursuant to separate escrow
agreements (together, the “Escrow Agreements”) with The Bank of New York Mellon Trust
Company, N.A., acting as escrow bank (the “Escrow Bank”).

Issuance of the Bonds was authorized by a resolution of the Successor Agency, adopted
on , 2015 (the “Successor Agency Resolution”), and a resolution of the Oversight
Board of the Successor Agency to the City of Oceanside Redevelopment Agency, adopted on

, 2015 (the “Oversight Board Resolution”).

2. Bona Fide Public Offering. The Underwriter agrees to make a bona fide public offering
of all of the Bonds, at prices not in excess of the initial public offering yields or prices set forth on
the cover page of the Official Statement.



3. Official Statement. The Successor Agency shall deliver or cause to be delivered to the
Underwriter promptly after acceptance of this Bond Purchase Agreement copies of the Official
Statement relating to the Bonds, dated the date hereof (which, together with all exhibits and
appendices included therein or attached thereto and with such amendments or supplements
thereto which shall be approved by the Underwriter, the “Official Statement”). The Successor
Agency authorizes the Official Statement, including the cover page and Appendices thereto and
the information contained therein, to be used in connection with the sale of the Bonds and
ratifies, confirms and approves the use and distribution by the Underwriter for such purpose,
prior to the date hereof, of the Preliminary Official Statement dated , 2015 (the
“Preliminary Official Statement”). The Successor Agency deems such Preliminary Official
Statement final as of its date for purposes of Rule 15¢2-12 under the Securities Exchange Act of
1934, as amended (“Rule 15¢2-12”), except for information allowed to be omitted by Rule 15¢2-
12. The Successor Agency also agrees to deliver to the Underwriter, at the Successor Agency’s
sole cost and at such address as the Underwriter shall specify, as many copies of the Official
Statement as the Underwriter shall reasonably request as necessary to comply with paragraph
(b)(4) of Rule 15¢2-12 with Rule G-32 and all other applicable rules of the Municipal Securities
Rulemaking Council. The Successor Agency agrees to deliver such copies of the Official
Statement within seven (7) business days after the date hereof. Such Official Statement shall
contain all information previously permitted to be omitted by Rule 15¢c2-12. The Underwriter
agrees to give written notice to the Successor Agency of the date after which the Underwriter
shall no longer be obligated to deliver Official Statements pursuant to paragraph (b)(4) of Rule
15¢2-12 which shall be no later than 25 days after the end of the Underwriting Period (as such
term is defined in 4(q) below).

The Underwriter agrees to promptly file a copy of the final Official Statement, including
any supplements prepared by the Successor Agency, in compliance with MSRB Rule G-32, and
to take any and all other actions necessary to comply with applicable Securities and Exchange
Commission rules and Municipal Securities Rulemaking Council rules governing the offerlng,
sale and delivery of the Bonds to the ultimate purchasers thereof.

4. Representations, Warranties and Agreements of the Successor Agency. The
Successor Agency represents and warrants to the Underwriter that, as of the Closing Date:

(a) The Successor Agency is a public entity existing under the laws of the State
of California (the “State”), and is authorized, among other things, (i) to issue the Bonds,
and (ii) to secure the Bonds in'the manner contemplated by the Indenture.

(b) The -Successor Agency has assumed in accordance with all applicable laws,
including, but not limited to the Dissolution Act, the community redevelopment powers of
the Former Agency with respect to the Project Area.

(c) The Successor Agency has the full right, power and authority (i) to enter into
the Indenture, the Escrow Agreements, the Disclosure Certificate (as defined
hereinafter), and this Bond Purchase Agreement, (ii) to issue, sell and deliver the Bonds
to the Underwriter as provided herein, and (iii) to carry out and consummate all other
transactions on its part contemplated by each of the aforesaid documents, and the
Successor Agency has complied with all provisions of applicable law in all matters
relating to such transactions.

(d) The Successor Agency has duly authorized (i) the execution and delivery of
the Bonds and the execution, delivery and due performance by the Successor Agency of
the Escrow Agreements, the Disclosure Certificate, this Bond Purchase Agreement and
the Indenture, (ii) the distribution and use of the “deemed final” Preliminary Official
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Statement and the execution, delivery and distribution of the final Official Statement, and
(i) the taking of any and all such action as may be required on the part of the Successor
Agency to carry out, give effect to and consummate the transactions on its part
contemplated by such instruments. All consents or approvals necessary to be obtained
by the Successor Agency in connection with the foregoing have been received, and the
consents or approvals so received are still in full force and effect.

(e) The information contained in the Preliminary Official Statement (excluding
therefrom for any information relating to the Municipal Bond Insurer, the Municipal Bond
Insurance Policy, the Reserve Fund Municipal Bond Insurance Policy, DTC and its book-
entry system included therein and the information therein under the caption
‘“IUNDERWRITINGY") is true and correct in all material respects, and the Preliminary
Official Statement did not on the date thereof contain any untrue or misleading statement
of a material fact relating to the Successor Agency or the City or omit to state any
material fact necessary to make the statements therein, in the light of the circumstances
under which they were made, not misleading.

(f) The information contained in the Official Statement (excluding therefrom for
any information relating to the Municipal Bond Insurer, the Municipal Bond Insurance
Policy, the Reserve Fund Municipal Bond Insurance Policy, DTC and its book-entry
system included therein and the information therein under the caption °
‘[UNDERWRITINGY]”) is true and correct in all material respects, and the Official
Statement does not contain any untrue or misleading statement of a material fact
relating to the Successor Agency or the City or omit to state any material fact necessary
to make the statements therein, in the light of the circumstances under which they were
made, not misleading.

