AGENDA
JOINT MEETING: GLENDALE CITY COUNCIL
AND GLENDALE MUNICIPAL FINANCING AUTHORITY
COUNCIL CHAMBER, City Hall – 613 E. Broadway, 2nd Floor
Glendale, CA 91206
Welcome to Glendale City Hall. Meetings are broadcast live on cable channel 6 (GTV6) and rebroadcast
throughout the week. Call (818) 548-4013 for program schedules. DVDs of the proceedings are available for
purchase in the City Clerk’s Office. Meetings are also archived on the City Website for viewing anytime at
http://www.glendaleca.gov/government/agendas-minutes. If you have any question about matters on the
agenda, or requests for assistance, please contact the City Clerk at (818) 548-2090 during regular business
hours.

PLEASE TURN OFF CELLULAR PHONES WHILE INSIDE THE COUNCIL CHAMBER.
In compliance with the Americans with Disabilities Act (ADA) of 1990, auxiliary hearing aids, sign language
translation, and Braille transcripts are available upon request. Assisted listening devices are available same-day
upon request. At least 48 hours (or two business days) notice is required for requests regarding sign language
translation and Braille transcription services. All documents related to open session items on this agenda that
are received less than 72 hours prior to this meeting, and are public records, will be available for review in the
Office of the City Clerk, 613 E. Broadway, RM 110, Glendale, CA 91206.
Translation services are provided for meetings through the use of bilingual staff for speakers who wish to utilize
the service as available. Speakers should state their request by contacting the City Clerk’s office at 818-5482090, at least 24 hours prior to the scheduled meeting. Please specify the language for which you require
translation. The exclusive use of City provided interpreters is not required and persons are welcome to use their
own interpreter or speak in their native language.
APRIL 16, 2019
ROLL CALL -

3:00 p.m.
Report of the City Clerk of the City Council and Financing Authority, re:
Posting of Agenda. The Agenda for the April 16, 2019 joint public meeting of
the City Council and Financing Authority was posted on Friday, April 12, 2019
on the bulletin board Outside City Hall.

A JOINT PUBLIC MEETING of the City Council and Financing Authority is hereby called
to meet at 3:00 p.m. on Tuesday, April 16, 2019, in the City Council Chamber, City Hall, 613
E. Broadway, 2nd Floor, Glendale, CA 91206 to consider the following item(s) of business, to wit;
1. Interim Director of Finance, re: Approval of a Conflict of Interest Code for the
Glendale Municipal Financing Authority (GMFA), Approval of Issuance of
Lease Revenue Bonds to Refinance the City’s 2000 Variable Rate Certificates
of Participation, First Reading of Ordinance Authorizing Leases with the GMFA
and Approval of a Continuing Disclosure Compliance Policy
a. GMFA Resolution Approving a Conflict of Interest Code
b. GMFA Resolution Approving the Issuance of Bonds to Refinance the City’s 2000
Variable Rate Certificates of Participation
c. City Council Resolution Approving the GMFA’s Issuance of Bonds to Refinance
the City’s 2000 Variable Rate Certificates of Participation
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d. First Reading of City Ordinance Authorizing Leases of the Police Building Property
with the GMFA
e. City Council Motion Approving a Continuing Disclosure Compliance Policy

ADJOURNMENT

-

For the City Council
For the Financing Authority

Ardashes Kassakhian, City Clerk
ACKNOWLEDGMENT OF SERVICE
Members of the public may address the City Council and Financing Authority regarding any item
in this notice. Service of the above Call for a Joint Public Meeting of the City Council and
Financing Authority, at the time and place above designated, is hereby acknowledged, and the
Notice required by Government Code Section 54956 is hereby waived:
Hour:
a.m./p.m., this
day of
, 20 .
By
Title: City Council Member/Financing Authority Member

TYPED 4/9/2019 8:42 AM
4 16 19
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CITY OF GLENDALE, CALIFORNIA
REPORT TO THE:
Housing Authority U Successor Agency U Oversight Board

Glendale Financing Authority ~ Glendale Municipal Financing Authority

U
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April 16, 2019
AGENDA ITEM
Report: Approve a conflict of interest code for the Glendale Municipal Financing Authority (GMFA),
approve issuance of lease revenue bonds to refinance the City’s 2000 Variable Rate Certificates of
Participation, first reading of ordinance authorizing leases with the GMFA and approve a continuing
disclosure compliance policy
1). GMFA Resolution to approve a conflict of interest code
2) GMFA Resolution to approve the issuance of bonds to refinance the City’s 2000 Variable Rate
Certificates of Participation
3) City Council Resolution to approve the GMFA’s issuance of bonds to refinance the City’s 2000
Variable Rate Certificates of Participation
4) First Reading of City Ordinance authorizing leases of the Police Building Property with the GMFA
5) City Council Motion to approve a continuing disclosure compliance policy

COUNCIL ACTION
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Ordinance

Approved for

Pc?ni

~LO(I~O11

[ ]

Consent Calendar

[ ]

Action Item [X]

Report Only
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ADMINISTRATIVE ACTION
Signature
Submitted by:
Michele Flynn, Interim Director of Finance

Prepared by:
Shu-Jun Li, Deputy Director of Finance
Alwin DeLeon, Accounting Supervisor
Approved by:
Yasmin K. Beers, City Manager

.

Reviewed by:
Roubik Golanian, Assistant City Manager
Mike Garcia, City Attorney

RECOMMENDATION
It is respectfully requested that the GMFA adopt a resolution adopting a conflJct of interest qode,
that the City Council and the GMFA adopt resolutions authorizing the issuance of lease revenue
bonds by the GMFA for the refinancing of the City’s 2000 Variable Rate Demand Certificates of
Participation, that the City Council conduct the first reading of an ordinance approving leases in
connection with the refinancing and that the City Council approve a continuing disclosure
compliance policy.

BACKGROUND/ANALYSIS
GMFA Conflict of Interest Code:
On April 9, 2019, the City and the Housing Authority created the Glendale Municipal Financing Authority
(“GMFA’) by the execution of a joint exercise of powers agreement (“JPA Agreement’). The JPA
agreement established the officers of the GMFA, the date for meetings and other organizational matters.
The GMFA was formed to assist the City in financing and refinancing capital improvements.
Section 87300 of the California Government Code requires every state and local government agency to
adopt and promulgate a conflict of interest code. At its first meeting, staff is recommending that the GMFA
adopt a conflict of interest code, consisting of the existing conflict of interest code of the City, as the same
may be amended from time to time by the City Council.
Refinancing of the COPs:
On March 26, 2019, the City Council reviewed alternatives for refinancing the City’s Variable Rate
Demand Certificates of Participation (2000 Police Building Project) (“COPs”) and directed staff to
prepare the required documents to refinance the COPs as fixed rate bonds. On April 9, 2019, the
City Council authorized engaging the services of bond counsel, disclosure counsel and municipal
advisor to assist in preparation of the documents and the sale of the bonds.
After the upcoming June 1 principal payment, the COPs will be outstanding in the principal amount
of $29,895,000. They will mature in full on June 1, 2030. The refinancing will be accomplished by
the issuance of Lease Revenue Bonds by the GMFA at a fixed rate of interest forth? remaining 11
years, with no extension of original maturity. It is expected that the conversion of the COPs to
fixed rate from their current variable rate interest mode will save the General Fund over $2.7
million.
In order to refinance $29.9 million of outstanding COPs, it is estimated that the City will need to
raise approximately $30.3 million from the sale of the Lease Revenue Bonds. Based on current
market conditions, the par amount of the Bonds is estimated to be $26,000,000, issued with an
original issue premium of $4,285,000, and will provide total funding of $30,285,000. The table
below provides the antidipated size of the bond issue, including funding of the costs of issuance.
Cost of Issuance
Underwriting Commission
Prepay COPs
Total Bond Proceeds
Original Issue Premium
Par Amount of Bonds Issued

$
$
$

240,OQO
150,000
29,895,000
30,285,000
(4,285,000)
26,000,000
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It is anticipated that the Bonds will be issued on June 25, 2019 and the COPs will be prepaid on
that date.
Method of Sale and Authorizing Resolutions:
The proposed Lease Revenue Bonds will be issued by the OMFA and secured with lease
payments to be paid by the City to the GMFA. This is the traditional financing structure used by
cities in California to finance or refinance public improvements.
Selling the Lease Revenue Bonds through the GMFA requires that the GMFA enter into an
Indenture of Trust with a trustee to secure the bond payments to investors. In order to obligate the
City to pay the GMFA an amount equal to the debt service on the Bonds, the City will lease certain
property and facilities to the GMFA pursuant to a Site Lease, and the GMFA will lease the property
and facilities back to the City pursuant to a Lease Agreement. This Lease Agreement will secure
the City’s lease payments to the GMFA. The GMFA will assign the lease payments to the Trustee
pursuant.to an Assignment Agreement, and they will be used by the Trustee to pay debt service on
the Bonds.
The value of the property to be leased under the Lease Agreement must pro~’ide fair rental value
equivalent to the lease payments. To achieve this value, the assets to be leased under the Lease
Agreement will be existing facilities financed with the COPs, that is, the Police Operations Building
and the adjacent parking structure. These assets will provide sufficient value to satisfy legal and
financial requirements to support the lease payments..
In order to authorize the issuance of the Bonds, the City Council and the GMFA Board of Directors.
have been presented with resolutions and an ordinance for their consideration.
The City Council ordinance authorizes the City to enter into the Site Lease and Lease Agreement
with the GMFA. Article VI, Section 15 of the City Charter states that the City may not enter into any
lease for a period longer than 5 years, except by ordinance. Since the term of these leases is 11
years consistent with the maturity of the Bonds an ordinance approving the forms of the Site
Lease and Lease Agreement and authorizing the execution of the leases iè required.
-

-

The City Council resolution approves the form of the following documents in connection with the
financing:
•
•

Preliminary Official Statement, and
Irrevocable Refunding Instructions given by the City and the Authority to The Bank of New
York Mellon Trust Company, N.A., as COPs trustee and trustee for the Bonds (“Trustee”).

The City Council resolution also authorizes the distribution of the preliminary official statement
relating to the Bonds, award of the sale of Bonds by the GMFA pursuant to the terms of the Official
Notice of Sale described below. In addition, the City Council resolution (1) authorizes the Interim~
Finance Director to notifythe current owner of the COPs of the City’s intent to redeem the COPs
on or before July 1, 2019 and (2) authorizes and directs the Interim Finance Director to include the
budget of the City for fiscal year 2019-20 and the estimated actual financial results of the City for
fiscal year 2018-19 in the Preliminary Official Statement, when and as such information becomes
available.
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The GMFA Board resolution approves the form of the following documents in connection with the
financing:
•
•
•
•
•
•

Indenture of Trust between the GMFA and the Trustee
Site Lease;
Lease Agreement;
Assignment Agreement between the GMFA and the Trustee;
Preliminary Official Statement; and
Official Notice of Sale~

The GMFA resolution authorizes the Executive Director to award the sale of the Bonds to the
lowest responsible bidder, within certain parametéré contained in the Notice of Sale and with a final
maturity of June 1, 2030 and true interest cost not to exceed 3%. The Bonds will only be issued in
an amount required to fund the $29.9 million COPs prepayment and to pay costs of issuance.
The preliminary official statement was prepared by staff and the Municipal Advisor, with input from
the City’s Bond Counsel and Disclosure Counsel. The City Council’s review of the description of
the City and the City’s Financial Information contained in the preliminary official statement is
requested prior to May21, 2019.
continuing Disclosure Compliance Policy:
All of the City and the Glendale Successor Agency bond issues (including the GWP electric and
water bonds) are subject to a requirement under Securities and Exchange Commission (“SEC”)
Rule 15c2-12 to provide ongoing financial information to the bond market. The requirements and
special types of information to be provided are included in a “continuing disclosure certificate”
executed in connection with each bond issue. The City uses the Municipal Securities Rulemaking
Board’s Electronic Municipal Market Access (“EMMA”) website to provide the annual information as
well as any notices when certain listed events occur, such as a change in the bond issue credit
rating.
The SEC periodically amends Rule 15c2-12 to enhance the disclosure requirements of issuers in
an effort to improve the quality and availability of information regarding outstanding municipal
securities. The most recent amendment was effective February 27, 2019 and requires issuers for
new bonds to discloee the incurrence of a financial obligation of the City, if material, or agreement
to covenants, events of default, remedies, priority rights, or other similar terms of a financial
obligation of the City, any of which affect security holders, if material. This requirement means that
the City staff must be diligent in reporting additional non-bonded debt to the municipal market
place. Examples are privately-placed debt, significant contracts or other leases.
Underwriters must assess the City’s past compliance with existing continuing disclosure
requirements before they bid to purchase the City’s bond issue and they also generally want to
determine if the City can be expected to comply with the new requirements for the Bonds, and any
future debt. One way to demonstrate tothe bond market that the City takes its continuing
disclosure responsibility seriously, and is aware of the most current requirements, is to adopt a
Continuing Disclosure Compliance Policy.
The proposed Continuing Disclosure Compliance Policy for the City and its related entities,
appoints the Finance Director as the responsible party for reviewing each continuing disclosure
certificate, determining the annual reporting requirements, familiarizing themselves with the
required listed event notice requirements, and making certain that the reports and notices are filed
timely on the EMMA system. The Continuing Disclosure Compliance Policy merely formalizes the
• process that the Finance Department staff has been following since Rule 15c2-12 was adopted, so
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the procedures to be followed are not new. However, staff expects that the Continuing Disclosure
Compliance Policy will be a positive factor in marketing the Bonds.

FISCAL IMPACT
The payments on the Bonds are expected to be paid from the General Fund, as supplemented on
an annual basis (as determined from time to time) from the Debt Service Fund. The 11 years of
payments are expected to be approximately $3,070,000 annually, and the net General Fund cost is
expected to be $1,485,000 annually. As noted in the March 26, 2019 staff report, leaving the
COPs in the current variable interest rate mode would result in an expected additional cost to the
General Fund of $2.7 million.
Based on current interest rates, the effective interest rate is estimated at 2.01%. Payments over
the 11 -year period will total an estimated $33.78 million (principal and interest). Interest rates will
be locked in on June 4, 2019.
The bonds will be sold through a competitive bid process. The underwriting commission will
ultimately be determined based on the bids submitted, but is estimated at $150,000, or
approximately 0.58% of the par amount of the bonds to be sold.
Staff has requested that Standard & Poor’s (“S&P”) and Fitch Ratings (“Fitch’) assign a credit
rating to the bonds. The credit ratings is expected to be assigned May 23, 2019. S&P and Fitch
both currently rate the COPs as “AA”, and the City’s Municipal Advisor expects them to assign the
same rating to this issue.
In addition to debt service, the City will pay from the General Fund an estimated $40,000 in trustee
administrative costs over the life of the issue as well as an estimated $33,000 for compliance with
continuing disclosure annual reporting, new state debt annual reporting requirements and rebate
compliance.
The Bonds will be not be callable before their maturity. Staff also considered prepayment options,
but the additional cost of a prepayment feature did not make this an attractive alternative,
especially if it was not exercised.
The estimated par amount will be subject to prevailing market conditions at the time of sale.
Therefore, a par amount of $26,000,000 is being estimated but the actual issue size may be higher
if the Bonds are priced with a lower original issue premium or with an original issue discount based
on investor preference at the time of sale.
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All costs associated with the Lease Revenue Bonds will be paid out of proceeds from the issuance
of the bonds; as outlined below.
Bond Counsel/Disclosure Counsel
Municipal Advisor
Rating Fees
Title Report
Trustee
Printing
Electronic Bidding Platform
Publication of Notices
Total Fixed Costs
Underwriting
Total Issuance Expenses

$

$

77,000
76,000
48,000
28,000
6,000
1,500
1,500
2,000
240,000
150,000

$

390,000

ALTERNATIVES
Alternative 1: The City Council and the GMFA accept staff recommendation to approve the
resolutions to adopt a conflict of interest code for the GMFA, approve the issuance of the Bonds
and adopt a continuing disclosure compliance policy.
Alternative 2: The City Council and the GMFA may consider any other alternative not proposed by
staff.
CAMPAIGN DISCLOSURE
None.
EXHIBIT
1.
2.
3.
4.
5.
6.
7.
8.

Site Lease
Lease Agreement
Indenture of Trust
Assignment Agreement
Irrevocable Refunding Instructions
Preliminary Official Statement
Official Notice of Sale
Continuing Disclosure Compliance Policy
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RESOLUTION NO.

______

RESOLUTION OF THE GLENDALE MUNICIPAL FINANCING AUTHORITY
ADOPTING CONFLICT OF INTEREST CODE
WHEREAS, the City of Glendale (the “City”) and the Glendale Housing Authority have
entered into a Joint Exercise of Powers Agreement dated as of April 9, 2019, pursuant to which
the Glendale Municipal Financing Authority (the “Authority”) has been formed as a joint exercise
of powers authority under the laws of the State of California; and
WHEREAS, Section 87300 of the California Government Code requires every state and
local government agency to adopt and promulgate a conflict of interest code; and
WHEREAS, the Board of Directors of the Authority wishes at this time to adopt a conflict
of interest code by reference to the conflict of interest code for the City;
NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS OF THE
GLENDALE MUNICIPAL FINANCING AUTHORITY:
SECTION 1. Adoption of Conflict of Interest Code. The Board of Directors hereby
adopts and promulgates a conflict of interest code for the Authority, which shall consist of the
conflict of interest code adopted by the City Council of the City, as in existence on the date of
adoption of this Resolution and as the same may be amended from time to time by the City
Council of the City.
SECTION 2. Reviewing Body. Pursuant to Section 82011(c) of the California
Government Code, the City Council of the City of Glendale is hereby designated as the code
reviewing body for the Authority.
SECTION 3. Effective Date. This Resolution shall take effect from and after the date of
approval and adoption thereof.
Adopted this 16th day of April, 2019

Executive Director
ATTEST:

Secretary

IA!

STATE OF CALIFORNIA
COUNTY OF LOS ANGELES

)

)

SS

I, ARDASHES KASSAKH IAN, Secretary of the Glendale Municipal Financing Authority,
certify that the foregoing Resolution No.
was adopted by the Governing
Board of the Glendale Municipal Financi ng Authority at meeting held on the
dayof
2019, and that same was adopted by the
following vote:
_____________

Ayes:
Noes:
Absent:
Abstain:

Secretary

IN EY
DATED
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RESOLUTION NO.

______

RESOLUTION OF THE GLENDALE MUNICIPAL FINANCING AUTHORITY
AUTHORIZING PROCEEDINGS RELATING TO THE REFUNDING OF
OUTSTANDING 2000 VARIABLE RATE DEMAND CERTIFICATES OF
PARTICIPATION OF THE CITY OF GLENDALE, INCLUDING APPROVAL OF
A SITE LEASE, LEASE AGREEMENT, INDENTURE OF TRUST, OFFICIAL
STATEMENT AND RELATED FINANCING DOCUMENTS, APPROVING
ISSUANCE AND SALE OF LEASE REVENUE REFUNDING BONDS, AND
APPROVING OTHER MATTERS PROPERLY RELATING THERETO
WHEREAS, the City of Glendale (the “City”) has previously financed the construction of
a Police Services Building located at 131 North Isabel Street in the City together with an
adjacent parking structure (the “Police Building Project”), through the execution and delivery of
Variable Rate Demand Certificates of Participation (2000 Police Building Project) in the
aggregate original principal amount of $64,200,000 (the “2000 COPs”); and
WHEREAS, the 2000 COPs are currently owned by Banc of America Preferred Funding
Corporation, a wholly-owned subsidiary of Bank of America, N.A. (the “Lender”), and the 2000
COPs are subject to mandatory tender and remarketing on July 8, 2019; and
WHEREAS, City has determined that it is in its best interests to refund the 2000 COPs
at this time on a fixed rate basis, and in order to provide funds for that purpose, the City has
requested the Authority issue and sell its Glendale Municipal Financing Authority 2019 Lease
Revenue Refunding Bonds (the “Bonds”) under the provisions of Articles 10 and 11 of Chapter 3
of Part 1 of Division 2 of Title 5 of the California Government Code, commencing with Section
53570 of said Code (the “Bond Law”); and
WHEREAS, the Authority is authorized to issue the Bonds under Section 53571 of the
Bond Law for the purpose of refunding evidence of indebtedness of any member of the
Authority which is payable from funds other than the proceeds of ad valorem taxes or the
proceeds of certain assessments, and because the City is a member of the Authority and
because the 2000 Lease Payments and the 2000 COPs are obligations of the City which are
payable from such funds, the Authority is authorized under the Bond Law to issue the Bonds for
the purposes set forth in this Resoluion; and
WHEREAS, in order to provide revenues which are sufficient to enable the Authority to
pay debt service on the Bonds, the Authority and the City have proposed to enter into a Site
Lease under which the City leases the real property which constitutes the Police Building
Project to the Authority in consideration of the agreement by the Authority to issue the Bonds,
and to enter into a Lease Agreement under which the Authority leases the Police Building
Project back to the City in consideration of the agreement by the City to pay semiannual Lease
Payments which are sufficient to provide funds for the payment of debt service on the Bonds
when due; and
WHEREAS, pursuant to Government Code Section 5852.1 which became effective on
January 1, 2018 by the enactment of Senate Bill 450, certain information relating to the Bonds is
set forth in Appendix A attached to this Resolution, and such information is hereby disclosed
and made public; and

tel

WHEREAS, the Board of Directors of the Authority wishes at this time to approve the
issuance and sale of the Bonds by the Authority for the purpose of refinancing the 2000 COPs
and to approve the execution and delivery of all related financing documents and actions;
NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS OF THE
GLENDALE MUNICIPAL FINANCING AUTHORITY:
SECTION 1. Authorization of Bonds. The Board of Directors hereby authorizes the
issuance of the Bonds under the Bond Law in such principal amount as shall be required to
provide funds to refinance the 2000 COPs in full and to provide payment of incidental financing
costs.
SECTION 2. Approval of Related Financing Agreements. The Board of Directors
hereby approves each of the following agreements required for the issuance and sale of the
Bonds and the refinancing of the 2000 COPs, in substantially the respective forms presented at
this meeting together with any changes therein or additions thereto deemed advisable by the
Executive Director or the Chief Financial Officer, or the designee of either of them (each, an
“Authorized Office?’):
•

Indenture of Trust, between the Authority and The Bank of New York Mellon
Trust Company, N.A., as trustee (the “Trustee”), setting forth the terms and
provisions relating to the Bonds.

•

Site Lease between the City as lessor and the Authority as lessee, whereby
the City leases the Police Building Project to the Authority in consideration of
the agreement by the Authority to issue the Bonds and apply the proceeds
thereof to refinance the 2000 COPs.

•

Lease Agreement between the Authority as lessor and the City as lessee,
whereby the Authority leases the Police Building Project back to the City in
consideration of the agreement by the City to pay semiannual lease
payments which are sufficient to provide revenues with which to pay debt
service on the Bonds.

•

Assignment Agreement, between the Authority and the Trustee, whereby the
Authority assigns certain of its rights under the Lease Agreement to the
Trustee for the benefit of the Bond owners.

•

Irrevocable Refunding Instructions given by the City and the Authority to The
Bank of New York Mellon Trust Company, N.A., as trustee for the 2000
COPs, relating to the establishment and investment of funds to redeem the
2000 COPs on or before July 1, 2019, pursuant to and in accordance with the
documents relating to the 2000 COPs and any further agreement with the
Lender.

The Board of Directors hereby authorizes and directs the Authorized Officer to execute
and deliver the final form of each of the final documents in the name and on behalf of the
Authority, and the Board of Directors further hereby authorizes and directs the Secretary to
attest to each of the final documents in the name and on behalf of the Authority.
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SECTION 3. Competitive Sale of Authority Bonds. The Board of Directors hereby
approves the competitive sale of the Bonds under Section 6591 (f) of the Bond Law. The Bonds
shall be sold upon the terms and conditions set forth in the Official Notice of Sale in substantially
the form on file with the Secretary together with any changes therein or additions thereto
deemed advisable by an Authorized Officer; provided, however, that (a) the Bonds shall mature
not later than June 1, 2030, and (b) the true interest cost at which the Bonds are sold shall not
exceed 3.00% per annum. The Board of Directors hereby delegates to an Authorized Officer
the authority to accept the winning bid for the purchase the Bonds, which shall be determined in
accordance with the provisions of the Official Notice of Sale. Pursuant to Section 53692 of the
Government Code of the State of California, the Board of Directors hereby approves and
authorizes the publication by Harrell & Company Advisors, LLC, municipal advisor to the
Authority and the City, of a Notice of Intention to Sell Bonds in form and substance acceptable
to Bond Counsel, in The Bond Buyer once at least five days prior to the date fixed for receipt of
bids. Pursuant to Section 53583 of the Government Code of the State of California, the Board of
Directors also hereby approves and authorizes the publication by the City Clerk of the Notice of
Intention to Sell Bonds in a newspaper of general circulation within the City, once at least ten
days prior to the date fixed for receipt of bids.
SECTION 4. Approval of Official Statement. The Board of Directors hereby approves
and deems final within the meaning of Rule 15c2-12 of the Securities Exchange Act of 1934 (the
“Rule”), a Preliminary Official Statement for the Bonds, in substantially the form presented at
this meeting, together with such modifications thereof as may be approved by an Authorized
Officer; provided, however, that the Preliminary Official Statement presented at this meeting
does not include information pertaining to the budget of the City for fiscal year 201 9-20 and
does not contain estimated actual financial results of the City for fiscal year 201 8-19, which the
City’s Interim Finance Director is hereby authorized and directed to approve for inclusion in the
Preliminary Official Statement when and as such information becomes available.
An Authorized Officer is hereby authorized and directed to (a) execute and deliver to the
purchaser of the Bonds a certificate deeming the Preliminary Official Statement to be nearly
final as of its date within the meaning of the Rule, (b) approve any changes in or additions to
cause the Official Statement to be put in final form, and (c) execute the Final Official Statement
for and in the name and on behalf of the Authority. The Board of Directors hereby authorizes
the distribution of the Preliminary Official Statement to prospective bidders by Harrell &
Company Advisors, LLC, as municipal advisor to the Authority and the City. The Board of
Directors hereby authorizes the distribution of the Final Official Statement to purchasers of the
Bonds by the winning bidder for the Bonds.
SECTION 6. Official Actions. The Chair, the Executive Director, the Chief Financial
Officer, the Secretary, the Treasurer and any and all other officers of the Authority are hereby
authorized and directed, for and in the name and on behalf of the Authority, to do any and all
things and take any and all actions, which they, or any of them, may deem necessary or
advisable to implement the issuance and sale of the Bonds. Whenever in this Resolution any
officer of the Authority is directed to execute or countersign any document or take any action,
such execution, countersigning or action may be taken on behalf of such officer by any person
designated by such officer to act on his or her behalf in the case such officer is absent or
unavailable.
SECTION 7. Effective Date. This Resolution shall take effect from and after the date of
approval and adoption thereof.
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Adopted this 16th day of April, 2019

Executive Director

ATTEST:

Secretary
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STATE OF CALIFORNIA
55
COUNTY OF LOS ANGELES
I, ARDASHES KASSAKHIAN, Secretary of the Glendale Municipal Financing Authority,
certify that the foregoing Resolution No.
was adopted by the Governing
Board of the Glendale Municipal Financing Authority at meeting held on the
day of
2019, and that same was adopted by the
following vote:
_____________

_____________,

Ayes:
Noes:
Absent:
Abstain:

Secretary

A(~OVEq AS ~
AUORN~Y

APPENDIX A
REQUIRED DISCLOSURES PURSUANT TO GOVERNMENT CODE
SECTION 58521
(SB 450 effective January 1, 2018)~
1.

True Interest Cost of the Authority Bonds (Estimated): 2.01%

2.

Finance charge of the Authority Bonds in the amount of $390,000, being the
sum of all fees and charges paid to third parties (Costs of Issuance of
approximately $240,000) plus estimated underwriter’s compensation of
approximately $150,000). An additional amount of approximately $73,000
is expected to be paid to third parties during the term of the Authority from
sources other than the proceeds of the Authority Bonds, as described in
paragraph (4) below.

3.

Proceeds of the Authority Bonds expected to be received by the Authority,
net of proceeds for Costs of Issuance in (2) above to paid from the principal
amount of the Bonds (Estimated): $29,895,000.

4.

Total Payment Amount for the Authority Bonds, being the sum of all debt
service to be paid on the Authority Bonds to final maturity (Estimated):
$33,854,000 consisting of $33,781,000 principal and interest, $40,000 of
Trustee fees, and $33,000 for continuing disclosure, CDIAC compliance,
rebate compliance and other costs to administer the Bonds.

*All amounts and percentages are estimates, and are made in good faith by the
Authority based on information available as of the date of adoption of this
Resolution. Estimates include certain assumptions regarding tax-exempt rates
available in the bond market at the time of pricing the Authority Bonds.
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RESOLUTION NO.
RESOLUTION OF THE CITY COUNCIL OF THE CITY OF GLENDALE
AUTHORIZING PROCEEDINGS RELATING TO THE REFUNDING OF
OUTSTANDING 2000 VARIABLE RATE DEMAND CERTIFICATES OF
PARTICIPATION, INCLUDING APPROVAL OF AN OFFICIAL STATEMENT
AND RELATED FINANCING DOCUMENTS, APPROVING ISSUANCE AND
SALE OF LEASE REVENUE REFUNDING BONDS BY THE GLENDALE
MUNICIPAL FINANCING AUTHORITY, AND APPROVING OTHER MATTERS
PROPERLY RELATING THERETO
WHEREAS, the City of Glendale (the “City”) has previously financed the construction of
a Police Services Building located at 131 North Isabel Street in the City together with an
adjacent parking structure (the “Police Building Project”), through the execution and delivery of
Variable Rate Demand Certificates of Participation (2000 Police Building Project) in the
aggregate original principal amount of $64,200,000 (the “2000 COPs”); and
WHEREAS, the 2000 COPs are currently owned by Banc of America Preferred Funding
Corporation, a wholly-owned subsidiary of Bank of America, N.A. (the “Lender”), and the 2000
COPs are subject to mandatory tender and remarketing on July 8,2019; and
WHEREAS, the City has determined that it is in its best interests to refund the 2000
COPs at this time on a fixed rate basis, and in order to provide funds for that purpose the City
and the Glendale Housing Authority have formed the Glendale Municipal Financing Authority
(the “Authority”) and have requested the Authority to issue and sell its Glendale Municipal
Financing Authority 2019 Lease Revenue Refunding Bonds (the “Authority Bonds”) under the
provisions of Articles 10 and 11 of Chapter 3 of Part 1 of Division 2 of Title 5 of the California
Government Code, commencing with Section 53570 of said Code (the “Bond Law”); and
WHEREAS, In order to provide revenues which are sufficient to enable the Authority to
pay debt service on the Authority Bonds, the Authority and the City have proposed to enter into
a Site Lease under which the City leases the real property which constitutes the Police Building
Project to the Authority in consideration of the agreement by the Authority to issue the Authority
Bonds, and to enter into a Lease Agreement under which the Authority leases the Police
Building Project back to the City in consideration of the agreement by the City to pay
semiannual Lease Payments which are sufficient to provide funds for the payment of debt
service on the Authority Bonds when due; and
WHEREAS, the City Council wishes at this time to approve the issuance and sale of the
Authority Bonds by the Authority for the purpose of refinancing the 2000 COPs and to approve
the execution and delivery of all related financing documents and actions, other than the Site
Lease and the Lease Agreement which are subject to approval by ordinance in accordance with
the provisions of Article VI, Section 15 of the City Charter;
NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF
GLENDALE, CALIFORNIA:
SECTION 1. Authorization of Authority Bonds. The City Council hereby authorizes
the issuance of the Authority Bonds by the Authority under the Bond Law in such principal
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amount as shall be required to provide funds to refinance the 2000 COPs in full and to provide
payment of incidental financing costs.
SECTION 2. Approval of Refunding Proceedings. The City Council hereby approves
the refunding of the 2000 COPS pursuant to Irrevocable Refunding Instructions to be given by
the City and the Authority to The Bank of New York Mellon Trust Company, N.A., as trustee for
the 2000 COPs. The Irrevocable Refunding Instructions are hereby approved in substantially
the form presented at this meeting together with any changes therein or additions thereto
deemed advisable by the City Manager or the Interim Finance Director, or the designee or either
of them (each, an “Authorized Officer”). The City Council hereby authorizes and directs an
Authorized Officer to execute and deliver the final form of the Irrevocable Refunding Instructions
in the name and on behalf of the City.
The City Council hereby authorizes and directs the Interim Finance Director of the City,
or her designee, to deliver a notice to the Lender that the City has irrevocably elected to redeem
all of the outstanding 2000 COPs on July 1, 2019, or any other date agreed to by the Lender.
As provided in the documents relating to the 2000 COPs, such notice shall be given at least 60
days prior to the designated redemption date.
SECTION 3. Competitive Sale of Bonds by the Authority. The City Council hereby
approves the competitive sale of the Authority Bonds by the Authority under Section 53583(c) of
the Bond Law. The Authority Bonds shall be sold upon the terms and conditions set forth in the
Official Notice of Sale in substantially the form on file with the City Clerk and presented to the
Authority, together with any changes or additions thereto as shall be approved by the Authority
in accordance with the resolution adopted by the governing board of the Authority authorizing
the issuance of the Authority Bonds; provided, however, that (a) the Authority Bonds shall
mature not later than June 1, 2030, and (b) the true interest cost at which the Authority Bonds
are sold shall not exceed 3.00% per annum. The City Council hereby approves and ratifies all
actions taken or to be taken by the Authority and the City in connection with the sale of the
Authority Bonds pursuant to the terms and provisions of the final form of the Official Notice of
Sale.
SECTION 4. Approval of Official Statement. The City Council hereby approves and
deems final within the meaning of Rule 15c2-12 of the Securities Exchange Act of 1934 (the
“Rule”), a Preliminary Official Statement for the Authority Bonds in the form presented at this
meeting, together with such modifications thereof as may be approved by an Authorized Officer;
provided, however, that the Preliminary Official Statement presented at this meeting does not
include information pertaining to the budget of the City for fiscal year 201 9-20 and does not
contain estimated actual financial results of the City for fiscal year 201 8-1 9, which the Interim
Finance Director is hereby authorized and directed to approve for inclusion in the Preliminary
Official Statement when and as such information becomes available.
An Authorized Officer is hereby authorized and directed to (a) execute and deliver to the
purchaser of the Authority Bonds a certificate deeming the Preliminary Official Statement to be
nearly final as of its date within the meaning of the Rule, (b) approve any changes in or
additions to cause the Official Statement to be put in final form, and (c) execute the Final Official
Statement for and in the name and on behalf of the City. The City Council hereby authorizes
the distribution of the Preliminary Official Statement to prospective bidders by Harrell &
Company Advisors, LLC, as municipal advisor to the City and the Authority. The City Council
hereby authorizes the distribution of the Final Official Statement to purchasers of the Authority
by the winning bidder for the Authority Bonds.
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SECTION 5. Official Actions. The Mayor, the City Manager, the City Clerk, the Interim
Finance Director and any and all other officers of the City are hereby authorized and directed,
for and in the name and on behalf of the City, to do any and all things and take any and all
actions, which they, or any of them, may deem necessary or advisable to implement the
issuance and sale of the Authority Bonds. Whenever in this Resolution any officer of the City is
directed to execute or countersign any document or take any action, such execution,
countersigning or action may be taken on behalf of such officer by any person designated by
such officer to act on his or her behalf in the case such officer is absent or unavailable.
SECTION 6. Effective Date. This Resolution shall take effect from and after the date of
approval and adoption thereof.
Adopted this 16th day of April, 2019.

Mayor
ATTEST:

City Clerk

-

‘_)

-

STATE OF CALIFORNIA

)

SS

COUNTY OF LOS ANGELES
I, ARDASHES KASSAKHIAN, Clerk of the City of Glendale, certify that the foregoing
Resolution No.
was adopted by the Council of the City of Glendale at a joint
special meeting with the Glendale Municipal Financing Authority meeting held on the
day of
2019, and that same was adopted by the
following vote:
____________

_____________,

Ayes:
Noes:
Absent;
Abstain:

City Clerk
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ORDINANCE NO.
ORDINANCE OF THE CITY COUNCIL OF THE CITY OF GLENDALE
AUTHORIZING THE EXECUTION AND DELIVERY OF LEASE AGREEMENTS
RELATING TO THE REFUNDING OF OUTSTANDING VARIABLE RATE
DEMAND CERTIFICATES OF PARTICIPATION (2000 POLICE BUILDING
PROJECT)
WHEREAS, the City of Glendale (the “City”) has previously financed the construction of
a Police Services Building located at 131 North Isabel Street in the City together with an
adjacent parking structure (the “Police Building Project”), through the execution and delivery of
Variable Rate Demand Certificates of Participation (2000 Police Building Project) in the
aggregate original principal amount of $64,200,000 (the “2000 COPs”); and
WHEREAS, the 2000 COPs are currently owned by Banc of America Preferred Funding
Corporation, a wholly-owned subsidiary of Bank of America, NA., and the 2000 COPs are
subject to mandatory tender and remarketing on July 8, 2019; and
WHEREAS, the City has determined that it is in its best interests to refund the 2000
COPs at this time on a fixed rate basis, and in order to provide funds for that purpose the City
and the Glendale Housing Authority have formed the Glendale Municipal Financing Authority
(the “Authority”) and have requested the Authority to issue and sell its Glendale Municipal
Financing Authority 2019 Lease Revenue Refunding Bonds (the “Authority Bonds”) under the
provisions of Articles 10 and 11 of Chapter 3 of Part I of Division 2 of Title 5 of the California
Government Code, commencing with Section 53570 of said Code; and
WHEREAS, In order to provide revenues which are sufficient to enable the Authority to
pay debt service on the Authority Bonds, the Authority and the City have proposed to enter into
a Site Lease under which the City leases the real property which constitutes the Police Building
Project to the Authority in consideration of the agreement by the Authority to issue the Authority
Bonds, and to enter into a Lease Agreement under which the Authority leases the Police
Building Project back to the City in consideration of the agreement by the City to pay
semiannual Lease Payments which are sufficient to provide funds for the payment of debt
service on the Authority Bonds when due; and
WHEREAS, Article VI, Section 15 of the Glendale City Charter requires that no lease
shall be made for a period of longer than five years, except by ordinance adopted by the City
Council of the City, and the City Council wishes at this time to adopt this Ordinance for the
purpose of approving the execution and delivery of the Site Lease and the Lease Agreement
relating to the refunding of the 2000 COPs;
BE IT ORDAINED BY THE COUNCIL OF THE CITY OF GLENDALE:
SECTION 1. Approval of Leases. Pursuant to Article VI, Section 15 of the Glendale
City Charter, the City Council hereby approves each of the following leases required for the
issuance and sale of the Authority Bonds and the refinancing of the 2000 COPs, in substantially
the respective forms presented at this meeting together with any changes therein or additions
thereto deemed advisable by the City Manager or the Interim Finance Director, or the designee
or either of them (each, an “Authorized Officer”):

ID!

•

Site Lease between the City as lessor and the Authority as lessee, whereby
the City leases the Police Building Project to the Authority in consideration of
the agreement by the Authority to issue the Authority Bonds and apply the
proceeds thereof to refinance the 2000 COPs.

•

Lease Agreement between the Authority as lessor and the City as lessee,
whereby the Authority leases the Police Building Project back to the City in
consideration of the agreement by the City to pay semiannual lease
payments which are sufficient to provide revenues with which to pay debt
service on the Authority Bonds.

SECTION 2. Execution and Delivery of Leases. The City Council hereby authorizes
and directs an Authorized Officer to execute and deliver the final form of the Site Lease and the
Lease Agreement in the name and on behalf of the City. The City Council further hereby
authorizes and directs the City Clerk to attest to each of the final form of the Site Lease and the
Lease Agreement in the name and on behalf of the City.
SECTION 3. Material Terms of Leases. The term of the Site Lease and the Lease
Agreement shall be coterminous with the term of the Authority Bonds, which shall be not later
than June 1, 2030. The real property to be leased thereunder, which is referred to in this
Ordinance as the Police Building Project, consists of the land and improvements located
generally at 131 North Isabel Street in the City of Glendale, as more particularly described in the
documentation relating to the 2000 COPs. As provided in the Lease Agreement, the schedule
of lease payments payable thereunder shall correspond to the payments of principal of and
interest on the Authority Bonds. All of the terms and provisions set forth in the Site Lease and
the Lease Agreement which are on file with the City Clerk are hereby incorporated into this
Ordinance in full.
SECTION 4. Publication of this Ordinance. As provided in Article VI, Section 6 of the
Glendale City Charter, the City Clerk shall cause notice of this Ordinance to be published once
in a newspaper of general circulation in the City of Glendale.
SECTION 6. Effective Date. This Ordinance shall take effect on the
the date of its passage and adoption.
Adopted this 30th day of April1 2019.

Mayor
ATTEST:

City Clerk
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30th

day following

STATE OF CALIFORNIA
85
COUNTY OF LOS ANGELES
I, ARDASHES KASSAKH IAN, Clerk of the City of Glendale, certify that the foregoing
Ordinance No.
was introduced at a regular meeting of the City Council of the City
of Glendale at a regular meeting held on the 1 6th day of April, 2019, and adopted by the
Council of the City of Glendale at a regular meeting held on the 30th day of April, 2019, and
that same was adopted by the following vote:
________

Ayes:
Noes:
Absent:
Abstain:

City Clerk
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MOTION

Moved by Council Member

____________,

seconded by Council Member

__________

that the City Council hereby approves the Continuing Disclosure Compliance Policy in relation to
the refinancing of the City’s 2000 Variable Rate Certificates of Participation as outlined in, and
attached as Exhibit 8 to, the April 16, 2019 staff report from the Interim Director of Finance.

Vote as follows:
Ayes:
Noes:
Absent:
Abstain:

INEY
DATED

j:\fiIes~docfiIes~mtn~cops refinance continuing disclosure policy mtn.doc

tEl
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THIS TRANSACTION IS EXEMPT FROM CALIFORNIA DOCUMENTARY TRANSFER
TAX UNDER SEdTION 11922 OF THE CALIFORNIA REVENUE AND TAXATION
CODE. THIS DOCUMENT IS EXEMPT FROM RECORDING FEES UNDER SECTION
27383 OF THE CALIFORNIA GOVERNMENT CODE.

SITE LEASE
This SITE LEASE (this “Site Lease”), dated for convenience as of June 1, 2019, is
between the CITY OF GLENDALE, a charter city and municipal corporation duly organized
and existing under the Constitytion and laws of the State of California, as lessor (the•
“City”), and the GLENDALE MUNICIPAL FINANCING AUTHORITY, a joint powers authority duly
organized and existing under the laws of the State of California, as lessee (the “Authority”).
BACKGROUND:

1.
The City has previously financed the construction of public safety
improvements through the execution and delivery of Variable Rate Demand Certificates
of Participation (2000 Police Building Project) in the aggregate original principal amount
of $64,200,000 (the “2000 COPs”), which have been executed and delivered under a Trust
Agreement dated as of July 1, 2000, as amended and supplemented (as so amended and
supplemented, the “2000 Trust Agreement”), among the City, the City of Glendale
Financing Authority and BNY Western Trust Company, as trustee.
2.
The 2000 COPs evidence the direct, undivided fractional interests of the
owners thereof in lease payments (the “2000 Lease Payments”) which are made by the
City as rental for certain property under a Lease Agreement dated as of July 1, 2000, as
amended and, supplemented (as so amended and supplemented, the “2000 Lease
Agreement”), between the City and the Cjty of Glendale Financing Authority.
3.
The 2000 COPs are currently owned by Banc of America Preferred Funding
Corporation, a wholly~owned subsidiary of Bank of America, N.A. (the “Lender”), and the
Lender has agreed to permit the City and the Authority to prepay the 2000 Lease
Payments in full under the 2000 Lease Agreement and thereby provide funds to redeem

all of the outstanding 2000 COPs on June 25, 2019 (the ‘Redemption Date”), at a
redemption price equal to 100% of the principal amount thereof together with accrued
interest represented thereby to the redemption date, without premium (the “Redemption
Price”).
4.
In order to provide funds to prepay the 2000 Lease Payments and thereby
pay the Redemption Price of the 2000 COPs on the Redemption Date, the Authority has
authorized the issuance of its Glendale Municipal Financing Authority 2019 Lease
Revenue Refunding Bonds in the aggregate principal amount of
(the
“Bonds”) under an Indenture of Trust dated as of June 1, 2019, between the Authority and
The Bank of New York Mellon Trust Company, N.A., as trustee (the “Trustee”), and under
the provisions of Articles 10 and 11 of Chapter 3 of Part I of Division 2 of Title 5 of the
California Government Code, commencing with Section 53570 of said Code (the “Bond
Law”).
$___________

5.
The Authority is authorized to issue the Bonds under Section 53571 of the
Bond Law for the purpose of refunding evidence of indebtedness of any member of the
Authority which are payable from funds other than the proceeds of ad valorem taxes or
the proceeds of certain assessments, and because the City is a member of the Authority
and because the 2000 Lease Payments and the 2000 COPs are obligations of the City
which are payable from such funds, the Authority is authorized under the. Bond Law to
issue the Bonds far the purposes set forth herein.
5.
In order to provide revenues which are sufficient to enable the Authority to
pay debt service on the Bonds, the City has proposed to lease the real property which was
originally leased in connection with the 2000 COPs, as such real property is described more
fully in Appendix A attached hereto and incorporated herein by this reference(the “Leased
Property”), to the Authority under this Site Lease and the Authority and the City have
entered into a Lease Agreement dated as of June 1, 2019 (the “Lease Agreement”), which
has been recorded concurrently herewith, under which the Authority has leased the
Leased Property back to the City in consideration of the agreement by the City to pay
semiannual Lease Payments as the rental for the Leased Property thereunder.
6.
The lease payments made by the City under the Lease Agreement have
been assigned by the Authority to the Trustee for the security of the Bonds under an
Assignment Agreement dated as of June 1, 2019, which has been recorded concurrently
herewith, between the Authority as assignor and the Trustee as assignee.
A GREEMENT:
In consideration of the above premises and of the mutual promises and covenants
herein contained and for other valuable consideration, the parties hereto do hereby agree
as follows:
SECTION 1. Lease to the Authority. The City hereby leases the Leased Property
to the Authority and the Authority hereby leases the Leased Property from the City, on the
terms and conditions hereinafter set forth.
SEcTIoN 2. Term; Possession. The term of this Site Lease shall commence, and
the Authority shall become entitled to possession of the Leased Property, on the Closing

-2-

Date. This Site Lease shall end, and the rightof the Authority hereunder to possession of
the Leased Property shall thereupon cease, on July 1, 20_ (unless the term of the Lease
Agreement has been extended under the provisions thereof), or such earlier or later date
on which the Lease Payments (as such term is defined in the Lease Agreement) are paid
in full or provisions made for such payment.
SEcTIoN 3. RentaL The Authority shall pay or cause to be paid to the Trustee, on
behalf of the City, as and for advance rental of the Leased Property hereunder, the sum
of$______________ which shall become due and payable upon the execution and delivery
hereof, and which amount shall be applied as set forth in Section 3.02 of the Indenture.
The Authority and the City hereby find and determine that the amount of such advance
rental does not exceed the fair market value of the leasehold interest in the Leased
Property which is conveyed hereunder by the City to the Authority. No other amounts of
rental shall be due and payable by the Authority for the use and occupancy of the Leased
Property under this Site Lease.
SECTION 4. Lease Back to City. The Authority shall lease the Leased Property
back to the City under the Lease Agreement.
SECTION 5. Assignments and Subleases. Unless the City shall be in default under
the Lease Agreement, the Authority may not assign its rights under this Site Lease or
sublet all or any portion of the Leased Property, except as provided in the Lease
Agreement, without the prior written consent of the City.
SECTION 6. Substitution or Release of Property. If the City exercises its option
under Section 3.3 of the Lease Agreement to substitute property for the Leased Property
in whole or in part, such substitution shall also operate to substitute property for the Leased
Property which is leased hereunder. If the City exercises its option under Section 3.4 of
the Lease Agreement to release a portion of the Leased Property from. the Lease
Agreement, such substitution shall also operate to release such portion of the Leased
Property hereunder. The description of the Leased Property which is leased hereunder
shall conform at all times to the description of the Leased Property which is leased under
the Lease Agreement.
SECTION 7. Right of Entry. The City reserves the right for any of its duly authorized
representatives to enter upon the Leased Property, or any portion thereof, at any
reasonable time to inspect the same or to make any repairs, improvements or changes
necessary for the preservation thereof.
SECTION 8. Termination. The Authority agrees, upon the termination of this Site
Lease, to quit and surrender the Leased Property in the same good order and condition
as the Leased Property was in at the time of commencement of the term hereof,
reasonable wear and tear excepted, and agrees that all buildings, improvements and
structures then existing upon the Leased Property shall remain thereon and all right, title
and interest of the Authority thereto shall vest thereupon in the City for no additional
consideration.
SECTION 9. Default.
In the event the Authority shall be in default ~in the
performance of any obligation on its part to be performed under the terms of this Site
Lease, which default continues for 30 days following notice and demand for correction
thereof to the Authority, the City may exercise any and all remedies granted bylaw, except
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that no merger of this Site Lease and of the Lease Agreement shall be deemed to occur
as a result thereof; provided, however, that so long as the Lease Agreement remains in
effect, the Lease Payments payable by the City under the Lease Agreement shall continue
to be paid to the Trustee.
SECTION 10. Quiet Enjoyment. The Authority at all times during the term of this
Site Lease shall peaceably and quietly have, hold and enjoy all of the Leased Property,
subject to the provisions of the Lease Agreement and subject only to Permitted
Encumbrances (as such term is defined in the Lease Agreement).
SECTION 11. Waiver of Personal Liability. All liabilities under this Site Lease on
the part of the Authority are solely liabilities of the Authority, and the City hereby releases
each and every member and officer of the Authority of and from any personal or individual
liability under this Site Lease. No member or officer of the Authority or its governing board
shall at any time or under any circumstances be individually or personally liable under this
Site Lease for anything done or omitted to be done by the Authority hereunder.
SECTION 12. Taxes. The City covenants and agrees to pay any and all
assessments of any kind or character and also all taxes, including possessory interest
taxes, levied or assessed upon the Leased Property and any improvements thereon.
SECTION 13. Eminent Domain. In the event the whole or any part of the Leased
Property or any improvements thereon shall be taken by eminent domain proceedings,
the interest of the Authority shall be recognized and is hereby determined to be the amount
of the then unpaid principal components of the Lease Payments payable under the Lease
Agreement and the balance of the award, if any, shall be paid to the City.
SECTION 14. Partial Invalidity. If any one or more of.the terms, provisions,
covenants or conditions of this Site Lease shall to any extent be declared invalid,
unenforceable, void or voidable for any reason whatsoever by a court of competent
jurisdiction, the finding or order or decree of which becomes final, none of the remaining
terms, provisions, covenants and conditions of this Site Lease shall be affected thereby,
and each provision of this Site Lease shall be valid and enforceable to the fullest extent
permitted by law.

SEcTIoN 15. Notices: Any notice, request, complaint, demand or other
communication under this Site Lease shall be given by first class mail or personal delivery
to the party entitled thereto at its address set forth below, or by telecopy, telex or other
form of telecommunication, at its number set forth below. Notice shall be effective either
(a) upon transmission by telecopy, telex or other form of electronic or telecommunication,
(b) 48 hours after deposit in the United States mail, postage prepaid, or (c) in the case of
personal delivery to any person, upon actual receipt. The City and the Authority may, by
written notice to the other parties, from time to time modify the address or number to.which
communications are to be given hereunder.
If to the City:

City of Glendale
613 E. Broadway
Glendale, California 91206
Attention: City Manager
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If to the Authority:

Glendale Municipal Financing Authority
do: City of Glendale
613 E. Broadway
Glendale, California 91206
Attention: Executive Director

If to the Trustee:

The Bank of New York Mellon Trust Company, N.A.
400 Squth Hope Street, Suite 500
Los Angeles, California 90071
Attention: Corporate Trust Services
Fax: (213)630-6179

SEcTIoN 16. Amendment of this Site Lease. The Authority and the City may at
any time amend or modify any of the provisions of this Site Lease, but only (a) with the
prior written consent of the Owners of a majority in aggregate principal amount of the
Outstanding Bonds; or (b) without the consent of any of the Bond OWners, but only if such
amendment or modification is for any one or more of the following purposes:
(i)

to make cure any ambiguity, or to cure, correct or supplement any
defective provision contained herein, of in any other respect
whatsoever as the Authority and the City may deem necessary or
desirable, provided that, in the opinion of Bond Counsel, such
modifications or amendments do not materially adversely affect the
interests of the Owners of the Bonds;

(ii)

to amend any provision hereof relating to the Tax Code, to any extent
whatsoever but only if and to the extent such amendment will not
adversely affect the exclusion from gross income of interest on the
Bonds under the Tax Code, in the opinion of Bond Counsel;

(Hi)

to conform to any amendment of the Indenture which is made thereto
in accordance with Section 9.01 of the Indenture; or

(iv)

to amend the description of the Leased Property to reflect accurately
the property originally intended to be included therein, or in
connection with any substitution or release of property under Section
6.

SECTION 17. Governing Law. This Site Lease shall be construed in accordance
with and governed by the Constitution and laws of the State of California.
SEcTIoN 18. Third Party Beneficia,’,’. The Trustee is hereby made a third party
beneficiary under this Site Lease with all rights of a third party beneficiary.
SECTION 19. Binding Effect. This Site Lease inures to the benefit of and is binding
upon the Authority, the City and their respective successors and assigns, subject,
however, to the limitations contained herein.
SEcTIoN 20. Section Headings. All section headings contained herein are for
convenience of reference only and are not intended to define or limit the scope of any
provision of this Site Lease.
-5-

SECTION 21. Execution in Counterparts. This Site Lease may be executed in any
number of counterparts, each of which shall be deemed to be an original but all together
shall constitute but one and the same lease. It is also agreed that separate counterparts
of this Site Lease may be separately executed by the Authority and the City, all with the
same force and effect as though the same counterpart had been executed by both the
Authority and the City.

SECTION 22. Defined Terms. All capitalized terms used herein and not otherwise
defined have the respective meanings given those terms in the Indenture.
IN WITNESS WHEREOF, the City and the Authority have caused this Site Lease
to be executed by their respective officers thereunto duly authorized, all as of the day and
year first above written.
CITY OF GLENDALE, as lessor

By

_____________________________

Mayor
Attest:

City Clerk
City Attorney
GLENDALE MUNICIPAL FINANCING
AUTHORITY, as lessee

By

____________________

Chairperson
Attest:

Secretary
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APPENDIX A
DESCRIPTION OF THE LEASED PROPERTY
The property constituting the Leased Property consists of the land located in the
City of Glendale, County of Los Angeles, State of California, which is described as follows,
including all buildings, improvements and facilities at any time sitUated thereon:
LOTS 1, 2, 3, 16, 17 AND 18 OF TRACT NO. 8991, IN THE CITY OF
GLENDALE, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, RECORDED
IN BOOK 118, PAGES 58 AND 59 OF MAPS IN THE OFFICE OF THE COUNTY
RECORDER OE SAID COUNTY;
LOTS I THROUGH 20, INCLUSIVE, OF TRACT NO. 6356, IN THE CITY OF
GLENDALE, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, RECORDED
IN BOOK 65 PAGE 87 OF MAPS IN THE OFFICE OF THE COUNTY RECORDER
OF SAID COUNTY; EXCEPTING THEREFROM THE SOUTHERLY FIVE FEET OF
SAID LOTS 19 AND 20;
THOSE PORTIONS OF THOSE CERTAIN PUBLIC ALLEYS SHOWN ON
THE MAP OF TRACT NO. 8991, IN THE CITY OF GLENDALE, COUNTY OF LOS
ANGELES, STATE OF CALIFORNIA, RECORDED IN BOOK 118, PAGES 58 AND
59 OF MAPS IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY,
AND SHOWN ON THE MAP OF TRACT NO. 6356, IN THE CITY OF GLENDALE,
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, RECORDED IN BOOK 65
PAGE 87 OF MAPS IN THE OFFICE OF THE COUNTY RECORDER OF SAID
COUNTY, BOUNDED AS FOLLOWS:
BOUNDED ON THE NORTH BY THE EASTERLY PROLONGATION OF THE
NORTHERLY LINE OF LOT 3 OF SAID TRACT NO. 8991; AND BOUNDED ON THE
SOUTH BY THE EASTERLY PROLONGATION OF THE NORTHERLY LINE OF THE
SOUTHERLY FIVE FEET OF LOT 20 OF SAID TRACT NO. 8991.
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LEASE AGREEMENT
This LEASE AGREEMENT (this “Lease Agreement”), dated for convenience as of
June 1, 2019, is between the GLENDALE MUNICIPAL FINANCING AUTHORITY, a joint powers
authority duly organized and existing under the laws of the State of California, as lessor
(the “Authority”), and the CITY OF GLENDALE, a charter city and municipal corporation duly
organized and existing under the Constitutionand laws of said State, as lessee (the “City”).
BACKGROUND:
1. The City has previously financed the construction of public safety
improvements through the execution and delivery of Variable Rate Demand Certificates
of Participation (2000 Police Building Project) in the aggregate original principal amount
of $64,200,000 (the “2000 COPs”), which have been executed and delivered under a Trust
Agreement dated as of July 1, 2000, as amended and supplemented (as so amended and
supplemented, the “2000 Trust Agreement”), among the City, the City of Glendale
Financing Authority and BNY Western T(ust Company, as trustee.
2.
The 2000 COPs evidence the direct, undivided fractional interests of the
owners thereof in lease payments (the ‘2000 Lease Payments”) which are made by the
City as rental for certain property under a Lease Agreement dated as of JUly 1, 2000, as
amended and supplemented (as so amended and supplemented, the “2000 Lease
Agreement”), between the City and the City of Glendale Financing Authority.
3. The 2000 COPs are currently owned by Banc of America Preferred Funding
Corporation, a wholly-owned subsidiary of Bank of America, N.A. (the “Lender”), and the
Lender has agreed to permit the City and the Authority to prepay the 2000 Lease
Payments in full under the 2000 Lease Agreement and thereby provide funds to redeem
all of the outstanding 2000 CQPs on June 25, 2019 (the “Redemption Date”), at a
redemption price equal to 100% Of the principal amount thereof together with accrued
interest represented thereby to the redemption date, without premium (the “Redemption
Price”).
4.
In order to provide funds to prepay the 2000 Lease Payments and thereby
pay the Redemption Price of the 2000 COPs on the Redemption Date, the Authority has

authorized the issuance of its Glendale Municipal Financing Authority 2019 Lease
Revenue Refunding Bonds in the aggregate principal amount of
•(the
‘Bonds”) under an Indenture of Trust dated as of June 1, 20191 between the Authority and
The Bank of New York Mellon Trust Company, N.A., as trustee (the “Trustee”), and under
the provisions of Articles 10 and 11 of Chapter 3 of Part I of Division 2 of Title 5 of the
California Government Code, commencing with Section 53570 of said Code (the “Bond
Law”).
$___________

5.
The Authority is authorized to issue the Bonds under Section 53571 of the
Bond Law for the purpose of refunding evidence of indebtedness of any member of the
Authority which are payable from funds other than the proceeds of ad valorem taxes or
the proceeds of certain assessments, and because the City is a member of the Authority
and because the 2000 Lease Payments and the 2000 COPs are obligations of the City
which are payable from such funds, the Authority is authorized under the Bond Law to
issue the Bonds for the purposes set forth herein.
6.
In order to provide revenues which are sufficient to enable the Authority to
pay debt service on the Bonds, the City has eased the real property which was originally
leased in connection with the 2000 COPs, as such real property is described more fully in
Appendix A attached hereto and incorporated herein by this reference (the “Leased
Property”), to the Authority under a Site Lease which has been recorded concurrently
herewith, and the Authority and the City wish to enter into this Lease Agreement under
which the Authority will lease the Leased Property back to the City in consideration of the
agreement by the City to pay semiannual Lease Payments as the rental for the Leased
Property hereunder.
•
7.
The lease payments made by the City under this Lease Agreement have
been assigned by the Authority to the Trustee for the security of the Bonds under an
Assignment Agreement dated as of June 1, 2019, which has been recorded concurrently
herewith, between the Authority as assignor and the Trustee as assignee.
AGREEMENT:
Inconsideration Of the above premises and of the mutual promises and covenants
herein contained and for other valuable consideration, the parties hereto do hereby agree
as follows:
•

ARTICLE I
DEFINITIONS; RULES OF INTERPRETATION

SECTION 1.1. Definitions. Unless the context clearly otherwise requires or unless
otherwise defined herein, the capitalized terms in this Lease Agreement have the
respective meanings given them in the Indenture.
SEcTION 1 .2. Interpretation.
(a) Unless the context otherwise indicates, words expressed in the singular
includes the plural and vice versa and the use of the neuter, masculine, or feminine gender

is for convenience only and includes the neuter, masculine or feminine gender, as
appropriate.
(b) Headings of articles and sections herein and the table of contents hereof are
solely for convenience of reference, do not constitute a part hereof and do not affect the
meaning, construction or effect hereof.
(c) All references herein to “Articles,” “Sections” and other subdivisions are to
the corresponding Articles, Sections or subdivisions df this Lease Agreement; the words
“herein,” “hereof,” “hereby,” “hereunder” and other words of similar import refer to this
Lease Agreement as a whole and not to any particular Article, Section or subdivision
hereof.
ARTICLE II
COVENANTS, REPRESENTATIONS AND WARRANTIES
SECTION 2.1. Covenants, Representations and Warranties of the City. The City
makes the following covenants, representations and warranties to the Authority and the
Trustee as of the date of the execution and delivery of this Lease Agreement:
(a)

Due Organization and Existence. The City is a charter city and
municipal corporation duly organized and validly existing under the
Constitution and laws of the State of California, has full legal right,
power and authority under the Constitution and laws of the State of
California to enter into the Site Lease, the Refunding Instructions and
this Lease Agreement and to carry out and consummate all
transactions contemplated hereby, and by proper action the City has
duly authorized the execution and delivery of the Site Lease, the
Refunding Instruotions and this Lease Agreement.

(b)

Due Execution. The representatives of the City executing the Site
Lease, the Refunding Instructions and this Lease Agreement have
been fully authorized to execute the same under a resolution duly
adopted by the City Council of the City.

(c)

Valid, Binding and Enforceable Obligations. The Site Lease, the
Refunding Instructions and this Lease Agreement have been duly
authorized, executed and delivered by the City and constitute the
legal, valid and binding obligations of the City enforceable against the
City in accordance with their respective terms.

(d)

No Conflicts. The execution and delivery of the Site Lease, the
Refunding Instructions and this Lease Agreement, the consummation
of the transactions therein and herein contemplated and the
fulfillment of or compliance with the terms and conditions thereof and
hereof, do not and will not conflict with or constitute a violation or
breach of or default (with due notice or the passage of time or both)
•under any applicable law or administrative rule or regulation, or any
applicable court or administrative decree or order, or any indenture,

mortgage, deed of trust, lease, contract or other agreement or
instrument to which the City i~ a party or by which it or its properties
are otherwise subject or bound, or result in the creation or imposition
of any prohibited lien, charge or encumbrance of any nature
whatsoever upon any of the property or assets of the City, which
conflict, violation, breach, default, lien, charge or encumbrance would
have consequences that would materially and adversely affect the
consummation of the transactions contemplated by the Site Lease,
the Refunding Instructions and this Lease Agreement or the financial
condition, assets, properties or operations of the City.
(e)

Consents and ADnrovals. No consent or approval of any trustee or
holder of any indebtedness of the City or of the voters of the City, and
no consent, permission, authorization, order or license of, or filing or
registration with, any governmental authority is necessary in
connection with the execution and delivery of the Site Lease, the
Refunding Instructions and this Lease Agreement, or the
consummation of any transaction therein and herein contemplated,
except as have been obtained or made and as are in full force and
effect.

(f)

No Litigation. There is no action, suit, proceeding, inquiry or
investigation before or by any court or federal, state, municipal or
other governmental authority pending or, to the knowledge of the City
after reasonable investigation, threatened against or affecting the
City or the assets, properties or operations of the City which, if
determined adversely to the City or its interests, would have a
material and adverse effect upon the consummation of the
transactions contemplated by or the validity of the Site Lease, the
Refunding Instructions and this Lease Agreement, or upon the
financial condition, assets, properties or operations of the City, and
the City is not in default with respect to any order or decree of any
court or any order, regulation or demand of any federal, state,
• municipal or other governmental authority, which default might have
consequences that would materially and adversely affect the
consummation of the transactions contemplated by the Site Lease,
the Refunding Instructions and this Lease Agreement or the financial
conditions, assets, properties or operations of the City.

SEcTIoN 2.2. Covenants, Representations and Warranties of the Authority. The
Authority makes the following covenants,.representations and warranties to the City, the
Trustee as of the date of theexecution and delivery of this Lease Agreement:
(a)

Due Organization and Existence. The Authority is a joint exercise of
powers authority duly organized and existing under a joint powers
agreement and the laws of the State of California; has power to enter
into this Lease Agreement, the Site Lease, the Refunding
Instructions, the Assignment Agreement and the Indenture; is
possessed of full power to own and hold, improve and equip real and
person?I property, and to lease the same; and has duly authorized
the execution and delivery of each of the aforesaid agreements and

such agreements constitute the legal, valid and binding obligations of
the Authority, enforceable against the Authority in accordance with
their respective terms.
(b)

Due Execution. The representatives of the Authority executing this
Lease Agreement, the Site Lease, the Refunding Instructions, the
Assignment Ag~eement and the Indenture are fully authorized to
execute the same pursuant to official action taken by the governing
body of the Authority.

(c)

Valid, Binding and Enforceable Obligations. This Lease Agreement,
the Site Lease, the Refunding Instructions, the Assignment
Agreement and the Indenture have been duly authorized, executed
and delivered by the Authority and constitute the legal, valid and
binding agreements of the Authority, enforceable against the
Authority in accordance with their respective terms.

(d)

No Conflicts. The execution and delivery of this Lease Agreement,
the Site Lease, the Refunding Instructions, the Assignment
Agreement and the Indenture, the consummation of the transactions
herein and therein contemplated and the fulfillment of or compliance
with the terms and conditions hereof, do not and will not conflict with
or constitute a violation or breach of or default (with due notice or the
passage of time or both) under any applicable law or administrative
rule or regulation, or any applicable court or administrative decree or
order, or any indenture, mortgage, deed of trust, lease, contract or
other agreement or instrument to which the Authority is a party or by
which it or its properties are otherwise subject or bound, or result in
the creation or imposition of any prohibited lien, charge or
encumbrance of any nature whatsoever upon any of the property or
assets of the Authority, which conflict, violation, breach, default, lien,
charge or encumbrance would have consequences that would
materially and adversely affect the consummation of the transactions
contemplated by this Lease Agreement, the Site Lease, the
Refunding Instructions, the Assignment Agreement and the Indenture
or the financial condition, assets, properties or operations of the
Authority.

(e)

Consents and ArDrovals. No consent or approval of any trustee or
holder of any indebtedness of the Authority, and no consent,
permission, authorization, order or license of, or filing or registration
with, any governmental authority is necessary in connection with the
execution and delivery of this Lease Agreement, the Site Lease, the
Assignment Agreement or the Indenture, or the, consummation of any
transaction herein or therein contemplated, except as have been
obtained or made and as are in full force and effect.

(f)

No Litigation. There is no action, suit, proceeding, inquiry or
investigation before or by any court or federal, state, municipal or
other governmental authority pending or, to the knowledge of the
Authority after reasonable investigation, threatened against or

affecting the Authority or the assets, properties or operations of the
Authority which, if determined adversely to the Authority or its
interests, would have a material and adverse effect upon the
consummation of the transactions contemplated by or the validity of
this Lease Agreement, the Site Lease, the Assignment Agreement or
the Indenture, or upon the financial condition, assets, properties or
operations of the Authority, and the Authority is not in default with
respect to any order or decree of any court or any order, regulation
or demand of any federal, state, municipal or other governmental
authority, which default might have consequences that would
materially and adversely affect the consummation of the transactions
contemplated by this Lease Agreement, the Site Lease, the
Assignment Agreement or the Indenture or the financial conditions,
assets, properties or operations of the Authority.
ARTICLE Ill
LEASE TO THE CITY; ISSUANCE OF BONDS AND
APPLICATION OF PROCEEDS; SUBSTITUTION AND
RELEASE OF LEASED PROPERTY
SECTION 3.1. Lease of Leased Property. The Authority hereby leases the Leased
Property to the City, and the City hereby leases the Leased Property from the Authority,
upon the terms and conditions set forth in this Lease Agreement.
SECTION 3.2. Issuance of Bonds; Application of Proceeds. The Authority hereby
agrees to issue the Bonds under the Bond Law for the purpose of providing funds to post
a security deposit for the payment and prepayment of the 2000 Lease Payments and the
corresponding payment and redemption of the 2000 COPs.
SECTION 3.3. Substitution of Property. The City has the option at any time and

from time to time, to substitute other real property (the “Substitute Property”) for the
Leased Property or any portion thereof (the “Former Property”), upon satisfaction of all of
the following requirements which are hereby declared to be conditions precedent to such
substitution:
(a)

No Event of Default has occurred and is continuing.

(b)

The City has filed with the Authority and the Trustee, and caused to
be recorded in the office of the Los Angeles County Recorder
sufficient memorialization of, an amendment hereof which adds the
legal description of the Substitute Property to Appendix A and
Appendix B and deletes therefrom the legal description of the Former
Property.

(c)

The City has obtained a CLTA policy of title insurance insuring the
City’s leasehold estate hereunder in the Substitute Property, subject
only to Permitted Encumbrances, in an amount at least equal to the
estimated value thereof.

(d)

The City has certified in writing to the Authority and the Trustee that
the Substitute Property serves the municipal purposes of the City and
constitutes property which the City is permitted to lease under the
laws of the State of California, and has been determined to serve a
governmental function of the City.

(e)

The Substitute Property does not cause the City tà violate any of its
covenants, representations and warranties made herein.

(g)

The •City has filed with the Authority and the Trustee a written
certificate of the City or other written evidencing stating that the
estimated value of the Substitute Property is at least equal to the
estimated value of the Former Property, and that the useful life of the
Substitute Property at least extends to July 1, 20_.

(h)

The City has mailed written notice of such substitution to each rating
agency which then maintains a rating on the Bonds.

Upon the satisfaction of all such conditions precedent, the Term of this Lease
Agreement will thereupon end as to the Former Property and commence as to the
Substitute Property, and all references to the Former Property will apply with full force and
effect to the Substitute Property. The City is not entitled to any reduction, diminution,
extension or other modification of the Lease Payments whatsoever as a result of any
substitution of property under this Section. The Authority and the City will execute, deliver
and cause to be recorded all documents required to discharge the Site Lease, this Lease
Agreement and the Assignment Agreement of record against the Former Property and to
cause the Substitute Property to become subject to all of the terms and conditions of the
Site Lease, this Lease Agreement and the AssignmentAgreement.
SECTION 3.4. Release of Property. The City has the option at any time and from
time to time to release any portion of the Leased Property from this Lease Agreement (the
“Released Property”) provided that the City has satisfied all of the following requirements
which are hereby declared to be conditions precedent to such release:
(a)

No Event of Default has occurred and is continuing.

(b)

The City has filed with the Authority and the Trustee, and caused to
be recorded in the office of the Los Angeles County Recorder
sufficient memorialization of, an amendment hereof which removes
the Released Property from the Site Lease and this Lease
Agreement.

(c)

The City has certified in writing to the Authority and the Trustee that
the valUe of the property which remains subject to this Lease
Agreement following such release is at least equal to the aggregate
original principal amount of the Bonds, and the fair rental value of the
property which remains subject to this Lease Agreement following
such release is at least equal to the Lease Payments thereafter
coming due and payable hereunder.

(d)

The City has mailed written notice of such release to each rating
agency which then maintains a rating on the Bonds.

Upon the satisfaction of all such conditions precedent, the Term of this Lease
Agreement will thereupon end as to the Released Property. The City is not entitled to any
reduction, diminution, extension or other modification of the Lease Payments whatsoever
as a result of such release. The Authority and the City shall execute, deliver and cause
to be recorded all documents required to discharge the Site Lease, this Lease Agreement
and the Assignment Agreement of record against the Released Property.
SECTION 3.5. No Merger. It is the express intention of the Authority and the City
that this Lease Agreement and the obligations of the parties hereunder shall be and
remain separate and distinct from the Site Lease and the obligations of the parties
thereunder, and that during the term of the Site Lease and this Lease Agreement no
merger of title or interest shall occur or be deemed to occur as a result of the respective
positions of the Authority and the City thereunder and hereunder.
ARTICLE IV
LEASE OF LEASED PROPERTY; TERM OF THIS
LEASE AGREEMENT; LEASE PAYMENTS
SECTION 4.1. Consideration for Lease. The Authority hereby agrees to issue the
Bonds for the purpose of providing funds to pay and prepay the 2000 Lease Payments in
full and thereby pay and redeem the 2000 COPs in full. On the Closing Date, the Authority
will cause the proceeds of sale of the Bonds to be deposited with the Trustee. The Trustee
shall apply such proceeds in accordance with Section 3.02 of the Indenture.
SEcTIoN 4.2. Term. The Term of this Lease Agreement shall commence on the
Closing Date and end on the date on which the Indenture is discharged in accordance
with Section 10.01, unless such term is extended as hereinafter provided. If on July 1,
20_, the Indenture shall not be discharged by its termä, or if the Lease Payments payable
hereunder shall have been abated at any time and for any reason, then the Term of this
Lease Agreement shall be extended until the Indenture shall be discharged by its terms.
If prior to July 1, 20_, the Indenture shall be discharged by its terms, the Term of this
Lease Agreement shall thereupon end.
SECTION 4.3. Lease Payments.
(a) Obligation to Pay. Subject to the provisions of Sections 6.2 and 6.3, the City
agrees to pay to the Authority, its successors and assigns, the Lease Payments in the
respective amounts specified in Appendix B attached to this Lease Agreement, to be due
and payable in immediately available funds on the Interest Payment Dates immediately
following each of the respeptive Lease Payment Dates specified in Appendix B, and to be
deposited by the City with the Trustee on each of the Lease Payment Dates specified in
Appendix D. Any amount held in the Bond Fund, the Tnterest Account and the Principal
Account on any Lease Payment Date (other than amounts required for payment of past
due principal or interest on any Bonds not presented for payment) will be credited towards
the Lease Payment then required to be paid hereunder. The City is not required to deposit
any Lease Payment with the Trustee on any Lease Payment Date if the amounts then

held in the Bond Fund, the Interest Account and the Principal Account are at least equal
to the Lease Payment then required to be deposited with the Trustee. The Lease
Payments payable in any Rental Period are for the use of the Leased Property during that
Rental Period.
(b) Effect of Prepayment. If the City prepays all Lease Payments in full under
Section 9.3, the City’s obligations under this Section will thereupon cease and terminate.
If the City prepays the Lease Payments in part but not in whole under Section 9.3, the
principal components of the remaining Lease Payments will be reduced in integral
multiples of $5,000 among Lease Payment Dates on a basis which corresponds to the
principal maturities of the Bonds which are redeemed thereby; and the interest component
of each remaining Lease Payment will be reduced by the aggregate corresponding
amount of interest which would otherwise be payable with respect to the Bonds thereby
redeemed under Section 4.03 of the Indenture.
(c) Rate on Overdue Payments. If the City fails to make any of the payments
required in this Section, the payment in default will continue as an obligation of the City
until the amount in default has been fully paid, and the City agrees to pay the same with
interest thereon, from the date of default to the date of payment at the highest r~te of
interest on any Outstanding Bond.
(d) Fair Rental Value. The aggregate amount of the Lease Payments and
Additional Rental Payments coming due and payable during each Rental Period constitute
the total rental for the Leased Property for such Rental Period, and are payable by the City
in each Rental Period for and in consideration of the right of the use and occupancy of,
and the continued quiet use and enjoyment of the Leased Property during each Rental
Period. The parties hereto have agreed and determined that the total Lease Payments
represent the fair rental value of the Leased Property. In making that determination,
consideration has been given to the estimated value of the Leased Property, other
obligations of the City and the Authority under this Lease Agreement, the uses and
purposes which may be served by the Leased Property and the benefits therefrom which
will accrue to the City and the general public.
•
(e) Assignment. The City understands and agrees that all Lease Payments have
been assigned by the Authority to the Trustee in trust, under the Assignment Agreement,
for the benefit of the Owners of the Bonds, and the City hereby assents to such
assignment. The Authority hereby directs the City, and the City hereby agrees to pay to
the Trustee at its Office, all payments payable by the City under this Section.
SEcTIoN 4.4. Source of Payments; Covenant to Budget and Appropriate. The
Lease Payments are payable from any source of available funds of the City, subject to the
provisions of Section 6.3. The City covenants to take all actions required to include the
Lease Payments in each of its budgets during the Term of this Lease Agreement and to
make the necessary appropriations for all Lease Payments and Additional Rental
Payments. The foregoing covenant of the City contained constitutes a duty imposed by
• law and each and every public official of the City is required to take all actions required by
law in the performance of the official duty of such officials to enable the City to carry out
and perform the covenants and agreements in this Lease Agreement agreed to be carried
out and performed by the City.

SECTION 4.5. Additional Rental Payments. In addition to the Lease Payments, the
City shall pay when due the following amounts of Additional Rental Payments in
consideration of the lease of the Leased Property by the City from the Authority hereunder:

(a)

all fees and expenses incurred by the Authority in connection with or
by reason of its leasehold estate in the Leased Property, when due,

(b)

all reasonable Compensation to the Trustee for all services rendered
under the Indenture and for all reasonable expenses, charges, costs,
liabilities, legal fees and other disbursements incurred in and about
the performance of its powers and duties under the Indenture,

(c)

the reasonable fees and expenses of such accountants, consultants,
attorneys and other experts as may be engaged by the Authority or
the Trustee to prepare audits, financial statements, reports, opinions
or provide such other services required under this Lease Agreement
or the Indenture,

(d)

amounts coming due and payable as Excess Investment Earnings in
accordance with Section 7.6(e), and

(e)

the reasonable out-of-pocket expenses of the Authority in connectiqn
with the execution and delivery of this Lease Agreement or the
Indenture, or in connection with the issuance of the Bonds, including
but not limited to any and all expenses incurred in connection with the
authorization, sale and delivery of the Bonds, or incurred by the
Authority in connection with any litigation which may at any time be
instituted involving this Lease Agreement, the Bonds, the Indenture
or any of the other documents contemplated hereby or thereby, or
otherwise incurred in connection with the administration of this Lease
Agreement.

4.6. Quiet Enjoyment. Throughout the Term of this Lease Agreement,
the Authority shall provide the City with quiet use and enjoyment of the Leased Property
and the City will peaceably and quietly have and hold and enjoy the Leased Property;
without suit, trouble or hindrance from the Authority, except as expressly set forth in this
Lease Agreement. The Authority Will, at the request of the City and at the City’s cost, join
in any legal action in which the City asserts its right to such possession and enjoyment to
the extent the Authority may lawfully do so. Notwithstanding the foregoing, the Authority
has the right to inspect the Leased Property as provided in Section 7.2.
SECTION

SECTION 4.7. Title. Upon the termination of this Lease Agreement (other than
under Section 8.2(b) hereof), all right, title and interest of the Authority in and to the Leased
Property transfers to and vests in the City. The Authority shall take any and all steps and
execute and record any and all documents reasonably required by the City to consummate
any such transfer of title.

ARTICLE V
MAINTENANCE; TAXES; INSURANCE;
AND OTHER MATTERS
SECTION 5.1. Maintenance, Utilities, Taxes and Assessments. Throughout the
Term of this Lease Agreement, as part of the consideration for the rental of the Leased
Property, all improvement, repair and maintenance of the Leased Property are the
responsibility of the City, and the City will pay for or otherwise arrange for the payment of
all utility services supplied to the Leased Property, which may include, without limitation,
janitor service, security, power, gas, telephone, light, heating, water and all other utility
services, and will pay for or otherwise arrange for the payment of the cost of the repair
and replacement of the Leased Property resulting from ordinary wear and tear or want of
care on the part of the City or any assignee or sublessee thereof. In exchange for the
Lease Payments herein provided, the Authority agrees to provide only the Leased
Property. The City waives the benefits of subsections 1 and 2 of Section 1932, Section
1933(4) and Sections 1941 and 1942 of the California Civil Code, but such waiver does
not limit any of the rights of the City under the terms of this Lease Agreement.