(g) Neither the execution and delivery by the Successor Agency of the Indenture,
the Escrow Agreements, the Disclosure Certificate, this Bond Purchase Agreement and
of the Bonds nor the consummation of the transactions on the part of the Successor
Agency contemplated herein or therein or the compliance with the provisions hereof or
thereof will conflict with, or constitute on the part of the Successor Agency a violation of,
or a breach of or default- under, (i) any statute, indenture, mortgage, note or other
agreement or instrument to which the Successor Agency is a party or by which it is
bound, (ii)) any provision of the State Constitution, or (iii) any existing law, rule,
regulation, ordinance, judgment, order or decree to which the Successor Agency (or the
members of the Successor Agency or any of its officers in their respective capacities as
such) is subject.

(h) The Successor Agency has never been in default at any time, as to principal
of or interest on any obligation which it has issued except as otherwise specifically
disclosed in the Official Statement; and the Successor Agency has not entered into any
contract or arrangement of any kind which might give rise to any lien or encumbrance on
the Pledged Tax Revenues (as defined in the Indenture) pledged to the payment of the
Bonds except as is specifically disclosed in the Official Statement.

(i) Except as will be specifically disclosed in the Official Statement, there is no
action, suit, proceeding, inquiry or investigation, at law or in equity, before or by any
court, public board or body, which has been served on the Successor Agency or, to the
best knowledge of the Successor Agency, threatened, which in any way questions the
powers of the Successor Agency referred to in paragraph (b) above, or the validity of
any proceeding taken by the Successor Agency in connection with the issuance of the
Bonds, or wherein an unfavorable decision, ruling or finding could materially adversely
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affect the transactions contemplated by the Escrow Agreements, the Disclosure
Certificate, this Bond Purchase Agreement or the Indenture, or which, in any way, could
adversely affect the validity or enforceability of the Indenture, the Bonds, the Escrow
Agreements, the Disclosure Certificate, or this Bond Purchase Agreement or, to the
knowledge of the Successor Agency, which in any way questions the exclusion from
gross income of the recipients thereof the interest on the Bonds for federal income tax
purposes or in any other way questions the status of the Bonds under federal or state
tax laws or regulations or which in any way could materially adversely affect the
availability of Pledged Tax Revenues.

(i) Any certificate signed by any official of the Successor Agency and delivered to
the Underwriter in connection with the offer or sale of the Bonds shall be deemed a
representation and warranty by the Successor Agency to the Underwriter as to the truth
of the statements therein contained.

(k) The Successor Agency has not been notified of any listing or proposed listing
by the Internal Revenue Service to the effect that it is a bond issuer whose arbitrage
certifications may not be relied upon.

(I) The Successor Agency will furnish such information, execute such instruments
and take such other action in cooperation with the Underwriter and at the expense of the
Underwriter as the Underwriter may reasonably request in order (i) to qualify the Bonds
for offer and sale under the Blue Sky or other securities laws and regulations of such
states and other jurisdictions of the United States as the Underwriter may designate and
(ii) to determine the eligibility of the Bonds for investment under the laws of such states
and other jurisdictions, and will use its best efforts to continue such qualifications in
effect so long as required for the distribution of the Bonds, provided; however, that the
Successor Agency will not be required to execute a special or general consent to service
of process or qualify as a foreign corporation in connection with any such qualification in
any jurisdiction.

(m) All authorizations, approvals, licenses, permits, consents, elections, and
orders of or filings with any governmental authority, legislative body, board, agency or
commission having jurisdiction in the matters which are required by the Closing Date for
the due authorization of, which would constitute a condition precedent to or the absence
of which would adversely affect the due performance by the Successor Agency of, its
obligations in connection with the Indenture have been duly obtained or made and are in
full force and effect.

(n) Between the date of this Bond Purchase Agreement and the Closing Date,
the Successor Agency will not offer or issue any bonds, notes or other obligations for
borrowed money not previously disclosed to the Underwriter.

(0) The Successor Agency will apply the proceeds of the Bonds in accordance
with the Indenture. :

(p) Except as otherwise described in the Official Statement, as of the Closing
Date, the Successor Agency will not have outstanding any indebtedness which
indebtedness is secured by a lien on the Pledged Tax Revenues of the Successor
Agency on a parity with or senior to the lien provided for in the Indenture on the Pledged
Tax Revenues.



(q) Except as described in the Official Statement, neither the Former Agency nor
the Successor Agency has failed, within the last five years, to comply in all material
respects with any undertaking of the Successor Agency pursuant to Rule 15¢2-12.