The City shall also pay or cause to be paid all taxes and assessments of any type
or nature, if any, charged to the Authority or the City affecting the Leased Property or the
respective interests or estates therein; provided that with respect to special assessments
or other governmental charges that may lawfully be paid in installments over a period of
years, the City shall pay only such installments as are required to be paid during the Term
of this Lease Agreement as and when the same become due.
The City may, at its expense and in its name, in good faith contest any such taxes,
assessments, utility and other charges and, in the event of any such cqntest, may permit
the taxes, assessments or other charges so contested to remain unpaid during the period
of such contest and any appeal therefrom unless the Authority notifies the City that, in its
reasonable opinion, by nonpayment of any such items the interest of the Authority in the
Leased Property will be materially endangered or the Leased Property or any part thereof
will be subject to loss or forfeiture, in which event the City shall promptly pay such taxes,
assessments or charges or provide the Authority with full security against any loss which
may result from nonpayment, in form satisfactory to the Authority and the Trustee.
SEcTION 5.2. Modification of Leased Property. The City has the right, at its own
expense, to make additions, modifications and improvements to the Leased Property or
any portion thereof. All additions, modifications and improvements to the Leased Property
will thereafter comprise part of the Leased Property and become subject to the provisions
of this Lease Agreement. Such additions, modifications and improvements may not in any
way damage the Leased Property, or cause the Leased Property to be used for purposes
other than those authorized under the provisions of state and federal law; and the Leased
Property, upon completion of any additions, modifications and improvements made
thereto under this Section, shall be of a value which is not substantially less than the value
thereof immediately prior to the making of such additions, modifications and
improvements. The Citywill not permit any mechanic’s or other lien to be established or
remain against the Leased Property for labor or materials furnished in connection with any
remodeling, additions, modifications, improvements, repairs, renewals or replacements
made by the City under this Section; except that if any such lien is established and the
City first notifies or causes to be notified the Authority of the City’s intention to do so, the

City may in good faith contest any lien filed or established against the Leased Property,
and in such event may permit the items so contested to remain undischarged and
unsatisfied during the period of such contest and any appeal therefrom and shall provide
the Authority with full security against any loss or forfeiture which might arise from the
nonpayment of any such item, in form satisfactory to the Authority. The Authority will
cooperate fully in any such contest, upon the request and at the expense of the City.
SECTION 5.3. Liability and PropertyDamage Insurance. The City shall maintain or
cause to be maintained throughout the Term of this Lease Agreement, but only if and to
the extent available from reputable insurers at reasonable cost in the reasonable opinion
of the City, a standard commercial general liability insurance policy or policies in protection
of the Authority, the City, and their respective members, officers, agents, employees and
assigns. Said policy or policies shall provide for indemnification of said parties against
direct or contingent loss or liability for damages for bodily and personal injury, death or
property damage occasioned by reason of the operation of.the Leased Property. Such
policy or policies shall provide coverage in such liability limits and be subject to such
deductibles as the City deems adequate and prudent. Such insurance may be maintained
as part of or in conjunction with any other insurance coverage carried by the City, and may
be maintained in whole or in part in the form of self-insurance by the City, subject to the
provisions of Section 5.7, or in the form of the participation by the City in a joint powers
agency or other program providing pooled insurance. The proceeds of such liability
insurance shall be applied toward extinguishment or satisfaction of the liability with respect
to which it has been paid.
SECTION 5.4. Casualty Insurance. The City shall procure and maintain, or cause
to be procured and maintained, throughout the Term of this Lease Agreement; casualty
insurance against loss or damage to all buildings situated on the Leased Property, in an
amount at least equal to the lesser of (a) 100% of the replacement value of the insured
buildings, or (b) 100% of the aggregate principal amount of the Outstanding Bonds. Such
insurance shall, as nearly as practicable, cover loss or damage by explosion, windstorm,
riot, aircraft, vehicle damage, smoke and such other hazards as are normally covered by
such insurance; provided that earthquake insurance shall not be required under any
circumstances. Such insurance may be subject to such deductibles as the City deems
adequate and prudent. Such insurance may be maintained as part of or in conjunction
with any other insurance coverage carried by the City, and may be maintained in whole or
in part in the form of the participation by the City in a joint powers agency or other program
providing pooled insurance; provided that such insurance may not be maintained by the
City in the form of self-insurance. The Net Proceeds of such insurance shall be applied
as provided in Section 6.1.
SECTION 5.5. Rental Interruption Insurance. The City shall procure and maintain,
or cause to be procured and maintained, throughout the Term of this Lease Agreement,
rental interruption or use and occupancy insurance to cover loss, total or partial, of the use
of any portion of the Leased Property constituting buildings or other improvements as a
result of any of the hazards covered in the insurance required by Section 5.4, in an amount
at least equal to the maximum such Lease Payments coming due and payable during any
consecutive two Fiscal -Years. Such insurance may be maintained, as part of or in
conjunction with any other insurance coverage carried by the City, and may be maintained
in whole or in part in the form of the participation by the City in a joint powers agency or
other program providing pooled insurance; provided that such insurance may not be
maintained by the City in the form of self-insurance. The Net Proceeds of such insurance,

if any, shall be paid to the Trustee and deposited in the Bond Fund, to be applied as a
credit towards the payment of the Lease Payments allocable to the insured improvements
as the same become due and payable.
SECTION 5.6. Recordation Hereof; Title Insurance. On or before the Closing Date
the City shall, at its expense, (a) cause the Site Lease, the Assignment Agreement and
this Lease Agreement, or a memorandum hereof or thereof in form and substance
approved by Bond Counsel, to be recorded in the office of the Los Angeles County
Recorder, and (b) obtain a CLTA title insurance policy insuring the City’s leasehold estate
hereunder in the Leased Property, subject only to Permitted Encumbrances, in an amount
at least equal to the aggregate principal amount of the Bonds. All Net Proceeds received
under any such title insurance policy shall be deposited with the Trustee and applied in
accordance with the provisions of the Indenture.
SECTION 5.7. Insurance Net Proceeds; Form of Policies. Each policy of insurance
maintained under Sections 5.4, 5.5 and 5.6 shall name the Trustee as loss payee so as
to provide that all proceeds thereunder are payable to the Trustee. The City shall pay or
cause to be paid when due the premiums for all insurance policies required by this Lease
Agreement. All such policies shall provide that the Trustee is given 30 days’ notice of
each expiration, any intended cancellation thereof or reduction of the coverage provided
thereby. The City shall file with the Trustee, upon the written request of the Trustee, a
certificate of the City stating that all policies of insurance required hereunder are then in
full force and effect. The Trustee has no responsibility for the sufficiency, adequacy or
amount of any insurance or self-insurance herein required and is fully protected in
accepting payment on account of such insurance or any adjustment, compromise or
settlement of any loss.
If any insurance maintained under Section 5.3 is provided in the form àf selfinsurance, the City shall file with the Trustee annually, within 90 days following the close
of each Fiscal Year, a statement of the risk manager of the City or an independent
insurance adviser engaged by the City identifying the extent of such self-insurance and
stating the determination that the City maintains sufficient reserves with respect thereto.
If any such insurance is provided in the form of self-insurance by the City, the City has no
obligation to make any payment with respect to any insured event except from those
reserves.
SEcTION 5.8. Installation of City’s Personal Property. The City may at any time
and from time to time, in its sole discretion and at its own expense, install or permit to be
installed other items of equipment or other personal property in or upon the Leased
Property. All such items shall remain the sole property of the City, in which neither the
Authority nor the Trustee has any interest, and may be modified or removed by the City at
any time, provided that the City shall repair all damage to the Leased Property resulting
from the installation, modification or removal of any such items. Nothing in this Lease
Agreement prevents the City from purchasing or leasing items to be installed under this
Section• under a lease or conditional sale agreement, or subject to a vendor’s lien or
security agreement, as security for the unpaid portion of the purchase price thereof, so
long as no such lien or security interest attaches to any part of the Leased Property.
SEcTIoN 5.9. Liens. The City may not, directly or indirectly, create, incur, assume
or suffer to exist any mortgage, pledge, lien, charge, encumbrance or claim on or with
respect to the Leased Property, other than as herein contemplated and except for such

encumbrances as the City certifies in writing to the Trustee do not materially and adversely
affect the leasehold estate of the City in the Leased Property hereunder. If any such
mortgage, pledge, lien, charge, encumbrance or claim does materially and adversely
affect the leasehold estate of the City in the Leased Property hereunder, the City will
promptly, at its own expense, take such action as may be necessary to duly discharge or
remove any such mortgage, pledge, lien, charge, encumbrance or claim, for which it is
responsible; provided that the City is not required to do so prior to the time when such
mortgage, pledge, lien, charge, encumbrance or claim actually causes such material
adverse effect. The City will reimburse the Authority for any expense incurred by it in
order to discharge or remove any such mortgage, pledge, lien, charge, encumbrance or
claim.
SECTION 5.10. Advances. If the City fails to perform any of its obligations under
this Article V, the Authority may (but is not required to) take such action as it deems
necessary to cure such failure, including the advancement of money, and the City shall
repay all such advances as Additional Rental Payments hereunder, with interest at the
rate set forth in Section 4.3(b).
ARTICLE VI
DAMAGE, DESTRUCTION AND EMINENT DOMAIN;
USE OF NET PROCEEDS
SECTION 6.1. Application of Net Proceeds. The Trustee, as assignee of the
Authority under the Assignment Agreement, has the right to receive all Net Proceeds. As
provided in the Indenture, the Trustee will deposit all Net Proceeds in the Insurance and
Condemnation Fund to be applied as set forth in Section 5.05 of the Indenture.
SECTION 6.2. Termination or Abatement Due to Eminent Domain. If the Leased
Property is taken permanently under the power of eminent domain or sold to a government
threatening to exercise the power of eminent domain, the Term of this Lease Agreement
thereupon ceases as of the day possession is taken. If less than all of the Leased Property
is taken permanently, or if the Leased Property is taken temporarily, under the power of
eminent dOmain, then:
(a)

this Lease Agreement shall continue in full force and effect with
respect thereto and does not terminate by virtue of such taking, and
the parties waive the benefit of anyIáwto the contrary; and

(b)

the Lease Payments are subject to abatement in an amount
determined by the City such that the resulting Lease Payments
represent fair consideration for the use and occupancy of the
remaining usable portions of the Leased Property.

SECTION 6.3. Abatement Due to Damage or Destruction. The Lease Payments
are subject to abatement during any period in which by reason of damage or destruction
(other than by eminent domain which is hereinbefore provided for) there is substantial
interference with the use and occupancy by the City of the Leased Property or any portion
thereof. The Lease Payments are subject to abatement in an amount determined by the
City such that the resulting Lease Payments represent fair consideration for the use and

occupancy of the remaining usable portions of the Leased Property not damaged or
destroyed. Such abatement will continue for the period commencing with such damage
or destruction and ending with the substantial completion of the work of repair or
reconstruction. In the eventof any such damage or destruction, this Lease Agreement
continues in full force and effect and the City waives any right to terminate this Lease
Agreement by virtue of any such damage and destruction.
ARTICLE VII
OTHER COVENANTS OF THE CITY
SECTION 7.1. Disclaimer of Warranties. THE AUTHORITY MAKES NO
AGREEMENT, WARRANTY OR REPRESENTATION, EITHER EXPRESS OR IMPLIED,
AS TO THE VALUE, DESIGN, CONDITION, MERCHANTABILITY OR FITNESS FOR
ANY PARTICULAR PURPOSE OR FITNESS FOR THE USE CONTEMPLATED BY THE
CITY OF THE LEASED PROPERTY OR ANY PORTION THEREOF, OR ANY OTHER
REPRESENTATION OR WARRANTY WITH RESPECT TO THE LEASED PROPERTY
OR ANY PORTION THEREOF. THE CITY ACKNOWLEDGES THAT THE AUTHORITY
IS NOT A MANUFACTURER OF ANY PORTION OF THE LEASED PROPERTY OR A
DEALER THEREIN, THAT THE CITY LEASES THE LEASED PROPERTY AS-IS, IT
BEING AGREED THAT ALL OF THE AFOREMENTIONED RISKS ARE TO BE BORNE
BY THE CITY. The Authority has no liability for incidental, indirect, special or
consequential damages, in connection with or arising out of this Lease Agreement for the
existence, furnishing, functioning or use of the Leased Property by the City.
SEcTION 7.2. Access to the Leased Property. The city agrees that the Authority
and any Authorized Representative of the Authority, and the Authority’s successors or
assigns, have the right at all reasonable times to enter upon and to examine and inspect
the Leased Property or any part thereof. The City further agrees that the Authority, any
Authority Representative and the Authority’s successors or assigns may have such rights
of access to the Leased Property or any component thereof as reasonably necessary to
cause the proper maintenance of the Leased Property if the City fails to perform its
obligations hereunder; provided, however, that neither the Authority nor any of its assigns
has any obligation to cause such proper maintenance.
•
SEcTION 7.3. Release and Indemnification Covenants. The City agrees to
indemnify the Authority, the Trustee and their respective officers, agents, successors and
assigns, against all claims, losses and damages, including legal fees and expenses,
arising out of any of the following:
(a)

the use, maintenance, condition or management of, or from any work
or thing done on the Leased Property by the City,

(b)

any breach or default on the part of the City in the performance of any
of its obligations under this Lease Agreement,

(c)

any negligence or willful misconduct of the City or of any of its agents,
contractors, servants, employees or licensees with respect to the
Leased Property,

(d)

any intentional misconduct or negligence of any sublessee of the City
with respect to the Leased Property,

(e)

the acquisition, construction, improvement and equipping of the
Leased Property, or the authorization of payment of the costs thereof,
or

(f)

the acceptance and performance of the duties of the Trustee under
the Indenture and under this Lease Agreement.

No indemnification is made under this Section or elsewhere in this Lease
Agreement for willful misconduct or negligence under this Lease Agreement by the
Authority, the Trustee or their respective officers, agents, employees, successors or
assigns.
SECTION 7.4. Assignment and Subleasing by the City. The City may sublease the
Leased Property, or any portion thereof, subject to all of the following conditions:
(a)

this Lease Agreement and the obligation of the City to make Lease
Payments hereunder shall remain obligations pf the City;

(b)

the City shall, within 30 days after the delivery thereof, furnish or
cause to be furnished to the Authority and the Trustee a true and
complete copy of such sublease;

(c)

no such sublease by the City may cause the Leased Property to be
used for a purpose which is not authorized under the provisions of
the laws of the State of California; and

(d)

the City shall furnish to the Authority and the Trustee a written opinion
of Bond Counsel stating that such sublease does not cause the
interest components of the Lease Payments to become included in
gross incom? for purposes of federal income taxation or to become
subject to personal income taxation by the State of California.

SECTION 7.5. Amendment Hereof. The Authority and the City may at any time
amend or modify any of the provisions of this Lease Agreement, but only: (a) with the prior
written consents of the Owners of a majority in aggregate principal amount of the
Outstanding Bonds; or (b) without the consent of the Trustee or any of the Bond Owners,
but only if such amendment or modification is for any one or more of the following
purposes:

•

• (i)

to add to the covenants and agreements of the City contained in this
Lease Agreement, other covenants and agreements thereafter to be
observed, or to limit or surrender any rights or power herein reserved
to or conferred upon the City;

• (ü)

to make such provisions for the purpose of curing any ambiguity, or
of curing, correcting or supplementing any defective provision
contained herein, to conform to the original intention of the City and
the Authority;

(Ni)

to modify, amend or supplement this Lease Agreement in such
manner as to assure that the interest on the Bonds remains excluded
from gross income under the Tax Code;

(iv)

to amend the description of the Leased Property to reflect accurately
the property, originally intended to be included therein, or in
connection with any substitution or release of property under Sections
3.3 or 3.4;

(v)

to obligate the City to pay Supplemental Lease Payments which
constitute additional amounts of rental for the use and occupancy of
the Leased Property, but only if (A) such Supplemental Lease
Payments are pledged or assigned for the payment of any bonds,
notes or other obligations, including but not limited to an issue of
Additional Bonds, the proceeds of which are applied to finance or
refinance the acquisition or construction of any real or personal
property for which the City is authorized to expend funds subject to
its control, (B) the City has filed with the Trustee a Written Certificate
of the City stating that the estimated value of the Leased Property is,
or following the completion of the acquisition and construction of any
improvements to be financed from the proceeds of such bonds, notes
or other obligations will be, at least equal to the aggregate original
principal amount of the Bonds and all such other bonds, notes or
other obligations, and (C) the City has filed with the Trustee written
evidence that the amendments made under this clause (v) will, not of
themselves cause a reduction or withdrawal of any rating then
assigned to the Bonds; or

(vi)

in any other respect whatsoever as the Authority and the City deem
necessary or desirable, if in the opinion of Bond Counsel such
modifications or amendments do not materially adversely affect the
interests of the Owners of the Bonds.

No such modification or amendment shall (a) extend or have the effect of extending
any Lease Payment Date or reducing any Lease Payment, without the express consent
of the Owners of the affected Bonds, or (b) modify any of the rights or obligations of the
Trustee without its written assent thereto.
SECTION

7.6. Tax Covenants

(a) Private Business Use Limitation. The City shall assure that the proceeds of
the Bonds are not used in a manner which would cause the Bonds to satisfy the private
,business tests of Section 141(b) of the Tax Code or the private loan financing test of
Section 141 (C) of the Tax Code.
(b). Federal Guarantee Prohibition. The City shall not take any action or permit
or suffer any action to be taken if the result of the same would be to cause the Bonds to
be ‘tederally guaranteed” within the meaning of Section 149(b) of the Tax Code.

(c) No Arbitrage. The City shall not take, or permit or suffer to be taken by the
Trustee or otherwise, any action with respect to the proceeds of the Bonds or of any other
obligations which, if such action had been reasonably expected to have been taken, or
had been deliberately and intentionally taken, on the Closing Date, would have caused
the Bonds to be “arbitrage bonds” within the meaning of Section 148(a) of the Tax Code.
(d) Maintenance of Tax Exemption. The City shall take all actions necessary to
assure the exclusion of interest on the Bonds from the gross income of the Owners of the
Bonds to the same extent as such interest is permitted to be excluded from gross income
under the Tax Code as in effect on the Closing Date.
(e) Rebate of Excess Investment Earnings to United States. The City shall
calculate or cause to be calculated the Excess Investment Earnings in all respects at the
times and in the manner required under the Tax Code. The City shall pay the full amount
of Excess Investment Earnings to the United States of America in such amounts, at such
times and in such manner as may be required Under the Tax Code. Such payments shall
be made by the City from any source of legally available funds of the City, and shall
constitute Additional Rental Payments hereunder.
The City shall keep or cause to be kept, and retain or cause to be retained for a
period of six years following the retirement of the Bonds, records of the determinations
made under this subsection (e). In order to provide for the administration of this subsection
(e), the City may provide for the employment of independent attorneys, accountants and
consultants compensated on such reasonable basis as the City may deem appropriate.
The Trustee has no duty or obligation to monitor or enforce compliance by the City of any
of the requirements under this subsection (e).
SEcTION 7.7. Continuing Disclosure. The City shall comply with and carry out all
of the provisions of the Continuing Disclosure Certificate executed by the City as of the
Closing Date, as originally executed and as it may be amended from time to time in
accordance with its terms. Notwithstanding any other provision of this Lease Agreement,
failure of the City to comply with such Continuing Disclosure Certificate will not constitute
an Event of Default, although any Participating Underwriter (as that term is defined in such
Continuing Disclosure Certificate) or any Owner or beneficial owner of the Bonds may take
such actions as may be necessary and appropriate to compel performance by the City of
its obligations under this Section, including seeking mandate or specific performance by
court order.
ARTICLE VIII
EVENTS OF DEFAULT AND REMEDIES
SECTION 8.1. Events of Default Defined. Any one or more of the following events
constitute an Event of Default hereunder:
(a)

Failure by the City to pay any Lease Payment or other payment
required to be paid hereunder at the time specified herein.

(b)

Failure by the City to observe and perform any covenant, condition or
agreement on its part to be observed or performed, other than as

referred to in the preceding subsection (a), for a period of 30 days
after written notice .specifying such failure and requesting that it be
remedied has been given to the City by the Authority pr the Trustee.
If in the reasonable opinion of the City the failure stated in the notice
can be corrected, but not within such 30-day period, the failure will
not constitute an Event of Default if the City commences to cure the
failure within such 30-day period and thereafter diligently and in good
faith cures the failure in a ~easonable period of time.
(c)

The filing by the City of a voluntary petition in bankruptcy, or failure
by the City promptly to lift any execution, garnishment or attachment,
or adjudication of the City as a bankrupt, or assignment by the City
for the benefit of creditors, or the entry by the City into an agreement
of composition with creditors, or the approval by a court of competent
jurisdiction of a petition applicable to the City in any proceedings
instituted under the provisions of the Federal Bankruptcy Code, as
amended, or under any similar acts which may hereafter be enacted.

SECTION 8.2. Remedies on Default. Whenever any Event of Default has happened
and is continuing, the Authority may exercise any and all remedies available under law or
granted under this Lease Agreement. Notwithstanding anything herein or in the Indenture
to the contrary, neither the Authority nor the Trustee may accelerate the Lease Payments
or otherwise declare any Lease Payments not then in default to be immediately due and
payable. Each covenant hereof to be kept and performed by the City is expressly made
a condition and upon the breach thereof the Authority may exercise any and all rights
granted hereunder; except that no termination of this Lease Agreement may be effected
either by operation of law or acts of the parties hereto, except only in the manner herein
expressly provided. Upon the occurrence and during the continuance of any Event of
Default, the Authority may exercise each and every one of the following remedies, subject
in all respects to the limitations set forth in Section 8.3.
(a)

Enforcement of Payments Without Termination. If the Authority does
not elect to terminate this Lease Agreement in the manner hereinafter
provided for in subparagraph (b) hereof, the City agrees to and shall
remain liable for the payment of all Lease Payments and the
performance of all conditions herein contained and shall reimburse
the Authority for any deficiency arising out of the re-leasing of the
Leased Property, or, if the Authority is unable to re-lease the Leased
Property, then for the full amount of all Lease Payments to the end of
the Term of this Lea~e Agreement, but said Lease Payments and/or
deficiency shall be payable only at the same time and in the same
manner as hereinabove provided for the payment of Lease Payments
hereunder, notwithstanding such entry or re-entry by the Authority or
any suit in unlawful detainer, or otherwise, brought by the Authority
for the purpose of effecting such re-entry or obtaining possession of
the Leased Property or the exercise of any other remedy by the
Authority. The City hereby irrevocably appoints the Authority as the
agent and attorney-in-fact of the City to enter upon and re-lease the
Leased Property upon the occurrence and continuation of an Event
• of Default and to remove all personal property whatsoever situated
upon the Leased Property, to place the Leased Property in storage

•

or other suitable place in the County of Los Angeles for the account
of and at the expense of the City, and the City hereby exempts and
agrees to save
harmless
the Authority
or damage
whatsoever
arisihg
or occasioned
byfrom
any any
suchcosts,
entryloss
upon
and re
leasing of the Leased Property and the removal and storage of the
Leased Property by the Authority or its duly authorized agents in
accordance with the provisions herein contained. The City agrees
that the terms of this Lease Agreement constitute full and sufficient
notice of the right of the Authority to re-lease the Leased Property in
the event of such re-entry without effecting a surrender of this Lease
Agreement, and further agrees that no acts of the Authority in
effecting Such re-leasing shall constitute a surrender or termination of
this Lease Agreement irrespective of the term for which such re
leasing is made or the terms and conditions of such re-leasing, or
otherwise, but that, on the contrary, in the event of such default by
the City the right to terminate this Lease Agreement shall ve~t in the
Authority to be effected in the sole and exclusive manner hereinafter
provided for in subparagraph (b) hereof. The City agrees to surrender
and quit possession of the Leased Property upon demand of the
Authority for the purpose of enabling the Leased Property to be re-let
under this paragraph, and the City further waives the right to any
rental obtained by the Authority in excess of the Lease Payments and
hereby conveys and releases such excess to the Authority as
compensation to the Authority for its services in re-leasing the Leased
Property.

(b)

Termination of Lease. If an Event of Default occurs and is continuing
hereunder, the Authority at its option may terminate this Lease
Agreement and re-lease all or any portion of the Leased Property. If
the Authority terminates this Lease Agreement at its option and in the
manner hereinafter provided on account of default by the City (and
notwithstanding any re-entry upon the Leased Property by the
Authority in any manner whatsoever or the re-leasing of the Leased
Property), the City nevertheless agrees to pay to the Authority all
costs, loss or damages howsoever arising or occurring payable at the
same time and in the same manner as is herein provided in the case
of payment of Lease Payments and Additional Rental Payments. Any
surplus received by the Authority from such re-leasing shall be
deposited in the Bond Fund. Neither notice to pay rent or to deliver
up possession of the premises given under law nor any proceeding
in unlawful detainer taken, by the Authority shall of itself operate to
terminate this Lease Agreement, and no termination of this Lease
Agreement on account of default by the City shall be or become
effective by operation of law, or otherwise, unless and until the
Authority shall have given written notice to the City of the election on
the part of the Authority to terminate this Lease Agreement. The City
covenants and agrees that no surrender of the Leased Property, or
of the remainder.of the Term hereof or any termination of this Lease
Agreement shall be valid in any manner or for any purpose
whatsoever unless stated or accepted by the Authority by such
written notice.

(c)

Proceedings at Law or In Equity. If an Event of Default ocàurs and
continues hereunder, the Authority may take whatever action at law
or inequity may appear necessary or desirable to collect the amounts
then due and thereafter to become due hereunder or to enforce any
other of its rights hereunder..

SECTIoN 8.3. No Remedy Exclusive. No remedy herein conferred upon or
reserved to the Authority is intended to be exclusive and every such remedy is cumulative
and in addition to every other remedy given under this Lease Agreement or now or
hereafter existing at law or in equity. No delay or omission to exercise any right or power
accruing upon the occurrence of any Event of Default impairs any such right or power or
operates as a waiver thereof, but any such right and power may be exercised from time
to time and as often as may be deemed expedient. In order to entitle the Authority to
exercise any remedy reserved to it in this Article VIII it is not necessary to give any notice,
other than as expressly required in this Article VIII or by law.
SEcTIoN 8.4. Agreement to Pay Attorneys’ Fees and Expenses. If the Authority
or the City defaults under any of the provisions of this Lease Agreement and the nondefaulting party employs attorneys or incurs other expenses for the collection of moneys
or the enforcement or performance or observance of any obligation or agreement on the
part of the defaulting party herein contained, the defaulting party will on demand therefor
pay to the non-defaulting party the reasonable fees of such attorneys and such other
expenses so incurred by the non-defaulting party.
SECTION 8.5. No Additional Waiver Implied by One Waiver. If the Authority or the
City breaches any agreement in this Lease Agreement and thereafter the other party
waives the breach, such waiver is limited to the particular breach so waived and does not
operate to waive any other breach hereunder.
SECTION 8.6. Application of Proceeds. All net proceeds received from the re-lease
of the Leased Property under this Article VIII, and all other amounts derived by the
Authority or the Trustee as a result of the occurrence of an Event of Default, shall be paid
to and applied by the Trustee in accordance with Section 7.03 of the Indenture..
SECTION 8.7. Trustee and Bond Owners to Exercise Rights. Such rights and
remedies as are given to the Authority under this Article VIII have been assigned by the
Authority to the Trustee under the ‘Assignment Agreement for the benefit of the Bond
Owners, to which assignment the City hereby consents. The Trustee and the Bond
Owners shall exercise such rights and remedies in accordance with the Indenture.

ARTICLE IX
PREPAYMENT OF LEASE PAYMENTS
SECTION 9.1. Security Deposit. Notwithstanding any other provision of this Lease
Agreement, the City may on any date secure the payment of the Lease Payments
allocable to the Leased Property in whole or in part by depositing with the Trustee an
amount of cash which, together with other available amounts on deposit in the funds and
accounts established under the Indenture, is either:

(a)

sufficient to pay such Lease Payments, including the principal and
interest components thereof, in accordance with the Lease Payment
schedule set forth in Appendix B, or

(b)

invested in whole or in part in non-callable Federal Securities in such
amount as will, in the opinion of an independent certified public
accountant, (which opinion rhust be addressed and delivered to the
Trustee), together with interest to accrue thereon and together with
any cash which is so deposited, be fully sufficient to pay such Lease
Payments when due under Section 4.3(a), as the City instructs at the
time of said deposit.

If the City makes a security deposit under this Section with respect to all unpaid
Lease Payments, and notwithstanding the provisions of Section 4.2, (a) the Term of this
Lease will continue, (b) all obligations of the City under this Lease Agreement, and all
security provided by this Lease .for said Lease Payments, will thereupon cease and
terminate, excepting only the obligation of the City to make, or cause to be made all of
said Lease Payments from such security deposit, and (c) under Section 4.7, title to the
Leased Property will vest in the City on the date of said deposit automatically and without
further action by the City or the Authority. Said security deposit constitutes a special fund
for the payment of Lease Payments in accordance with the provisions of this Lease
Agreement.
SECTION 9.2. No Optional Prepayment. The Lease Payments are not subject to
optional prepayment by the City prior to their respective Lease Payment Dates.
SECTION 9.3. Mandatoiy Prepayment From Net Proceeds of Insurance or Eminent
Domain. The City shall prepay the principal components of the Lease Payments in whole
or in part on any date, from and to the extent of any Net Proceeds of insurance award or
eminent domain award with respect to the Leased Property which is required to be used
for that purpose under Article VI hereof and Sectipn 5.05 of the Indenture. Such Net
Proceeds, to the extent remaining after payment of any delinquent Lease Payments, will
be credited towards the City’s obligations under this Section and applied to the
corresponding redemption of Bonds under Section 4.03 of the Indenture.
SECTION 9.4. Credit for Amounts on Deposit If the principal components of the
Lease Payments are. prepaid in full under this Article IX, such that the Indenture is
discharged by its terms as a result of such prepayment, at the written election of the City
filed with the Trustee any or all amounts then on deposit in the Bond Fund (and the
accounts therein) and in the Insurance and Condemnation Fund, will be credited towards
the amounts then required to be so prepaid.

ARTICLEX
MISCELLANEOUS
SECTION 10.1. Notices. Any notibe, request, complaint, demand or other
communication under this Lease Agreement shall be given by first class mail or personal
delivery to the party entitled thereto at its address set forth below, or by facsimile
transmission or other form of telecommunication, at its number set forth below. Notice
shall be effective either (a) upon transmission by facsimile transmission or other form of
telecommunication, (b) 48 hours after deposit in the United States of America first class
mail, postage prepaid, or (c) in the case of personal delivery to any person, upon actual
receipt. The Authority, the City or the Trustee may, by written notice to the other parties,
from time to time modify the address or number to which communications are to be given
hereunder.

•

If to the City:

City of Glendale
613 E. Braadway
Glendale, California 91206
Attention: City Manager

If to the Authority:

Glendale Municipal Financing Authority
do: City of Glendale
613 E. Broadway
Glendale, California 91206
Attention: Executive Director

If to the Trustee:

The Bank of New York Mellon Trust Company, N.A.
400 South Hope Street, Suite 500
Los Angeles, California 90071
Attention: Corporate Trust Services
Fax: (213)630-6179

SECTION 10.2. Binding Effect. This Lease Agreement inures to the benefit of and
binds the Authority, the City and their respective successors and assigns.
SECTION 10.3. Severability. If any provision of this Lease Agreement is held invalid
or unenforceable by any court of competent jurisdiction, such holding will not invalidate or
render unenforceable any other provision hereof.
SEcTION 10.4. Net-net-net Lease. This Lease Agreement is deemed and
construed to be a “net-net-net lease” and the City hereby agrees that the Lease Payments
are an absolute net return to the Authority, free and clear of any expenses, charges or set
offs whatsoever.
SECTION 10.5. Third Party Beneficiaty. The Trustee is hereby made a third party
beneficiary hereunder with all rights of a third party beneficiary.
SECTION 10.6. Further Assurances and Corrective Instruments. The Authority and
the City shall, from time to time, execute, acknowledge and deliver, or cause to be.

executed, acknowledged and delivered, such supplements hereto and such further
instruments as may reasonably be required, for correcting any inadequate or incorrect
description of the Leased Property hereby leased or intended so to be or for carrying out
the expressed intention of this Lease Agreement:
SECTION 10.7. Execution in Counterparts. This Lease Agreement may be
executed in several counterparts, each of which is an original and all of which constitute
but one and the same instrument.
SECTION 10.8. Applicable Law. This Lease Agreement is governed by and
construed in accordance with the laws of the State of California.
SECTION 10.9. Authority and City Representatives. Whenever under the
provisions of this Lease Agreement the approval of the Authority or the City is required, or
the Authority or the City is required to take some action at the request of the other, such
approval or such request shall be given for the Authority and for the City by an Authorized
Representative thereof, and any party hereto may conclusively rely upon any such
approval or request.
SECTION 10.10. Captions. The captions or headings in this Lease Agreement are
for convenience only and in no way define, limit or describe the scope or intent of any
provisions or Section of this Lease Agreement.

IN WITNESS WHEREOF, the Authority and the City have caused this Lease
Agreement to be executed in their respective names by their duly authorized officers, all
as of the date first above written.

-

GLENDALE MUNICIPAL FINANCING
AUTHORITY, as lessor
By

______________________

Executive Director
Attest:

Secretary
CITY OF GLENDALE, as lessee
By

______________________

City Manager
Attest:

City Clerk

APPENDIX A
DESCRIPTION OF THE LEASED PROPERTY
The property constituting the Leased Property consists of the land located in the
City of Glendale, County of Los Angeles, State of California, which is described as follows,
including all buildings, improvements and facilities at any time situated thereon:
LOTS 1, 2~ 3, 16, 17 AND 18 QF TRACT NO. 8991, IN THE CITY OF
GLENDALE, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, RECORDED
IN BOOK 118, PAGES 58 AND 59 OF MAPS IN THE OFFICE OF THE COUNTY
RECORDER OF SAID COUNTY;
LOTS I THROUGH 20, INCLUSIVE, OF TRACT NO. 6356, IN THE CITY OF
GLENDALE, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, RECORDED
IN BOOK 65 PAGE 87 OF MAPS IN THE OFFICE OF THE COUNTY RECORDER
OF SAID COUNTY; EXCEPTING THEREFROM THE SOUTHERLY FIVE FEET OF
SAID LOTS 19 AND 20;
THOSE PORTIONS OF THOSE CERTAIN PUBLIC ALLEYS SHOWN ON
THE MAP OF TRACT NO. 8991, IN THE CITY OF GLENDALE, COUNTY OF LOS
ANGELES, STATE OF CALIFORNIA, RECORDED IN BOOK 118, PAGES 58 AND
59 OF MAPS IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY,
AND SHOWN ON THE MAP OF TRACT NO. 6356, IN THE CITY OF GLENDALE,
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, RECORDED IN BOOK 65
PAGE 87 OF MAPS IN THE OFFICE OF THE COUNTY RECORDER OF SAID
COUNTY, BOUNDEDAS FOLLOWS:
BOUNDED ON THE NORTH BY THE EASTERLY PROLONGATION OF THE
NORTHERLY LINE OF LOT 3 OF SAID TRACT NO. 8991; AND BOUNDED ON THE
SOUTH BY THE EASTERLY PROLONGATION OF THE NORTHERLY LINE OF THE
SOUTHERLY FIVE FEET OF LOT 20 OF SAID TRACT NO. 8991.
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APPENDIX B
SCHEDULE OF LEASE PAYMENTS
•

Lease
Payment Date*

Principal
Component

$

*

Lease Payment Dates are the
the schedule

Interest
Component

$

5(h

Aggregate
Lease Payment

$

$

Business Day immediately preceding each date listed in
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AGENDA

INDENTURE OF TRUST

Dated ds of June 1,2019

between

THE BANK OF NEW YORK MELLON TRUST COMPANY, NA.,

as Trustee

and the

GLENDALE MUNICIPAL FINANCING AUTHORITY

Authorizing the issuance of
$____________

Glendale Municipal Financing Authority
2019 Lease Revenue Refunding Bonds
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IN DENTURE OF TRUST
This INDENTURE OF TRUST (this “Indenture”), dated for convenience as of June 1,
2019, is between the GLENDALE MUNICIPAL FINANCING AUTHORITY, a joint powers authority
duly organized and existing under the laws of the State of California (the “Authority”), and
THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.,, a national banking association
organized and existing under the laws of the United States of America, with a corporate
trust office in Los Angeles, California, being qualified to accept and administer the trusts
hereby created (the “Trustee”).
BACKGROUND:
1.
The City of Glendale (the “City”) has previously financed the construction of
public safety improvements through the execution and delivery of Variable Rate Demand
Certificates of Participation (2000 Police Building Project) in the aggregate original
principal amount of $64,200,000 (the “2000 COPs”), which have been executed and
delivered under a Trust Agreement dated as of July 1, 2000, as amended and
supplemented (as so amended and supplemented, the ‘2000 Trust Agreement”), among
the City, the City of Glendale Financing Authority and SNY Western Trust Company, as
trustee.
2.
The 2000 COPs evidence the direct, undivided fractional interests of the
owners thereof in lease payments (the “2000 Lease Payments”) which are .m?de by the
City as rental for certain property under a Lease Agreement dated as of July 1, 2000, as
amended and supplemented (as so amended and supplemented, the “2000 Lease
Agreement”), between the City and the City of Glendale Financing Authority.
3. The 2000 COPs are currently owned by Banc of America Preferred Funding
Corporation, a wholly-owned subsidiary of Bank of America, N.A. (the “Lender”), and the
Lender has agreed to permit the City and the Authority to prepay the 2000 Lease
Payments in full under the 2000 Lease Agreement and thereby provide funds to redeem
all of the outstanding 2000 COPson June 25, 2019 (the “Redemption Date”), at a
redemption price equal to 100% of the principal amount thereof together with accrued
interest represented thereby to the redemption date, without premium (the “Redemption
Price”).
4.
The City has determined that it is in its best interests to refund the 2000 Lease
Payrhents and the 2000 COPs at this time on a fixed rate basis, and in order to provide
funds for that purpose the Authority has authorized the issuance of its Glendale Municipal
Financing Authority 2019 Lease Revenue Refunding Bonds in the aggregate principal
amount of
(the “Bonds”) under the provisions of Articles 10 and 11 of
Chapter 3 of Part I of Division 2 of Titles of the California Government Code, commencing
with Section 53570 of said Code (the “Bond Law”).
$__________

5.
The Authority is authorized to issue the Bonds under Section 53571 of the
Bond Law for the purpose of refunding evidence of indebtedness of any member of the
Authority which are payable from funds other than the proceeds of ad valorem taxes or
the proceeds of certain assessments, and because the City is a member of the Authority
and because the 2000 Lease Payments and the 2000 COPs are obligations of the City

which are payable from such funds, the Authority is authorized under the Bond Law to
issue the Bonds for the purposes set forth herein.
6.
In order to provide revenues which are sufficient to enable the Authority to
pay debt service on the Bonds~ theAuthority and the City have entered into a Lease
Agreement dated a~ of June 1, 2019 (the “Lease Agreement”), under which the City has
agreed to pay semiannual lease payments (the “Lease Payments”) as the rental for the
property which is leased thereunder.
7.
The Authority has assigned the Lease Payments to the Trustee for the
security of the Bonds under an Assignment Agreement dated as of June 1, 2019, between
the Authority as assignor and the Trustee as assignee.
8.
In order to provide for the authentication and delivery of the Bonds, to
establish and declare the terms and conditions upon which the Bonds are to be issued
and to secure the payment of the principal thereof and interest thereon, the Authority has
authorized the execution and delivery of this Indenture.
9.
The Authority has found and determined, and hereby affirms, that all acts
and proceedings required by law necessary to make the BOnds, when executed by the
Authority, authenticated and delivered by the Trustee and duly issued, the valid, binding
and legal special obligations of the Authority, and to constitute this Indenture a valid and
binding agreement for the uses and purposes herein set forth in accordance with its terms,
have been done and taken, and the execution and delivery of this Indenture have been in
all respects duly authorized.
AGREEMENT:
In order to secure the payment of the principal of and the interest on all the
Outstanding Bonds under this Indenture according to their tenor, and to secure the
performance and observance of all the covenants and conditions therein and herein set
forth, and to declare the terms and conditions upon and subject to which the Bonds are to
be issued and received, and in consideration of the premises and of the mutual covenants
herein contained and of the purchase and acceptance of the Bonds by the Owners thereof,
and for other valuable considerations, the receipt of which is hereby acknowledged, the
Authority and the Trustee do hereby covenant and agree with one another, for the benefit
of the respective Owners from time to time of the Bonds, as follows:

ARTICLE I
DEFINITIONS; RULES OF CONSTRUCTION
SECTIoN 1.01. Definitions. Unless the context clearly otherwise requires or unless
otherwise defined herein, the capitalized terms defined in Appendix A attached to this
Indenture have the respective meanings specified in that Appendix when used in this
Indenture.
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SECTION 1.02. Authorization. Each of the parties hereby represents and warrants
that it has full legal authority and is duly empowered to enter into this Indenture, and has
taken all actions necessary to authorize the execution hereof by the officers and persons
signing it.
SEcTIoN 1.03. Interpretation.
(a) Unless the context otherwise indicates, words expressed in the singular shall
include the plural and vice versa and the use of the neuter, masculine, or feminine gender
is for convenience only and shall be deemed to include the neuter, masculine or feminine
gender, as appropriate.
(b) Headings of articles and sections herein and the table of contents hereof are
solely for convenience of reference, do not constitute a part hereof and shall not affect the
meaning, construction or effect hereof.
(c) All references herein to “Articles,” “Sections” and other subdivisions are to
the corresponding Articles, Sections or subdivisions of this Indenture; the words “herein,”
“hereof,” “hereby,” “hereunder” and other words of similar import refer to this Indenture as
a whole and not to any particular Article, Section or subdivision hereof.

ARTICLE II
THE BONDS
SECTION 2.01. Authorization of Bonds. The Authority has reviewed all proceedings
heretofore taken and, as a result of such review, hereby finds and determines that all
things, conditions and acts required by law to exist, happen or be performed precedent to
and in connection with the issuance of the Bonds do exist, have happened and have been
performed in due time, form and manner as required by law, and the Authority is now duly
empowered, under each and every requirement of law, to issue the Bonds in the manner
and form provided in this Indenture.
The Authority, hereby authorizes the issuance of Bonds under the Bond Law for
the purpose of providing funds to refund the 2000 COPs. The Bonds shall be designated
the “Glendale Municipal Financing Authority 2019 Lease Revenue Refunding Bonds” and
shall be issued in the aggregate principal amount of $
The Bonds are
authorized and issued under and subject to the terms of this Indenture and the Bond Law.
.

SECTION 2.02. Terms of the Bonds.
(a) Payment Provisions. The Bonds shall be issued in fully registered form
without coupons in denominations of $5,000 or any integral multiple thereof, so long as no
Bond has more than one maturity date. The Bonds shall mature on
1 in each of
• the years and in the amounts, and bear interest (calculated on the basis of a 360-day year
of twelve 30-day months) at the rates, as follows:
_____
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Maturity Date
(July 1)

Principal
Amount

Interest
Rate

Maturity Date
(July 1)

$

Principal
Amount

$

Interest
Rate
%

Interest on the Bonds is payable from the Interest Payment Date next preceding
the date of authentication thereof unless:
(a)

a Bond is authenticated on or before an Interest Payment Date and
after the close of business on the preceding Record Date, in which
event it will bear interest from such Interest Payment Date,

(b)

a Bond is authenticated on or before the first Record Date, in which
event interest thereon will be payable from the Closing Date, or

(c)

interest on any Bond is in default as of the date of authentication,
thereof, in which event interest thereon will be payable from the
date to which interest has been paid in full, payable on each Interest
Payment Date.

Interest is payable on each Interest Payment Date to the persons in whose names
the ownership of the Bonds is registered on the Registration Books at the close of business
on the immediately preceding Record Date, except as provided below. Interest on any
Bond which is not punctually paid or duly provided for on any Interest Payment Date is
payable to the person in whose name the ownership of such Bond is registered on the
Registration Books at the close of business on a special record date for the payment of
such defaulted interest to be fixed by the Trustee, notice of which is given to such Owner
by first-class mail not less than 10 days prior to such special record date.
The Trustee will pay interest on the Bonds by check of the Trustee mailed by first
class mail, postage prepaid, on each Interest Payment Date to the Owners of the Bonds
at their respective addresses shown on the Registration Books as of the close of business
on the preceding Record Date. At the written request of the Owner of Bonds in an
aggregate principal amount of at least $1,000,000, which written request is on file with the
Trustee as of any Record Date, the Trustee will pay interest on such Bonds on each
succeeding Interest Payment Date by wire transfer in immediately available funds to such
account of a financial institution within the United States of America as specified in such
written request, which written request will remain in effect until rescinded in writing by the
Owner. The Trustee will pay principal of the Bonds ih lawful money of the United States
of America by check of the Trustee upon presentation and surrender thereof at the Office
of the Trustee.
SECTION 2.03. Transfer and Exchange of Bonds.
(a) Transfer. Any Bond may, in accordance with its terms, be transferred, upon
the Registration Books, by the person in whose name it is registered, in person or by a
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duly authorized attorney of such person, upon surrender of such Bond to the Trustee at
its Office for cancellation, accompahied by delivery of a written instrument of transfer in a
form acceptable to the Trustee, duly executed. The Trustee shall collect any tax or other
governmental charge on the transfer of any Bonds under this Section. Whenever any
Bond or Bonds shall be surrendered for transfer, the Authority shall execute and the
Trustee shall authenticate and deliver to the transferee a new Bond or Bonds of like series,
ihterest rate, maturity and aggregate principal amount.. The Authority shall pay the cost of
printing Bonds and any services rendered or expenses incurred by the Trustee in
connection with any transfer of Bonds.
(b) Exchange. The Bonds may be exchanged at the Office of the Trustee for a
like aggregate principal amount of Bonds of other authorized denominations and of the
same series, interest rate and maturity. The Trustee shall collect any tax or other
governmental charge on the exchange of any Bonds under this subsection (b). The
Authority shall pay the cost of printing Bonds and any services rendered or expenses
incurred by the Trustee in connection with any exchange of Bonds.
(c) Limitations. The Trustee may refuse to transfer or exchange, under the
provisions of this Section, any Bonds selected by the Trustee for redemption under Article
IV, or any Bonds during the period established by the Trustee for the selection of Bonds
for redemption.
SECTION 2.04.

Book-Entry System.

(a) Original Delivery. The Bonds will be initially delivered in the form of a
separate single fully registered bond (which may be typewritten) for each maturity of the
Bonds. Upon initial delivery, the Trustee shall register the ownership of each Bond on the
Registration Books in the name of the Nominee. Except as provided in subsection (c), the
ownership of all of the Outstanding Bonds shall be registered in the name of the Nominee
on the Registration Books.
With respect to Bonds the ownership of which shall be registered in the name of
the Nominee, each of the Authority and the Trustee has no responsibility or obligation to
any Depository System Participant or to any person on behalf of which the Nominee holds
an interest in the Bonds. Without limiting the generality of the immediately preceding
sentence, each of the Authority and the Trustee has no responsibility or obligation with
respect to (i) the accuracy of the records of the Depository, the Nominee or any Depository
System Participant with respect to any ownership interest in the Bonds, (H) the delivery to
any Depository System Participant or any other person, other than a Bond Owner as
shown in the Registration Books, of any notice with respect to the Bonds, including any
notice of redemption, (Hi) the selection by the Depository of the beneficial interests in the
Bonds to be redeemed if the Authority elects to redeem the Bonds in part, (iv) the payment
to any Depository System Participant or any other person, other than. a Bond Owner as
shown in the Registration Books, of any amount with respect to principal of or interest on
the Bonds or (v) any consent given or other action taken by the Depository as Owner of
the Bonds. The Authority and the Trustee may treat and consider the person in whose
name each Bond is registered as the absolute owner of such Bond for the purpose of
payment of principal of and interest on such Bond, for the purpose of giving notices of
redemption and other matters with respect to such Bond, for the purpose of registering
transfers of ownership of such Bond, and for all other purposes whatsoever. The Trustee
shall pay the principal of and the interest on the Bonds only to the respective Owners or

their respective attorneys duly authorized in writing, and all such payments shall be valid
and effective to fully satisfy and discharge all obligations with respect to payment of
principal of and interest on the Bonds to the extent of the sum or sums so paid. No person
other than a Bond Owner shall receive a Bond evidencing the obligation of the Authority
to make payments of principal and interest under this Indenture. Upon delivery by the
Depository to the Authority of written notice to the effect that the Depository has
determined to substitute a new Nominee in its place, and subject to the provisions herein
with respect to Record Dates, such new nominee shall become the Nominee hereunder
for all purposes; and upon receipt of such a notice the Authority shall promptly deliver a
copy of the same to the Trustee.
(b) ReDresentation Letter. In order to qualify the Bonds for the Depository’s
book-entry system, the Authority shall execute and deliver to such Depository a letter
representing such matters as shall be necessary to so qualify the Bonds. The execution
and delivery of such letter shall not in any way limit the provisions of subsection (a) above
or in any other way impose upon the Authority or the Trustee any obligation whatsoever
with respect to persons having interests in the Bonds other than the Bond Owners. Upon
the written acceptance by the Trustee, the Trustee shall agree to take all action reasonably
necessary for all representations of the Trustee in such letter with respect to the Trustee
to at all times be complied with. In addition to the execution and delivery of such letter,
the Authority may take any other actions, not inconsistent with this Indenture, to qualify
the Bonds for the Depository’s book-entry program.
(c) Transfers Outside Book-Entry System. If either (i) the Depository determines
not to continue to act as Depository for the Bonds, or (N) the Authority determines to
terminate the Depository as such, then the Authority shall thereupon discontinue the bookentry system with such Depository. In such event, the Depository shall cooperate with the
Authority and the Trustee in the issuance of replacement Bonds by providing the Trustee
with a list showing the interests of the Depository System Participants in the Bonds, and
by surrendering the Bonds, registered in the name of the Nominee, to the Trustee on or
before the date such replacement Bonds are to be issued. The Depository, by accepting
delivery of the Bonds, agrees to be bound by the provisions of this subsection (c). If, prior
to the termination of the Depository acting as such, the Authority fails to identify another
Securities Depository to replace the Depository, then the Bonds shall no longer be
required to be registered in the Registration Books in the name Of the Nominee, but shall
be registered in whatever name or names the Owners transferring or exchanging Bonds
shall designate, in accordance with the provisions hereof.
If the Authority determines that it is in the best interests of the beneficial owners of
the Bonds that they be able to obtain certificated Bonds, the Authority may notify the
Depository System Participants of the availability of such certificated Bonds through the
Depository. In such event,, the Trustee will issue, transfer and exchange Bonds as
required by the Depository and others in appropriate amounts; and whenever the
Depository requests, the Trustee and the Authority shall cooperate with the Depository in
taking appropriate action (y) to make available one or more separate certificates
evidencing the Bonds to any Depository System Participant having Bonds credited to its
account with the Depository, or (z) to arrange for another Securities Depository to maintain
custody of a single certificate evidencing such Bonds, all at the Authority’s expense.
(d) Payments to the Nominee. Notwithstanding any other provision of this
Indenture to the contrary, so long as any Bond is registered in the name of the Nominee,
-6-

all payments with respect to principal of and interest on such Bond and all notices with
respect to such Bond shall be made and given, respectively, as provided in the letter
described in subsection (b) of this Section or as otherwise instructed by the Depository.
SECTION 2.05. Registration Books. The Trustee will keep or cause to be kept, at
the Office of the Trustee, sufficient records for the registration and transfer of ownership
of the Bonds, which shall upon reasonable notice as agreed to by the Trustee, be open to
inspection during regular business hours by the Authority; and, upon presentation for such
purpose, the Trustee shall, under such reasonable regulations as it may prescribe, register
or transfer or cause to be registered or transferred, on such records, the ownership of the
Bonds as hereinbefore provided.
SECTION 2.06. Form and Execution of Bonds. The Bonds, the form of Trustee’s
certificate of authentication, and the form of assignment to appear thereon, are set forth
in Appendix B attached hereto and by this reference incorporated herein, with necessary
or appropriate variations, omissions and insertions, as permitted or required by this
Indenture.
The Executive Director of the Authority shall execute, and the Secretary of the
Authority shall attest each Bond. Either or both of such signatures may be made manually
or may be affixed by facsimile thereof. If any officer whose signature appears on any
Bond ceases to be such officer before the Closing Date, such signature will nevertheless
be as effective as if the officer had remained in office until the Closing Date. Any Bond
may be signed and attested on behalf of the Authority by such persdns as at the actual
date of the execution of such Bond are the proper officers of the Authority, duly authorized
to execute debt instruments on behalf of the Authority, although on the date of such Bond
any such person was not an officer of the Authority.
Only those Bonds bearing a certificate of authentication in the form set forth in
Appendix B, manually executed and dated by the Trustee, are valid or obligatory for any
purpose or entitled to the benefits of this Indenture, and such certificate of the Trustee is
conclusive evidence that such Bonds have been duly authenticated and delivered
hereunder and are entitled to the benefits of this Indenture.

ARTICLE Ill
ISSUANCE OF BONDS; APPLICATION OF
PROCEEDS
SECTION 3.01: Issuance of the Bonds. At any time after the eiecution of this
Indenture, the Authority may execute and the Trustee shall authenticate and, upon the
Written Request of the Authority, deliver the Bonds to the Original Purch?ser.
SECTION 3.02. Application of Proceeds of Sale of Bonds. On the Closing Date,
the Authority shall direct the Original Purchaser to pay the purchase price of the Bonds by
making the following transfers for the following purposes:

(a)

The Original Purchaser shall transfer the amount of
Trustee for deposit into the Costs of Issuance Fund.
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$________

to the

(b)

The Original Purchaser shall transfer the amount of
constituting the remainder of such proceeds, to the 2000 Trustee for
application pursuant to the Refunding Instructions.
$__________

SECTION 3.03. Establishment and Application of Costs of Issuance Fund. The
Trustee shall establish, maintain and hold in trust a separate fund designated as the
“Costs of Issuance Fund” into which the Trustee shall deposit a portion of the proceeds of
sale of the Bonds under Section 3.02(a). The Trustee shall disburse amounts in the Costs
of Issuance Fund from time to time to pay the Costs of Issuance of the Bonds upon
submission of a Written Requisition of the Authority stating the person to whom payment
is to be made, the amount to be paid, the purpose for which the obligation was incurreçl
and that such payment is a proper charge against said fund. The Trustee may
conclusively rely on such Written Requisitions and shall be fully protected in relying
thereon. On September 1, 2019, or upon the earlier Written Request of the Authority, the
Trustee shall transfer all amounts remaining in the Costs of Issuance Fund to the Interest
Account and shall thereupon close the Costs of Issuance Fund. Amounts so transferred
to the Interest Account shall be applied by the Trustee to pay interest next coming due
and payable on the Bonds.
SEcTIoN 3.04. Validity of Bonds. The recital contained in the Bonds that the same
are issued under the Constitution and laws of the State of California shall be conclusive
evidence of their validity and of compliance with the provisions of law in their issuance.

ARTICLE IV
REDEMPTION OF BONDS
SECTION 4.01. No Optional Redemption. The Bonds are not subject to optional
redemption prior to their respective stated maturity dates.

SECTION 4.02. Mandato,y Sinking Fund Redemption. The Term Bonds are subject
to mandatory redemption in part by lot, at a redemption price equal to 100% of the principal
amount thereof to be redeemed, without premium, in the aggregate respective principal
amounts and on June 1 in the respective years as set forth in the following table:

Term Bonds Maturing
June 1,20_
Sinking Fund
Redemption Date
(June 1)

Principal Amount
To Be Redeemed
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Special Mandatory Redemption From Insurance or Condemnation
Proceeds. The Bonds are subject to redemption as a whole, or in part by lot, on any date,
from any Net Proceeds required to be used for such purpose as providedin Section 5.05,
at a redemption price equal to 100% of the principal amount thereof plus interest accrued
thereon to the date fixed for redemption, without premium. As provided in Section 5.05, in
the event any Additional Bonds are then outstanding, the Additional Bonds shall also be
subject to special mandatory redemption from such Net Proceeds, on a pro rata basis with
the outstanding Bonds.
SECTION 4.03.

SECTION 4.04. Selection of Bonds for Redemption. Whenever provision is made
in this Indenture for the redemption of less than all of the Bonds of a single maturity, the
Trustee shall select the Bonds of that maturity to be redeemed by lot in any manner which
the Trustee in its sole discretion deems appropriate. For purposes of such selection; the
Trustee shal! treat each Bond as consisting of separate $5,000 portions and each such
portion shall be subject to redemption as if such portion were a separate Bond.
SECTION 4.05. Notice of Redemption. The Trustee shall mail notice of redemption
of the Bonds by first class mail, postage prepaid, not less than 30 nor more than 60 days
before any redemption date, to the respective Owners of any Bonds designated for
redemption at their addresses appearing on the Registration Books and to one or more
Securities Depositories and to the Information Services. Each notice of redemption shall
state the date of the notice, the redemption date, the place or places of redemption,
whether less than all of the Bonds (or all Bonds of a single maturity) are to be redeemed,
the CUSIP numbers and (in the event that not all Bonds within a maturity are called for
redemption) Bond numbers of the Bonds to be redeemed and the maturity or maturities of
the Bonds to be redeemed, and in the case of Bonds to be redeemed in part only, the
respective portions of the principal amount thereof to be redeemed. Each such notice
shall also state that on the redemption date there will become due and payable on each
of said Bonds the redemption price thereof, and that from and after such redemption date
interest thereon shall cease to accrue, and shall require that such Bonds be then
surrendered. Neither the failure to receive any notice nor any defect therein shall affect
the sufficiency of the proceedings for such redemption or the cessation of accrual of
interest from and after the redemption date. Notice of redemption of Bonds shall be given
by the Trustee, at the expense of the Authority, for and on behalf of the Authority.

SECTION 4.06. Partial Redemption of Bonds. Upon surrender of any Bonds
redeemed in part only, the Authority shall execute and the Trustee shall authenticate and
deliver to the Owner thereof, at the expense of the Authority, a new Bond or Bonds of
authorized denominations equal in aggregate principal amount to the unredeemed portion
of the Bonds surrendered.
SECTION 4.07. Effect of Redemption. Notice of redemption having been duly given
as aforesaid, and moneys for payment of the redemption price of, together with interest
accrued to the date fixed for redemption on the Bonds (or portions thereof) so called for
redemption being held by the Trustee, on the redemption date designated in such notice,
the Bonds (or portions thereof) so called for redemption shall become due and payable,
interest on the Bonds so called for redemption shall cease to accrue, said Bonds (or
portions thereof) shall cease to be entitled to any benefit or security under this Indenture,
and the Owners of said Bonds shall have no rights in respect thereof except to receive
payment of the redemption price thereof.
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All Bonds redeemed under the provisions of this Article shall be canceled by the
Trustee upon surrender thereof and destroyed in accordance with the retention policy of
the Trustee then in effect.

ARTICLE V
REVENUES; FUNDS AND ACCOUNTS; PAYMENt
OF PRINCIPAL AND INTEREST
SECTION

5.01. Security for the Bonds; Bond Fund.

(a) Pledae of Revenues and Other Amounts. Subject only to the provisions of
this Indenture permitting the application thereof for the purposes and on the terms and
conditions set forth herein, all of the Revenues and all amounts (including proceeds of the
sale of the Bonds) held in any fund oraccount established under this Indenture are hereby
pledged to secure the payment of the principal of and interest on the Bonds and Additional
Bonds in accordance .with their terms and the provisions of this Indenture. Said pledge
constitutes a lien on and security interest in the Revenues and such amounts and shall
attach, be perfected and be valid and binding from and after the Closing Date, without the
need for any physical delivery thereof or further act.
(b) Assignment to Trustee. Under the Assignment Agreement, the Authority has
transferred to the Trustee all of the rights of the Authority in the Lease Agreement (other
• than the rights of the Authority under Sections 4.5, 5.10, 7.3 and 8.4 thereof). The Trustee
is entitled to collect and receive all of the Revenues, and any Revenues collected or
received by the Authority shall be deemed to be held, and to have been collected or
received, by the Authority as the agent of the Trustee and shall forthwith be paid by the
Authority to the Trustee. The Trustee is also entitled to and shall, subject to the provisions
of Article VIII, take all steps, actions and proceedings which the Trustee determines to be
reasonably necessary in its judgment to enforce, either jointly with the Authority or
separately, all of the rights of the. Authority and all of the obligations of the City under the
Lease Agreement.
(c) Deposit of Revenues in Bond Fund. All Revenues shall be promptly
deposited by the Trustee upon receipt thereof in a special fund designated as the “Bond
Fund” which the Trustee shall establish, maintain and hold in trust; except that all moneys
received by the Trustee and required hereunder or under the Lease Agreement to be
deposited in the Insurance and Condemnation Fund shall be promptly deposited in such
fund. All Revenues deposited with the Trustee shall be held, disbursed, allocated and
applied by the Trustee only as provided in this Indenture. Any surplus remaining in the
Bond Fund, after payment in full of (i) the principal of and interest on the Bonds and
Additional Bonds, or provision therefore under Article X, and (H) any applicable fees and
expenses to the Trustee, shall be withdrawn by the Trustee and remitted to the City.
SECTION 5.02. Allocation of Revenues. On or before each Interest Payment Date,
the Trustee shall transfer from the Bond Fund and deposit into the following respective
accounts (each of which the Trustee shall establish and maintain within the Bond Fund),
the following amounts in the following order of priority:

-10-

.

(a)

Deposit to Interest Account. The Trustee shall deposit in the Interest
Account an amount required to cause the aggregate amount on
deposit in the Interest Account to be at least equal to the amount of
interest becoming due and payable on such Interest Payment Date
on all Bonds then Outstanding.

(b)

Deposit to Principal Account. The Trustee shall deposit in the
Principal Account an amount required to cause the aggregate amount
on deposit in the Principal Account to equal the principal amount of
the Bonds coming due and payable on such Interest Payment Date,
including the principal amount of Term Bonds (if any) which are
subject to mandatory sinking fund redemption on such Interest
Payment Date under Section 4.02.

SECTION 5.03. Application of InterestAccount. All amounts in the Interest Account
shall be used and withdrawn by the Trustee solely for the purpose of paying interest on
the Bonds as it comes due and payable (including accrued interest on any Bonds
purchased prior to maturity).

SECTION 5.04. Application of Principal Account. All amounts in the Principal
Account shall be used and withdrawn by the Trustee solely to pay the principal amount of
the Bonds at their respective maturity dates, and the principal amount of Term BQnds
which are subject to mandatory sinking fund redemption on such Interest Payment Date
under Section 4.02.
SECTION 5.05. Insurance and Condemnation Fund.
(a) Establishment of Fund. Upon the receipt of proceeds of insurance or eminent
domain with respect to the Leased Property, the Trustee shall establish and maintain an
Insurance and Condemnation Fund, to be held and applied as hereinafter set forth in this
Section.
(b) Application of Insurance Proceeds. Any Net Proceeds of insurance against
accident to or destruction of the Leased Property collected by the City or the Authority in
the event of any such accident or destruction shall be paid to the Trustee under Section
6.3 of the Lease Agreement and deposited by the Trustee promptly upon receipt thereof
in the Insurance and Condemnation Fund. If the City fails to determine and notify the
Trustee in writing of its determination, within 45 days following the date of such deposit,
to replace, repair, restore, modify or improve the Leased Property which has been
damaged or destroyed, then such Net Proceeds shall be applied by the Trustee to the
redemption of Bonds under Section 4.03, or be applied to the redemption of any Additional
Bonds in accordance with the documents authorizing the issuance thereof.
Notwithstanding the foregoing sentence, however, if the Leased Property is damaged or
destroyed in full, the Net Proceeds of such insurance shall be used by the City to rebuild
or replace the Leased Property if such proceeds are not sufficient to defease Outstanding
Bonds and outstanding Additional Bonds, on a pro rata basis, equal in aggregate principal
amount to the unpaid Lease Payments and Supplemental Lease Payments allocable to
the Leased Property.
All proceeds deposited in the Insurance and Condemnation Fund and not so
applied to redeem the Outstanding Bonds shall be applied to the prompt replacement,
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repair, restoration, modification or improvement of the damaged or destroyed portions of
the Leased Property by the City, upon receipt of a Written Request of the City which: (i)
states with respect to each payment to be made (A) the requisition number, (B) the name
and address of the person to whom payment is due, (C) the amount to be paid and (D)
that each obligation mentioned therein has been properly incurred, is a proper charge
against the Insurance and Condemnation Fund and has not been the basis of any previous
withdrawal; and (ii) specifies in reasonable detail the nature of the obligation. Any balance
of the proceeds remaining after such work has been completed as certified by the City
under a Written Certificate to the Trustee shall be paid to the City. The Trustee shall be
entitled to conclusively rely on any Written Request or Written Certificate received under
this subsection (b) of this Section and in each case, shall be fully protected in relying
thereon.
(c) Application of Eminent Domain Proceeds. If all or any part of the Leased
Property is taken by eminent domain proceedings (or sold to a government threatening to
exercise the power of eminent domain) the Authority shall deposit or cause to be deposited
with the Trustee the Net Proceeds therefrom, which the Trustee shall deposit in the
Insurance and Condemnation Fund, to be applied and disbursed by the Trustee as follows:

•

(i)

If the City has not given written notice to the Trustee, within 45 days
following the date on which such Net Proceeds are deposited with the
Trustee, of its determination that such Net Proceeds are needed for
the replacement of the Leased Property or such portion thereof, the
Trustee shall apply such Net Proceeds to redeem Outstanding Bonds
under Section 4.03 or be applied to the redemption of any Additional
Bonds on a pro rata basis.

(H)

If the City has given written notice to the Trustee, within 45 days
following the date on which such Net Proceeds are deposited with the
Trustee, of its determination that such Net Proceeds are needed for
replacement of the Leased Property or such portion thereof, the
Trustee shall pay to the City, or to its order, from said proceeds such
amounts as the City may expend for such replacement, upon the filing
of Written Requisitions of the City as agent for the Authority.
In each case, the Trustee may conclusively rely upon any notice
received under this subsection (c)(ii) of this Section and is protected
in relying thereon.

(d) Reliance on Independent Advice. In making any such determination whether
to repair, replace or rehabilitate the Leased Property under this Section, the City may
obtain, but is not required to obtain, at its expense, the report of an independent engineer
or other independent professional consultant. Any such determination by the City shall be
final.
• SEcTIQN 5.06. Investments. All moneys in any of the funds or accounts
established with the Trustee Under this Indenture shall be invested by the Trustee solely
in Permitted Investments. Such investments shall be directed by the Authority in a Written
Request of the Authority filed with the Trustee at least two Business Days in advance of
the making of such investments. In the absence of any such directions from the Authority,
the Trustee shall invest any such moneys in Permitted Investments which constitute
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money market funds. Permitted Investments purchased as an investment of moneys in
any fund shall be deemed to be part of such fund or account. To the extent Permitted
Investments are registrable, such Permitted Investments shall be registered in the name
of the Trustee.
All interest or gain derived from the investment of amounts in any of the funds or
accounts established hereunder shall be deposited in the Bond Fund. For purposes of
acquiring any investments hereunder, the Trustee may commingle funds held by it
hereunder. The Trustee or any bf its affiliates may act as principal or agent in the
acquisition or disposition of any investment and may impose its customary charges
therefor. The Trustee shall incur no liability for losses arising from any investments made
under this Section.
The Trustee may make any investments hereunder through its own bond or
investment department or trust investment department, or those of its parent or any
affiliate. The Trustee or any of its affiliates may act as sponsor, advisor or manager in
connection with any investments made by the Trustee hereunder. The Trustee is hereby
authorized, in making or disposing of any investment permitted by this Section, to deal
with itself (in its individual capacity) or with any one or more of its affiliates, whether it or
such affiliate is acting as an agent of the Trustee or for any third person or is dealing as a
principal for its own account.
The Authority acknowledges that to the extent regulations of the Comptroller of the
Currency or other applicable re~ulatOry entity grant the Authority the right to receive
brokerage confirmations of security transactions as they occur, the Authority will not
receive such confirmations to the extent permitted by law. The Trustee will furnish the
Authority a periodic cash transaction statements which include detail for all investment
transactions made by the Trustee hereunder.
SECTION 5.07.

Valuation and Disposition of Investments.

(a) Except as otherwise provided in subsection (b) of this Section, the Authority
covenants that all investments of amounts deposited in any fund or account created by or
under this Indenture, or otherwise containing gross proceeds of the Bonds (within the
meaning of Section 148 of the Tax Code) shall be acquired, disposed of and valued at the
Fair Market Value thereof as such term is defined in subsection (d) below. The Trustee
shall have no duty in connection with the determination of Fair Market Value other than to
follow the investment directions of the Authority in any Written Request of the Authority:
(b) Investments in funds or accounts (or portions thereof) that are subject to a
yield restriction under applicable provisions of the Tax Code shall be valued at cost
thereof, (consisting of present value thereof within the meaning of Section 148 of the Tax
Code); provided that the Authority shall inform the Trustee which funds are subject to a
yield restriction.
(c) Except for funds or accounts described in subsection (b), for the purpose of
determining the amount in any fund or account established hereunder, the value of
Permitted Investments credited to such fund shall be valued by the Trustee at least
annually on or before April 15. The Trustee may sell or present for redemption, any
Permitted Investment so purchased by the Trustee whenever it is necessary in order to
provide moneys to meet any required payment, transfer, withdrawal or disbursement from
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the fund to which such Permitted Investment is credited, and the Trustee shall not be liable
or responsible for any loss resulting from any such Permitted Investment.
(d) For purposes of this Section, the term “Fair Market Value” means the price
at which awilling buyer would purchase the investment from a willing seller in a bona fide,
arm’s length transaction (determined as of the date the contract to purchase or sell the
investment becomes binding) if the investment is traded on an established securities
market (within the meaning of Section 1273 of the Tax Code) and, otherwise, the term
“Fair Market Value” means the acquisition price in a bona fide arm’s length transaction (as
referenced above) if (i) the investment is a certificate of deposit that is acquired in
accordance with applicable regulations under the Tax Code, (fl) th? investment is an
agreement with specifically negotiated withdrawal or reinvestment provisions and a
specifically negotiated interest rate (for example, a guaranteed investment contract, a
forward supply contract or other investment agreement) that is acquired in accordance
with applicable regulations under the Tax Code, or (Ni) the investment is a United States
Treasury Security-- State and Local Government Series which is acquired in accordance
with applicable regulations of the United States Bureau of Public Debt.
(e) To the extent of any valuations made by the Trustee hereunder, the Trustee
may utilize and rely upon computerized securities pricing services that may be available
to it, including those available through its regular accounting system.

ARTICLE VI
COVENANTS OF THE AUTHORITY
SECTION 6.01. Punctual Payment. The Authority shall punctually pay or cause to
be paid. the principal of and interest on all the Bonds in strict conformity with the terms of
the Bonds and of this Indenture, according to the true intent and meaning thereof, but only
out of the Revenues and other amounts pledged for such payment as provided in this
Indenture.
•

SECTION 6.02. Extension of Payment of Bonds. The Authority shall not directly or
indirectly .extend or assent to the extension of the maturity of any of the Bonds or the time
of payment of any claims for interest by the purchase of such Bonds or by any other
arrangement, and in case the maturity of any of the Bonds or the time of payment of a~y
such claims for interest shall be extended, such Bonds or claims for interest shall not be
entitled, in case of any default hereunder, to the benefits of this Indenture, except subject
to the prior payment in full of the principal of all of the Bonds then Outstanding and of all
claims for interest thereon which have not been so extended. Nothing in this Section limits
the right of the Authority to issue Bonds for the purpose of refunding any Outstanding
Bonds, and such issuance does not constitute an extension of maturity of the Bonds.
SECTION 6.03. Against Encumbrances. The Authority shall nat create, or permit
the creation of, any pledge, lien, charge or other encumbrance upon the Revenues and
other assets pledged or assigned under this Indenture while any of the Bonds are
Outstanding, except the pledge and assignment created by this Indenture. Subject to this
limitation, the Authority expressly reserves the right to enter into one or more other
indentures for any of its corporate purposes, and reserves the right to issue other

•
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obligations for such purposes. Nothing herein limits or affects the ability of the Authority to
issue or incur Additional Bonds under Section 6.06.
SEcTION 6.04. Power to Issue Bonds and Make Pledge and Assignment. The
Authority is duly authorized under law to issue the Bonds and to enter into this Indenture
and to pledge and assign the Revenues and other amounts purported to be pledged and
assigned, respecti~eIy, under this Indenture and under the Assignment Agreement in the
manner and to the extent provided in this Indenture and the Assignment Agreement. The
Bonds and the provisions of this Indenture are and will be the legal, valid and binding
special obligations of the Authority in accordance with their terms, and the Authority and
the Trustee shall at all times, subject to the provisions of Article VIII and to the extent
•permitted by law, defend, preserve and protect said pledge and assignment of Revenues
and other assets and all the rights of the Bond Owners under this Indenture against all
claims and demands of all persons whomsoever.
SECTION 6.05. Accounting Records. The Trustee shall at all times keep, or cause
to be kept, proper books of record and account,. prepared in accordance with industiy
standards, in which complete and accurate entries shall be made of all transactions made
by it relating to the proceeds of Bonds and all funds and accounts established under this
Indenture. The Trustee shall make such books of record and account available for
inspection by the Authority and the City, during business hours, upon reasonable notice,
and under reasonable circumstances.
SECTION 6.06. Issuance of Additional Bonds. Notwithstanding anything herein to
the contrary, the Authority has the right to issue Additional Bonds pursuant to a
Supplemental Indenture, which are payable from and secured by a pledge of and lien on
the Revenues on a parity with the pledge and lien which secure the Bonds, subject to the
following conditions precedent:
(a)

No Event of Default (or no event with respect to which notice has
been given and which,once all notice of grace periods have passed,
would constitute an Event of Default) has occurred and is continuing.

(b)

The City and the Authority have entered into an amendment or
supplement to the Lease under Section 7.5(b)(v) thereot pursuant to
which the City has agreed to pay Supplemental Lease Payments for
the use and occupancy of the Leased Property under the Lease,
which Supplemental Lease Payments provide additional Revenues
which are sufficient to pay the principal of and interest on such
Additional Bonds when due;

(c)

The City and the Authority have filed a written certificate with the
Trustee stating that the estimated value of the Leased Property is at
least equal to the sum of the aggregate original principal amount of
the Bonds plus the aggregate original principal amount of such
Additional Bonds;

Cd)

Interest on such Additional Bonds shall be payable solely on June 1.
and December 1, and the principal of such Additional Bonds shall be
payable solely on June 1; and
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(e)

The Authority shall deliver to the Trustee a Written Certificate of the
Authority certifying, and an opinion of Bond Counsel stating, that the
conditions precedent to the issuance of such Additional Bonds set
forth in this Section have been satisfied.

SECTION 607. Tax Covenants.
(a) Private Business Use Limitation. The Authority shall assure that the
proceeds of the Bonds are not used in a manner which would cause the Bonds to satisfy
the private business tests of Section 141 (b) of the Tax Code or the private loan financing
test of Section 141(c) of the Tax Code.
(b) Federal Guarantee Prohibition. The Authority may not take any action or
permit or suffer any action to be taken if the result of the same would be to cause the
Bonds to be”federally guaranteed” within the meaning of Section 149(b) of the Tax Code.
(c) No Arbitrage. The Authority may not take, or permit or suffer to be taken by
the Trustee or otherwise, any action with respect to the proceeds of the Bonds or of any
other obligations which, if such action had been reasonably expected to have been taken,
or had been deliberately and intentionally taken, on the Closing Date, would have caused
the Bonds to be “arbitrage bonds” within the meaning of Section 148(a) of the Tax Code.
(d) Maintenance of Tax Exemption. The Authority shall take all actions
necessary to assure the exclusion of interest on the Bonds from the gross income of the
Owners of the Bonds to the same extent as such interest is permitted to be excluded from
gross income under the Tax Code as in effect on the Closing Date.
(e) Rebate of Excess Investment Earnings to United States. The Authority shall
calculate or cause to be calculated all amounts of excess investment earnings with respect
to the Bonds which are required to be rebated to the United States of America under
Section 148(f) of the Tax Code, at the times and in the manner required under the Tax
Code. The Authority shall pay when due an amount equal to excess investment earnings
to the United States of America in such amounts, at such times and in such manner as
may be required under the Tax Code, such payments to be made from amounts paid by
the City for that purpose under Section 4.5(d) of the Lease Agreement. The Authority shall
keep or cause to be kept, and retain or cause to be retained for a period of six years
following the retirement of the Bonds, records of the determinations made under this
subsection (e).
SECTION 6.08. Enforcement of Lease Agreement. The Trustee shall promptly
collect all amounts (to the extent any such amounts are available forcollection) due from
the City under the Lease Agreement. Subject to the provisions of Article VIII, the Trustee
shall enforce, and take all steps, actions and proceedings which the Trustee determines
to be reasonably necessary for the enforcement of all of its rights thereunder as assignee
of the Authority and for the enforcement of all of the obligations of the City under the Lease
Agreement.
SECTION 6.09. Waiver of Laws. The Authority shall not at any time insist upon or
plead in any manner whatsoever, or claim or take the benefit or advantage of, any stay or
extension law now or at any time hereafter in force that may affect the covenants and
agreements contained in this Indenture or in the Bonds, and all benefit or advantage of
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any such law or laws is hereby expressly waived by the Authority to the extent permitted
by law.
SECTIoN 6.10. FurtherAssurances. The Authority.will make, execute and deliver
any and all such further indentures, instruments and assurances as may be reasonably
necessary or proper to carry out the intention or to facilitate the performance of this
Indenture and for the better assuring and confirming unto the Owners of the Bonds of the
rights and benefits prOvided in this Indenture.

ARTICLE VII
EVENTS OF DEFAULT AND REMEDIES
SECTIoN 7.01. Events of Default. The following events constitute Events of Default
hereunder:

•

(a)

Failure to pay any installment of the principal of any Bonds when due,
whether at maturity as therein expressed, by proceedings for
redemption, by acceleration, or otherwise.

(b)

Failure to pay any installment of interest on the Bonds when due.

(c)

Failure by the Authority to observe and perform any of the other
covenants, agreements or conditions on its part contained in this
Indenture or in the Bonds, if such failure has continued for a period of
30 days after written notice thereof, specifying such failure and
requiring the same to be remedied, has been given to the Authority
by the Trustee; provided, however, if in the reasonable opinion of the
Authority the failure stated in the notice can be corrected, but not
within such 30-day period, such failure shall not constitute an Event
of Default if the Authority institutes corrective action within such 30day period and thereafter diligently and in good faith cures the failure
in a reasonable period of time..

(d)

The commencement by the Authority of a voluntary case under Title
11 of the United States Code or any substitute or successor statute.

(e)

The occurrence and continuation of an event of default under and as
defined in the Lease Agreement.

•

SECTION 7.02. Remedies Upon Event of Default. If any Event of Default occurs,
then, and in each and every such case during the continuance of such Event of Default,
the Trustee may, and at the written direction of the Owners of a majority in aggregate
principal amount of the Bonds at the time Outstanding shall, in each case, upon receipt of
indemnification satisfactory to Trustee against the costs, expenses and liabilities to be
incurred in connection with such action, upon notice in writing to the Authority, declare the
principal of all of the Bonds then Outstanding, and the interest accrued thereon, to be due
and payable immediately, and upon any such declaration the same shall become and shall

•
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be immediately due and payable, anything in this Indenture or in the Bonds contained to
the contrary notwithstanding.
Any such declaration is subject to the condition that if, at any time after such
declaration and before any judgment or decree for the payment of the moneys due shall
have been obtained or entered, the Authority deposits with the Trustee a sum sufficient to
pay aI[ the principal of and installments of interest on the Bonds payment of which is
overdue, with interest on such overdue principal at the rate borne by the respective Bonds
to the extent permitted bylaw, and the reasonable fees, charges and expenses (including
those of its legal counsel, including the allocated costs of internal attorneys) of the Trustee,
and any and all other Events of Default known to the Trustee (other than in the payment
of principal of and interest on the Bonds due and payable solely by reason of such
declaration) have been made good or cured to the satisfaction of the Trustee or provision
deemed by the Trustee to be adequate has been made therefor, then, and in every such
case, the Owners of a majority in aggregate principal amount of the Bonds then
Outstanding, by written notice to the Authority, the City and the Trustee, may, on behalfof
the Owners of all of the Bonds, rescind and annul such declaration and its consequences
and waive such Event of Default; but no such rescission and annulment shall extend to or
shall affect any subsequent Event of Default, or shall impair or exhaust any right or power
consequent thereon.
SECTIoN 7.03. Application of Revenues and Other Funds After Default. If an Event
of Default occurs and is continuing, all Revenues and any other funds then held or
thereafter received by the Trustee under any of the provisions of this Indenture shall be
applied by the Trustee in the following order of priority:
(a)

To the payment of reasonable fees, charges and expenses of the
Trustee (including reasonable fees and disbursements of its legal
counsel including outside counsel and the allocated costs of internal
attorneys) incurred in and about the performance of its powers and
duties under this Indenture;

(b)

To the payment of the principal of and interest then due on the Bonds
and any Additional Bonds (upon presentation of the Bonds and
Additional Bonds to be paid, and stamping or otherwise noting
thereon of the payment if only partially paid, or surrender thereof if
fully paid) in accordance with the provisions of this Indenture, as
follows:
First: To the payment to the persons entitled thereto of all installments
of interest then due in the order of the maturity of such
installments, and, if the amount available shall not be sufficient
to pay in full any installment or installments maturing on the
same date, then to the payment thereof ratably, according to the
amounts due thereon, to the persons entitled thereto, without
any discrimination or preference; and
Second: To the paS/ment to the persons entitled thereto of the unpaid
principal of any Bonds and Additional Bonds which shall have
become due, whether at maturity or by acceleration or
redemption, with interest on the overdue principal at the rate
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borne by the respective Bonds and Additional Bonds (to the
extent permitted by law), and, if the amount available shall not
be sufficient to pay in full all the Bonds and Additional Bonds,
together with such interest, then to the payment thereof ratably,
according to the amounts of principal due on such date to the
persons entitled thereto, without any discrimination or
preference.
SECTION 7.04. Trustee to Represent Bond Owners. The Trustee is hereby
irrevocably appointed (and the successive respective Owners of the Bonds, by taking and
holding the same, shall be conclusively deemed to have so appointed the Trustee) as
trustee and true and lawful attorney-in-fact of the Owners of the Bonds for the purpose of
exercising and prosecuting on their behalf such rights and remedies as may be available
to such Owners under the provisions of the Bonds, this Indenture and applicable
provisions of any law. All rights of action under this Indenture or the Bonds or otherwise
may be prosecuted and enforced by the Trustee without the possession of any of the
Bonds or the production thereof in any proceeding relating thereto, and any such suit,
action or proceeding instituted by the Trustee shall be brought in the name of the Trustee
for the benefit and protection of all the Owners of such Bonds, subject to the provisions of
this Indenture.
SECTION 7.05. Limitation on Bond Owners’ Right to Sue. Notwithstanding any
other provision hereof, no Owner of any Bonds has the right to institute any suit, action or
proceeding at law or in equity, for the protection or enforcement of any right or remedy
under this IndentLire, the Lease Agreement or any other applicable law with respect to
such Bonds, unless (a) such Owner has given to the Trustee written notice of the
occurrence of an Event of Default; (b) the Owners of a majority in aggregate principal
amount of the Bonds then Outstanding have requested the Trustee in writing to exercise
the powers hereinbefore granted or to institute such suit, action or proceeding in its own
name; (c) such Owner or Owners have tendered to the Trustee reasonable indemnity
against the costs, expenses and liabilities to be incurred in compliance with such request;
(d) the Trustee has failed to comply with such request for a period of 60 days after such
written request has been received by, and said tender of indemnity has been made to, the
Trustee; and (e) no direction inconsistent with such written request has been given to the
Trustee during such 60-day period by the Owners of a majority in aggregate principal
amount of the Bonds then Outstanding.
Such notification, request, tender of indemnity and refusal or omission are hereby
declared, in every case, to be conditions precedent to the exercise by any Owner of Bonds
of any remedy hereunder or under law; it being understood and intended that no one or
more Owners of Bonds shall have any right in any manner whatever by his or their action
to affect, disturb or prejudice the security of this Indenture or the rights of any other Owners
of Bonds, or to enforce any right under the Bonds, this Indenture, the Lease Agreement
or other applicable law with respect to the Bonds, except in the manner herein provided,
and that all proceedings at law or in equity to enforce any such right shall be instituted,
had and maintained in the manner herein provided and for the benefit and protection of all
Ownersof the Outstanding Bonds, subject to the provisions of this lndenture~
SEcTIoN 7.06. Absolute Obligation of Authority. Nothing herein or in the Bonds
contained affects or impairs the obligation of the Authority, which is absolute and
unconditional, to pay the principal of and interest on the Bonds to the respective Owners
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of the Bonds at their respective dates of maturity, or upon acceleration or call for
• redemption, as herein provided, but only out of the Revenues and other assets herein
pledged therefor, or affect or impair the right of such Owners, which is also absolute and
unconditional, to enforce such payment by virtue of the contract embodied in the Bonds.
SECTION 7.07. Termination of Proceedings. In case any proceedings taken by the
Trustee or by any one or more Bond Owners on account of any Event ‘of Default have
been discontinued, or abandoned for any reason or have been determined adversely to
the Trustee or the Bond Owners, then in every such case the Authority, the Trustee and
the Bond Owners, subject to any determination in such proceedings, shall be restored to
their former positions and rights hereunder, severally and respectively, and all rights,
remedies, powers and duties of the Authority, the Trustee ~nd the Bond Owners shall
continue as though no such proceedings had been taken.
SECTION 7.08. Remedies Not Exclusive. No remedy herein conferred upon or
reserved to the Trustee, to the Owners of the Bonds is intended to be exclusive of any
other remedyor remedies, and each and every such remedy, to the extent permitted by
law, shall be cumulative and in addition to any other remedy given hereunder or now or
hereafter existing at law or in equity or otherwise.
SECTION 7.09. No Waiver of Default. No delay or omission of the Trustee or any
Owner of the Bonds to exercise any right or power arising upon the occurrence of any
default or Event of Default shall impair any such right or power or shall be construed to be
a waiver of any such default or Event of Default or an acquiescence therein; and every
power and remedy given by this Indenture to the Trustee or to the Owners of the Bonds
may b~ exercised from time to time and as often as may be deemed expedient b~ the
Trustee or the Bond Owners.