(r) If between the date hereof and the date which is 25 days after the End of the
Underwriting Period, as defined herein, for the Bonds, an event occurs which would
cause the information contained in the Official Statement, as then supplemented or
amended, to contain an untrue statement of a material fact or to omit to state a material
fact required to be stated therein or necessary to make such information herein, in the
light of the circumstances under which it was presented, not misleading, the Successor
Agency will notify the Underwriter, and, if in the opinion of the Underwriter or the
Successor Agency, or respective counsel, such event requires the preparation and
publication of a supplement or amendment to the Official Statement, the Successor
Agency will cooperate in the preparation of an amendment or supplement to the Official
Statement in a form and manner approved by the Underwriter, and shall pay all
expenses thereby incurred. For the purposes of this subsection, between the date hereof
and the date which is 25 days after the End of the Underwriting Period for the Bonds, the
Successor Agency will furnish such information with respect to itself as the Underwriter
may from time to time reasonably request. As used herein, the term “End of the
Underwriting Period” means the later of such time as: (i) the Successor Agency delivers
the Bonds to the Underwriter; or (ii) the Underwriter does not retain, directly or as a
member of an underwriting syndicate, an unsold balance of the Bonds for sale to the
public. Notwithstanding the foregoing, unless the Underwriter gives notice to the
contrary, the “End of the Underwriting Period” shall be the Closing Date.

(s) If the information contained in the Official Statement is amended or
supplemented pursuant to paragraph (q) hereof, at the time of each supplement or
amendment thereto and (unless subsequently again supplemented or amended
pursuant to such subparagraph) at all times subsequent thereto up to and including the
date which is 25 days after the End of the Underwriting Period for the Bonds, the
portions of the Official Statement so supplemented or amended (including any financial
and statistical data contained therein) will not contain any untrue statement of a material
fact required to be stated therein or necessary to make such information therein in the
light of the circumstances under which it was presented, not misleading.

(t) The Oversight Board has duly adopted the Oversight Board Resolution
approving the issuance of the Bonds and no further Oversight Board approval or consent
is required for the issuing of the Bonds or the consummation of the transactions
described in the Preliminary Official Statement.

(u) The Department of Finance of the State (the “Department of Finance”) has
issued a letter, dated | ], 2015, approving the issuance of the Bonds. No further
Department of Finance approval or consent is required for the issuance of the Bonds or
the consummation of the transactions described in the Preliminary Official Statement.
"The Successor Agency has received its Finding of Completion from the Department of
Finance. Except as disclosed in the Official Statement, the Successor Agency is not
aware of the Department of Finance directing or having any basis to direct the County
Auditor-Controller to deduct unpaid unencumbered funds from future allocations of
property tax to the Successor Agency pursuant to Section 34183 of the Dissolution Act.

(v) As of the time of acceptance hereof and as of the date of the Closing, the
Successor Agency has complied with the filing requirements of the Law, including,



without limitation, the filing of all Recognized Obligation Payment Schedules, as required
by the Law.

(w) Except as disclosed in the Official Statement or otherwise disclosed in writing
to the Underwriter, the Successor Agency has not previously failed to comply in all
material respects with any undertakings under Rule 15c2-12 in the past five years. The
report of dated , 2015 (the “Continuing Disclosure Due Diligence
Report”) identifies all of the issues for which the Successor Agency and other related
entities were obligated to provide continuing disclosure under Rule 15¢2-12 during the
past five years and all of the material event filings that were required with respect to
such issues during the five-year period.

5. Covenants of the Successor Agency. The Successor Agency covenants with the
Underwriter as of the Closing Date as follows:

(a) The Successor Agency covenants and agrees that it will execute a continuing
disclosure certificate, constituting an undertaking to provide ongoing disclosure about
the Successor Agency, for the benefit of the owners of the Bonds as required by Section
(b)(5)(i) of Rule 15¢2-12, substantially in the form attached to the Preliminary Official
Statement (the “Disclosure Certificate”).

(b) The Successor Agency agrees to cooperate with the Underwriter in the
preparation of any supplement or amendment to the Official Statement deemed
necessary by the Underwriter to comply with the Rule and any applicable rule of the
Municipal Securities Rulemaking Board.

(c) If at any time prior to the Closing Date, any event occurs with respect to the
Successor Agency as a result of which the Official Statement, as then amended or
supplemented, might include an untrue statement of a material fact, or omit to state any
material fact necessary to make the statements therein, in light of the circumstances
under which they. were made, not misleading, the Successor Agency shall promptly
notify the Underwriter in writing of such event. Any information supplied by the
Successor Agency for inclusion in any amendments or supplements to the Official -
Statement will not contain any untrue or misleading statement of a material fact relating
to the Successor Agency or omit to state any such fact necessary to make the
statements therein, in the light of the circumstances under which they were made, not
misleading. . :

(d) The Successor Agency will not knowingly take or omit to take any action,
which action or omission will in any way cause the proceeds from the sale of the tax-
exempt Bonds to be applied in a.manner other than as provided in the Indenture or
which would cause the interest on the Bonds to be includable in gross income for federal
income tax purposes. :

6. Closing. On | , 2015], or at such other date and times as shall have been
mutually agreed upon by the Successor Agency and the Underwriter (the “Closing Date”), the
Successor Agency will deliver or cause to be delivered the Bonds to the Underwriter, and the
Successor Agency shall deliver or cause to be delivered to the Underwriter the certificates,
opinions and documents hereinafter mentioned, each of which shall be dated as of the Closing
Date. The activities relating to the execution and delivery of the Bonds, opinions and other
instruments as described in Section 7 of this Bond Purchase Agreement shall occur on the
Closing Date. The delivery of the certificates, opinions and documents as described herein shall
be made at the offices Stradling Yocca Carlson & Rauth, a Professional Corporation, in Newport
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Beach, California (“Bond Counsel”), or at such other place as shall have been mutually agreed
upon by the Successor Agency and the Underwriter. Such delivery is herein called the
“Closing.”