SECTION 7.10. Notice to Bond Owners of Default. Immediately upon becoming
aware of the occurrence of an Event of Default, but in no event later than five Business
Days following becoming aware of such occurrence, the Trustee shall promptly give
written notice thereof by first class mail, postage ,prepaid, to the Owner of each
Outstanding Bond, unless such Event of Default has been cured before the giving of such
notice; provided, however that except in the case of an Event ‘of Default described in
Sections 7.01(a) or 7.01(b), the Trustee may elect not to give such notice to the Bond
Owners if and so long as the Trustee in good faith determines that it is in the best interests
of the Bond Owners not to give such notice.
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ARTICLE VIII
THE TRUSTEE
SECTION 8.01. Appointment of Trustee. The Bank of New York Mellon Trust
Company, N.A. is hereby appointed Trustee by the Authority for the purpose of receiving
all moneys required to be deposited with the Trustee hereunder and to allocate, use and
apply the same as provided in this Indenture. The Authority will maintain a Trustee which
is qualified under the provisions of the foregoing provisions of thisArticle, so long as any
Bonds are Outstanding.
SECTION 8.02. Acceptance of Trusts; Removal and Resignation of Trustee. The
Trustee hereby accepts the express trusts imposed upon it by this Indenture, and agrees
to perform said trusts, but only upon and subject to the following express terms and
conditions:
(a)

The Trustee shall, prior to an Event of Default, and after the curing or
waiver of all Events of Default which may have occurred, perform
such duties and only such duties as are expressly and specifically set
forth in this Indenture and no implied duties or covenants shall be
read into this Indenture against the Trustee.

(b)

The Authority may remove the Trustee at any time, unless an Event
of Default has occurred and is then continuing, and shall remove the
Trustee (a) if at any time requested to do so by the Owners of a
majority in aggregate principal amount of the Bonds then Outstanding
(or their attorneys duly authorized in writing) or (b) if at any time the
Trustee deases to be eligible in accordance with Section 8.02, or
becomes incapable of acting, or is adjudged a bankrupt or insolvent,
or a receiver of the Trustee or its property is appointed, or any public
officer takes control or charge of the Trustee or of its property or
affairs for the purpose of rehabilitation, conservation or liquidation.

(c)

The Trustee may at any time resign by giving written notice of such
resignation to the Authority and the City, and by giving the Bond
Owners notice of such resignation by mail at the addresses shown
on the Registration Books.

(d)

Any removal or resignation of the Trustee and appointment of a
successor Trustee shall become effective upon acceptance of
appointment by the successor Trustee. In the event of the removal
or resignation of the Trustee under subsections (b) or (d),
respectively, the Authority shall promptly appoint a successor
Trustee.
If no successor Trustee has been appointed and accepted
appointment within 45 days of giving notice of removal or notice of
resignation as aforesaid, the resigning Trustee may petition any court
of competent jurisdiction for the appointment of a successor Trustee,
and such court may thereupon, after such notice (if any) as it may
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deem proper, appoint such successor Trustee. Any successor
Trustee appointed under this Indenture, shall signify its acceptance
of such appointment by executing and delivering to the Authority, to
its predecessor Trustee a written acceptance thereof, and after
payment by the Authority of all unpaid fees and expenses of the
predecessor Trustee, and thereuj5on such successor Trustee,
without any further act, deed or conveyance, shall become vested
with all the moneys, estates, properties, rights, powers, trusts, duties
and obligations of such predecessor Trustee, with like effect as if
originally named Trustee herein; but, nevertheless at the Written
Request of the Authority or the request of the successor Trustee,
such predecessor Trustee shall execute and deliver any and all
instruments of conveyance or further assurance and do such other
things as may reasonably be required for more fully and certainly
vesting in and confirming to such successor Trustee all the right, title
and interest of such predecessor Trustee in and to the Leased
Property held by such predecessor Trustee under this Indenture and
shall pay over, transfer, assign and deliver to the successor Trustee
any money or other property subject to the trusts and conditions
herein set forth. Upon request of the successor Trustee, the Authority
shall execute and deliver any and all instruments as may be
reasonably required for more fully and certainly vesting in and
confirming to such successor Trustee all such moneys, estates,
properties, rights, powers, trusts, duties and obligations. Upon
acceptance of appointment by a successor Trustee as provided in
this subsection, the Authority shall promptly mail or cause the
successor trustee to mail a notice of the succession of such Trustee
to the trusts hereunder to each rating agency which is then rating the
Bonds and to the Bond Owners at the addresses shown on the
Registration Books. If the Authority fails to mail such notice within 15
days after acceptance of appointment by the successor Trustee, the
successor Trustee shall cause such notice to be mailed at the
expense of the Authority.
(e)

Any Trustee appointed under this Indenture shall be a corporation or
association organized and doing business under the laws of any state
or the United States of America or the District of Columbia, shall be
authorized under such laws to exercise corporate trust powers, shall
have (or, in the case of a corporation or association that is a member
of a bank holding company system, the related bank holding
company has) a combined capital and surplus of at least
$50,000,000, and shall be subject to supervision or examination b~ a
federal or state agency, so long as any Bonds are Outstanding. If
suOh corporation or association publishes a report of condition at
least annually under law or to the requirements of any supervising or
• examining agency above referred to, then for the purpose of this
subsection (e), the combined capital and surplus of such corporation
or association shall be deemed to be its combined capital and surplus
as set forth in its most recent report of condition so published. If the
Trustee at any time ceases to be eligible in accordance with the
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provisions of this subsection (e), the Trustee shall resign immediately
in the manner and with the effect specified in this Section.
•
SECTION 8.03. Merger or Consolidation. Any bank, federal savings association,
or trust company into which the Trustee may be merged or converted or with which it may
be consolidated or any bank, federal savings association, or trust company resulting from
any merger, conversion or consolidation to which it shall be a party or any bank, federal
savings association, Or trust company to which the Trustee may sell or transfer all or
substantially all of its corporate trust business, provided such bank, federal savings
association, or trust company shall be eligible under subsection (e) of Section 8.02 shall
be the successor to such Trustee, without the execution or filing of any paper or any further
act, anything herein to the contrary notwithstanding.
SECTION 8.04.

Liability of Trustee.

(a). The recitals of facts herein and in the Bonds contained shall be taken as
statements of the Authority, and the Trustee shall not assume responsibility for the
correctness of the ~same, or make any representations as to the validity or sufficiency of
this Indenture, the Bonds or the Lease Agreement (including any right to receive moneys
thereunder or the value of or title to the premises upon which the Leased Property is
located), nor shall the Trustee incur any responsibility in respect thereof, other than as
expressly stated herein in connection with the respective duties or obligations of Trustee
herein or in the Bonds assigned to or imposed upon it. The Trustee shall, however, be
responsible for its representations contained in its certificate of authentication on the
Bonds. The Trustee shall not be liable in connection with the performance of its duties
hereunder,except for its own negligence. The Trustee may become the Owner of Bonde
with the same rights it would have if it were not Trustee, and, to the extent permitted by
law, may act as depository for and permit any of its officers or directors to act as a member
of, or in any other capacity with respect to, any committee formed to protect the rights of
Bond Owners, whether or not such committee shall represent the Owners of a majority in
principal amount of the Bonds then Outstanding.
(b) The Trustee is not liable for any error of judgment made by a responsible
officer, unless it is proved that the Trustee was grossly negligent in ascertaining the
pertinent facts.
(c) The Trustee is not liable with respect to any action taken or omitted to be
taken by it in accordance with the direction of the Owners of a majority in aggregate
principal amount of the Bonds at the time Outstanding relating to the time, method and
place of conducting any proceeding for any remedy available to the Trustee, or exercising
any trust or power conferred upon the Trustee under this Indenture or assigned to it under
the Assignment Agreement.
(d) The Trustee is not liable for any action taken by it and believed by it to be
authorized or within the discretion or rights or powers conferred upon it by this Indenture.
(e) The Trustee shall not be deemed to have knowledge of any Event of Default
hereunder, or any other event which, with the passage of time, the giving of notice, or
both, would constitute an Event of Default hereunder unless and until it shall have actual
knowledge thereof, or a corporate trust officer shall have received written notice thereof
at its Office from the City, the Authority or the Owners of at least 25% in aggregate principal
-23-

amount of the Outstanding Bonds. Except as otherwise expressly provided herein, the
Trustee shall not be bound to ascertain or inquire as to the performance or observance by
the Authority or the City of any of the terms, conditions, covenants or agreements herein,
under the Lease Agreement or the Bonds or of any of the documents executed in
connection with the Bonds, or as to the existence of a default or an Event of Default or an
event which would, with the giving of notice, the passage of time, or both, constitute an
Event of Default. The Trustee is not responsible for the validity, effectiveness or priority
of any collateral given to or held by it. Without limiting the generality of the foregoing, the
Trustee shall not be required to ascertain or inquire as to the performance or observance
by the City or the Authority of the terms, conditions, covenants or agreements set forth in
the Lease Agreement, other than the covenants of the City to make Lease Payments to
the Trustee when due and to file with the Trustee when due, such reports and certifications
as the City is required to file with the Trustee thereunder.
(f)
No provision of this Indenture requires the Trustee to expend or risk its own
funds or otherwise incur any financial liability in the performance of any of its duties
hereunder, or in the exercise of any of its rights or powers.
(g) The Trustee may execute any of the trusts or powers hereunder or perform
any duties hereunder either directly or through agents, receivers or attorneys and the
Trustee shall not be responsible for any misconduct or negligence on the part of any agent,
receiver or attorney appointed with due care by it hereunder.
(h) The Trustee has no obligation to exercise any of the rights or powers vested
in it by this Indenture at the request or direction of the Bond Owners under this Indenture,
unless such Owners have offered to the Trustee reasonable security or indemnity against
the costs, expenses and liabilities (including but not limited to fees and expenses of its
attorneys) whiàh might be incurred by it in compliance with such request or direction. No
permissive power, right or remedy conferred upon the Trustee hereunder shall be
construed to impose a duty to exercise such power, right or remedy.
(i) Whether or not therein expressly so provided, every provision of this
Indenture relating to the conduct or affecting the liability of or affording protection to the
Trustee is subject to the provisions of Section 8.02(a), this Section and Section 8.05, and
shall be applicable to the assignment of any rights under the Lease Agreement to the
Trustee under the Assignment Agreement.

U) The Trustee is not accountable to anyone for the subsequent use or
application of any moneys which are released or withdrawn in accordance with the
provisions hereof.
(k) The Trustee makes no representation or warranty, expressed or implied as
to the title, value, design, compliance with specifications or legal requirements, quality,
durability, operation, condition, merchantability or fitness fix any particular purpose for the
use contemplated by the Authority or the City of the Leased Property. In no event shall
the Trustee be liable for incidental, indirect, special or consequential damages in
connection with or arising from the Lease Agreement or this Indenture for the existence,
furnishing or use of the Leased Property.
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(I)
The Trustee has no responsibility with respect to any information, statement,
or recital in any official statement, offering memorandum or any other disclosure material
prepared or distributed with respect to the Bonds.
(m) The Trustee is authorized and directed to execute the Assignment
Agreement in its capacity as Trustee hereunder.
SECTION 8.05. Right to Rely on Documents. The Trustee shall be protected and
shall incur no liability in acting or refraining from acting in reliance upon any notice,
resolution, request, consent, order, certificate, report, opinion, bonds or other paper or
document believed by them to be genuine and to have been signed or presented by the
proper party or parties. The Trustee is under no duty to make any investigation or inquiry
as to any statements contained or mailer referred to in any paper or document but may
accept and conclusively rely upon the same as conclusive evidence of the truth and
accuracy of any such statement or matter and shall be fully protected in relying thereon.
The Trustee may consult with counsel, who may be counsel of or to the Authority, with
regard to legal questions, and the opinion of such counsel shall be full and complete
authorization and protection in respect of any action taken or suffered by it hereunder in
good faith and in accordance therewith.
The Trustee may treat the Owners of the Bonds appearing in the Registration
Books as the absolute owners of the Bonds for all purposes and the TrUstee shall not be
affected by any notice to the contrary.
Whenever in the administration of the trusts imposed upon it by this Indenture the
Trustee deems it necessary or desirable that a matter be proved or established prior to
taking or suffering any action hereunder, such matter (unless other evidence in respect
thereof be herein specifically prescribed) may be deemed to be conclusively proved and
established by a Written Certificate, Written Request or Written Requisition of the Authority
or the City, and such Written Certificate, Written Request or Written Requisition shall be
full warrant to the Trustee for any action taken or suffered under the provisions of this
Indenture in reliance upon such Written Certificate, Written Request or Written Requisition,
and the Trustee shall be fully protected in relying thereon, but in its discretion the Trustee
may, in lieu thereof, accept other evidence of such matter or may require such additional
evidence as to it may deem reasonable.
SECTION 8.06. Preservation and Inspection of Documents. All documents
received by the Trustee under the provisions of this Indenture shall be retained in its
respective possession and in accordance with its retention policy then in effect and shall,
upon reasonable notice to Trustee, be subject to the inspection of the Authority, the City
and any Bond Owner, and their agents and representatives duly authorized in writing,
during business hours and under reasonable conditions as agreed to by the Trustee.
SECTION 8.07. Compensation and Indemnification. The Authority shall pay to the
Trustee from time to time, on demand, the compensation for all services rendered under
this Indenture and also all reasonable expenses, advances (including any interest on
advances), charges, legal (including outside counseland the allocated costs of internal
attorneys) and consulting fees and other disbursements, incurred in and about the
performance of its powers and duties: under this Indenture.
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The Authority shall indemnify the Trustee, its officers, directors, employees and
agents against any cost, loss, liability or expense whatsoever (including but not limited to
fees and expenses of its attorneys) incurred without negligence or willful misconduct on
its part, arising out of or in connection with the acceptance or administration of this trust
and this Indenture, including costs and expenses of defending itself against any claim or
liability in connection with the exercise or performance of any of its powers hereunder or
under the Assignment Agreement or the Lease Agreement. As security for the
performance of the obligations of the Authority under this Section and the obligation of the
Authority to make Additional Rental Payments tothe Trustee, the Trustee shall have a lien
prior to the lien of the Bonds upon all property and funds held or collected by the Trustee
as such. The rights of the Trustee and the obligations of the Authority under this Section
shall survive the resignation or removal of the Trustee or the discharge of the Bonds and
this Indenture and the Lease Agreement.

ARTICLE IX
MODIFICATION OR AMENDMENT HEREOF
SEcTION 9.01. Amendments Permitted.
(a) Amendments With Bond Owner Consent. This Indenture and the rights and
obligations of the Authority and of the Owners of the Bonds and of the Trustee may be
modified or amended from time to time and at any time by Supplemental Indenture, which
the Authority and the Trustee may enter into when the written consents of the Owners of
a majority in aggregate principal amount of all Bonds then Outstanding are filed with the
Trustee. No such modification or amendment may (i) extend the fixed maturity of any
Bonds, or reduce the amount of principal thereof or extend the time of payment, or change
the method of computing the rate of interest thereon, or extend the time of payment of
interest thereon, without the consent of the Owner of each Bond so affected, pr (N) reduce
the aforesaid percentage of Bonds the consent of the Owners of which is required to effect
any such modification or amendment, or permit the creation of any lien on the Revenues
and other assets pledged under this Indenture prior to or on a parity with the lien created
by this Indenture except as permitted herein, or deprive the Owners of the Bonds of the
lien created by this Indenture on such Revenues and other assets (except as expressly
provided in this Indenture), without the consent of the Owners of all of the Bonds then
Outstanding. It is not necessary for the consent of the Bond Owners to approve the
particular form of any Supplemental Indenture, but it is sufficient if such consent approves
•the substance thereot
(b) Amendments Without Owner Consent. This Indenture and the rights and
obligations of the Authority, of the Trustee and the Owners of the Bonds may also be
modified or amended from time to time and at any time by a Supplemental Indenture,
which the Authority and the Trustee may enter into without the consent of any Bond
Owners, if the Trustee has been furnished an opinion of counsel that the provisions of
such Supplemental Indenture do not materially adversely affect the interests of the Bond
Owners, including, without limitation, for any one or more of the following purposes:.
(i)

to add tO :the covenants and agreements of the Authority in this
Indenture contained, other covenants and agreements thereafter to
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be observed, to pledge or assign additional security for the Bonds (or
any portion thereof), or to surrender any right or power herein
reserved to or conferred upon the Authority;
(N)

to cure any ambiguity, inconsistency or omission, or to cure or correct
any defective provision, contained in this Indenture, or in regard to
matters or questions arising under this Indenture, as the Authority
deems necessary or desirable, provided that .such modification or
amendment does not materially adversely affect the interests of the
Bond Owners, in the opinion of Bond Counsel filed with the Trustee;

(Ni)

to modify, amend or supplement this Indenture in such manner as to
permit the qualification hereof under the Trust Indenture Act of 1939,
as amended, or any similar federal statute hereafter in effect, and to
add such other terms, conditions and provisions as may be permitted
by said act or similar federal statute; or

(iv)

to modify, amend or supplement this Indenture in such manner as to
assure that the interest on the Bonds remains excluded from gross
income under the Tax Code;

(v)

to facilitate the issuance of additional obligations of the City under the
Lease Agreement as provided in Section 7.5(b)(v) thereof; or

(vi)

to facilitate the issuance of any Additional Bonds in accordance with
Section 6.06.

(c) Limitation. The Trustee is not obligated to enter into any Supplemental
Indenture authorized by subsections (a) or (b) of this Section which materially adversely
affects the Trustee’s rights, duties or immunities hereunder or otherwise.
(d) Bond Counsel Opinion. Prior to the Trustee entering into any Supplemental
Indenture hereunder, the Authority shall deliver to the Trustee an opinion of Bond Counsel
stating, in substance, that such Supplemental Indenture has been adopted in compliance
with the requirements of this Indenture and that the adoption of such Supplemental
Indenture will not, in and of itself, adversely affect the exclusion from gross income for
purposes of federal income taxes of interest on the Bonds.
(e) Notice of Amendments. The Authority shall deliver or cause to be delivered
a draft of any Supplemental Indenture to each rating agency which then maintains a rating
on the Bonds, at least 10 days prior to the effective date of such Supplemental Indenture
under this Section.
SECTION 9.02. Effect of Supplemental Indenture. Upon the execution of any
Supplemental Indenture under this Article IX, this Indenture shall be deemed to be
modified and amended in accordance therewith, and the respective rights, duties and
obligations under this Indenture of the Authority, the Trustee and all Owners of Bonds
Outstanding shall thereafter be determined, exercised and enforced hereunder subject in
all respects to such mOdification and amendment, and all the terms and conditions of any
such Supplemental Indenture shall be deemed to be part of the terms and conditions of.
this Indenture for any and all purposes.
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Endorsement of Bonds; Preparation of New Bonds. Bonds
delivered afterthe execution of any Supplemental Indenture under this Article may, and if
the Authority so determines shall, bear a notation by endorsement or otherwise in form
approved by the Authority as to any modification or amendment provided for in such
Supplemental Indenture, and, in that case, upon demand on the Owner of any Bonds
Outstanding at the time of such execution and presentation of his Bonds for the purpose
at the Office of the Trustee or at such additional offices as the Trustee may select and
designate for that purpose, a suitable notation shall be made on such Bonds. If the
Supplemental Indenture shall so provide, new Bonds so modified as to conform, in the
opinion of the Authority, to any modification or amendment contained in such
Supplemental Indenture, shall be prepared and executed by the Authority and
authenticated by the Trustee, and upon demand on the Owners of any Bonds then
Outstanding shall be exchanged at the Office of the Trustee, without cost to any Bond
Owner, for Bonds then Outstanding, upon surrender for cancellation of such Bonds, in
equal aggregate principal amount of the same maturity.
SECTION 9.03.

SECTION 9.04. Amendment of Particular Bonds. The provisions of this Article IX
do not prevent any Bond Owner from accepting any amendment as to the particular Bonds
held by such Owner.

ARTIOLEX
DEFEASANCE
SECTION 10.01. Discharge of Indenture. Any or all of the Outstanding Bonds may
be paid by the Authority in any of the following ways, provided that the Authority also pays
or causes to be paid any other sums payable hereunder by the Authority:

(a)

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

(b)

by depositing with the Trustee, in trust, at or before maturity, money
or securities in the necessary amount (as provided in Section 10.03)
to pay or redeem such Bonds; or

(c)

by delivering all of such Bonds to the Trustee for cancellation.

If the Authority also pays or causes to be paid all other sums payable hereunder
by the Authority, then and in that case, at the election of the Authority (evidenced by a
Written Certificate of the Authority, filed with the Trustee, signifying the intention of the
Authority to discharge all áuch indebtedness and this Indenture), and notwithstanding that
any of such Bonds shall not have been surrendered for payment, this Indenture .and the
pledge of Revenues and other assets made under this Indenture with respect to such
Bonds and all covenants, agreements and other obligations of the Authority under this
Indenture with respect to such Bonds shall cease, terminate, become void and be
completely discharged and satisfied, subject to Section 10.02. In such event, upon the
Written Request of the Authority, the Trustee shall execute and deliver to the Authority all
such instruments as may be necessary or desirable to evidence such discharge and
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satisfaction, and the Trustee shall pay over, transfer, assign or deliver to the City all
moneys or securities or other property held by it under this Indenture which are not
required for the payment or redemption of any of such Bonds not theretofore surrendered
for such payment or redemption. The Trustee is entitled to conclusively rely on any such
Written Certificate or Written Request and, in each case, is fully protected in relying
thereon.
SECTION 10.02. Discharge of Liability on Bonds. Upon the deposit with the
Trustee, in trust, at or before maturity, of money or securities in the necessary amount (as
provided in Section 10.03) to pay or redeem any Outstanding Bonds (whether upon or
prior to the maturity or the redemption date of such Bonds), provided that, if such Bondá
are to be redeemed prior to maturity, notice of such redemption shall have been given as
provided in Article IV or provision satisfactory to the Trustee shall have been made for the
giving of such notice, then all liability of the Authority in respect of such Bonds shall cease,
terminate and be completely discharged, and the Owners thereof shall thereafter be
entitled only to payment out of such money or securities deposited with the Trustee as
aforesaid for their payment, subject, however, to the provisions of Section 10.04.
The Authority may at any time surrender to the Trustee, for cancellation by Trustee,
any Bonds previously issued and delivered, which the Authority may have acquired in any
manner whatsoever, and such Bonds, upon such surrender and cancellation, shall be
deemed to be paid and retired.
SECTIoN 10.03. Deposit of Money or Securities with Trustee. Whenever in this
Indenture it is provided or permitted that there be deposited with or held in trust by the
Trustee money or securities in the necessary amount to pay or redeem any Bonds, the
money or securities so to be deposited or held may include money or securities held by
the Trustee in the funds and accounts established under this Indenture and shall be:
(a)

lawful money of the United States of America in an amount equal to
the principal amount of such Bonds and all unpaid interest thereon to
maturity, except that, in the case of Bonds which are to be redeemed
prior to maturity and in respect of which notice of such redemption
shall have been given as provided in Article IV or provision
satisfactory to the Trustee shall have been made for the giving of such
notice, the amount to be deposited or held shall be the principal
amount of such Bonds and all unpaid interest thereon to the
redemption date; or

(b)

non-callable Federal Securities, the principal of and interest on which
when due will, in the written opinion of an Independent Accountant
filed with the City, the Authority and the Trustee, provide money
sufficient to pay the principal of and interest on the Bonds to be paid
or redeemed, as such principal and interest become due, provided
that in the case of Bonds which are to be redeemed prior to the
maturity thereof, notice of such redemption shall have been given as
provided in Article IV or provision satisfactory to the Trustee has been
made for the giving of such notice;

provided, in each case; that (i) the Trustee shall have been irrevocably instructed (by the
terms of this Indenture or by Written Request of the Authority) to apply such money to the
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payment of such principal and interest with respect to such Bonds, and (N) the Authority
shall have delivered to the Trustee an opinion of Bond Counsel to the effect that such
Bonds have been discharged in accordance with this Indenture (which opinion may rely
upon and assume the accuracy of the Independent Accountant’s opinion referred to
above). The Trustee shall be entitled to conclusively rely on such Written Request or
opinion and shall be fully protected, in each case, in relying thereon.
SECTION 10.04. Unclaimed Funds. Notwithstanding any provisions of this
Indenture, any moneys held by the Trustee in trust for the payment of the principal of, or
interest on, any Bonds and remaining unclaimed for two years after the principal of all of
the Bonds has become due and payable (whether at maturity or upon call for redemption
or by acceleration as provided in this Indenture), if such moneys were so held at such
date, or two years after the date of deposit of such moneys if deposited after said date
when all of the Bonds became due and payable, shall be repaid to the Authority free from
the trusts created by this Indenture, and all liability of the Trustee with respect to such
moneys shall thereupon cease; provided, however, that before the repayment of such
moneys to the Authority as aforesaid, the Trustee shall (at the cost of the Authority) first
mail to the Owners of Bonds which have not yet been paid, at the addresses shown on
the Registration Books, a notice, in such form as may be deemed appropriate by the
Trustee with respect to the Bonds so payable and not presented and with respect to the
provisions relating to the repayment to the Authority of the moneys held for the payment
thereof.

ARTICLE XI
MISCELLANEOUS
SECTION 11.01. Liability of Authority Limited to Revenues. Notwithstanding
anything in this Indenture or in the Bonds contained, the Authority is not required to
advance any moneys derived from any source other than the Revenues, the Additional
Rental Payments and other assets pledged under this Indenture for any of the purposes
in this Indenture mentioned, whether for the payment of the principal of or interest on the
Bonds or for any other purpose of this Indenture. Nevertheless, the Authority may, but is
not required to, advance for any of the purposes hereof any funds of the Authority which
may be made available to it for such purposes.
SEcTIoN 11.02. Limitation of Rights to Parties and Bond Owners. Nothing in this
Indenture or in the Bonds expressed or implied is intended or shall be construed to give
to any person other than the Authority, the Trustee, the City and the Owners of the Bonds,
any legal or equitable right, remedy or claim under or in respect of this Indenture or any
covenant, condition or provision therein or herein contained; and all such covenants,
conditions and provisions are and shall be held to be for the sole and exclusive benefit of
the Authority, the Trustee, the City and the Owners of the Bonds.
SECTION 11.03. Funds and Accounts. Any fund or account required by this
Indenture to be established and maintained by the Trustee may be established and
maintained in the accounting records of the Trustee, either as a fund or an account, and
may, for the purposes of such records, any audits thereof and any reports or statements
with respect thereto, be treated either as a fund or as an account; but all such records with
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respect to all such funds and accounts shall at all times be maintained in accordance with
industry standards to the extent practicable, and with due regard for the requirements of
Section 6.05 and for the protection of the sedurity of the Bonds and the rights of every
Owner thereof. The Trustee may establish such funds and accounts as it deems
necessary or appropriate to perform its obligations under this Indenture.
SECTION 11.04. Waiver of Notice; Requirement of Mailed Notice. Whenever in
this Indenture the giving of notice by mail or otherwise is required, the giving of such notice
may be waived in writing by the person entitled to receive such notice and in any such
case the giving or receipt of such notice shall not be a condition precedent to the validity
of any action taken in reliance upon such waiver. Whenever in this Indenture any notice
is required to be given by mail, such requirement may be satisfied by the deposit of such
notice in the United States mail, postage prepaid, by first class mail.
SEcTIoN 11.05. Destruction of Bonds. Whenever in this Indenture provision is
made for the cancellation by the Trustee, and the delivery to the Authority, of any Bonds,
the Trustee may, in lieu of such cancellation and delivery, destroy such Bonds as may be
allowed by law, and at the written request of the Authority the Trustee shall deliver a
certificate of such destruction to the Authority.
SECTION 11.06. Severability of Invalid Provisions. If any one or more of the
provisions contained in this Indenture or in the Bonds shall for any reason be held to be
invalid, illegal or unenforceable in any respect, then such provision or provisions shall be
deemed severable from the remaining provisions contained in this Indenture and such
invalidity, illegality or unenforceability shall not affect any other provision of this Indenture,
and this Indenture shall be construed as if such invalid or illegal or unenforceable provision
had never been contained herein. The Authority hereby declares that it would have
entered into this Indenture and each and every other Section, paragraph, sentence, clause
or phrase hereof and authorized the issuance of the Bonds pursuant thereto irrespective
of the fact that any one or more Sections, paragraphs, sentences, clauses or phrases of
this Indenture may be held illegal, invalid or unenforceable.
SECTION 11.07. Notices. All notices or communications to be given under this
Indenture shall be given by first class mail or personal delivery to the party entitled thereto
at its address set forth below, or at such address as the party may provide to the other
party in writing from time to time. Notice shall be effective either (a) upon transmission by
facsimile transmission or other form of telecommunication, confirmed by telephone, (b) 48
hours after deposit in the United States mail, postage prepaid, or (c) in the case of personal
delivery to any person, upon actual receipt. The Authority, the City or the Trustee may,
by written notice to the other parties, from time to time modify the address or number to
which communications are to be given hereunder.
Iftothe City:

City of Glendale
613 E. Broadway
Glendale, California 91206
Attention: City Manager
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If to the Authority:

Glendale Municipal Financing Authority
do: City of Glendale
613 E. Broadway
Glendale, California 91206
Attention: Executive Director

If to the Trustee:

The Bank of New York Mellon Trust Company, N.A.
400 South Hope Street, Suite 500
Los Angeles, California 90071
Attention: Corporate Trust Services
Fax: (213) 630-6179

SECTION 11.08. Evidence of Rights of Bond Owners. Any request, consent or
other instrument required or permitted by this Indenture to be signed and executed by
Bond Owners may be in any number of concurrent instruments of substantially similar
tenor and shall be signed or executed by such Bond Owners in person or by an agent or
•agents duly appointed in Writing. Proof of the execution of any such request, consent or
other instrument or of a writing appointing any such agent, or of the holding by any person
of Bonds transferable by delivery, shall be sufficient for any purpose of this Indenture and
shall be conclusive in favor of the Trustee and the Authority if made in the manner provided
in this Section.
The fact and date of the execution by any person of any such request, consent or
other instrument or writing may be proved by the certificate of any notary public or other
officer of any jurisdiction, authorized by the laws thereof to take acknowledgments of
deeds, certifying that the person signing such request, consent or other instrument
acknowledged to him the execution thereof, or by an affidavit of a witness of such
execution duly sworn to before such notary public or other officer.
The ownership of Bonds shall be proved by the Registration Books.
Any request, consent, or other instrument or writing of the Owner of any Bond shall
bind every future Owner of the same Bond and the Owner of every Bond issued in
exchange therefor or in lieu thereof, in respect of anything done or suffered to be done by
the Trustee or the Authority in accordance therewith or reliance therepn.
SECTION 11.09. Disqualified Bonds. In determining whether the Owners of the
requisite aggregate principal amount of Bonds have concurred in any demand, request,
direction, consent or waiver under this Indenture, Bonds which are known by the Trustee
to be owned or held by or for the account of the Authority or the City, or by any other
obligor on the Bonds, or by any person directly or indirectly controlling or controlled by, or
under direct or indirect common control with, the Authority or the City or any other obligor
on the Bonds, shall be disregarded and deemed not to be Outstanding for the purpose of
any such determination. Bonds so owned which have been pledged in good faith may be
regarded as Outstanding for the purposes of this Section if the pledgee shall establish to
the satisfaction of the Trustee the pledgee’s right to vote such Bonds and that the pledgee
is not a person directly or indirectly controlling or controlled by, or under direct Or indirect
common control with, the Authority or the City or any other obligor on the Bonds. In case
of a dispute as to such right, the Trustee shall be entitled to rely upon the advice of counsel
in any decision by Trustee and shall be fully protected in relying thereon.
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Upon request, the Authority shall specify to the Trustee those Bonds disqualified
under this Section.
SECTION 11.10. Money Held for Particular Bonds. The money held by the Trustee
for the payment of the interest or principal due on any date with respect to particular Bonds
(or portions of Bonds in the case of Bonds redeemed in part only) shall, on and after such
date and pending such payment, be set aside on its books and held in1rust by it for the
Owners of the Bonds entitled thereto, subject, however, to the provisions of Section 10.04
but without any liability for interest thereon.
SECTION 11.11. Waiver of Personal Liability. No member, officer, agent or
employee of the Authority shall be individually or personally liable for the payment of the
principal of or interest on the Bonds or be subject to any personal liability or accountability
by reason of the issuance thereof; but nothing herein contained shall relieve any such
member, officer, agent or employee from the performance of any official duty provided by
law or by this Indenture.
SEcTION 11.12. Successor Is Deemed Included in All References to Predecessor.
Whenever in this Indenture either the Authority, the City or the Trustee is named or
referred to, such reference shall be deemed to include the successors or assigns thereof,
and all the covenants and agreements in this Indenture contained by or on behalf of the
Authority, the City or the Trustee shall bind and inure to the benefit of the respective
successors and assigns thereof whether so expressed or not.
SECTION 11.13. Execution in Several Counterparts. This Indenture may be
executed in any number of counterparts and each of such counterparts shall for all
purposes be deemed to be an original; and all such counterparts, or as many of them as
the Authority and the Trustee shall preserve undestroyed, shall together constitute but one
and the same instrument.
SECTION 11.14. Payment on Non-Business Day. In the event any payment is
required to be made hereunder on a day which is not a Business Day, such payment shall
be made on the next succeeding Business Day and with the same effect as if made on
such preceding non-Business Day.
SECTION 11.15. Governing Law. This Indenture shall be governed by and
construed in accordance with the laws of the State of California.
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IN WITNESS WHEREOF, the GLENDALE MUNICIPAL FINANCING AUTHORITY has
Caused this Indenture to be signed in its name by its Executive Director and attested to by
its Secretary, and BANK OF NEW YORKMELLON, N.A., in token of its acceptance of the
trusts created hereunder, has caused this Indenture to be signed in its corporate name by
its officer thereunto duly authorized, all as of the day and year first above written.
GLENDALE MUNICIPAL FINANCING
AUTHORITY

By

_____________________

Executive Director
Attest:

Secretary
APPROVED AS TO FORM:

Authority Counsel
BANK OF NEW YORK MELLON, N.A.,
as Trustee

By

__________________________

Authorized Representative

[Signature page Indenture of Trust]
-

APPENDIX A
DEFINITIONS
“Additional Bonds” means any notes, bonds or other obligations of the Authority
issued under Section 6.06, which are payable from and secured by a pledge of and lien
on the Revenues on a parity with the Bonds.
“Additional Rental Payments” means the amounts of additional rental which are
payable by the City under Section 4.5 of the Lease Agreement or which are otherwise
identified as Additional Rental Payments under the Lease Agreement.
“Assignment Agreement” means the Assignment Agreement dated as of June 1,
2019, between the Authority as assignor and the Trustee as assignee, as originally
executed or as thereafter amended.
“Authority” means the Glendale Municipal Financing Authority, a joint powers
authority duly organized and existing under the Joint Exercise of Powers Agreement dated
as of June 1, 2019, and under the laws of the State of California.
“Authorized Renresentative” means: (a) with respect to the Authority, its
Chairperson, Executive Director, Chief Financial Officer, Treasurer, Secretary orany other
person designated as an Authorized Representative of the Authority by a Written
Certificate of the Authority signed by its Chairperson, Executive Director, Treasurer or
Secretary and filed with the City and the Trustee; and (b) with respect to the City, its Mayor,
City Manager, Finance Director, City Clerk or any other person designated as an
Authorized Representative of the City by a Written Certificate of the City signed by its
Mayor, City Manager, Finance Director or City Clerk and filed with the Trustee.
“Bond Counsel” means (a) Jones Hall, A Professional Law Corporation, or (b) any
other attorney or firm of attorneys appointed by or acceptable to the Authority of nationallyrecognized experience in the issuance of obligations the interest on which is excludable.
from gross income for federal income tax purposes under the Tax Code.
“Bond Fund” means the fund by that name established and held by the Trustee
under Section 5.01.
“Bond Law” means Articles 10 and 11 of Chapter 3 of Part I of Division 2 of Title
5 of the California Government Code, commencing with Section 53570 of said Code.
“Bond Year” means each twelve-month period extending from June 2 in one
calendar year to June 1 of the succeeding calendar year, both dates inclusive; except that
the first Bond Year commences on the Closing Date and extends to and including June 1,
2020.
“Bonds”. means the $
aggregate principal amount of Glendale.
Municipal Financing Authority 2019 Lease Revenue Refunding Bonds authorized by and
at any time Outstanding under this Indenture. The term “Bonds” includes any Additional
Bonds to the extent set forth in the Supplemental Indenture authorizing the issuance
thereof.
.
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“Business Day” means a day (other than a Saturday or a Sunday) on which banks
are not required or authorized to remain closed in the city in which the Office of the Trustee
is located.

“~ffi~” means the City of Glendale, a charter city and municipal corporation
organized and .existing under the Constitution and laws of the State of California.
“Closing Date” means June 25, 2019, being the date of delivery of the Bonds to
the Original Purchaser.
“Costs of Issuance” means all items of expense directly or indirectly payable by or
reimbursable to the City relating to the authorization, issuance, sale and delivery of the
Bonds and the refunding of the 2000 COPs, including but not limited to: printing expenses;
rating agency fees; filing and recording fees; initial fees, expenses and charges of the
Trustee and their respective counsel, including the Trustee’s first annual administrative
fee; fees, charges and disbursements of attorneys, financial advisors, accounting firms,
consultants and other professionals; fees and charges for title insurance; fees and charges
for preparation, execution and safekeeping of the Bonds; and any other cost, charge or
fee in connection with the original issuance of the Bonds and the refunding of the 2000
COPs.
“Costs of Issuance Fund” means the fund by that name established and held by
the Trustee under Section 3.03.
“Depository” means (a) initially, DTC, and (b) any other Securities Depositories
acting as Depository under Section 2.04.
“Depositary System Participant” means any participant in the Depository’s bookentry system.
“DTC” means The Depository Trust Company, New York, New York, and its
successors and assigns.
“Event of Default” means any of the events specified in Section 7.01.
“Excess Investment Earnings” means an amount required to be rebated to the
United. States of America under Section 148(f) of the Tax Code due to investment of gross
proceeds of the Bonds at a yield in excess of the yield on the Bonds.
“Federal Securities” means: (a) any direct general obligations of the United States
of America (including obligations issued or held in book entry form on the books of the
Department of the Treasury of the United States of America), for which the full faith and
credit of the United States of America are pledged; (b) obligations of any agency,
department or instrumentality of the United States of America, the timely payment of
principal and interest on which are directly or indirectly secured or guaranteed by the full
faith and credit of the United States of America.
“Fiscal Year” means any twelve-month period extending from July 1 in one
calendar year to June 30 of the succeeding calendar year, both dates inclusive, or any
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other twelve-month period selected and designated by the Authority as its official fiscal
year period.
“Indenture” means this Indenture of Trust, as originally executed or as it may from
time to time be supplemented, modified or amended by any Supplemental Indenture under
the provisions hereof.
“Independent Accountant’ means any certified public accountant or firm of certified
public accountants appointed and paid by the Authority or the City, and who, or each of
whom (a) is in fact independent and not under domination of the Authority or the City; (b)
does not have any substantial interest, direct or indirect, in the Authority or the City; and
(c) is not connected with the Authority or the City as an officer or employee of the Authority
or the City but who may be regularly retained to make annual or other audits of the books
of or reports to the Authority or the City.
“Insurance and Condemnation Fund” means the fund by that name established
and held by the Trustee under Section 5.05.
“Interest Account” means the account by that name established and held by the
Trustee in the Bond Fund under Section 5.02.
“Interest Payment Date” means each June 1 and December 1, commencing
December 1, 2019, so long as any Bonds remain unpaid.
“Lease Agreement” means the Lease Agreement dated as of June 1, 2019,
between the Authority as lessor and the City as lessee• of the Leased Property, as
amended from time to time in accordance with its terms.
“Lease Payment Date” means, with respect to any Interest Payment Date, the
Business Day immediately preceding such Interest Payment Date.

5th

“Lease Payments” means the amounts payable by the City under Section 4.3(a)
of the Lease Agreement, including any prepayment thereof and including any amounts
payable upon a delinquency in the payment thereof.
“Leased Property” means the real property described in Appendix A to the Lease
Agreement, together with all improvements and facilities at any time situated thereon,
consisting generally of the land and public improvements located generally at 131 North
Isabel Street in the City.
“Net Proceeds” means amounts derived from any policy of casualty insurance or
title insurance with respect to the Leased Property, or the proceeds of any taking of the
Leased Property or any portion thereof in eminent domain proceedings (including sale
under threat of such proceedings), to the extent remaining after payment therefrom of all
expenses incurred in the collection and administration thereof.
“Nominee” means (a) initially, Cede & Co. as nominee of DTC, and (b) any other
nominee of the Depository designated under.Section 2.04(a).
“Office” means the corporate trust office of the Trustee in Los Angeles, California,.
or such other or additional offices as the Trustee may designate in writing to the Authority
A-3
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from time to time as the corporate trust office for purposes of the Indenture; except that
with respect to presentation of Bonds for payment or for registration of transfer and
exchange such term means the office or agency of the Trustee at which, at any particular
time, its corporate trust business is conducted.
“Original Purchaser” means
as original purchaser of the Bonds upon
their delivery by the Trustee on the Closing Date.
_________,

“Outstanding”, when used as of any particular time with reference to Bonds, means
all Bonds theretofore, or thereupon being, authenticated and delivered by the Trustee
under this Indenture except: (a) Bonds theretofore canceled by the Trustee or surrendered
to the Trustee for cancellation; (b) Bonds with respect to which all liability of the Authority
shall have been discharged in accordance with Section 10.02, including Bonds (or portions
thereof) described in Section 11.09; and (c) Bonds for the transfer or exchange of or in
lieu of or in substitution for which other Bonds shall have been authenticated and delivered
by the Trustee under this Indenture.
“Owner”, whenever used herein with respect to a Bond, means the person in
whose name the ownership of such Bond is registered on the Registration Books.
“Permitted Encumbrances” means, asof any time: (a) liens for general ad valorem
taxes and assessments, if any, not then delinquent, or which the City may permit to remain
unpaid under Article V of the Lease Agreement; (b) the Site Lease, the Lease Agreement
and the Assignment Agreement; (c) any right or claim of any mechanic, laborer, material
man, supplier or vendor not filed or perfected in the manner prescribed by law; (d) the
exCeptions disclosed in the title insurance policy with respect to the Leased Property
issued as of the Closing Date by Stewart Title Guaranty Company; and (e) easements,
rights of way, mineral rights, drilling rights and other rights, reservations, covenants,
conditions or restrictions which exist of record and which the City certifies in writing will
not materially impair the use of the Leased Property for its intended purposes.
“Permitted Investments” means any of the following:
(a)

any direct general obligations of the United States of America
(including obligations issued or held in book entry form on the books
of the Department of the Treasury of the United States of America),
for which the full faith and credit of the United States of America are
pledged.

(b)

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

(c)

Any direct or indirect obligations of an agency or department of the
United States of America whose obligations represent the full faith
and credit of the United States of America, or which are rated A or
better by S&P.

(d)

Interest-bearing deposit accounts (including certificates of deposit) in
federal or State chartered savings and loan associations or in federal
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or State of California banks (including the Trustee), provided that: (i)
the unsecured obligations of such commercial bank or savings and
loan association are rated A or better by S&P; or (H) such deposits
are fully insured by the Federal Deposit Insurance Corporation or are
collateralized by Permitted Investments described in clauses (a), (b)
or (c) above.
(e)

Commercial paper rated “A-1÷” or better by S&P.

(f)

Federal funds or bankers acceptances with a maximum term of one
year of any bank which an unsecured, uninsured and unguaranteed
obligation rating of “A-1÷” or better by S&P.

(g)

Money market funds registered under the Federal Investment
Company Act of 1940, whose shares are registered under the
Federal Securities Act of 1933, and having a rating by S&P of at least
AAAm-G, AAAm or AAm, which funds may include funds for which
the Trustee, its affiliates, parent or subsidiaries provide investment
advisory or other management services.

‘Principal Account” means the account by that name established and held by the
Trustee in the Bond Fund under Section 5.02.
‘Record Date” means, with respect to any Interest Payment Date, the 1 5th calendar
day of the month preceding such Interest Payment Date, whether or not such day is a
Business Day.
“Refunding Instructions” means the Irrevocable Refunding Instructions dated the
Closing Date and executed by the City and the Authority, directing the 2000 Trustee to
pay and prepay the 2000 Lease Payments and the 2000 COPs and to hold and apply the
proceeds of the Bonds and other funds for such purpose.
“Registration Books” means the records maintained by the Trustee under Section
2.05 for the registration and transfer of ownership of the Bonds.
“Revenues” means: (a) all amounts received by the Authority or the Trustee under
or with respect to the Lease Agreement, including, without limiting the generality of the
foregoing, all of the Lease Payments (including both timely and delinquent payments, any
late charges, and whether paid from any source), but excluding any Additional Rental
Payments; (b) all Supplemental Lease Payments to the extent such Supplemental Lease
Payments are pledged to the payment of Additional Bonds; and (c) all interest, profits or
other income derived from the investment of amounts in any fund or account established
under this Indenture.
“Securities Depositories” means DTC; and, in accordance with then current
guidelines of the Securities and Exchange Commission, such other securities depositories
as the Authority designates in written notice filed with the Trustee.
/

“Site Lease” means the Site and Facilities Lease dated as of June 1, 2019,
between the City as lessor and the Authority as lessee, as amended from time to time in
accordance with its terms.
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“S&P” means Standard & Poor’s Global Ratings, a business unit of Standard &
Poor’s Financial Services LLC, of New York, New York, its successors and assigns.
“Supplemental Lease Payments” means the amounts payable by the City under
Section 7.5(b)(v) of the Lease Agreement, including any prepayment thereof and including
any amounts payable upon a delinquency in the payment thereof.
“Supplemental Indenture” means any indenture hereafter duly authorized and
entered into between the Authority and the Trustee, supplementing, modifying or
amending this Indenture; but only if and to the extent that such Supplemental Indenture is
specifically authorized hereunder.
“Tax Code” means the Internal Revenue Code of 1986 as in effect on the Closing
Date .or (except as otherwise referenced herein) as it may be amended to apply to
obligations issued on the Closing Date, together with applicable proposed, temporary and
final regulations promulgated, and applicable official public guidance published, under
said Code.
“Term” means, with reference to the Lease Agreement, the time during which the
Lease Agreement is in effect, as provided in Section 4.2 thereof.
“Term Bonds” means the Bonds maturing on June 1, 20_.
“Trustee” means Bank of New York Mellon, N.A., a national banking association
organized and existing under the laws of United States of America, or it~ successor or
successors, as Trustee hereunder as provided in Article VIII.
“2000 COPs” means the City’s outstanding Variable Rate Demand Certificates of
Participation (2000 Police Building Project), originally issued in the aggregate principal
amount of $64,200,000.
“2000 Trustee” means Bank of New York Mellon, N.A., its successors and assigns,
as successor trustee for the 2000 COPs.
“Written Certificate,” “Written Request” and “Written Requisition” of the Authority
or the City mean, respectively, a written certificate, request or requisition signed in the
name of the Authority or the City by its Authorized Representative. Any such instrument
and supporting opinions or representations, if any, may, but need not, be combined in a
single instrument with any other instrument, opinion or representation, and the two or more
so combined shall be read and construed as a single instrument.
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APPENDIX B
BOND FORM
NO. R
UNITED STATES OF AMERICA
STATE OF CALIFORNIA

GLENDALE MUNICIPAL FINANQJNG~4UThORiTy\:! I
I

/

~

I

2019 LEASE REVENUE REffUNDJNG’ BOND I
/

~

/

%i1 I

I

CUSIP:

__

‘/i

i//i
I

/

I MT_U?IffV DATE:/ I Q~ieJ$JAL/l$SUE..OA9’E:
II
HI,
ii,
~019

INTERE9T-RP~T~:

I

//

REGIS’TEREDOVyNER

I
/

pEDE & CO

PRINfQJPAI≤AMOUNT:
The GLENDALE MUNICIPAL FINANCING AUTHORITY, a public body corporate and
politic duly organized and existing under the laws of the State of California (the “Authority”),
for value received, hereby promises to pay to the Registered Owner specified above or
registered assigns (the “Registered Owner”), on the Maturity Date specified above, the
Principal Amount specified above, in lawful money of the United States of America, and
to pay interest thereon in like lawful money from the Interest Payment Date (as hereinafter
defined) next preceding the date of authentication of this Bond unless (i) this Bond is
authenticated on or before an Interest Payment Date and after the close of business on
the 15th day of the month preceding such interest payment date, in which event it shall
bear interest from such Interest Payment Date, or (H) this Bond is authenticated on or
before November 15, 2019, in which event it shall bear interest from the Original Issue
Date specified above; provided, however, that if at the time of authentication of this Bond,
interest is in default on this Bond, this Bond shall bear interest from the Interest Payment
Date to which interest has previously been paid or made available for payment on this
Bond, at the Interest Rate per annum specified above, payable semiannually on June 1
and December 1 in each year, commencing December 1, 2019 (the “Interest Payment
Dates”), calculated on the basis of a 360-day year composed of twelve 30-day months.
Principal hereof is payable upon presentation and surrender hereof~ at the
corporate trust office of The Bank of New York Mellon Trust Company, N.A.,, in Los
Angeles, California (the “Trust Office”), as trustee (the “Trustee”). Interest hereon is
payable by check of the Trustee mailed tO the Registered Owner hereof at the Registered
Owner’s address as it appears on the registration books of the Trustee as of the close of
business on the fifteenth day of the month preceding each Interest Payment Date (a
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‘Record Date”), or, upon written request filed with the Trustee as of such Record Date by
a registered owner of at least $1,000,000 in aggregate principal amount of Bonds, by wire
transfer in immediately available funds to an account in the United States designated by
such registered ownerin such written request.
This Bond is not a debt of the City of Glendale (the “City”), the County of Los
Angeles, the State of California, or any of its political subdivisions, and neither the City,
said County, said State, nor any of its political subdivisions, is liable hereon nor in!any
event shall this Bond be payable out of any funds or properties of the Authpritytthér fhan
theRevenues
/ I I
I i~. ‘I
This Bond is one of a duly authorized issue of’bohds of the Autl~çrftyde~1gnated
as the “Glendale Municipal Financing Auttianty 20I9’Le~se~Revdnue Refunding Bonds
(the “Bonds”), in an aggregate prinbipal/ampu6f of $
all of’like tenor and
date (except for such vartption, if any( as may be iequirèd todesignMe yaryihg numbers,
maturities, interest rates) ahd’all istued under the provisãons of Artic~es tO and 11 of
Chapter 3 àf Par$ 1’ of Division 2 of title’5 of the California Gote?nment Code, commencing
with Sectiofi 53530 pf.sald Code, dnd under an tn4enture bf Trust dated as of June 1
2019, between the Autfl’orrtysand tr~e Tru≠4e (tite ‘indenture”) and a resolution of the
Authonty adoptecf on April 16,2019, authorizing the issuance of the Bonds Reference is
hereby madq to the Indenture (copies of which are on file at the office of the Authonty)
and all ~upp[ei~qnt~ thereto for a description of the terms on which the Bonds are issued,
the pr4visic.nI v~ith regard to the nature and extent of the Revenues, and the rights
thereund~r of the owners of the Bonds and the rights, dutieä and immunities of the Trustee
and the rights and obligations of the Authority thereunder, to all of the provisions of which
the Registered Owner of this Bond, by acceptance hereof, assents and agrees.
,

-

,

‘

The Bonds have been issued by the Authority to refinance certain outstanding
obligations of the City and the Authority. This Bond and the interest hereon are special
obligations of the Authority, payable from the Revenues, and secured by a charge and lien
on the Revenues as defined in the Indenture, consisting principally of lease payments
made by the City under a Lease Agreement dated as of June 1, 2019 (the “Lease
Agreement”), between the Authority as lessor and the City as lessee. As and to the extent
set forth in the Indenture, all of the Revenues are exclusively and irrevocably pledged in
accordance with the terms hereof and the provisions of the Indenture, to the payment of
the principal of and interest on the Bonds.
The rights and obligations of the Authority and the owners of the Bonds may be
modified or amended at any time in the manner, to the extent and upon the terms provided
in the Indenture, but no such modification or amendment shall extend the fixed maturity of
any Bonds, or reduce the amount of principal thereof or extend the time of payment, or
change the method of computing the rate of interest thereon, or extend the time of
payment of interest thereon, without the consent of the owner of each Bond so affected:
The Bonds are not subject to optional redemption prior to their respective stated
maturity dates.
The Bonds maturing on June 1, 20_ (the “Term Bonds”) are subject to mandatory
redemption in part by lot, at a redemption price equal to 100% of the principal amount
thereof to be redeemed, without premium, in the aggregate respective principal amounts
and on April 1 in the respective years as set forth in the following table:
B-2
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Term Bonds Maturing
June 1, 20_
Sinking Fund
Redemption Date
(June 1)

Principal Amount
ToBe Redeemed

The Bands are subject to redemption as a whole, or in part by lot, on any date,
from the net proceeds or eminent domain or insurance award with respect to the property
which is leased under the Lease Agreement and which are required to be used for such
purpose under the Indenture, ata redemption price equal to 100% of the principal amount
thereof plus interest accrued thereon to the date fixed for redemption, without premium.
As provided in the Indenture, notice of redemption will be mailed by the Trustee by
first class mail not less than 30 nor more than 60 days prior to the redemption date to the
respective owners of any Bonds designated for redemption at their addresses appearing
on the registration books of the Trustee, but neither failure to receive such notice nor any
defect in the notice so mailed shall affect the sufficiency of the proceedings for redemption
or the cessation of accrual of interest thereon from and after the date fixed for redemption.
If this ~ond is called for redemption and payment is duly provided therefor as
• specified in the Indenture, interest shall cease to accrue hereon from and after the date
fixed for redemption.
This Bond is transferable by the Registered Owner hereof, in person o,r by his
attorney duly authonzed in writing, at the Trust Office, but only irv the manner, spbject to
the limitations and upon payment of the charges~ provided ir~ the Iridenfu
and upon
surrender and cancellation of this Bond Upon registratlpr~ pf such transftr, a new Bond
or Bonds, of authorized denominatioti ~r d~nominationk, f67 the sathe aggre,ga~ principal
amount and of the same maturity1~vi1{ be iss~ied to the trqns~fetee in exc[pnge herefor
This Bond may be exch~nged at the ‘Trust Othce for Bonds of the same tenor, aggregate
principal amouni, interest rate arw{ maturj.fy, df other authotized denominations
~

/

I I

...

I r

-

I

he Aufhority artd the Trustee—may treat the Registered Owner hereof as the
absolute bWr~bf qereof fbr_aIl—Øurposes, and the Authority and the Trustee shall not be
affeQtedbg~h~dotice to the contrary.
Unless this Bond is presented by an authorized representative of The Depository
Trust Cornpany to the Authority or the Trustee for registration of transfer, exchange or
payment, and any Bond issued is registered in the name of Cede & Co. or such other
name as requested by an authorized representative of The Depository Trust Company
and any payment is made to Cede & Co., ANY TRANSFER, PLEDGE OR OTHER USE
HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL since
the registered owner hereof, Cede & Co., has an interest herein.

•
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It is hereby certified by the Authority that all of the things, conditions and acts
required to exist, to have happened or to have been performed precedent to and in the
issuance of this Bond do exist, have happened or have been performed in due and regular
time, form and manner as required by the laws of the State of California and that the
amount of this Bond, together with all other indebtedness of the Authority, does not exceed
any limit prescribed by the laws of the State of California, and is not in excess of the
amount of Bonds permitted to be issued under the Indenture.
This Bond shall not be entitled to any benefit under the Indenture or become valid
or obligatory for any purpose until the certificate of authentication hereon endorsed shall
have been manually signed by the Trustee.
IN WITNESS WHEREOF, the City of Palm Springs Financing Authority has caused
this Bond to be executed in its name and on its behalf with the facsimile signature of its
Executive Director and attested to by the facsimile signature of its Secretary, all as of the
Original Issue Date specified above.
GLENDALE MUNICIPAL FINANCING
AUTHORITY
By
Executive
Attest:

of the Bonds described in the within-mentioned Indenture.
Dated
THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A., as Trustee
By
Authorized Signatory
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ASSIGNMENT
For value received the undersigned hereby sells, assigns and transfers unto
____________________________________ whose address and social security or other tax
identifying number is
the within-mentioned Bond and hereby
irrevocably
constitute(s)
and
appoint(s)
attorney, to transfer the same on the
registration books of the Trustee with full power of substitution in the premises.
_____________________,

Dated:

_______________________

Signature Guaranteed:

1~

Note Signature(s) shall be guaranteed by an eligible
guarantor institution
/

/

ii

I
/

,‘

I

f/NJ/i/i!

‘ii.
~

I

Note The stgnature(s~ on this Assignment shall
cbrres~ond wi)ti the n~rno(s~ as writt’bn On the face of the
within Bond r~ every partteulthr 1wrthout alteration or
enlargbni~ntor’any chapge whatsoever

/

I

,Ii
/
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Exhibit 4

RECORDING REQUESTED BY:.
Stewart Title Guaranty Company
Commercial Services San Francisco
TO BE RECORDED MAIL TO:
Jones Hall, A Professional Law Corporation
475 Sansome Street, Suite 1700
San Francisco, California 94111
Attention: Charles F. Adams, Esq.
File No.
AP N:
THIS TRANSACTION IS EXEMPT FROM DOCUMENTARY TRANSFER TAX PURSUANT TO
SECTION 11929 OF THE CALIFORNIA REVENUE AND TAXATION CODE AND EXEMPT FROM
RECORDING FEES PURSUANT TO SECTION 6103 OF THE CALIFORNIA GOVERNMENT
CODE.

ASSIGNMENT AGREEMENT
This ASSIGNMENT AGREEMENT (this “Assignment Agreement”), dated for
convenience as of June 1, 2019, is between the GLENDALE MUNICIPAL FINANCING
AUTHORITY, a joint powers authority duly organized and existing under the laws of the
State of California (the “Authority”) and THE BANK OF NEW YORK MELLON, a national
banking association, as Trustee (the “Trustee”).
BACKGROUND:
1.
The City has previously financed the construction of public safety
improvements through the execution and delivery of Variable Rate Demand Certificates
of Participation (2000 Police Building Project) in the aggregate original principal amount
of $64,200,000 (the “2000 COPs”), which have been executed and delivered under? Trust
Agreement dated as of July 1, 2000, as amended and supplemented (as so amended and
supplemented, the “2000 Trust Agreement”), among the City, the City of Glendale
Financing Authority and BNY Western Trust Company, as trustee.
2.
The 2000 COPs evidence the direct, undivided fractional interests of the
owners thereof in lease payments (the “2000 Lease Payments”) which are made by the
City as rental for certain property under a Lease Agreement dated as of July 1, 2000, as
amended and supplemented (as so amended and supplemented, the “2000 Lease
Agreement”), between the City and the City of Glendale Financing Authority.
3.
The 2000 COPs are currently owned by Banc of America Preferred Funding
Corporation, a wholly-owned subsidiary of Bank of America, N.A. (the “Lender”), and the
Lender has agreed to permit the City and the Authority to prepay the 2000 Lease
Payments in full under the 2000 Lease Agreement and thereby provide funds to redeem

all of the outstanding 2000 COPs on June 25, 2019 (the “Redemption Date”), at a
redemption price equal to 100% of the principal amount thereof together with accrued
interest represented thereby to the redemption date, without premium (the “Redemption
Price’).
4.
In order to provide funds to prepay the 2000 Lease Payments and thereby
pay the Redemption Price of the 2000 COPs on the Redemption Date, the Authority has
authorized the issuance of its Glendale Municipal Financing Authority 2019 Lease
Revenue Refunding Bonds in the aggregate principal amount of
(the
“Bonds”) under an Indenture of Trust dated as of June 1, 2019, between the Authority and
The Bank of New York Mellon Trust Company, NA., as trustee (the “Trustee”), and under
the provisions of Articles 10 and 11 of Chapter 3 of Part 1 of Division 2 of Title 5 of the
California Government Code, commencing with Section 53570 of said Code (the “Bond
Law”).
$___________

5.
In order to provide revenues which are sufficient to enable the Authority to
pay debt service on the Bonds, the City has leased the real property which was originally
leased in connection with the 2000 COPs, as such real property is described more fully in
Appendix A attached hereto and incorporated herein by this reference (the “Leased
Property”), to the Authority under a Site Lease which has been recorded concurrently
herewith, and the Authority and the City have entered into a Lease Agreement which has
also been recorded concurrently herewith, under which the Authority has leased the
Leased Property back to the City in consideration of the agreement by the City to pay
semiannual Lease Payments as the rental for the Leased Property thereunder.
6.
The Authority has requested the Trustee to enter into this Assignment
Agreement for the purpose of assigning certain of its rights under the Lease Agreement
to the Trustee for the benefit of the Bond owners.
AGREEMENT:
In consideration of the material covenants contained in this Assignment
Agreement, the parties hereto hereby formally covenant, agree and bind themselves as
follows:
SECTION 1. Defined Terms. All capitalized terms not otherwise defined herein
have the respective meanings given those terms in the Indenture.
SEcTIoN 2. Assignment. The Authority hereby assigns to the Trustee, for the
benefit of the Owners of all Bonds which are issued and Outstanding under the Indenture,
all of the Authority’s rights under the Lease Agreement (excepting only the Authority’s
rights under Sections 4.5, 5.10, 7.3 and 8.4 of the Lease Agreement), including but not
limited to:

(a)

the right to receive and collect all of the Lease Payments from the
City under the Lease Agreement;

(b)

the right to receive and collect any proceeds of any insurance
maintained thereunder with respect to the Leased Property, or any
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eminent domain award (or proceeds of sale under threat of eminent
domain) paid with respect to the Leased Property; and
(c)

the right to exerOise such rights and remedies conferred on the
Authority under the Lease Agreement as may be necessary or
• convenient (i) to enforce payment of the Lease Payments and any
amounts required to be deposited in the Insurance and
Condemnation Fund established under Section 5.05 of the Indenture,
or (N) otherwise to protect the interests of the Bond Owners in the
event of a default by the City under the Lease Agreement.

The Trustee shall administer all of the rights assigned to it by the Authority under
this Assignment Agreement in accordance with the provisions of the Indenture, for the
benefit of the Owners of Bonds. The assignment made under this Section is absolute and
irrevocable, and without recourse to the Authority.
SECTION 3. Acceptance. The Trustee hereby accepts the assignments made
herein for the purpose of securing the payments due under the Lease Agreement and
Indenture to, and the rights under the Lease Agreement and Indenture of, the Owners of
the Bonds, all subject to the provisions of the Indenture. The recitals contained herein are
those of the Authority and not of the Trustee, and the Trustee assumes no responsibility
for the correctness thereof.
SEcTIoN 4. Conditions. This Assignment: Agreement confers no rights and
imposes no duties upon the Trustee beyond those. èkpressly-provided in the Indenture.
The assignment hereunder to the Trustee is solely in its~capacity as Trustee under the
Indenture.
SECTION 5. Execution in Counterparts. This Assignment Agreement may be
executed in any number of counterparts, each of which is an original and all together
constitute one and the same agreement. Separate counterparts of this Assignment
Agreement may be separately executed by the Trustee and the Authority, both with the
same force and effect as though the same counterpart had been executed by the Trustee
and the Authority.
SECTION 6. Binding Effect. This Assignment Agreement inures to the benefit of
and binds the Authority and the Trustee, and their respective successors and assigns,
subjecthowever, to the limitations contained herein.
SECTION 7. Governing Law. This Assignment Agreement is governed by the
Constitution and laws of the State of California.

•
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IN WITNESS WHEREOF, the parties have executed this Assignment Agreement
by their officers thereunto duly authorized as of the day and year first written above.
GLENDALE MUNICIPAL FINANCING
AUTHORITY

By

______________________________

Chairperson
Attest:

Secretary

BANK OF NEW YORK MELLON, N.A,, as
Trustee

By

_______________________

Authorized Signatory
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APPENDIX A
DESCRIPTION OF THE LEASED PROPERTY
The property constituting the Leased Property consists of the land located in the
City of Glendale, County of Los Angeles, State of California, which is described as follows,
including all buildings, improvements and facilities at any time situated thereon:
LOTS 1, 2, 3, 16, 17 AND 18 OF TRACT NO. 8991, IN THE CITY OF
GLENDALE, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, RECORDED
IN BOOK 118, PAGES 58 AND 59 OF MAPS IN THE OFFICE OF THE COUNTY
RECORDER OF SAID COUNTY;
LOTS 1 THROUGH 20, INCLUSIVE, OF TRACT NO. 6356, IN THE CITY OF
GLENDALE, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, RECORDED
IN BOOK 65 PAGE 87 OF MAPS IN THE OFFICE OF THE COUNTY RECORDER
OF SAID COUNTY; EXCEPTING THEREFROM THE SOUTHERLY FIVE FEET OF
SAID LOTS 19 AND 20;
THOSE PORTIONS OF THOSE CERTAIN PUBLIC ALLEYS SHOWN ON
THE MAP OF TRACT NO. 8991, IN THE CITY OF GLENDALE, COUNTY OF LOS
ANGELES, STATE OF CALIFORNIA, RECORDED IN BOOK 118, PAGES 58 AND
59 OF MAPS IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY,
AND SHOWN ON THE MAP OF TRACT NO. 6356, IN THE CITY OF GLENDALE,
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, RECORDED IN BOOK 65
PAGE 87 OF MAPS IN THE OFFICE OF THE COUNTY RECORDER OF SAID
COUNTY, BOUNDED AS FOLLOWS:
BOUNDED ON THE NORTH BY THE EASTERLY PROLONGATION OF THE
NORTHERLY LINE OF LOT 3 OF SAID TRACT NO. 8991; AND BOUNDED ON THE
SOUTH BY THE EASTERLY PROLONGATION OF THE NORTHERLY LINE OF THE
SOUTHERLY FIVE FEET OF LOT 20 OF SAID TRACT NO. 8991.

Exhibit 5
Jones Hall, A Professional Law Corporation

AGENDA

IRREVOCABLE REFUNDING INSTRUCTIONS
Relating to
$64,200,000
City of Glendale
Variable Rate Demand Certificates of Participation
(2000 Police Building Project))
These IRREVOCABLE REFUNDING INSTRUCTIONS (these “Refunding Instructions”),
are dated June 25, 2019, and are given by the CITY OF GLENDALE, a charter city and
municipal corporation organized and existing under the Constitution and laws of the State
of California (the “City”), and the GLENDALE MUNICIPAL FINANCING AUTHORITY, a joint
powers authority organized and existing under the laws of the State of California (the
“Authority”), to THE BANK OF NEWYORK MELLON TRUST COMPANY, N.A., a national banking
association organized and existing under the laws of the United States of America, acting
as trustee for the 2000 COPs described below (the “2000 Trustee”).
BA CKGROUND:
1.
The City has previously financed the construction of public safety
improvements through the execution and delivery of Variable Rate Demand Certificates
of Participation (2000 Police Building Project) in the aggregate original principal amount
of $64,200,000 (the ‘2000 COPs”), which have been executed and delivered undera Trust
Agreement dated as of July 1, 2000, as amended and supplemented (as so amended and
supplemented, the “2000 Trust Agreement”), among the City, the City of Glendale
Financing Authority and BNY Western Trust Company, as trustee.

2.
The 2000 COPs evidence the direct, undivided fractional interests of the
owners thereof in lease payments (the “2000 Lease Payments”) which are made by the
City as rental for certain property under a Lease Agreement dated as of July 1, 2000, as
amended and supplemented (as so amended and supplemented, the “2000 Lease
Agreement”), between the City and the City of Glendale Financing Authority.
3.
The 2000 COPs are currently owned by Banc of America Preferred Funding
Corporation, a wholly-owned subsidiary of Bank of America, N.A. (the “Lender”), and the
Lender has agreed to permit the City and the Authority to prepay the 2000 Lease
Payments in full under the 2000 Lease Agreement and thereby provide funds to redeem
all of the outstanding 2000 COPs on June 25, 2019 (the “Redemption Date”), at a
redemption price equal to 100% of the principal amount thereof together with accrued
interest represented thereby to the redemption date, without premium (the “Redemption
Price”).
4.
In order to provide funds to prepay the 2000 Lease Payments and thereby
pay the Redemption Price of the 2000 COPs on the Redemption Date, the Authority has
authorized the issuance of its Glendale Municipal Financing Authority 2019 Lease
Revenue Refunding Bonds in the aggregate principal amount of $9,970,000 (the
“Refunding Bonds”) under an Indenture of Trust dated as of June 1, 2019, between the
Authority and The Bank of New York Mellon Trust Company, N.A., as trustee (the “2019
Trustee”).

5.
The Bank of New York Mellon Trust Company, N.A. has succeeded to the
interests of BNY West Trust Company and, as such currently serves as successor trustee
for the 2000 COPs.
6. The City has given notice of the redemption of the 2000 COPs to the Lender
at least 60 days prior to the Redemption Date, pursuant to and in accordance with Section
4.03 of the 2000 Trust Agreement.
7.
The City and the Authority wish to give these Refunding Instructions to the
2000 Trustee for the purpose of providing for the deposit and application of funds to pay
the Redemption Price of the 2000 COPs coming due on the Redemption Date.
INSTRUCTIONS:

In order to provide for the payment and redemption of the 2000 COPs and to
discharge the 2000 COPs, the Authority and the City hereby irrevocably direct the 2000
Trustee as follows:
SECTION 1. Deposit of Funds. The 2000 Trustee is directed to deposit into the
Lease Payment Fund which is established under Section 5.02 of the 2000 Trust
Agreement (the “Lease Payment Fund), on the date hereof, the amount of
in immediately available funds, to be derived from the proceeds of the Refunding Bonds
in the amount of $
The 2019 Trustee is hereby directed to transfer a portion
of the proceeds of the Refunding Bonds to the 2000 Trustee for deposit into the Lease
Payment Fund, in the amount of $
Amounts so deposited into the Lease
Payment Fund shall constitute a security deposit for the prepayment of the 2000 Lease
Payments in full under the provisions of Sections 10.1 and 10.2 of the Lease Agreement,
and the corresponding prepayment in full of the 2000 COPs under the provisions of the
2000 Trust Agreement.
$__________

.

.

SECTION 2. Non-In vestment of Amounts. The 2000 Trustee shall hold the amounts
deposited into the Lease Payment Fund under Section 1 in cash, uninvested. The 2000
Trustee shall have no lien upon or right of set off against the cash at any time on deposit
in the Lease Payment Fund for payment of its costs and expenses incurred in connection
with the refunding of the 2000 COPs.
SECTION 3. Application of Amounts in Lease Payment Fund. The 2000 Trustee
shall apply the amounts on deposit in the Lease Payment Fund for the purpose of paying
the principal and interest components of the 2000 Lease Payments upon the prepayment
thereof, and thereby paying the principal and interest represented by the 2000 COPs upon
the redemption thereof, in accordance with the following schedule:

Payment Date
June 25, 2019

Redeemed
Principal

Interest

Total
Payment

Following the redemption of the 2000 COPS in full on the Redemption Date, the
2000 Trustee shall transfer any amounts remaining on deposit in the Lease Payment Fund
to The Bank of New York Mellon Trust Company, NA., as 2019 Trustee for the Refunding
Bonds, to be applied to pay interest next coming due and payable on the Refunding Bonds.
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SECTION 4. Compensation to 2000 Trustee. The City shall pay the 2000 Trustee
full compensation for its services under these Refunding Instructions, including out-of
pocket’costs such as publication costh, legal fees and expenses, and other costs and
expenses relating hereto. Under no circumstances shall the cash deposited in or credited
to the Lease Payment Fund be deemed to be available for said purposes. The 2000
Trustee has no lien upon or right of set off against the cash at any time on deposit in the
Lease Payment Fund.

The City shall indemnify, defend and hold harmless the 2000 Trustee and its
officers, directors, employees, representatives and agents, from and against and
reimburse the 2000 Trustee for any and all claims, obligations, liabilities, losses, damages,
actions, suits, judgments, reasonable costs and expenses (including reasonable
attorneys’ and agents’ fees and expenses) of whatever kind or nature regardless of their
merit, demanded, asserted or claimed against the 2000 Trustee directly or indirectly
relating to, or arising from, claims against the 2000 Trustee by reason of its participation
in the transactions contemplated hereby, except to the extent caused by the 2000
Trustee’s gross negligence or willful misconduct. The provisions of this Section shall
survive the termination of these Refunding Instructions or the earlier resignation or
removal of the 2000 Trustee.
SECTION 5. Immunities and Liability of 2000 Trustee.
The 2000 Trustee
undertakes to perform only such duties as are expressly set forth in these Refunding
Instructions and no implied duties, covenants or obligations shall be read, into these
Refunding Instructions against the 2000 Trustee. The 2000 Trustee shall not have any
liability hereunder except to the extent of its gross negligence or willful misconduct. In no
event shallthe 2000Trustee be liable for any special, indirect or consequential damages.
The 2000 Trustee may consult with legal counsel of its own choice and the 2000 Trustee
shall not be liable for any action taken or not taken by it in good faith in reliance upon the
opinion or advice of such counsel. The 2000 Trustee shall not be liable for the recitals or
representations contained inthese Refunding Instructions and shall not be responsible for
the validity of these Refunding Instructions, the sufficiency of the Lease Payment Fund or
the moneys to pay the redemption price of the 2000 COPs upon the redemption thereof.
Whenever in the administration of these Refunding Instructions the 2000 Trustee
deems it necessary or desirable that a matter be proved or established prior to taking or
not taking any action, such matter may be deemed to be conclusively proved and
established by a certificate of an authorized representative of the City or the Authority and
shall be full protection for any action taken or not taken by the 2000 Trustee in good faith
reliance thereon.
The 2000 Trustee may conclusively rely as to the truth and accuracy of the
statements and correctness of any opinions or calculations provided to it in connection
with these Refunding Instructions and shall be protected in acting, or refraining from
acting, upon any notice, instruction, request, certificate, document, opinion or other writing
furnished to the 2000 Trustee in connection with these Refunding Instructions and
believed by the 2000 Trustee to be signed by the proper party, and it need not investigate
any fact or matter stated therein.
None of the provisions of these Refunding Instructions shall require the 2000
Trustee to expend or risk its own funds or otherwise to incur any liability, financial or
otherwise, in the performance of any of its duties hereunder. The 2000 Trustee may
execute any of the trusts or powers hereunder or perform any duties hereunder either
-3-

directly or by or through agents, attorneys, custodians or nominees appointed with due
care, and shall not be responsible for any willful misconduct or negligence on the part of
any agent, attorney, custodian or nominee so appointed. The 2000 Trustee shall not be
liable to the parties hereto or deemed in breach or default hereunder if and to the extent
its performance hereunder is prevented by reason of force majeure. The term “force
majeure” means an occurrence that is beyond the control of the 2000 Trustee and could
not have been avoided by exercising due care. Force majeure shall include acts of God,
terrorism, war, riots, strikes, fire, floods, earthquakes, epidemics or other similar
occurrences.
Any bank, corporation or association into which the 2000 Trustee may be merged
or converted or with which it may be consolidated, or any bank, corporation or association
resulting from any merger, conversion or consolidation to which the 2000 Trustee shall be
a party, or any bank, corporation. or association succeeding to all or substantially all of the
corporate trust business of the 2000 Trustee shall be the successor of the 2000 Trustee
hereunder without the execution or filing of any paper with any party hereto or any further
act on the part of any of the parties hereto except on the part of any of the parties hereto
where an instrument of transfer or assignment is required by law to effect such succession,
anything herein to the contrary notwithstanding.
The 2000 Trustee shall have the right to accept and act upon instructions, including
funds transfer instructions given pursuant hereto and delivered using Electronic Means
(“Electronic Means’ shall mean the following communications methods: e-mail, facsimile
transmission, secure electronic transmission containing applicable authorization codes,
passwords and/or authentication keys issued by the 2000 Trustee, or another method or
system specified by the 2000 Trustee as available for use in connection with its services
hereunder); provided, however, that the City and the Authority shall provide to the 2000
Trustee an incumbency certificate listing officers with the authority to provide such
instructions (“Authorized Officers”) and containing specimen signatures of such
Authorized Officers, which incumbency certificate shall be amended by the City and the
Authority whenever a person is to be added or deleted from the listing. If the City and the
Authority elects to give the 2000 Trustee instructions using Electronic Means and the 2000
Trustee in its discretion elects to act upon such instructions, the 2000 Trustee’s
understanding of such instructions shall be deemed controlling. The City and the Authority
understands and agrees that the 2000 Trustee cannot determine the identity of the actual
sender of such instructions and that the 2000 Trustee shall conclusively presume that
directions that purport to have been sent by an Authorized Officer listed on the incumbency
certificate provided to the 2000 Trustee have been sent by such Authorized Officer. The
•City and the Authority shall be responsible for ensuring that only Authorized Officers
transmit such instructions to the 2000 Trustee and that the City and the Authority and all
Authorized Officers are solely responsible to safeguard the use and confidentiality of
applicable user and authorization codes, passwords and/or authentication keys upon
receipt by the City and the Authority. The 2000 Trustee shall not be liable for any losses,
costs or expenses arising directly or indirectly from the 2000 Trustee’s reliance upon and
compliance with such instructions notwithstanding such directions conflict or are
inconsistent with a subsequent written instruction. The City and the Authority agrees: (i)
to assume all risks arising out of the use of Electronic Means to submit Instructions to the
2000 Trustee, including without limitation the risk of the 2000 Trustee acting on
unauthorized Instructions, and the risk of interception and misuse by third parties; (H) that
it is fully informed of the protections and risks associated with the various methods of
transmitting Instructions to the 2000 Trustee and that there may be more secure methods
of transmitting Instructions than the method(s) selected by the City andthe Authority; (iii)

that the security procedures (if any) to be followed in connection with its transmission of
Instructions provide to it a commercially reasonable degree of protection in light of its
particular needs and circumstances; and (iv) to notify the 2000 Trustee immediately upon
learning of any compromise or unauthorized use äf the security procedures.
The City acknowledges that to the extent regulations of the Comptroller of the
Currency or other applicable regulatory entity grant the City the right to receive brokerage
confirmations of security transactions as they occur, the City specifically waives receipt of
such confirmations to the extent permitted by law. The 2000 Trustee will furnish the City
periodic cash transaction statements which include detail for all investment transactions
made by the 2000 Trustee hereunder.
If the 2000 Trustee learns that the Department of the Treasury or the Bureau of
Public Debt will not, for any reason, accept a subscription of securities that is to be
submitted pursuant hereto, the 2000 Trustee shall promptly request alternative written
investment instructions from the City with respect to escrowed funds which were to be
invested in securities. The 2000 Trustee shall follow such instructions and, upon the
maturity of any such alternative investment, the 2000 Trustee shall hold funds uninvested
and without liability for interest until receipt of further written instructions fmm the City. In
the absence of investment instructions from the City, the 2000 Trustee shall not be
responsible for the investment of such funds or interest thereon. The 2000 Trustee may
conclusively rely upon the City’s selection of an alternative investment as a determination
of the alternative investment’s legality and suitability and shall not be liable for any losses
related to the City the alternative investments or for compliance with any yield restriction
applicable thereto.
SECTION 7. Amendment. These Refunding Instructions may be amended by the
parties hereto, but only if there shall have been filed with the City and the Authority and
the 2000 Trustee a written opinion of Bond Counsel stating that such amendment will not
materially adversely affect the interests of the owners of the 2000 COPs or the Refunding
Bonds, and that such amendment will not cause interest pn the 2000 COPs or the
Refunding Bonds to become includable in the gross income of the owners thereof for
federal income tax purposes.
SECTIoN 8. Termination of Agreement. Upon payment in full of the of the 2000
COPs upon the redemption thereof, and upon payment of all fees, expenses and charges
of the 2000 Trustee as described above, these Refunding Instructions shall terminate and
the 2000 Trustee shall be discharged from any further obligation or responsibility
hereunder.
SECTION 9. Execution in Counterparts. These Refunding Instructions 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.
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SECTION 10. Applicable Law. These Refunding Instructions shall be governed by
and construed in accordance with the laws of the State of California.
CITY OF GLENDALE

By

______________________________

City Manager
ATTEST:

City Clerk
GLENDALE MUNICIPAL FINANCING
AUTHORITY

By

______________________

Executive Director
ATTEST:

Secretary

ACCEPTED:
THE BANK OF NEWYORK MELLON
TRUST COMPANY, N.A., as 2000 Trustee

By

_____________________________

Name•
Title
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in the opinion ofJones Hall, A Professional Law Corporation, San Francisco. California, Bond Counsel, sitbject, however to certain
quafl/ications described in this Official Statement, under existing law, interest on the Bonds is excludedfrom gross incomeforfederal
income tax purposes, and such interest is not an item of tax preference for purposes of the federal alternative minimum tax. in the
further opinion ofBond Counsel, interest on the Bonds is exemptfrom Cal(fornia personal income taxes. See “TAX MAIlERS.”
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an existing lease and certain related outstanding certificates of participation, and to pay the costs incurred in connection with the
issuance of the Bonds. The Bonds are payable from the revenues pledged under the Indenture, as defined herein, consisting
primarily of lease payments (the “Lease Payments”) to be made by the City of Glendale (the “City”) to the Glendale Municipal
Financing Authority (the “Authority”) as rental for certain City-owned property (the “Leased Property”) pursuant to a Lease
Agreement, as defined herein, and from certain funds held under the Indenture and insurance or condemnation awards. The City is
required under the Lease Agreement to make Lease Payments in each fiscal year in consideration of the use and possession of the
Leased Property from any source of available funds in an amount sufficient to pay the annual principal and interest due with respect
to the Bonds, subject to abatement, as described herein. See “SOURCES OF PAYMENT FOR THE BONDS” and “RISK FACTORS”
herein.
Interest on the Bonds is payable semiannually on December 1 and June 1 of each year, commencing December 1, 2019, until
maturity or earlier special redemption. See “THE BONDS - General Provisions” and “THE BONDS - Redemption” herein.
THE BONDS ARE LIMITED OBLIGATIONS OF THE AUTHORITY PAYABLE SOLELY FROM AND SECURED BYA
PLEDGE OF REVENUES AND CERTAIN FUNDS AND ACCOUNTS HELD UNDER THE INDENTURE. THE
AUTHORITY HAS NO TAXING POWER. THE O~LIGATION OF THE CITY TO PAY LEASE PAYMENTS DOES NOT
CONSTITUTE AN OBLIGATION FOR WHICH THE CITY IS OBLIGATED TO LEVY OR PLEDGE ANY FORM OF
TAXATION OR FOR WHICH THE CITY HAS LEVIED OR PLEDGED ANY FORM OF TAXATION. THE
OBLIGATION OF THE CITY TO PAY LEASE PAYMENTS DOES NOT CONSTITUTE A DEBT OF THE CITY, THE
STATE OF CALIFORNIA OR OF ANY POLITICAL SUBDIVISION THEREOF WITHIN THE MEANING OF ANY
CONSTITUTIONAL OR STATUTORY DEBT LIMITATION OR RESTRICTION.
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Due: As shown on the inside front cover page

The Glendale Municipal Financing Authority 2019 Lease Revenue Refunding Bonds (the ‘Bonds”) are being issued to refinance
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The cover page contains certain information for quick reference only. It is not a summary of the issue. Potential investors must
read the entire Official Statement to obtain information essential to the making of an informed investment decision. See “RISK
FACTORS” herein for a discussion of special risk factors that should be considered in evaluating the investment quality of the Bonds.
The Bonds are offered, when, as and if issued, subject to the approval as to their legality by Jones Hall, A Professional Law
Corporation, San Francisco, California, Bond Counsel. Certain legal matters will be passed on for the City and the Authority by
the City Attorney, and by Jones Hall, A Professional Law Corporation, San Francisco, California, as Disôlosure Counsel. It is
anticipated that the Bonds, in book-entry form, will be available for delivery on or about June 25, 2019 through the facilities of The
Depository Trust Company (see “APPENDIX E - THE BOOK-ENTRY SYSTEM” herein).
The date ofthe Official Statement is _________. 2019.
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$26,000,000*
GLENDALE MUNICIPAL FINANCING AUTHORITY
2019 LEASE REVENUE REFUNDING BONDS
MATURITY SCHEDULE
(Base CUSJP®t
Maturity Date
June 1
2020
2021
2022
2023
2024
2025
2026
2027
2028
2029
2030
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Principal
Amount

Interest
Rate

_______

Reoffering
Yield

Reoffering
Price

CUSIP®t

Preliminary, subject to change.