The Bonds will be prepared and physically delivered to the Trustee on the Closing Date
in the form of a separate single fully registered bond for each of the maturities of the Bonds. The
Bonds shall be registered in the name of Cede & Co., as registered owner and nominee for The
Depository Trust Company (“DTC”), New York, New York. The Bonds will be authenticated by
the Trustee in accordance with the terms and provisions of the Indenture and shall be delivered
to DTC prior to the Closing Date as required by DTC to assure delivery of the Bonds on the
Closing Date. It is anticipated that CUSIP identification numbers will be printed on the Bonds,
but neither the failure to print such number on any Bonds nor any error with respect thereto shall
constitute cause for a failure or refusal by the Underwriter to accept delivery of and pay for the
Bonds in accordance with the terms of this Bond Purchase Agreement.

At or before 8:00 a.m., Daylight Savings time, on the Closing Date, the Successor
Agency will deliver, or cause to be delivered, the Bonds to DTC, in definitive form duly executed
and authenticated by the Trustee, and the Underwriter will pay the Purchase Price of the Bonds
by delivering to the Trustee, for the account of the Successor Agency a wire transfer in federal
funds of the Purchase Price payable to the order of the Trustee.

7. Closing Conditions. The obligations of the Underwriter hereunder shall be subject to
the performance by the Successor Agency of its obligations hereunder at or prior to the Closing
Date and are also subject to the following conditions:

(a) the representations, warranties and covenants of the Successor Agency
contained herein shall be true and correct in all material respects as of the Closing Date;

(b) as of the Closing Date, there shall have been no material adverse change in
the financial condition of the Successor Agency that is not disclosed in the Preliminary
Official Statement or the Official Statement;

(c) as of the Closing Date, all official action of the Successor Agency relating to
this Bond Purchase Agreement, the Disclosure Certificate and the Indenture shall be in
full force and effect;

(d) as of the Closing Date, the Underwriter shall receive the following certificates,
opinions and documents, in each case satisfactory in form and substance to the
Underwriter:

(i) a copy of the Indenture, as duly executed and delivered by the
Successor Agency and the Trustee; )

(i) a copy of the Disclosure Certificate, as duly executed and delivered by
the Successor Agency; .

(iii) copies of the Escrow Agreements, duly executed and delivered by the
Successor Agency and the Escrow Bank;

(iv) an opinion of Bond Counsel, dated the Closing Date and addressed to
the Underwriter, in the form attached as [Appendix __] to the Official Statement;



(v) a certificate, dated the Closing Date, of the Successor Agency
executed by the Executive Director (or other duly appointed officer of the
Successor Agency authorized by the Successor Agency by resolution of the
Successor Agency) to the effect that (A) there is no action, suit, proceeding or
investigation at law or in equity before or by any court, public board or body
which has been served on the Successor Agency or, to the knowledge of the
Successor Agency, threatened against or affecting the Successor Agency to
restrain or enjoin the Successor Agency’s participation in, or in any way
contesting the existence of the Successor Agency or the powers of the
Successor Agency with respect to, the transactions contemplated by the Escrow
Agreements, this Bond Purchase Agreement or the Indenture, and
consummation of such transactions; (B) the representations and warranties of
the Successor Agency contained in this Bond Purchase Agreement are true and
correct in all material respects, and the Successor Agency has complied with all
agreements and covenants and satisfied all conditions to be satisfied at or prior
to the Closing Date as contemplated by the Indenture and this Bond Purchase
Agreement; (C) no event affecting the Successor Agency has occurred since the
date of the Official Statement which has not been disclosed therein or in any
supplement or amendment thereto which event should be disclosed in the Official
Statement in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading; and (D) no further
consent is required to be obtained for the inclusion of the financial statement with
respect to the Successor Agency for the Fiscal Year Ending June 30, 2014,
which is excerpted from the audited City of Oceanside, California, Year End June
30, 2014 Comprehensive Annual Financial Report, as [Exhibit ] to the Official
Statement. '

(vi) an opinion of the City Attorney, as counsel to the Successor Agency,
dated the Closing Date and addressed to the Successor Agency and the
Underwriter to the effect that:

(A) the Successor Agency is a .pub!ic body, organized and existing
under the laws of the State;

(B) The Successor Agency has assumed in accordance with all
applicable  laws, including, but not limited to the Dissolution Act, the
community redevelopment powers of the Former Agency with respect to
the Project Area.

(C) the Successor Agency has full legal power and lawful authority
to enter into the Indenture, the Escrow Agreements and this Bond
Purchase Agreement, and to execute and deliver the Disclosure
Certificate;

(D) the Successor Agency Resolution approving and authorizing
the execution and delivery of the Bonds, the Indenture, the Escrow
Agreements, the Disclosure Certificate, this Bond Purchase Agreement

- and the Official Statement has been duly adopted at a meeting of the
governing body of the Successor Agency, which was called and held
pursuant to the law and with all public notice required by law and at which
a quorum was present and acting throughout and the Successor Agency
Resolution is in full force and effect and has not been modified, amended
or rescinded;
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(E) the Indenture, the Escrow Agreements; the Disclosure
Certificate, and this Bond Purchase Agreement have been duly
authorized, executed and delivered by the Successor Agency and,
assuming due authorization, execution and delivery by the other parties
thereof, constitute the valid, legal and binding agreements of the
Successor Agency enforceable in accordance with their terms;