CUSIP® is a registered trademark of the Ameridan Bankers Association. CLJSIP data herein is provided by CUSIP
Global Services, managed by S&P Capital IQ on behalf of the American Bankers Association. CUSIP numbers
have been assigned by an independent company not affiliated with the Authority, the City, the Municipal Advisor
or the Underwriter and are included solely for the convenience of the holders of the Bonds. None of the Authority,
the City, the Municipal Advisor or the Underwriter is responsible for the selection or use of these CUSIP numbers,
and no representation is made as to their correctness on the Bonds or as indicated above. The CUSIP number for a
specific maturity is subject to being changed after the execution and delivery of the Bonds as a result of various
subsequent actions including, but not limited to, a refunding in whole or in part of such maturity or as a resuLt of the
• procnrement of secondary market portfolio insurance är other similar enhancement by investors that is applicable
to all or a portion of certain maturities of the Bonds.

GENERAL INFORMATION ABOUT THIS OFFICIAL STATEMENT
Forpurposes ofcompliance with Rule 15c2-12 ofthe United States Securities and Exchange Commission, as amended
(“Rule 15c2-12 ‘9, this Preliminary Official Statement constitutes an “official statement” ofthe Authority and the City
with respect to the Bonds that has been deemed ‘final” by the Authority and the City as of its date except for the
omission ofno more than the information permitted by Rule 15c2-12.
Use of Official Statement. This Official Statement is submitted in connection with the offer and sale of the Bonds
referred to herein and may not be reproduced or used, in whole or in part, for any other purpose. This Official
Statement is not to be construed as a contract with the purchasers of the Bonds.
Effective Date. 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 City or any other parties described in 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 Authority or the City to give any information or to make any representations in connection
with the offer or sale of the Bonds other than those contained herein and if given or made, such other information or
representation must not be relied upon as having been authorized by the Authority, the City, the Municipal Advisor or
the Underwriter. This Official Statement does not constitute an offer to sell or the solicitation of an offer to buy nor
shall there be any sale of the Bonds by a person in any jurisdiction in which it is unlawful for such person to make
such an offer, solicitation or sale.
Preparation of This Official Statement The information contained in this Official Statement has been obtained from
sources that are believed to be reliable. The information and expressions of opinions herein are subject to change
without notice and neither the delivery of this Official Statement nor any sale made hereunder shall, under any
circumstances, create any implication that there has been no change in the affairs of the City since the date hereof.
This Official Statement is submitted in connection with the sale of the Bonds referred to herein and may not be
reproduced or used, in whole or in part, for any other purpose, unless authorized in writing by the City. All summaries
of the Bonds, the Lease Agreement, the Indenture or other documents, are made subject to the provisions of such
documents 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 City Clerk for further information. See “INTRODUCTION Summaries Not
Definitive.”
-

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 Underwriter does
not guarantee the accuracy or completeness of such information.
Bonds are Exempt From Securities Laws Registration. The issuance, sale and delivery of the Bonds has not been
registered under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended, in
reliance upon exemptions for the execution, sale and delivery of municipal securities provided under Section 3(a)(2)
of the Securities Act of 1933 and Section 3(a)(12) of the Securities Exchange Act of 1934.
Estimates and Forecasts. When used in this Official Statement and in any continuing disclosure by the City, any
press release and any oral statement made with the approval of an authorized officer of the City or any other entity
described or referenced herein, the words or phrases “will likely result,” “are expected to,” “will continue,” “is
anticipated,” “estimate,” “project,” “forecast,” “expect,” “intend” and similar expressions identi~’ “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 forwardlooking 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.
Stabilization of and Changes to Offrring Prices. In connection with this offering, the Underwriter may overallot or
effect transactions which stabilize or maintain the market price of the Bonds at a level above that which might
otherwise prevail in the open market. Such stabilizing, if commenced, may be discontinued at any time: The
Underwriter may offer and sell the Bonds to certain dealers and others at prices lower than the public offering prices
set forth on the inside front cover page hereof and said public offering prices may be changed from time to time by
the Underwriter.
City Website. TheCity maintains a website. The information on such website is not part of this Official Statement
and is not intended to be relied on by investors with respect to the Bonds unless specifically set forth or incorporated
herein.
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OFFICIAL STATEMENT
$26,000,000*
GLENI~ALE MUNICIPAL FINANCING AUTHORITY
2019 LEASE REVENUE REFUNDING BONDS
This Official Statement which includes the cover page and appendices (the “Official Statement”), is
provided to furnish certain information concerning the sale of the Glendale Municipal Financing Authority
(the “Authority”) 2019 Lease Revenue Refunding Bonds (the “Bonds”), in the aggregate principal amount
of $26,000,000*.

INTRODUCTION
This Introduction contains only a brief description of this issue and does not purport to be complete. This
Introduction is subject in all respects to more complete information in the entire Official Statement and the
offering of the Bonds to potential investors is made only by means of the entire Official Statement and the
documents summarized herein. Potential investors must read the entire Official Statement to obtain
information essential to the making ofan informed investment decision (see “RISK PA CTORS” herein). For
definitions ofcertain capitalized terms used herein and not otherwise defined, and the terms relating to the
Bonds, see the summaty included in “APPENDIX A SUMMARY OF PRINCIPAL LEGAL DOCUMENTS”
herein.
-

-

The City and the Authority
The City of Glendale (the “City”) was incorporated as a general law city in 1906 and became a charter city
in 1921. The City, which is located at the foot of the Verdugo Mountains, is the fourth largesteity in Los
Angeles County ( the “County”) and spans over 30 square miles. Adjacent cities include Burbank and
Pasadena. The City provides a full range of municipal services, which include public safety (police, fire
and paramedic), streets, sanitation, refUse collection, sewer, electric and water utilities, parks and recreation,
planning and zoning, and housing and community development (see “CITY OF GLENDALE” herein).
The Authority is a joint exercise of powers. authority organized and existing under and by virtue of the Joint
Exercise of Powers Act, constituting Articles 1 through 4 (commencing with Section 6500) of Chapters,
Division 7, Title 1 of the Government Code of the State of California (the “Joint Powers Act”). The City
and the Glendale Housing Authority formed the Authority by the execution of a joint exercise of powers
agreement (“JPA Agreement”) on April 9, 2019.
Pursuant to the Joint Powers Act, the Authority is authorized to issue lease revenue bonds to provide funds
to acquire or construct and to refinance public capital improvements, and to refinance obligations of its
members issued for such purposes, such revenue bonds to be repaid from the lease payments described
herein.
The Authority is governed by a five-member Board which consists of all members of the City Council. The
Mayor serves as the Chairman of the Authority. The City Manager acts as the Executive Director, the City
Clerk acts as the Secretary, the City Treasurer acts as the Treasurer and the City’s Director of Finance acts
as the Chief Financial Officer of the Authority.

*

Preliminary, subject to change.

Purpose
The Bonds are being issued to refinance an existing lease relating to the City’s outstanding Variable Rate
Demand Certificates of Participation (2000 Police Building Project) (the “2000 Certificates”) and to pay
the costs of issuing the Bonds. See “THE FINANCING PLAN” herein.

Security and Sources of Rep aymént
The Bonds are secured under an Indenture of Trust, dated as of June 1, 2019, (the “Indenture”), by and
between the Authority and The Bank of New York Mellon Trust Company, N.A., Los Angeles, California,
as trustee (the “Trustee”) (see “APPENDIX A SUMMARY OF PRINCIPAL LEGAL DOCUMENTS” herein).
-

The Bonds are payable from the revenues pledged under the Indenture. The revenues consist primarily of
lease payments (the “Lease Payments”) to be made by the City to the Authority as the rental for real property
and improvements thereon (the “Leased Property”) and from certain funds held under the Indenture and
investment earnings thereon (collectively with the Lease Payments, the “Revenues”), and from net proceeds
of insurance or condemnation awards with respect to the Leased Property. See “THE LEASED PROPERTY”
herein.
Pursuant to a Site Lease, dated as of June 1,2019 (the “Site Lease”), by and between the Authority and the
City, the City has leased the Leased Property to the Authority. The Authority has subleased the Leased
Property back to the City under the Lease Agreement, dated as of June 1,2019, by and between the City
and the Authority (the “Lease Agreement”). The Lease Payments are to be made by the City pursuant to
the Lease Agreement.
Under the Lease Agreement and, subject to abatement, the City is required to make the Lease Payments
from legally available funds in amounts calculated to be sufficient to pay principal of and interest on the
Bonds when due. The City has covenanted in the Lease Agreement to take such actions as may be necessary
to include all Lease Payments in its annual budgets and to make the necessary annual appropriations for all
such Lease Payments subject to complete or partial abatement of such Lease Payments resulting from a
taking of the Leased Property (either in whole or in part) under the powers of eminent domain or resulting
from damage or loss of all or any portion of the Leased Property. All of the Authority’s right, title and
interest in and to the Lease Agreement (apart from certain rights to receive Additional Payments, as defined
therein, to the extent payable to the Authority and to indemnification), including the right to receive Lease
Payments under the Lease Agreement, are assigned to the Trustee under the Indenture and under the
Assignment Agreement, dated as of June 1, 2019 (the “Assignment Agreement”), for the benefit of
Bondholders.
The Authority may issue additional bonds, notes or other indebtedness which are payable out of the
Revenues in whole or in part, as provided in the Indenture. See “THE BONDS Additional Bonds.”
-

For a summary of the Indenture, the Lease Agreement and the Site Lease, see “APPENDIX A SUMMARY
OF PRINCIPAL LEGAL DOCUMENTS” herein. Certain capitalized tenns used in this Official Statement and
not otherwise defined have the meanings given them in “APPENDIX A.”
-

In general, the City is required under the Lease Agreement to pay to the Authority specified amounts for
use and possession of the Leased Property which amounts are calculated to be sufficient in both time and
amount to pay, when due, the principal of and interest on the Bonds. The City is also required to pay any
taxes .and assessments levied on the Leased Property and all costs of maintenance and repair of the Leased
Property. Except for the Authority’s right, title and interest in and to the Lease Payments and otherwise to
the Lease Agreement which have been assigned to the Trustee, no funds or properties of the Authority or
the City are pledged to or otherwise liable for the Bonds or any other obligations of the Authority (see
“RISK FACTORS” herein).
2

Limited Obligation
THE OBLIGATION OF THE CITY TO PAY LEASE PAYMENTS DOES NOT CONSTITUTE AN
OBLIGATION FOR WHICH THE CITY IS OBLIGATED TO LEVY OR PLEDGE ANY FORM OF
TAXATION OR FOR WHICH THE CITY HAS PLEDGED ANY FORM OF TAXATION. THE
OBLIGATION OF THE CITY TO PAY LEASE PAYMENTS DOES NOT CONSTITUTE A DEBT OF
THE STATE OF CALIFORNIA OR OF ANY POLITICAL SUBDIVISION THEREOF WITHIN THE
MEANiNG OF ANY CONSTITUTIONAL OR STATUTORY DEBT LIMITATION OR RESTRICTION.

No Reserve Fund
The Authority will not fund a reserve fund for the Bonds.

Legal Matters
The legal proceedings relating to the issuance of the Bonds are subject to the approving opinion of Jones
Hall, A Professional Law Corporation, San Francisco, California, Bond Counsel. Certain legal thatters will
be passed on for the City and the Authority by the City Attorney and by Jones Hall, A Professional Law
Corporation, San Francisco, California as Disclosure Counsel.

Tax Matters
In the opinion of Bond Counsel, subject, however to certain qualifications described in this Official
Statement, under existing law, interest on the Bonds is excluded from gross income for federal income tax
purposes, and such interest is not an item of tax preference for purposes of the federal alternative minimum
tax. In the further opinion of Bond Counsel, interest on the Bonds is exempt from California person~l
income taxes. See “TAX MATTERS” and Appendix D hereto.

Offering of the Bonds
Authority for Issuance and Delivery. The Bonds are to be issued in accordance with applicable provisions
of the California Government Code, the Indenture and by Resolution No.
of the Authority adopted
on April 16, 2019.
______

Offering and Delivery of the Bonds. The Bonds are offered, when, as and if issued, subject to the approval
as to their legality by Jones Hall, A Professional Law Corporation, San Francisco, California, Bond Counsel..
It is anticipated that the Bonds, in book-entry form, will be available for delivery on or about June 25, 2019
through the facilities of The Depository Trust Company (“DTC”). See “APPENDIX E THE BOOK-ENTRY
-

SYSTEM.”

Summaries Not Definitive
The summaries and references contained herein with respect to the Indenture, the Site Lease, the Lease
Agreement, the Assignment Agreement, the Bonds and other statutes or documents do not purport to be
comprehensive or definitive and are qualified by .reference to each such document or statute, and references
to the Bonds are qualified in their entirety by reference to the form thereof included in the Indenture. Copies
of the documents described herein are, available for inspection during the period of initial offering of the
Bonds at the offices of the Municipal Advisor. Copies of these documents maybe obtained after delivery.
of the Bonds at the trust office of the Trustee, The Bank of New York Mellon Trust Company, N;A., Los
Angeles, California or from the City at 613 E. Broadway, Glendale, California 91206.

3

Scheduled Debt Service on the Bonds
The following is a schedule of Lease Payments and therefore the total scheduled debt service on the Bonds,
assuming no special mandatory redemption of Bonds prior to maturity.
Period Eudiug
December 1,2019
June 1,2020
December 1,2020
June 1,2021
December 1,2021
June 1,2022
December 1,2022
June 1,2023
December 1,2023
June 1,2024
December 1,2024
June 1,2025
December 1,2025
June 1,2026
December11, 2026
June 1,2027
December 1,2027
June 1, 2028
December 1,2028
June 1,2029
December 1,2029
June 1,2030
Total

Principal

Interest

4

Semi-Annual Total

Annual Total

THE FINANCING PLAN
The Refunding Plan
On the Closing Date, a portion of the proceeds of the Bonds will be transferred to The Bank of New York
Mellon Trust Company, NA., the 2000 Certificates trustee (the “2000 Trustee”) for deposit into the lease
payment fund established for the 2000 Certificates, under certain Irrevocable Refunding Instructions dated
as of June 25, 2019 (the “Refunding Instructions”) delivered by the Authority and the City to 2000 Trustee.
The amount deposited in the lease payment fund for the 2000 Certificates will be held uninvested and
irrevocably pledged for the payment of the 2000 Certificates on their date of redemption. The amount
deposited will be sufficient to redeem the $29,895,000 outstanding 2000 Certificates on July 1, 2019, at a
redemption price equal to the principal amount thereof, together with accrued interest thereon to the date
of redemption.
The lien of the 2000 Certificates and related lease of property securing the 2000 Certificates will be
discharged, terminated and of no further force and effect upon the deposit with the 2000 Certificates of the
amounts required pursuant to the Refunding Instructions. The funds deposited in the lease payment fund
for the 2000 Certificates will not be available to pay debt service on the Bonds.

Estimated Sources and Uses of Funds
Under the provisions of the Indenture, the Trustee will receive the proceeds from the sale of the Bonds, and
will apply them as follows:
Sources of Funds
Par Amount of Bonds
Net Original Issue Premium
Total Sources
Uses of Funds
Transfer to 2000 Trustee
Underwriter’s Discount
Costs of Issuance Fund ~
Total Uses
(I)

Expenses include fees and expenses of Bond Counsel, Municipal Advisor, Disclosure Counsel and Trustee, rating
fees, costs of printing the Official Statement, and other costs of issuance of the Bonds.

5

THE LEASED PROPERTY
The Leased Property consists of 2.35 acres of land, developed with the City’s Police Operations Building
and Parking Facility and located at 131 North Isabel Street (collectively, the “Police Facilities”). Pursuant
to the terms of the Site Lease; the City leases the Leased Property to the Authority. Pursuant to the terms
of the Lease, the Authority leases the Leased Property back to the City.
The Police Facilities. The Police Operations Building consists of a four- story building of approximately
165,000 square feet including a 10,000 square foot basement and 32,000 square foot jail. Construction of
the Police Facilities was completed in 2003 and was funded with proceeds of the 2000 Certificates. The
jail is a state of the art fully automated podular jail facility with 48 jail cells for 96 inmates. The adjacent
Parking Facility is five stories with 328 spaces.
The Police Operations Building is insured for property damage at replacement cost in the total amount of
$52.7 million replacement value. The Parking Facility is insured for property damage at replacementcost
in the total amount of $12 million replacement value. Pursuant to the Lease, the City and the Authority will
agree and determine that the Lease Payments required to be made under the Lease Agreement represents
the fair rental value of the Leased Property. The Police Facilities are not currently insured for earthquake
(see “RISK FACTORS NATURAL HAZARDS Seismic Considerations”), and the City is not obligated to
maintain earthquake insurance during the term of the Lease Agreement, even though the City may insure
the Police Facilities at some future date in its sole discretion. The Police Building is not located in a 100year Flood Plain.
-

-

As described in “RISK FACTORS Limited Recourse on 1~efault; No Acceleration,” the Lease Agreement
permits the Trustee to take possession of and re-lease the Leased Property in the event of a default by the
City under the Lease. However, any such re-leasing of the Police Facilities may be limited by the nature of
the facility.
-

Substitution or Release of Property. Under the terms of the Lease Agreement, the City may substitute
other property for the Leased Property, or any portion thereof, and may release portions of the Leased
Property provided that certain conditions set forth in the Lease Agreement are met. See “APPENDIX A
SUMMARY OF PRINCIPAL LEGAL DOCUMENTS THE LEASE Substitution and Release of Property.”
-

•

•

•

-

-
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THE BONDS
General Provisions
The Bonds will be issued in the font of fully registered Bonds in the principal amount of $5,000 each or
any integral multiple thereof. Interest on the Bonds is payable at the rates per annum set forth on the inside
front cover page hereof, on December 1, 2019 and each• June 1 and December 1 thereafter (each, an
“Interest Payment Date”) until maturity. Interest on the Bonds will be computed on the basis of a year
consisting of 360 days and twelve 30-day months. Principal on the Bonds is payable on June 1 in each of
the years and in the amounts set forth on the inside front cover page hereof.
Interest on the Bands is payable from the Interest Payment Date next preceding the date of authentication
thereof unless (a) a Bond is authenticated on or before an Interest Payment Date and after the close of
business on the fifteenth calendar day of the month preceding such Interest Payment Date (a “Record
Date”), in which event it will bear interest from such Interest Payment Date, (b) a Bond is authenticated on
or before the first Record Date, in which event interest thereon will be payable from the Closing Date, or
(c) interest on any Bond is in default as of the date of authentication thereof, in which event interest thereon
will.be payable from the date to which interest has been paid in full. Interest is payable on each Interest
Payment Date to the persons in whose names the ownership of the Bonds is registered on the Registration
Books at the close of business on the immediately preceding Record Date, except as provided below.
Interest on any Bond which is not punctually paid or duly provided for on any Interest Payment Date is
payable to the person in whose name the ownership of such Bond is registered on the Registration Books
at the close of business on a special record date for the payment of such defaulted interest to be fixed by
the Trustee, notice of which is given to such Owner by first-class mail not less than 10 days prior to such
special record date.
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. Interest on and principal of the Bonds
will be payable when due by wire of the Trustee to DTC which will in turn remit such interest and principal
to participants in DTC’s book-entry only system, which will in turn remit such interest and principal to
Beneficial Owners (as defined herein) of the Bonds (see “APPENDIX E THE BOOK-ENTRY SYSTEM”
herein). As long as DTC is the registered owner of the Bonds and DTC’s book-entry method is used for
the Bonds, the Trustee will send any notices to Bond Owners only to DTC.
-

Redemption
No Optional Redemption. The Bonds are not subject to optional redemption prior to their respective
stated maturities.
Special Mandatory Redemption From Insurance or Condemnation Proceeds. The Bonds and any
Additional Bonds are subject to redemption as a whole, or in part on a pro-rata basis among maturities, on
any date, from Net Proceeds required to be used for such purpose under the Indenture, at a redemption price
equal to 100% of the principal amount thereof plus interest accrued thereon to the date fixed for redemption,
without premium. As provided in the Indenture, in the event any Additional Bonds are then outstanding,
the Additional Bonds shall also be subject to special mandatory redemption from such Net Proceeds, on a
pro rata basis with the outstanding Bonds.
The Net Proceeds, as defined in the Indenture, mean amounts derived from any policy of casualty insurance
or title insurance with respect to the Leased Property, or the proceeds of any taking of the Leased Property
or any portion thereof in eminent domain proceedings (including sale under threat of such proceedings), to
the extent remaining after payment therefrom of all expenses incurred in the collection and administration
thereof. In accordance with this definition, and pursuant to the Lease Agreement, in the event that the
7

proceeds from casualty insurance or a condemnation award are used to trigger a redemption of bonds
(instead for the repair or the replacement of the Leased Property), such money will be used to redeem the
Bonds and Additional Bonds, if any. See “SOURCES OF PAYMENT FOR THE BONDS Insurance Relating
to the Property.” There can be no assurance that such proceeds will be adequate to redeem all of the Bonds
and Additional Bonds, if any. In the event that Net Proceeds are to be applied to the redemption of the.
Bonds, and Additional Bonds (if any are issued pursuant to the terms and conditions of the Indenture) are
outstanding, the Net Proceeds will be applied to redeem a proportionate amount of Bonds and Additional
Bonds, based on the outstanding principal amount (see “RISK FACTORS The Lease Payments Insurance”
herein).
-

-

-

Notice of Redemption. If a. special mandatory redemption is authorized or required, the Trustee shall mail
notice of such redemption of the Bonds by first class mail, postage prepaid, not less than 30 nor more than
60 days before any redemption date, to the respective Owners of any Bonds designated for redemption at
their addresses appearing on the Registration Books and to one or more Securities Depositories and to the
Information Services. Each such notice shall also state that on the redemption date there will become due
and payable on each pf said Bonds the redemption price thereof; and that from and after such redemption
date interest thereon shall cease to accrue, and shall require that such Bonds be then surrendered. Neither
the failure to receive any notice nor any defect therein shall affect the sufficiency of the proceedings for
such redemption or the cessation of accrual of interest from and after the redemption date. Notice of
redemption of Bonds shall be given by the Trustee, at the expense of the Authority, for and on behalf of the
Authority.
So long as DTC is the registered Owner of the Bonds, all such notices will be provided to DTC as the
Owner, without respect to the beneficial ownership of the Bonds. See “APPENDIX E THE BOOK-ENTRY
SYSTEM.”
-

Effect of Redemption. Notice of any special mandatory redemption having been duly given, and moneys
for payment of the redemption price of, together with interest accrued to the date fixed for redemption on
the Bonds (or portions thereof) so called for redemption being held by the Trustee, on the redemption date
designated in such notice, the Bonds (or portions thereof) so called for redemption shall become due and
payable, interest on the Bonds so called for redemption shall cease to accrue, said Bonds (or portions
thereof) shall cease to be entitled to any benefit or security under the Indenture, and the Owners of said
Bonds shall have no rights in respect thereof except to receive payment of the redemption price thereof.
Partial Redemption. Upon surrender of any Bonds redeemed in part only, the Authority shall execute and
the Trustee shall authenticate and deliver to the Owner thereof, at the expense of the Authority, a new Bond
or Bonds of authorized denominations equal in aggregate principal amount to the unredeemed portion of
the Bonds surrendered.

Additional Bonds
The Authority may at any time issue one or more series of “Additional Bonds” payable from Lease
Payments on a parity with the Bonds subject to certain conditions precedent set forth in the Indenture (see
“APPENDIX A SUMMARY OF PRINCIPAL LEGAL DOCUMENTS INDENTURE OF TRUST Additional
Bonds”).
-

-
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-

SOURCES OF PAYMENT FOR THE BONDS
General
The Bonds are payable from and secured by a pledge of Revenues and certain funds and accounts
established and held by the Trustee under the Indenture. Revenues, as defined in the Indenture, means:
(a)

all amounts received by the Authority or the Trustee under or with respect to the Lease Agreement,
including, without limiting the generality of the foregoing, all of the Lease Payments (including
both timely and delinquent payments, any late charges, and whether paid from any source), but
excluding (i) any amounts described in the provisions of the Lease Agreement relating to release
and indemnification of the Authority, and (ii) any Additional Rent (consisting of certain
administrative costs due to the Authority and the Trustee under the Lease Agreement), and

(b)

all interest, profits or other income derived from the investment of amounts in any fund or account
established under the Indenture.

Revenues will include Net Proceeds not used to rebuild or replace the Leased Property that are required to
be applied to the payment or redemption of Bonds and any Additional Bonds under the Lease Agreement
and the Indenture. See “Insurance Relating to the Property” below.
As defined in the Indenture, “Supplemental Lease Payments” means the amounts payable by the City as
additional amounts of rental for the use and occupancy of the Leased Property and pledged or assigned for
the payment of any bonds, notes or other obligations, including but not limited to an issue of Additional
Bonds, the proceeds of which are applied to finance or refinance the acquisition or construction of any real
or personal property for which the City is authorized to expend funds subject to its control, including thy
prepayment of any such Supplemental Lease Payments and including any amounts payable upon a
delinquency in the payment of such Supplemental Lease Payments, subject to the terms and conditions of
the Lease Agreement.
As security for the Bonds, the Authority will assign to the Trustee for the payment of the Bonds the
Authority’s rights, title and interest in the Lease Agreement (with certain exceptions), including the right
to receive Lease Payments to be made by the City under the Lease Agreement.
THE BONDS ARE LIMITED OBLIGATIONS OF THE AUTHORITY PAYABLE SOLELY FROM AND
SECURED BYA PLEDGE OF REVENUES AND CERTAIN FUNDS AND ACCOUNTS HELD UNDER
THE INDENTURE. THE AUTHORITY HAS NO TAXING POWER.

Lease Payments; Abatement
The City is required to pay the Lease Payments to the Authority for use of the Leased Property, which are
equal to the principal of and interest due with respect to the Bonds. The Lease Agreement requires the City
to make Lease Payments to the Authority at least 5 business days preceding each Interest Payment Date.
Lease Payments to be paid by the City are assigned to the Trustee under the Assignment Agreement, and
are to be transmitted by the City directly to the Trustee. The Indenture provides that the Lease Payments
will be deposited in the Bond Fund maintained by the Trustee under the Indenture and applied to pay the
principal and interest on the Bonds.
The City has covenanted in, the Lease Agreement to take such action as may be necessary to include all
Lease Payments in its annual budgets and to make annual appropriations for all such Lease Payments. The
Lease Agreement provides that the several actions required by such covenants are deemed to be and shall
be construed to be duties imposed by law and that it is the duty of each and every public official of the City
to take such action and do such things as are required by law in the performance of the official duty of such
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official to enable the City to carry out and perform the covenants in the Lease Agreement agreed to be
carried out and performed by the City.
California law requires, and the. Lease Agreement provides, that the Lease Payments may be abated in
whole or in part if portions of the Leased Property are destroyed, damaged or condemned. The amount of
Lease Payments shall be abated during any period in which, by reason of material damage or destruction.
of any component of the Leased Property, or all or part of the Leased Property being taken by condemnation
or eminent domain, there is substantial interference with the use and occupancy of the Leased Property by
the City. The amount of such abatement shall be an amount agreed upon by the City and the Authority such
that the resulting Lease Payments represent fair consideration for the use and occupancy of the portions of
the Leased Property not damaged, destroyed or removed from use by the City. In the event of any damage
or destruction or taking under power of eminent domain, the Lease Agreement shall continue in full force
and effect and the City waives any right to terminate the Lease Agreement by virtue of any such damage or
destruction or taking.
Notwithstanding the foregoing, there shall be no abatement of Lease Payments under the Lease Agreement
by reason of damage, destruction, or unavailabilityof all or a portion of the Leased Property to the extent
that: (i) the fair rental value of the portions of the Leased Property not damaged, destroyed, incomplete or
otherwise unavailable for use and occupancy by the City, as determined by the City, is equal to or greater
than the unpaid principal components of the Lease Payments; or (ii) the proceeds of rental interruption
insurance and/or amounts .on deposit in the Insurance and Condemnation Fund and/or the Bond Fund are
available to pay Lease Payments which would otherwise be abated, it being declared that such proceeds
and amounts constitute special funds for the payment of the Lease Payments.
During any period of abatement of Lease Payments, the Trustee shall pay principal and interest on the
Bonds allocable to such portions of the Leased Property from proceeds of insurance or condemnation award
(if any) on a pro-rata basis. The reduced Lease Payments may not be sufficient to pay principal and interest
on the Bonds in the amounts and at the rates set forth therein. The City’s reduced Lease Payments will
constitute the total Lease Payments. In the event and to the extent the Lease Payments and other amounts
available to the Trustee under the Indenture are subject to abatement, there could be insufficient amounts
to pay principal of and interest on the Bonds in full, and such insufficiency would not constitute a default
by the City under the Indenture, the Lease Agreement or otherwise.
If on June 1,2030, the Indenture is not discharged by its terms, or if the Lease Payments shall have been
abated at .any time and for any reason, then the term of the Lease Agreement shall be extended until the
Indenture shall be discharged by its terms.
THE BONDS ARE LIMITED OBLIGATIONS OF THE AUTHORITY PAYABLE SOLELY FROM AND SECURED
BY A PLEDGE OF REVENUES AND CERTAIN FUNDS AND ACCOUNTS HELD UNDER THE INDENTURE.
THE AUTHORITY HAS NO TAXING POWER. THE OBLIGATION OF THE CITY TO PAY LEASE PAYMENTS
DOES NOT CONSTITUTE AN OBLIGATION FOR WHICH THE CITY IS OBLIGATED TO LEVY OR PLEDGE
ANY FORM OF TAXATION OR FOR WHICH THE CITY HAS LEVIED OR PLEDGED ANY FORM OF
TAXATION. THE OBLIGATION OF THE CITY TO PAY LEASE PAYMENTS DOES NOT CONSTITUTE A
DEBT OF THE CITY, THE STATE OF CALIFORNIA OR OF ANY POLITICAL SUBDIVISION THEREOF
WITHIN THE MEANING OF ANY CONSTITUTIONAL OR STATUTORY DEBT LIMITATION OR
RESTRICTION.
The City has other obligations payable from its General Fund and may enter into other obligations payable
from its General Fund without the consent of the Bond Owners. To the extent the City issues such
obligations, funds available to pay Lease Payments may be reduced. See “FINANCIAL INFORMATION
Outstanding Indebtedness of the City” and “RISK FACTORS The Lease Payments Lease Payments are
Limited Obligations of the City” herein.
-

-
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No Reserve Fund
The Authority will not fund a reserve fund for the Bonds.

Insurance Relating to the Property
The Lease Agreement requires the City to maintain comprehensive general public liability and property
damage insurance and fire insurance with extended coverage on the Leased Property. The City is also
required to maintain rental interruption insurance covering loss of the use of any part of the Leased Property
in an amount equal to the maximum Lease Payments due in any two consecutive fiscal years. The City is
not required to maintain earthquake insurance with respect to the buildings and, therefore, damage from
earthquakes is not currently covered and may not be covered in future years.
See “APPENDIX A SUMMARY OF PRINCIPAL LEGAL DOCUMENTS LEASE AGREEMENT Insurance”
and “RISK FACTORS The Lease Payments Insurance” herein.
-

-

-

-

-

In the event the Leased Property is damaged or destroyed, the Net Proceeds of any insurance award resulting
from such damage to or destruction of any portion of the Leased Property by fire or other casualty shall be
paid by the City to the Trustee, as assignee of the Authority under the Assignment Agreement, deposited in
the Insurance and Condemnation Fund held by the Trustee. If the City fails to determine and noti~’ the
Trustee in writing of its determination, within 45 days following the date of such deposit, to replace, repair,
restore, modify or improve the• Leased Property which has been damaged or destroyed, then such Net
Proceeds shall be promptly transferred by the Trustee to the Redem~5tion Fund and applied to the redemption
of Bonds as described under the caption “THE BONDS Redemption Special Mandatory Redemption
From Insurance or Condemnation Proceeds.” Notwithstanding the foregoing sentence, however, it’ the
Leased Property is damaged or destroyed in full, the Net Proceeds of such insurance must be used by the
City to rebuild or replace the Leased Property if such proceeds are not sufficient to redeem all of the
Outstanding Bonds. All proceeds deposited in the Insurance and Condemnation Fund and not so transfefred
to the Redemption Fund shall be applied to the prompt replacement, repair, restoration, modification or
improvement of the damaged or destroyed portions of the Leased Property by the City. Any balance of the
proceeds remaining after such work has been completed as certified by the City under a Written Certificate
to the Trustee shall be paid to the City. The amount of the Lease Payments will be adjusted or abated (but
only after all available moneys have been depleted) during any period in which damage or destruction to
the Leased Property or condemnation of the Leased Property substantially interferes with the City’s use and
possession thereof. See “RISK FACTORS The Lease Payments Abatement” herein.
-

-

-.

-

The Lease Agreement also requires the City to insure title to the Leased Property in an amount not less than
the initial principal amount of the Bonds. Net Proceeds of any title insurance award shall be paid to the
Trustee, as assignee of the Authority under the Assignment Agreement, deposited in the Insurance and
Condemnation Fund and applied as set forth under the caption “THE BONDS Redemption Special
Mandatory Redemption From Insurance or Condemnation Proceeds.”
-

-

If there are not sufficient insurance proceeds to complete repair of the Leased Property, th~ Lease Payment
schedule will be proportionally reduced in accordance with the Lease Agreement. Such reduced Lease
Payments may not be sufficient to pay principal and interest with respect to the Bonds. Such reduction
would not constitute a default under either the Indenture or the Lease Agreement.
If there are not sufficient insurance proèeeds to complete repair of the Leased Property, the Lease
Payment schedule will be proportionally reduced in accordance with the Lease Agreement. Such
reduced Lease Payments may not be sufficient to pay principal and interest with respect to thç Bonds.
Such reduction would not constitute a default under either the Indenture or the Lease Agreement.
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Remedies on Default
If the City defaults in performance of its obligations under the Lease Agreement, the Trustee, as assignee
of the Authority, may elect not to terminate the Lease Agreement and may re-enter and relet the Leased
Property and may enforce the Lease Agreement and hold the City liable for all Lease Payments on an annual
basis while re-entering and reletting the Leased Property. Such re-entry and reletting shall not effect a
surrender of the Lease Agreement. Alternatively, the Trustee may elect to terminate the Lease Agreement
and may re-enter and relet the Leased Property and seek to recover all costs, losses or damages caused by
the City’s default. See “APPENDIX A SUMMARY OF PRINCIPAL LEGAL DOCUMENTS LEASE
AGREEMENT Events of Default.”
-

-

-

CITY OF GLENDALE
General Information
The City encompasses over 30 square miles and is located in northwestern Los Angeles County, in the

eastern portion of the San Fernando Valley. Neighboring cities include Pasadena and Burbank. Glendale
is approximately 7 miles from downtown Los Angeles, 15 miles from Los Angeles International Airport
and minutes from the Burbank-Glendale-Pasadena Airport. The City is home to over 200,000 people,
making it the fourth largest city in the County.

General Organization
The City of Glendale was incorporated in 1906 and became a charter city in 1921. The City operates under
the council/manager form of government. The City is governed by a five-member council consisting of
members elected at large for four-year alternating terms, with a Mayor selected from the members.
Positions of City Manager and City Attorney are filled by appointments of the City Council. The City has
approximately 1,588 full- and -time-equivalent budgeted positions in Fiscal Year 2018-19.
The current members of the City Council, the expiration dates of their terms and key administrative
personnel are set forth below.
CITY COUNCIL
Council Member
Ara Najarian, Mayor

Term Expires

Vrej Agajanian

March 2022
March 2022

Paula Devine

March 2020

•Vartan Gharpetian
• Zareh Sinanyan

March 2020
March 2022

CHIEF ADMINISTRATIVE PERSONNEL
Yasmin K. Beers, City Manciger
Roubik Golanian, Assistant City Manager; Management Services
John Takhtalian, Deputy City Manager; Management Services
Philip Lanzafame, Director of Community Development
Michele Flynn, Interim Director ofFinance
Michael J. Garcia, City Attorney
Gillian van Muyden, ChiefAssistant City Attorney
Ardashes “Ardy” Kassakhian, City Clerk
Rafi Manoukian, City Treasurer
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Governmental Services
The City provides a full range of municipal services.
Public Safety and Welfare

The City’s Police Department provides law enforcement services and addresses quality of life issues in
Glendale. Specific responsibilities include 9-1-1 emergency response; proactive law enforcement; traffic
enforcement and collision investigation; crime investigation and case preparation; community and school
policing; and administration of the city jail facility. The Police Department is organized into the following
four Divisions: Administrative Services, Field Services, Investigative Services, and Office of the Chief.
The mission of the Glendale Fire Department is to protect life and property by providing the highest level
of service to the community. Through nine strategically located fire stations, a Fire Prevention and
Environmental Management Center, a Regional Training Facility, the Verdugo Fire Communications Center
and the Emergency Operations Center, the Fire Department works to maintain a safe community and
contribute to an improved quality of life. The Fire Department is organized into the following seven
Divisions: Administration, Operations, EMS, Training and Safety, Emergency Services (Disaster
Preparedness), Fire PreventionlEnvironmental Management Center and Verdugo Fire Communications
Center.
Public Services

City services include building permit and inspection, planning and zoning, public infrastructure
maintenance, street cleaning, traffic signal maintenance and municipal code compliance. Additional City
services include parkway and median maintenance and improvements, sewer and storm drain maintenance,
zoning and development administration, environmental review, code enforcement and street tree
maintenance.
The City’s Glendale Water and Power (~‘GWP”) department operates the City-owned electric system and
water system, and provides those services to virtually all customers within the City boundaries. The City’s
Public Works department oversees the City’s sewer service and refuse collection. The City owns its own
landfill. Natural gas service is provided by the Southern California Gas Company.
Community Services

The City’s Library, Arts & Culture Department contributes to Glendale’s quality of life by meeting the
ongoing educational and cultural needs of the community. Through its many programs and services the
Department encourages adult and early childhood literacy, serves as a vital center for civic engagement,
and offers a community gathering place for long time and newly arrived residents. Resources include
books, online databases, downloadable books and music, compact discs, DVDs, magazines, newspapers, e
books, hotspots, and e-readers. Programs include author appearances; a community read for adults, teens
and children; book discussion groups; computer instruction; Adult Literacy; English as a Second Language
conversation classes; citizenship classes; story hours; special performers; and summer reading programs
for children, teens and adults.
The City operates a central library and seven branches. The Central Library is 92,000 square feet and
houses over 400,000 volumes, including a very comprehensive business colleàtion. The Brand Library, the
largest branch, located in the historic El Miradero mansion, includes an art gallery, retail hall and nationally
recognized art and music collections.
The mission of the Community Services & Parks Department is to enhance the quality of life by providing
safe, well-maintained parks and public places; preserving open space and historic resources; providing
services that address the physical, recreational, social and economic needs of the community; and creating
opportunities for renewal, growth, and enrichment. The City currently maintains 47 parks and recreation
13

facilities, including four community centers, four historic sites, 19 sport fields, 30 playgrounds and 30
restroom facilities, and a sports complex, consisting of 286.2 acres of developed parkland.
Glendale is also home to the Glendale Symphony Orchestra, the historid Alex Theatre and the Glendale
Centre Theatre.
The Transit division of the Public Works departments is responsible for the city-wide and downtown shuttle
known as the Beeline, and the Dial-A-Ride demand response transit program serving the cities of Glendale,
La Canada Flintridge and Los Angeles County areas of La Crescenta and Montrose.
The Transit division is also responsible for managing the Historic Glendale Transportation Center (“GTC”),
an Amtrak and Metrolink rail station located in the City. This multi/modal center serves as a central
transportation hub for the City. Amtrak, Metrolink, Greyhound, LA County Metro, and the Glendale
Beeline utilize the GTC as a transfer point and/or layover. Ten Pacific Surfliner trains serve the station
daily and 54 Metrolink trains serve the station each weekday, as well as serving the Antelope Valley Line
on Saturdays.
Education

Students living in the City are served by the Glendale Unified School District. There are several junior and
state colleges and universities within commuting distance from the City including the Glendale Community
College located in the City.