(F) The information in the Official Statement under the captions
[“SECURITY FOR THE BONDS,” “THE SUCCESSOR AGENCY TO THE
CITY OF OCEANSIDE REDEVELOPMENT AGENCY,” “CITY OF
OCEANSIDE DOWNTOWN REDEVELOPMENT PROJECT,”] insofar as
such statements purport to summarize information with respect to the
Successor Agency and its tax sharing obligations, fairly and accurately
summarizes the information presented therein; and

(G) Except as otherwise disclosed in the Official Statement, there
is no litigation, action, suit, proceeding or investigation (or any basis
therefor) at law or in equity before or by any court, governmental agency
or body, pending by way of a summons served against the Successor
Agency or, to our knowledge, threatened against the Successor Agency,
challenging the creation, organization or existence of the Successor
Agency, or the validity of the Indenture, the Escrow Agreements or this
Bond Purchase Agreement or seeking to restrain or enjoin any of the
transactions referred to therein or contemplated thereby or contesting the
authority of the Successor Agency to enter into or perform its obligations
under the Indenture, the Escrow Agreements or this Bond Purchase
Agreement, or under which a determination adverse to the Successor
Agency would have a material adverse effect upon the availability of
Pledged Tax Revenues, or which, in any manner, questions the right of
the Successor Agency to enter into, and perform under, the Indenture, the
Escrow Agreements or this Bond Purchase Agreement;

(vii) an opinion of counsel to the Trustee, dated the Closing Date and
addressed to the Successor Agency and the Underwriter, to the effect that:

(A) The Trustee is a national banking association organized and
existing under the laws of the United States of America, having full power
to enter into, accept and administer the trust created under the Indenture;

(B) The Indenture has been duly authorized, executed and
delivered by the Trustee and the Indenture constitutes a legal, valid and "
binding obligation of the Trustee enforceable in accordance with its terms,
except as enforcement thereof may be limited by bankruptcy, insolvency
or other laws affecting the enforcement of creditors’ rights generally and
by the application of equitable principles, if equitable remedies are
sought; and

(C) No consent, approval, authorization or other action by any
governmental or regulatory authority having jurisdiction over the Trustee
that has not been obtained is or will be required for the execution and
delivery of the Indenture or the consummation of the transactions
contemplated by the Indenture;
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(viii) an opinion or opinions of counsel to the Escrow Bank, dated the
Closing Date and addressed to the Successor Agency, and the Underwriter, to
the effect that:

(A) The Escrow Bank is a national banking association organized
and existing under the laws of the United States of America, having full
power to enter into, accept and administer the trusts created under the
Escrow Agreements;

(B) The Escrow Agreements have been duly authorized, executed
and delivered by the Escrow Bank and the Escrow Agreements constitute
the legal, valid and binding obligations of the Escrow Bank enforceable in
accordance with their respective terms, except as enforcement thereof
may be limited by bankruptcy, insolvency or other laws affecting the
enforcement of creditors’ rights generally and by the application of
equitable principles, if equitable remedies are sought; and

(C) No consent, approval, authorization or other action by any
governmental or regulatory authority having jurisdiction over the Escrow
Bank that has not been obtained is or will be required for the execution
and delivery of the Escrow Agreements or the consummation of the
transactions on the part of the Escrow Bank with respect to the Escrow
Agreements contemplated by the Escrow Agreements; '

(ix) a certificate, dated the Closing Date, of the Trustee, signed by a
duly authorized officer of the Trustee, to the effect that (A) the Trustee is duly
organized and validly existing as a national banking association, with full
corporate power to undertake the trust of the Indenture; (B) the Trustee has duly
authorized, executed and delivered the Indenture and by all proper corporate
action has authorized the acceptance of the trust of the Indenture; and (C) to the
best of such officer's knowledge, there is no action, suit, proceeding or
investigation at law or in equity before or by any court, public board or body
which has been served on the Trustee (either in state or federal courts), or to the
knowledge of the Trustee which would restrain or enjoin the execution or delivery
of the Indenture, or which would affect the validity or enforceability of the
Indenture, or the Trustee’s participation in, or in any way contesting the powers
or the authority of the Trustee with respect to, the transactions contemplated by
the Indenture, or any other agreement, document or certificate related to such
transactions; '

(x) a certificate or certificates, dated the Closing Date, of the Escrow
Bank, signed by a duly authorized officer of the Escrow Bank, to the effect that
(A) the Escrow Bank is duly organized and validly existing as a national banking
association, with full.corporate power to undertake the trust of the Escrow
Agreements; (B) the Escrow Bank has duly authorized, executed and delivered
the Escrow Agreements and by all proper corporate action has authorized the
acceptance of the trusts of the Escrow Agreements; and (C) to the best of such
officer's knowledge, there is no action, suit, proceeding or investigation at law or
in equity before or by any court, public board or body which has been served on
the Escrow Bank (either in state or federal courts), or to the knowledge of the
Escrow Bank which would restrain or enjoin the execution or delivery of the
Escrow Agreements, or which would affect the validity or enforceability of the
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Escrow Agreements or the Escrow Bank’s participation in, or in any way
contesting the powers or the authority of the Escrow Bank with respect to, the
transactions contemplated by the Escrow Agreements, or any other agreement,
document or certificate related to such transactions;

(xi) a supplemental opinion of Bond Counsel, dated the Closing Date and
addressed to the Successor Agency and the Underwriter, to the effect that:

(A) this Bond Purchase Agreement and the Escrow Agreements
have been duly authorized, executed and delivered by the Successor
Agency, and assuming.the valid execution and delivery by the other
parties thereto, are valid and binding upon the Successor Agency, subject .
to the laws relating to bankruptcy, insolvency, reorganization of creditors’
rights generally and to the application of equitable principles;

(B) the Bonds are exempt from registration pursuant to Section
3(a)(2) of the Securities Act of 1933, as amended, and the Indenture is
exempt from qualification pursuant to the Trust Indenture Act of 1939, as
amended; and

(C) the statements contained in the Official Statement under the
captions [*THE BONDS,” “SECURITY FOR THE BONDS,” “TAX
MATTERS” and “APPENDIX A—SUMMARY OF CERTAIN PROVISIONS
OF THE INDENTURE"] thereto are accurate insofar as such statements
purport to expressly summarize certain provisions of the Bonds, the
Indenture and Bond Counsel’'s opinion concerning federal tax matters
relating to the Bonds;

(xii) an opinion of Stradling Yocca Carlson & Rauth, Newport Beach,
California, as disclosure counsel to the Successor Agency, dated the Closing
Date and addressed to the Successor Agency and the Underwriter stating that
based upon its participation in the preparation of the Official Statement and
without having undertaken to determine independently the fairness, accuracy or
completeness of the statements contained in the Official Statement, such
counsel has no reason to believe that, as of the date of the Closing, the Official
Statement (excluding therefrom any information relating fo DTC and its book-
entry system included therein, and the reports, financial and statistical data and
forecasts therein, the information included in the Appendices thereto, as to which
no opinion need be expressed) contains any untrue statement of a material fact
or omits to state a material fact required to be stated therein or necessary to
make the statements therein, in the light of the circumstances under which they
were made, not misleading;

(xiii) the opinion of Underwriter's counsel satisfactory to the Underwriter;

(xiv) a tax certificate related to the Series A Bonds in the form satisfactory
to Bond Counsel;

(xv) the final Official Statement executed by an authorized officer of the
Successor Agency;

(xvi) certified copies of the Successor Agency Resolution and the
Oversight Board Resolution;
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(xvii) specimen Bonds;

(xviii) evidence that the federal tax information form 8038-G with respect
to the Series A Bonds has been prepared by Bond Counsel for filing;

(xix) a verification report of (the “Verification Agent”) as to
the sufficiency of the moneys and the investment earnings and maturing escrow
securities, if any, in the Escrow Agreements;

(xx) [a copy of the Municipal Bond Insurance Policy;]
(xxi) [a copy of the Reserve Fund Municipal Bond Insurance Policy;]

(xxii) [an opinion of counsel to the Municipal Bond Insurer, addressed to
the Successor Agency and the Underwriter to the effect that:

(A) the descriptions of the Municipal Bond Insurer, the Municipal
Bond Insurance Policy and the Reserve Fund Municipal Bond Insurance
Policy included in the Official Statement are accurate;

(B) the Municipal Bond Insurance Policy and the Reserve Fund
Municipal Bond Insurance Policy constitute legal, valid and binding
obligations of the Bond Insurer, enforceable in accordance with their
respective terms, except as the enforcement thereof may be limited by
bankruptcy, insolvency, reorganization, moratorium or similar laws or
equitable principles relating to or limiting creditor’s rights generally and by
the application of equitable principles if equitable remedies are sought,
and

(C) as to such other matters as the Successor Agency or the
Underwriter may reasonably request;]

[(xxiii) a certificate of the Municipal Bond Insurer, signed by an authorized
officer of the Municipal Bond Insurer, to the effect that:

(A) the information contained in the Official Statement relating to
the Municipal Bond Insurer, the Municipal Bond Insurance Policy and the
Reserve Fund Municipal Bond Insurance Policy is true and accurate and

(B) as to such other matters as the Successor Agency or the
Underwriter may reasonably request;]

(xxiv) satisfactory evidence that the Bonds have been assigned the
ratings disclosed in the Official Statement; -

(xxv) a certificate of an officer of Keyser Marston Associates, Inc., dated
the date of the Closing, addressed to the Successor Agency and the Underwriter,
to the effect that, to the best of its knowledge, the assessed valuations and other
fiscal information contained in the Official Statement, including such firm’s Fiscal
Consultant's Report attached thereto as Appendix [_], are presented fairly and
accurately, and consenting to the use of their report as Appendix [ ] to the
Preliminary Official Statement and the Official Statement;
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(xxvi) evidence of required filings with the California Debt and Investment
Advisory Commission;

(xxvii) defeasance opinions of Bond Counsel with respect to the Former
Agency Bonds and the related indentures, each dated the Closing Date and
addressed to the Successor Agency, the Trustee, the Escrow Bank and the
Underwriter, in form and substance satisfactory to the Underwriter;

(xxviii) a copy of the Letter of the Department of Finance, dated | ],
2015, approving the issuance of the Bonds and a copy of the Finding of
Completion from the Department of Finance.

(xxix) A certificate, dated the Closing Date, signed by a duly authorized
official of CSG Advisors Incorporated, the Agency’s Financial Advisor (the
“Financial Advisor”) addressed to the Underwriter and the Successor Agency to
the effect, that, in connection with its participation in the preparation of the Official
Statement and without undertaking any independent investigation and without
having undertaken to determine independently the fairness, accuracy or
completeness of the statements contained in the Official Statement, nothing has
come to the attention of the Financial Advisor that would lead it to believe that the
statements and information contained in the Official Statement as of the date
thereof and the Closing Date contains an untrue statement of a material fact or
omit to state a material fact required to be stated therein or necessary to make
the statements therein, in light of the circumstances in which they were made,
not misleading;

(xxx) a copy of the Continuing Disclosure Due Diligence Report; and

(xxxi) such additional legal opinions, certificates, instruments and other
documents as the Underwriter may reasonably deem necessary to evidence the
truth and accuracy as of the time of the Closing Date of the representations and
warranties of the Successor Agency contained in this Bond Purchase Agreement
and the due performance or satisfaction by the Successor Agency at or prior to
such time of all agreements then to be performed and all conditions then to be
satisfied by the Successor Agency pursuant to this Bond Purchase Agreement.

8. Termination. The Underwriter shall have the right to cancel its obligations to purchase
the Bonds if between the date hereof and the Closing Date:

(a) a decision with respect to legislation shall be reached by a committee of the
House of Representatives or the Senate of the Congress of the United States, or
legislation shall be favorably reported by such a committee or be introduced, by
amendment or otherwise, in or be passed by the House of Representatives or the
Senate, or recommended to the Congress of the United States for passage by the
President of the United States, or be enacted or a decision by a federal court of the
United States or the United States Tax Court shall have been rendered, or a ruling,
release, order, regulation or offering circular by or on behalf of the United States
Treasury Department, the Internal Revenue Service or other governmental agency shall
have been made or proposed to be made, or an executive order of the President of the
United States of America has been issued, having the purpose or effect, or any other
action or event shall have occurred which has the purpose or effect, directly or indirectly,
of adversely affecting the federal income tax consequences of owning the Bonds,

15-



including causing interest on the Series A Bonds to be included in gross income for
purposes of federal income taxation, or imposing federal income taxation upon revenues
or other income of the general character to be derived by the Successor Agency or by
any similar body under the Indenture or similar documents or upon interest received on
obligations of the general character of the Bonds which, in the reasonable opinion of the
Underwriter, materially adversely affects the market price of or market for the Bonds; or

(b) legislation shall have been enacted, or considered for enactment with an
effective date prior to the Closing Date, or a decision by a court of the United States
shall have been rendered, the effect of which is that of the Bonds, including any
underlying obligations, or the Indenture, as the case may be, are not exempt from the
registration, qualification or other requirements of the Securities Act of 1933, as
amended and as then in effect, the Securities Exchange Act of 1934, as amended and
as then in effect, or the Trust Indenture Act of 1939, as amended and as then in effecf;
or

(c) a stop order, ruling, regulation or offering circular by the Securities and
Exchange Commission or any other governmental agency having jurisdiction of the
subject matter shall have been issued or made or any other event occurs, the effect of
which is that the issuance, offering or sale of the Bonds, including any underlying
obligations, or the execution of the Indenture, as contemplated hereby or by the Official
Statement, is or would be in violation of any provisions of the federal securities laws,
including the Securities Act of 1933, as amended and as then in effect, the Securities
Exchange Act of 1934, as amended and as then in effect, or the Trust Indenture Act of
1939, as amended and as then in effect; or

(d) any event shall have occurred or any information shall have become known to
the Underwriter which causes the Underwriter to reasonably believe that the Official
Statement as then amended or supplemented includes an untrue statement of a material
fact, or omits to state any material fact necessary to make the statements therein, in light
of the circumstances under which they were made, not misleading; or

(e) there shall have occurred any outbreak of hostilities or any national or
international calamity or crisis, including a financial crisis, the effect of which on the
financial markets of the United States is such as, in the reasonable judgment of the
Underwriter, would materially adversely affect the market for or market price of the
Bonds; or

(f) there shall be in force a general suspension of trading on the New York Stock
Exchange, the effect of which on the financial markets of the United States is such as, in
the reasonable judgment of the Underwriter, would materially adversely affect the market
for or market price of the Bonds; or

(g) a general banking moratorium shall have been declared by federal, New York
or California authorities; or

(h) any proceeding shall be pending or threatened by the Securities and
Exchange Commission against the Successor Agency; or

(i) additional material restrictions not in force as of the date hereof shall have

been imposed upon trading in securities generally by any governmental authority or by
any national securities exchange; or
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(j) the New York Stock Exchange or other national securities exchange, or any
governmental or regulatory authority, shall impose, as to the Bonds or obligations of the
general character of the Bonds, any material restrictions not now in force, or increase
materially those now in force, with respect to the extension of credit by, or the charge to
the net capital requirements of the Underwriter; or

(k) any rating of the Bonds shall have been downgraded, suspended or
withdrawn by a national rating service, which, in the Underwriter's reasonable opinion,
materially adversely affects the marketability or market price of the Bonds;

(I) any change, which in the reasonable opinion of the Underwriter, materially
adversely affects the marketability of the Bonds or, the financial condition of the
Successor Agency.

9. Contingency of Obligations. The obligations of the Successor Agency hereunder are
subject to the performance by the Underwriter of its obligations hereunder.

10. Duration of Representations, Woarranties, Agreements and Covenants. All
representations, warranties, agreements and covenants of the Successor Agency shall remain
operative and in full force and effect, regardless of any investigations made by or on behalf of
the Underwriter or the Successor Agency and shall survive the Closing Date.

11. Expenses. The Successor Agency will pay or cause to be paid all reasonable
expenses incident to the performance of its obligations under this Bond Purchase Agreement,
including, but not limited to, mailing or delivery of the Bonds, costs of printing the Bonds,
printing, distribution and delivery of the Preliminary Official Statement, the Official Statement
and any amendment or supplement thereto, the fees and disbursements of Bond Counsel,
Disclosure Counsel, and counsel to the Successor Agency, the fees and expenses of the
Successor Agency’s accountants and fiscal consultants, fees of the Financial Advisor, any fees
charged by investment rating agencies for the rating of the Bonds and fees of the Trustee, and
fees and expenses related to the Successor Agency’s staff time. In the event this Bond
Purchase Agreement shall terminate because of the default of the Underwriter, the Successor
Agency will, nevertheless, pay, or cause to be paid, all of the expenses specified above.

The Underwriter shall pay the fees and expenses of any counsel retained by it, all
advertising expenses incurred in connection with the public offering of the Bonds, CDIAC fees,
CUSIP fees and all other expenses incurred by it in connection with the public offering and
distribution of the Bonds (including out-of-pocket expenses and related regulatory expenses).

12. Notices. Any notice or other communication to be given to the Successor Agency
under this Bond Purchase Agreement may be given by delivering the same in writing to the
Executive Director, Successor Agency to the City of Oceanside Redevelopment Agency, 300
North Coast Highway, Oceanside, CA 92054, and any notice or other communication to be
given to the Underwriter under this Bond Purchase Agreement may be given by delivering the
same in writing to Stifel, Nicolaus & Company, Incorporated, One Montgomery Street, 35th
Floor, San Francisco, California 94104 Attention: Sara Brown.

13. Parties in Interest. This Bond Purchase Agreement is made solely for the benefit of
the Successor Agency and the Underwriter (including the successors or assigns of the
Underwriter) and no other person, including any purchaser of the Bonds, shall acquire or have
any right hereunder or by virtue hereof.
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14. Governing Law. This Bond Purchase Agreement shall be governed by and construed
in accordance with the laws of the State of California applicable to contracts made and
performed in California.

15. Headings. The headings of the paragraphs of this Bond Purchase Agreement are
inserted for convenience of reference only and shall not be deemed to be a part hereof.

16. Severability. In case any one or more of the provisions contained herein shall for any
reason be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or
unenforceability shall not affect any other provision hereof.

17. Effectiveness. This Bond Purchase Agreement shall become effective upon
acceptance hereof by the Successor Agency.

18. Counterparts. This Bond Purchase Agreement may be executed in several
counterparts which together shall constitute one and the same instrument.

Very truly yours,

STIFEL, NICOLAUS & COMPANY,
INCORPORATED, AS UNDERWRITER

By:

Authorized Officer

Accepted and agreed to as of
the date first above written, and the time
identified below:

SUCCESSOR AGENCY TO THE CITY OF
OCEANSIDE REDEVELOPMENT AGENCY

By
Name
Title

Time of Execution:
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EXHIBIT A TO THE
BOND PURCHASE AGREEMENT

$1 ]
SUCCESSOR AGENCY TO THE

CITY OF OCEANSIDE REDEVELOPMENT AGENCY
Tax Allocation Refunding Bonds, Series 2015A

MATURITY SCHEDULE

Uninsured Serial Bonds

Maturity Date Principal Interest Reoffering
(September 1) Amount Rate Yield Price
[Insured Serial Bonds]
Maturity Date Principal Interest Reoffering
(September 1) Amount Rate . Yield Price

Optional Redemption. The Series A Bonds are not subject to optional redemption prior to their

stated maturity.

Sinking Fund Redemption. The Series A Bonds maturing on September 1, 20[__], are aiso
subject to mandatory sinking fund redemption in whole, or in part by lot, on September 1, 20[ ], and on
each September 1 thereafter, to and including September 1, 20[ __], from Mandatory Sinking Account
Payments made by the Successor Agency at a redemption price equal to the principal amount thereof,

REDEMPTION PROVISIONS

Exhibit A
Page 1



without premium, in the aggregate respective amounts and on the respective dates as set forth in the
following table.

Sinking Account
Redemption Date Mandatory Sinking
(September 1) Account Payments
TMaturity

Exhibit A
Page 2



SL_____1]
SUCCESSOR AGENCY TO THE
CITY OF OCEANSIDE REDEVELOPMENT AGENCY
Taxable Tax Allocation Refunding Bonds, Series 2015B

‘MATURITY SCHEDULE
Uninsured Sérial Bonds

Maturity Date Principal Interest Reoffering
(September 1) Amount » Rate Yield Price

[Insured Serial Bonds]

Maturity Date Principal Interest Reoffering
(September 1) Amount Rate Yield Price

REDEMPTION PROVISIONS

Optional Redemption. The Series B Bonds are not subject to optional redemption prior to their
stated maturity.

Sinking Fund Redemption. The Series B Bonds maturing on September 1, 20[ ], are also
subject to mandatory sinking fund redemption in part by lot on September 1, 20[ 1, and on each
September 1 thereafter, to and including September 1, 20[ ], from Mandatory Sinking Account
Payments made by the Successor Agency at a redemption price equal to the principal amount thereof,
without premium, in the aggregate respective amounts and on the respective dates as set forth in the
following table.
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Sinking Account

Redemption Date Mandatory Sinking
(September 1) Account Payments
TMaturity
Exhibit A
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