Ttansportation
The City is bisected by the Ventura Freeway (State Route 134), a transportation corridor connecting with
Highway 101 and Interstate 405 to the west and Interstate 5 and Interstate 210 to the east. The portion of
State Route 2 located along the eastern edge of the City is known as the Glendale Freeway and provides
access to downtown Los Angeles, and also connects with the Ventura Freeway and Interstate 5.
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Population
The following table provides population growth for Glendale and Los Angeles County between 2014 and
2018.
TABLE NO.1
CHANGE IN POPULATION
GLENDALE AND LOS ANGELES COUNTY
2014—2018
GLENDALE
January 1
Year
2014
2015
2016
2017
2018

Percentage
Change

Population
197,010
199,953
200,889
201,705
205,536

1.5%
0.5%
0.4%
1.9%

% Change Between 2014-2018

LOS ANGELES COUNTY
Percentage
Population
Change
10,088,458
10,149,661
0.6%
10,180,169
0.3%
10,231,271
0.5%
10,283,729
0.5%

4.3%

1.9%

Source: State of California, Department of Finance, “E-4 Population Estimates for Cities, Counties and the State,
2011-20 18, with 2010 Census Benchmark” Sacramento, California, May 2018.

Per Capita Personal Income
The most recent available per capita personal income information for Glendale, Los Angeles County, the
State of California and the United States is summarized in the following table.
TABLE NO.2
PER CAPITA PERSONAL INCOME
CITY OF GLENDALE, LOS ANGELES COUNTY, CALIFORNIA AND UNITED STATES
2013 —2017
Year
2013
2014
2015
2016
2017
~

Glendale
$29,269
28,912
28,351
29,163
30,368

Los Angeles County ~ State of California (I)
$49,010
$49;173
52,130
52,237
55,366
55,679
56,851
57,497
58,419
59,796

United States
$44,826
47,025
48,940
49,831
51,640

~

ForLos Angeles County, State of California and United States, per capita personal income was computed using
Census Bureau midyear population estimates. Estimates for 2011-2016 reflect county population estimates
available as of March 2018.

Note: All dollar estimates are in thousands current dollars (not adjusted for inflation). Statistics presented in thousands
of dollars do not indicate more precision than statistics presented in millions of dollars.
• Last updated: March 5,2019.
Source: U.S. Department of Commerce, Bureau of Economic Analysis; and City of Glendale Comprehensive Annual
Financial Report.
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Employment and Industry
As of February 2019, the civilian labot force for the City was approximately 104,500 of whom 100,400
were employed. The unadjusted unemploythent rate as of February 2019 was 3.9% for the City as
compared to 4.2% for the County and 4.4% for the State. Civilian labor force, employment and
unemployment statistics for the City, County, the State and the nation, for the years 2014 through 2018 are
shown in the following table.
TABLE NO.3
CITY OF GLENDALE
CIVILIAN LABOR FORCE, EMPLOYMENT AND UNEMPLOYMENT
ANNUAL AVERAGES
Civilian
Labor Force

Employment

Unemployment

Unemployment
Rate

2014
City of Glendale
Los Angeles County
California
United States

100,913
4,992,593
18,714,706
155,922,000

92,844
4,580,294
17,310,937
146,305,000

8,069
412,299
1,403,769
9,617,000

8.0%
8.3%
7.5%
6.2%

2015
City of Glendale
Los Angeles County
California
United States

100,829
4,989,791
18,851,079
157,130,000

94,364
4,659,651
17,681,849
148,534,000

6,465
330,140
1,169,230
8,296,000

6.4%
6.6%
6.2%
5.3%

2016
City of Glendale
Los Angeles County
California
United States

101,844
5,041,430
19,044,471
159,187,000

9,6975
4,776,678
18,002,773
151,436,000

4,869
264,752
1,041,698
7,751,000

4.8%
5.3%
5.5%
4.9%

2017
City of Glendale
Los Angeles County
California
United States

103,362
5,096,516
19,205,295
160,320,000

98,881
4,853,818
18,285,492
153,337,000

4,481
242,698
919,803
6,982,000

4.3%
4.8%
4.8%
4.4%

2018
City of Glendale
Los Angeles County
California
United States

(will be available in May)
5,136,341
4,896,512
19,398,212
18,582,802
162,075,000
155,761,000

239,829
815,410
6,314,000

4.7%
4.2%
3.9%

Year

Source: California State Brnployrnent Development Department and United States Bureau of Labor Statistics.
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The City is located in the Los Angeles-Long Beach-Glendale Metropolitan Division (the “Metropolitan
Division”). Wage and salary workers by industry for each of the years 2015 through 2019 in the
Metropolitan Division is presented in Table No. 4 below.
TABLE NO.4
LOS ANGELES-LONG BEACH-GLENDALE METROPOLITAN DIVISION
WAGE AND SALARY WORKERS BY INDUSTRY ~
(in thousands)

•

Industry
Government
Other Services
Leisure and Hospitality
Educational and Health Services
Professional and Business Services
FinancialActivities
Information
Transportation, Warehousing and Utilities
Service Producing
Retail Trade
Wholesale Trade
Manufacturing
Nondurable Goods
Durable Goods
Goods Producing
Construction
MiningandLogging
Total Nonfarm
Farm
Total (all industries)
.

2015
568.5
149.9
470.1
740.6
583.4
212.0
203.1
171.2

2016
578.5
151.5
493.4
766.8
596.4
218.5
230.7
181.5

2017
587.9
152.7
506.1
793.5
599.8
2.19.3
231.8
190.2

2018
593.5
157.7
524.1
822.0
610.2
222.1
228.6
196.8

2019
595.5
161.7
530.8
838.4
626.2
217.8
212.6
206.3

416.4
221.8

419.4
222.1

420.2
219.8

422.6
222.2

418.5
223.9

159.5
208.7

158.9
206.9

149.9
202.8

142.5
202.0

137.7
204.2

119.8
3.0
4,228.0
5.3

131.5
2.7
4,358.8
5.0
j~j~

132.7
2.1
4,408.8
5.4
4.414.2

143.1
1.9
4,489.3
4.2

145.2
2.0
4,520.8
4.7
4.525.5

4~~2~4

Annually, as of February.
Source: State of California Employment Development Department, Labor Market Information Division, “Industry
Employment & Labor Force by month March 2018 Benchmark”
-
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TABLE NO.5
CITY OF GLENDALE
MAJOR EMPLOYERS
The major employers operating within the City and their respective number of employees as of June 30,
2018 are as follows:
Name of Company
Glendale Adventist Medical Center
Glendale Unified School District
City of Glendale
Dream Works Animation Skg Inc/NBC Universal
Glendale Community College
Glenair Inc.
Glendale Memorial Hospital
USC Verdugo Hills Hospital
Public Storage
Acco Engineered Systems
~

Employment
2,700
2,617
2,025
1,685
1,677
1,500
1,075
850
366
305

~

Type of Business/Service
Health Care
Education
Government
Entertainment
Education
Electrical Connector Accessories
Health Care
Health Care
Self-Storage Company
Mechanical Systems

Both full-time and hourly employees are included.

Source: City of Glendale Comprehensive Annual Financial Report.

Commercial Activity
The following table summarizes the volume of retail sales and taxable transactions for the City of Glendale
for 2012 through 2016 (the most recent year for which statistics are available from the State Board of
Equalization for the full year).
TABLE NO.6
CITY OF GLENDALE
TOTAL TAXABLE TRANSACTIONS
(in thousands)
2012—2016

Year
2012
2013
2014
2015
2016

Retail and
Food Services
$2,172,558
2,243,597
2,853,882
3,583,109
3,191,204

% Chanee
3.3%
27.2%
25.6%
(10.9%)

Retail and
Food Services
Permits
3,649
3,631
3,844
3,928
3,965

Total Taxable
Transactions
$2,681,917
2,742,032
3,431,594
4,221,235
3,842,146

% Chanee
2.2%
25.2%
23.0%
(9.0%)

Issued Sales
Permits
5,416
5,333
5,578
6,277
6,340

Source: State Board of Equalization, “Taxable Sales in Caljfornia Report” and “Taxable Sales in California Cities,
by Type ofBusiness.”
See “FINANCIAL INFORMATION Local Taxes” herein for a further discussion of City sales tax.
-
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The following table compares taxable transactions by type of business for the City of Glendale for the years
2012 through 2016 (the most recent year for which statistics are available from the State Board of
Equalization for the full year).
TABLE NO.7
CITY OF GLENDALE
TAXABLE TRANSACTIONS BY TYPE OF BUSINESS
(in thousands)
2012—2016

Retail and Food Services
Clothing and Clothing
Accessories Stores
General Merchandise Stores
Food and Beverage Stores
Food Services and Drinking Places
Home Furnishings and
Appliance Stores
Building Materials and Garden
Equipment and Supplies
Motor Vehicle and Parts Dealers
Gasoline Stations
Other Retail Group
Total Retail and Food Services
All Other Outlets
Total All Outlets
#

2012

2013

2014

2015

2016

$ 363,780
193,006
138,465
302,601

$ 372,690
207,481
143,637
316,482

$ 385,658
234,699
149,979
350,492

$ 399,828
234,442
170,637
387,501

$ 430,537
234,535
164,725
414,115

72,012

71,359

#

1,132,736

677,245

96,518
586,066
217,549
202,561
2,172,558
509.359
52.681.917

102,299
609,900
208,578
211,171
2,243,597
498,435
52.742.032

110,907
122,169
666,409
748,329
203,407
167,792
752,331 #
219.675
2,853,882
3,583,109
577,712
638.126
53.431.594
54.221.235

130,444
750,945
164,836
223,822.
3,191,204
650,942
53.842.146

Sales omitted because their publication would result in the disclosure of confidential information. These are
included with “Other Retail Group” when possible.

Note:

Detail may not compute to total due to rounding.

Source: California State Board of Equalization, “Taxable Sales in Caljfornia Report” and “Taxable Sales in
Caljfornia Cities, by Type ofBusiness.”
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Building Activity
The following table summarizes building activity valuations for the City of Glendale for the five Fiscal
Yeats 2013-14 through 2017-18.
TABLE NO.8
CITYOFGLENDALE
BUILDING ACTIVITY AND VALUATION
2013-14 through 2017-18

•

2013/14
Single Family Residential
Multi-Family/Commercial

$ 3,630
106.424

Total
• New Dwelling Units
Single Family
Multi-Family/Commercial
Total

11
14
25

2014/15
2,648
202,182
$204.830

2015-16

2016-17

2017-18

$

8
21
22

Source: City of Glendale.

•

FINANCIAL INFORMATION
Financial Policies
Budget-Related Policies. The City Council has adopted the following financial policies as a primary guide
for the preparation of the City’s annual budget:
•

The City will maintain a balanced operating budget for all governmental funds with ongoing
resources equal to or greater than ongoing expenditures.

•

The City will prepare and maintain a multi-year General Fund Forecast on an annual basis.

Forecasts for other funds will be prepared by the appropriate department on an as needed basis.
Forecasts for revenues and expenditures should be conservative and based on a variety of factors
that shall include but not be limited to the following: (1) historical trends; (2) anticipated external.
factors that could have a significant impact on revenues and expenditures; (3) input from City
personnel and economic forecasts from recognized agencies and publications; (4) new fees or
increase to existing fees enacted for the upcoming year; and (5) professional judgment by the
forecaster.
•

Resources for the Capital Improvement Program shall be:
—

—

—

All of the Scholl Canyon Royalty Fees. For Fiscal Year 2018-19, 100% of sales tax
revenues will be deposited to the General Fund with a 2% transfer of these revenues to the
Capital Improvement Fund.
The Gas Tax Fund whose resources shall consist of all Gas Tax revenues.
The resources for the Scholl Canyon Landfill Post-Closure fund will consist of a transfer
of $4,560,000 from the Capital Improvement Fund.
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—

•

The Parks Mitigation Fee Fund, Library Mitigation Fee Fund, and Parks Quimby Fund will
derive their resources from Parks and Library Mitigation Fees (AB 1600), Parks Quimby
Fee, and fund balance from prior years.

Any transfers from the Capital Improvement Fund to the General Fund will be determined each

year during the Budget process.
•

The City shall self-insure against future claims and limit the total loss per incident by purchasing
the appropriate excess liability coverage when deemed cost effective to do so.

•

The City shall establish Internal Service Funds on an as needed basis fora variety of functions and
services that are collectively shared by departments city-wide including employee benefits,
insurance, information services (technology), and fleet maintenance and acquisition.
—

—

—

—

—

—.

•

—

•
•

All Internal Services Funds shall be self-supporting via a rate that is allocated to the user
departments. The particular methodology may be unique to each Internal Service Fund
and costs will be allocated in a reasonable manner as deemed appropriate by the Director
of Finance.
Rates for all Internal Service Funds shall be annually reviewed and adjusted, if needed, to
ensure current and future claims and capital acquisition and/or replacement relative to each
Internal Service Fund are funded. Except as otherwise noted, the goal is to avoid funding
on a “pay-go” basis for major capital acquisition and/or replacement in these funds.
If a fund balance deficit exists in a given Internal Service Fund, a rate will be developed
that will amortize the deficit over a fixed period of time as determined by the City Manager.
The goal is to eliminate fund balance deficits as soon as reasonably possible.
The City will strive to maintain adequate cash, not less than the claims payable, in each
self-insurance Internal Service Fund.
To the extent possible, all costs associated with an Internal Service Fund’s purpose shall
be paid for out of said fund and allocated to user departments based on a pre-determined
methodology.
Costs associated for the maintenance, replacement, and acquisition of the Cit~”s fleet and
other heavy equipment shall be centralized in the Fleet/Equipment Management Fund.
Fleet rates will be reviewed and developed annually and will be allocated to the appropriate
departments. For governmental funds, the fleet charge shall include a maintenance and
operation component, and a capital replacement component. For proprietary funds, the
fleet charge shall consist of a maintenance and operation component only. Proprietary
funds will fund their capital replacement through their own unreserved fund balance.
All costs associated with the acquisition and maintenance of information services (i.e.
software, computer hardware, etc.) shall be paid from the appropriate Internal Service
Funds.

The City will continue to fund all City governmental capital improvements on a “pay-as-you-go”
or cash basis, but recognize that there may be times when an alternate financing strategy may be
appropriate. Each strategy (Gencral Obligation Bonds, Certificates of Participation, and LeaseBack arrangements, etc.) needs to be considered in light of the specific project and the
consequences of each financing strategy.
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—

—

—

Whenever possible, the City shall use special assessment, revenue, or other self-supporting
bonds instead of general obligations bonds, so those benefiting from the improvements will
bear all or part of the cost of the project financed.
The City shall not use long-term debt for current operations.
The City shall maintain good communications with bond rating agencies regarding its
financial conditions. The City shall comply with all bond coverage ratios, covenants and
disclosure requirements.

•

The City will continue to fund post-employment liabilities on a “pay~as~youLgo” or cash basis as
the expense is paid out.

•

The City will not leverage borrowed money for purposes of increased investment return nor to
increase itsborrowing capacity.

•

The City will continue to comply with all the requirements of Generally Accepted Accounting
Principles (GAAP) and Governmental Accounting Standards Board (“GASB”) statements. GASB
Statement No. 54, Fund Balance Reporting and Governmental Fund Type Definitions, recommends
an adoption of a formal comprehensive fund balance policy to serve as the framework upon which
consistent operations may be built and sustained.
—

—

—

—

—

Non-spendable Fund Balance At the end of each fiscal year, the City will report the portion
of the fund balance that is not in spendable form as Non-spendable Fund Balance on the
financial statements.
—

Restricted Fund Balance The restricted fund balances are restricted for specific purposes by
third parties or legislative action.
—

Committed Fund Balance The committed fund balances include amounts that can be used
only for specific purposes determined by the formal action of the City Council, as they are the
highest level of decision-making authority. Council must have at least a 3 to 2 vote to pass a
resolution for the specific purpose. These committed amounts cannot be used for any other
purpose unless the City Council remove or change the specified use through the same type of
formal action taken to establish the commitment.
—

Assigned Fund Balances The City Manager or his/her designee is authorized by the City
Council to assign fund balance in the “Assigned” category, which is comprised of amounts
intended to be used by the City for specific purposes but are not restricted or committed.
—

Unassigned General Fund, Fund Balance The City will strive to maintain a General Fund
Reserve (including the Charter required reserve) of 35% and not less than 25% of the budget.
—

•

The City will pursue cost recovery for services funded by governmental funds incorporating
defined budgets, specific goals, and measurable milestones.

•

The City will pursue collection activitie~ that will yield the highest amount of revenue that is due
to the City while minimizing the costs incurred to do so.

•

The City will continue to maintaip an Investment Committee whose primary purpose is tO serve in
an advisory role. The Investment Committee will function under its own prescribed procedures as
• defined by its adopted charter.
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•

The City will continue to maintain an Audit Committee whose primary purpose is to serve in an
advisory role. The Audit Committee will function under its own prescribed procedures as defined
by its adopted charter.

Debt and Liability-Related Policies. These Financial Policies include:
Debt Management Policy The City Council formally established the City’s Debt Management Policy
on December 12, 2017. Tins policy includes guidelines for the issuance of debt, including the types of
debt that may be issued, responsibilities for debt management activities, maintenance of appropriate
internal controls, post issuance compliance, and other related issues.
—

Continuing Disclosure Compliance Policy
The City Council formally established the City’s
Continuing Disclosure Compliance Policy on April 16, 2019. This policy identifies the staff member
of the City with the responsibility for reviewing all reporting requirements for all bond issues, being
familiar with the listed events that require notice, and preparing and timely filing of reports and notices.
—

Other Financial Policies.
Charter Reserve Policy As described under “Budget Policies,” the City’s unassigned General Fund
reserve balance policy is targeted at 35% of the annual operating budget, including the Charter required
reserve, and will be at a minimum, no less than 25% of the annual operating budget. The City’s Charter
requires a general reserve fund at least equal to 50% of the total amount of the anticipated ad valorem
tax receipts for that year.
—

Investment Policy The City’s current Investment Pàlicy was most recently approved on October 9,
2018. This policy is updated at least annually to reflect current best practices and changes to the law.
The Investment Policy imposes certain restrictions on the City’s investment management that consistent
with those authorized under State law. The City Treasurer is also advised by an Investment Committee.
—

Internal Control Policy The City’s internal control guidelines identify those with responsibility for
ensuring the effectiveness of policies and procedures designed to implement internal controls. These
guidelines further describe the internal control components used to achieve the objectives of (1)
ensuring the effectiveness and efficiency of operations; (2) safeguarding of assets against loss and
unauthorized use or disposition; (3) ensuring the validity, accuracy and reliability of accounting records
and financial reports; and (4) promoting adherence to prescribed management policies and procedures
and regulatory requirements.
—

Fraud Policy This policy is set forth in order to address fraud, waste,. and abuse in City government
and establishes reasonable standards of ethical conduct for all City employees, officers, vendors,
consultants, contractors, outside agencies and/or any other parties with a business relationship with the
City. It is the intent of this policy to establish minimum expectations relative to employee and officer
behavior and conduct in the execution of their duties as representatives of the City.
-
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Strategic Planning
Several years ago, the City engaged in a community based strategic planning endeavor as part of the City’s
long range planning efforts. As a result of the many community meetings and the City Council’s
participation in the process, the City subsequently adopted the following City Council priorities:
•
•
•
•
•
•
•
•
•
•

Fiscal Responsibility
Exceptional Customer Service
EconomicS Vibrancy
Informed & Engaged Community
Safe & Healthy Community
Balanced, Quality Housing
Community Services & Facilities
Infrastructure & Mobility
Arts & Culture
Sustainability

These Council priorities not only help to guide the development of the City’s budget and departmental
strategic goals, but also serve as a basis for gauging departmental key performance indicators which
measure the programs and services provided by the City. These indicators strive to measure both
quantitative and qualitative data that is representative of the City’s many operations.
It is important to note however that when attempting to develop such indicators, it is extremely difficult,
and in some cases nearly impossible, to determine success or failure by simply analyzing the quantitative
results. Whereas the quantitative data may illustrate “outputs,” actual “outcomes” are better gauged by
understanding the contextual relationship between the two dimensions. As a result, the City’s Key
Performance Indicators primarily focus on providing “outputs” which serve as the basis for identi~ing a
baseline and then working against that target. Fluctuations from quarter to quarter or year to year serve as
the basis for asking relevant questions which will reveal actual outcomes.
These indicators are updated quarterly, with a final tabulation occurring after the close of each fiscal year
on June 30. At the end of each quarter, departments update their respective spreadsheets, in preparation for
the results to be presented to the City Council, in conjunction with the quarterly budget update.
Additionally, these indicators are published each year in both the City’s Annual Report and Annual City
Budget document. By doing so, both residents and Cityofficials can more accurately evaluate the City’s
progress in achieving the organizational priorities set by the City Council and our residents.
Various departments also prepare individual strategic plans to address their specific needs. For example,
the GWP adopted its strategic plan in 2015, the Library and Arts & Culture Department has embarked on
an update to their last strategic plan developed in 2012. The Fire Department has a strategic plan adopted
in
the Public Works Department has developed a Zero Waste Strategic Plan, an update to which will
be completed in Fiscal Year 2019-20, and the Community Development Department has implemented a
Tech Cluster Strategic Plan.
,

Budgetary Process and Administration
The City Council is required to adopt an annual budget for the general, debt service, special revenue,
enterprise, and internal service fund types. The City Council annually adopts the capital improvement
program for the capital projects funds. The City of Glendale budget presents the Capital Improvement
Projects on a ten-year plan basis, with the “Future Years” column representing a cumulative five-year
projection. The City Council only approves and authorizes one year of the Capital Improvement Projects.
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Unspent Capital Improvement Projects in the prior years’ budget is carried forward into the new fiscal year.
Therefore, an annual budget comparison on multi-year projects is impractical.
All proprietary fund types are accounted for on a cost of service method (net income); therefore, budget
comparisons are impractical. Also, the City is not legally mandated to report the results of operations for
these enterprise and internal service fund types on a budget comparison basis, and so budgetary data related
to these funds have not been presented.
The City utilizes an “encumbrance system.” Under this procedure, encumbrance accounting is used to the
extent necessary to assure effective budgetary control and accountability and to facilitate effective cash
planning and control. Encumbrances outstanding at year-end do not constitute expenditures or liabilities
and appropriations in the General Fund lapse at the end of the year. Therefore, encumbrances are not
reserved for commitments made, and budget carryovers may be submitted for the remaining encumbrance.
All commitments incurred in the General Fund will be paid with thc new budget and approved budget
carryovers in the following year, and open capital project appropriations carry over to the next year.
Budget Preparation and Adoption
The City, in establishing the budgetary data reflected in the basic financial statements and supplementary
information, utilizes the following procedures:
•

The City Charter requires that the City Manager submits to the City Council a proposed budget for
the coming year on or before June 1st. The operating budget includes both the sources and types
of funds for the proposed expenditures.

•

After the Budget is prepared for review, it is the City’s policy to conduct annual budget study
sessions that usually occur in April and May of each year. Topics that will usually be presented
include the General Fund forecast, proposed departmental budgets for the upcoming year, proposed
capital improvement projects for the upcoming year, and proposed new fees and increases to
existing fees. The purpose of these meetings is to inform the community of the programs, services,
and projects to be funded in the upcoming year. In addition, this affords the City Council an
opportunity to review the proposed budget, ask questions, and prioritize programs and services.
Lastly, the public study sessions provide a public forum for the City to conduct its fiscal affairs in
an open and transparent manner which is consistent with the City’s strategic goals of Fiscal
Responsibility and an Informed and Engaged Community.

•

In May or June, a public hearing is conducted to obtain citizen input, with the final budget being
adopted no later than July 1st.

•

The budget is amended during the fiscal year to reflect all transfers and amendments.

•

The level of appropriated budgetary control is at the fund level except for the General Fund, which
is at the department level. The appropriation may exist across different categories including, salary
and fringe benefits, maintenance and operation, and capital outlay. There is no limit as to how
much can be shifted between categories as long as the total appropriation does not exceed what
Council approved at the department level for General Fund and the fund level for all other funds.

Budgetary Controls
On at least a monthly basis, Budget staff review actual expenditures against the authorized annual budget.
The budgetary controls are setup at the fund level within each department. City Manager may authorize
transfer of appropriation within different functions at the fund level. The system is setup to control
expenditures against budget at two levels within each fund:
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Appropriation Level-system checks actual transaction against category level spending within each fund
(Salaries & Benefits, Maintenance & Operation, Capital Outlay, and Capital Improvement).
Project Ledger Level-system checks actual transaction against the project budget within the system. There
is a one-to-one relationship between the project and the budget. Hence, even if funding is available within
the total appropriation for a said fund, if the project itself does not have enough appropriation, the system
will generate a budget control error and stop the transaction from going through.
Having the above budgetary controls in place insures that all transactions processed within the system are
within the City Council authorized budget for the fiscal year. Additionally, for the General Fund, a quarterly
budget update report is presented to Council. These reports provide the details on how departmental
expenditures are tracking and summarize the adjustments that have been approved by City Council post
budget adoption. This process further insures that all supplemental adjustments made to the city-wide
budget post budget adoption have been authorized by City Council. Furthermore, on an annual basis,
external auditors review the budget and verify that adjustments made to the budget after adoption are
supported by Resolutions of Appropriation.

Economic Conditions and Outlook
(to be completed with information from Fiscal Year 2019-20 budget)
Property Tax.
Sales Tax.
Measure S Sales Tax.
Transient Occupancy Tax.
Utility Users’ Tax.
Utility Transfçr.
Salaries and Benefits.
Fund Balance Reserves.
Fiscal•Year 2018-19 and 2019-20.

General Fund Revenues and Expenditures
The City’s General Fund Budget includes programs which are provided on a largely city-wide basis. The
programs and services are financed primarily by the City’s share of property taxes, sales tax, revenues from
the State, and charges for services provided.
Budget and Actual Comparisons
A comparison of the General Fund actual results for Fiscal Years 2016-17 and 2017-18, Fiscal Year 201819 Budget estimated results for 2018-19 and the Fiscal Year 2019-20 preliminary Budget is shown inTable
No.9.
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General Fund Revenues
The General Fund revenues in Table No. 9 th~t follows are categorized as:
•

Taxes, detailed in “Table No. 15 - General Fund Tax Revenues by Source,” include general
property tax,, property tax in-lieu of motor vehicle license fees, residual property tax from the
Successor Agency, sales tax, utility users’ tax, transient occupancy tax, franchise tax (cable, gas,
telephone), landfill host assessment and the property transfer tax;

•

Licenses & Permits include building permits, business license permits, variance permits, plan check
fees, street permits and dog license fees;

•

GSA Reimbursement is the loan repayment from the Successor Agency (formerly known as the
Glendale Redevelopment Agency) to the General Fund;

•

Revenues from Other Agencies mainly consist of federal, State and local grants, which include
State SB 90 and mutual aid reimbursements;

•

Charges for Services are generally known as user fees that are charged for a variety of services
provided to the general public, including library fees, fire fees, special police fees, map and
publication fees and code enforcement fees;

•

Fines & Forfeitures are derived from the collection of penalties for violations of statutory offenses,
administrative rules, confiscated property, and court fees;

•

Interfhnd Revenue is the revenue derived from the City’s cost allocation plan for charging the cost
of service of General Fund central service departments to a variety of funds outside the General
Fund;

•

Use of Money and Property includes interest and investment revenues, rent and lease income; and

•

Miscellaneous Revenues consist of revenues such as sale of property, collections from advertising,
unclaimed money and contributions and donations.

The largest components of Fiscal Year 2019-20 General Fund budgeted revenues are property tax (__j/o),
sales tax (~%), utility users’ tax (~%), interfund revenues (%) and transfers in (%).
The City transfers in funds to the General Fund from its Electric Utility (the “General Fund Transfer,” or
“GFT”). The City is currently in litigation regarding its electric rates and the GFT. See “RISK FACTORS General Fund Transfer Litigation” herein.
General Fund Expenditures
The General Fund expenditures in Table No. 9 that follows are categorized by governmental function. Each
function generally includes salaries and benefits, materials and supplies, and contractual services.
Salaries and Benefits include direct personnel costs, benefits, health insurance costs and workers’
compensation and unemployment insurance costs. Materials and supplies include non-personnel operating
costs. Contractual services includes contracts for professional and general services.
Public safety expenditures represent approximately [64%] of the total budgeted General Fund expenditures
for Fiscal Year 2019-20.
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TABLE NO.9
CITY OF GLENDALE
GENERAL FUND REVENUES AND EXPENDITURES
(in Thousands)
2016-17

2017-18

2018-19

2018-19

2019-20
Preliminary

Actual

Actual

Budget

Estimated

Budget

Revenues:
Property tax

$ 55,217

$ 58,445

$ 61,538

Sales tax (2)

38,835

57,703

44,685

Utility users’ tax

28,605

27,805

29,855

Other taxes

13,946

14,660

16,279

Licenses and permits

10,265

10,914

9,725

289

694

100

3,951

10,575

9,205

2,533

2,548

2,500

13,996

17,410

19,582

3,633

4,241

1,550

(6)

12,511

4,885

10,040

Miscellaneous revenue

1,335

1,801

1,164

21,062

21.312

22,186

206,178

232,993

228,409

Revenue from other agencies
Charges for services

(3)

Fines and forfeitures
Interftind revenue

(4)

Use of money and property (5)
GSA reimbursement
Transfersin
Total Revenue
Expenditures:
General Government

28,830

28,282

21,026

Police

74,703

80,531

87,315

Fire

49,167

56,976

59,415

Public Works

13,309

13,849

15,248

4,402

3,910

17,465

12,459

12,348

12,831

9,209

10,161

10,560

Housing, health and community development
Parks, recreation and community services
Library
Capital outlay

336

Transfers out

9.240

Total Expenditures

201,655

Net change in fund balance

218,792

-

3.926 0~)

(9)

227,786

4,523

14,201

623

88.346

92.869

107.070

$ 92,869

SI 07,070

S 107,693

Beginning fund balance
Ending fund balance

669
12,066

(8)

Fund Balance:
Non-Spendable

S

267

$

305

$

305

Restricted/Assigned

31,901

59,347

59,347

Unassigned

60.701

47.418

48.041

S 92,869

$107,070

$107,693

Total
See Footnotes on the following page.
Source: City of Glendale.
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(7)

%
Change

(I)

Footnotes to Table No. 9:
(!)
Change between 2018-19 estimates and 2019-20 preliminary budget.
t2)

2019-20 Budget reflects new Measure M sales tax. See Table No. 17.

(3)

The City combined the Emergency Medical Response Fund (“EMRF”) with the General Fund beginning in 2017-18.
The EMRF included emergency medical response fees of approximately $5.1 million in 2016-17.

(4)
(5)

Beginning in Fiscal Year 2018-19, landfill gas royalties were eliminated.

(6)

The GSA payment is calculated pursuant to a formula contained in the Dissolution Act. See “Ad Valorem Property
Taxes Redevelopment Related Property Tax Considerations.” 20% of the GSA reimbursement is required to be
transferred to the City’s Low & Moderate Income Housing Asset Fund.
Increase iii Fiscal Year 20 18-19 resulting froni
—

(7)

-

__________________

(9)

Includes $4.5 million transfer to the Capital Improvement Fund in Fiscal Year 20 16-17 and $2.5 million transfer to the
Low & Moderate Income Housing Asset Fund as a result of the GSA reimbursement.
Includes $10 million transfer to the Capital Improvement Fund in Fiscal Year 2017-18 for

(10)

Includes $2 million transfer to the Low & Moderate Income Housing Asset Fund as a result of the GSA reimbursement.

(8)

______________________

Ad Valorem Property Taxes
Taxes are levied for each fiscal year on taxable real and personal property which is situated in the City as
of the preceding January 1. For assessment and collection purposes, property is classified either as
“secured” or “unsecured,” and is listed accordingly on separate parts of the assessment roll. The “secured
roll” is that part of the assessment roll containing State assessed property and real property having a tax
lien which is ãufficient, in the opinion of the assessor, to secure payment of the taxes. Other property is
assessed on the “unsecured roll.”
Property taxes on the secured roll are due in two installments, on November 1 and February 1 of the fiscal
year. If unpaid, such taxes become delinquent on December 10 and April 10, respectively, and a 10%
penalty attaches to any delinquent payment in addition to a $20 cost on the second installment. On July 1
of each fiscal year any property which is delinquent will become defaulted. Such property may thereafter
• be redeemed by payment of the delinquent taxes and the delinquency penalty, plus a redemption penalty of
P/2% per month to the time of redemption, together with any other charges permitted by law. If taxes are
unpaid for a period of five years or more, the property is subject to sale by the County Tax Collectot 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 for the amount of taxes which are delinquent.
Property taxes on the unsecured roll become delinquent, if unpaid on August 31. A 1 O% penalty attaches
to delinquent taxes on property on the unsecured roll, and an additional penalty of 1¼% per month begins
to accrue on November 1 of the fiscal year. The County has four ways of collecting delinquent unsecured
personal property taxes: (1) a civil action against the taxpayer; (2) 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;
(3) filing a certificate of delinquency for record in the County Recorder’s Office, in order to obtain a lien
on certain property of the taxpayer; and (4) seizure and sale of personal property, improvements or
possessory interests belonging or assessed to the assessee.
-

Taxable Property and Assessed Valuation. Set forth in Table No. 10 are historical assessed valuations
for taxable property within the City. Article XIIIA of the California Constitution prescribes the method for
determining the full cash value of real property and the maximum ad valorem tax on real property. The full
cash value, once established, is subject to annual adjustment to reflect inflation at a rate not to exceed 2%
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or a reduction in the California Consumer Price Index. There may also be declines in valuations if the
California Consumer Price Index is negative.
Proposition 8 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 fill 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 based on Proposition 8 do not establish new base year values, and the
property may be reassessed as of the following lien date up to the lower of the then-current fair market
value or the factored base year value. The City did not experience any significant Proposition 8 reductions
in property values during the recent recession, although assessed yalue remained level between 2009 and
2010. Assessed values have continued to increase each year thereafter. See “RISK FACTORS
Constitutional Limitation on Taxes and Expenditures Article XIIIA” and
Proposition 8 Adjustments”
herein.
-

-

“-

TABLE NO.10
CITY OF GLENDALE
GROSS ASSESSED VALUE OF ALL TAXABLE PROPERTY
(in thousands)
Fiscal Year
2008-09
2009-10
2010-11
2011-12
2012-13
2013-14
2014-15
2015-16
2016-17
2017-18
Note:

Assessed Value
$22,588,450
22,589,799
22,892,818
23,288,046
23,501,791
24,503,084
25,784,746
27,224,163
28,721,609
30,468,250

% Chan2e
0.0%
1.3%
1.7%
0.9%
4.3%
5.2%
5.6%
5.5%
6.1%

These values reported by the County of Los Angeles after the tax roll is equalized may
be different than values shown as of June 30 each fiscal year in the statistical section
of the City’s Comprehensive Annual Financial Report.

Source: City of Glendale Comprehensive Annual Financial Report.
The County of Los Angeles Auditor-Controller reported a total assessed value çf $31.9 billion for the
equalize tax roll for Fiscal Year 2018-19, an increase of 4.8% compared toFiscal Year 2017-18.
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Largest Taxpayers. The principal property taxpayersfor Fiscal Year 2017-18 are as shown in Table No.
11.
TABLE NO. 11
CITY OF GLENDALE
LARGEST PROPERTY TAXPAYERS

(in thousands)
Assessed
Valuation
$ 615,344
591,112
223,622
191,578
186,578
181,906
180,600
179,065
154,400
146,134
$2,650,339

Taxpayer
Walt Disney World Company
Glendale Mall Associates LLC
Americana at Brand LLC
La Hana Ow LLC
NAGlendale LLC
GPI 500 Brand Limited
DWF V 655 North Central LLC
CP IV Glendale LLC
Wells Reit Glendale CA LLC
Camden USA INC

Percent
of Total
2.02%
1.94%
0.73%
0.63%
0.61%
0.60%
0.59%
0.59%
0.5 1%
0.48%
8.70%

Source: City of Glendale.

Property Tax Collections. Property tax levies and collections for the City are set forth in Table No. 12.
The amount of the levy of property tax revenue that can be allocated to the City depends upon the actual
collections of taxes within .the City. Substantial delinquencies in the payment ofproperty taxes could impair
the timely receipt by the City of property tax revenues.
TABLE NO.12
CITY OF GLENDALE
SECURED TAX LEVIES AND COLLECTIONS
(in thousands)
Fiscal
Year
Ended
June30
2014
2015
2016
2017
2018
(I)

Total
Tax
Levy for
Fiscal Year
$26,846
27,703
29,323
31,075
33,511.

Collections within the
Fiscal Year of the Levy
Percentage
Amount
of Levy
$26,823
100%
27,227
98%
28,789
98%
30,455
98%
32,932
98%

Collections
in
Subsequent
Years
$197
160

(44)
372
-

(1)

Total
Tax
Collections
$27,020
27,387
28,745
30,827
32,932

Percentage
of Len’
101%
99%
98%

99%
98%

Includes City property taxes and redevelopment agency tax increment, prior to any passthroughs to other agencies.

Source: City of Glendale and Los Angeles County Auditor-Controller.
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Redevelopment Related Property Tax Considerations. The California Redevelopment Law (Part 1 of
Division 24 of the Health and Safety Code of the State) authorized the redevelopment agency of any city
or county to receive an allocation of tax revenues resulting from increases in assessed values of properties
within designated redevelopment project areas (the “incremental value”) occurring after the year the project
area was formed. In effect, local taxing authorities, such as the City, realized tax revenues only on the
assessed value of such property at the time the redevelopment project was created for the duration of such
redevelopment project. AlthoughAssembly Bill No.26 (“AB Xl 26”), enacted on June 29,2011 as Chapter
5 of Statutes of 2011, statutorily dissolved redevelopment agencies as of February 1, 2012, the enforceable
obligations of dissolved redevelopment agencies continue to be paid from property taxes derived from such
incremental value until the enforceable obligations are paid in full in accordance with Parts 1.8
(commencing with Section 34161) and 1.85 (commencing with Section 34170) of Division 24 of the
California Health and Safety Code (as such statutory provisions may be amended from time to time the
“Dissolution Act”).
-

There are two redevelopment projects (“Redevelopment Projects”) in the City. Table No. 13 sets forth total
assessed valuations and redevelopment agency incremental values.
TABLE NO. 13
CITY OF GLENDALE
TOTALAND NET PROPERTY TAX VALUATIONS
(in thousands)

Fiscal Year
2014-15
2015-16
2016-17
2017-18
2018-19

Total
Assessed
Valuation
$25,784,746
27,224,163
28,721,609
30,468,250
31,923,405

Redevelopment
Agency
Incremental Value
$4,450,748
4,706,101
5,083,026
5,337,394
5,547,983

Net
Value
$21,333,998
22,518,062
23,638,583
25,130,856
26,375,422

Percent
Chanee
5.6%
5.0%
6.3%
5.0%

Source: Los Angeles Auditor-Controller.
In the first year after redevelopment agencies were statutorily dissolved, the Dissolution Act established a
process for determining the liquid assets that redevelopment agencies should have shifted to their successor
agencies when they were dissolved, and the amount that should be available for remittance by the successor
agencies to their respective county auditor-controller for distribution to affected taxing entities within the
project areas of the former redevelopment agencies.
The Dissolution Act also provides for proceeds of the sale of land owned by redevelopment agencies at the
time of their statutory dissolution to be remitted to the applicable county auditor-controller for distribution
to the affected taxing entities within the applicable redevelopment project area (including the City with
respect to its Redevelopment Projects) in proportion to such taxing entity’s share of property tax revenues
in the tax rate area for the applicable fiscal year.
Further, under the Dissolution Act, taxing entities within the Redevelopment Projects, such as the City, are
to receive distributions (in proportion to such taxing entity’s share of property tax revenues in the tax rate
area for the applicable fiscal year) of residual amounts of property taxes attributable to incremental value
of the Redevelopment Projects on each June 1 and January 2, after payment of: (i.) tax sharing obligations
established previously pursuant to the Community Redevelopment Law, (ii) enforceabk obligations of the
successor agency to the former redevelopment agency, and (iii) an administrative cost allowance to such
successor agency. As enforceable obligations of the former redevelopment agency and its successor agency
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are paid and retired, residual amounts of property tax revenues attributable to redevelopment project area
incremental value are expected to increase over time.
The table below summarizes the distributions received by the City of its share of proceeds of the sale of
land owned by the City’s redevelopment agency at the time of its dissolution, and residual amounts of
property taxes derived from the Redevelopment Projects from Fiscal Year 2014-15 to 2017-18 with
expected amounts for 2018-19. These amounts are shown as residual property tax revenues in Table No.
16.
TABLE NO.14
CITY OF GLENDALE
CITY SHARE OF LAND SALE PROCEEDS AND RESIDUAL PROPERTY TAXES ATTRIBUTABLE TO
THE REDEVELOPMENT PROJECTS

Fiscal Year
2014-15
2015-16
2016-17
2017-18
2018-19 t’)
~)

Residual
Property
Taxes
$4,171,954
3,085,319
3,328,364
2,185,654

Land
Sale
Proceeds
$

Total
$4,171,954
3,085,319
3,328,364
2,185,654
3,377,755

-

-

3,377,755

-

Estimated.

Source: City of Glendale and Glendale Successor Agency, based on information compiled from Los

Angeles County Auditor-Controller.
Property Taxes in Lieu of Motor Vehicle License Fees. The motor vehicle license fee (“VLF”) is an
annual fee on the ownership of a registered vehicle in California. The City received a portion of VLF
collected state-wide, until State budget changes altered the payment from a distribution of VLF to a payment
of property taxes in lieu of VLF. The total amount budgeted for Fiscal Year 2019-20 is approximately [$23]
million and is shown in Table No. 16 as “Property tax in lieu of VLF.”

Local Taxes
In addition to ad valorem taxes on real property, the City receives the following rion-real estate local taxes
(see “RISK FACTORS Constitutional Limitation on Taxes and Expenditures Proposition 218” herein):
-

-

Sales and Use Taxes. Sales tax is collected and distributed by the State Board of Equalization. Each local
jurisdiction receives an amount equal to 1% of taxable sales within their jurisdiction. On November 6,
2018, voters in the City approved “Measure 5,” the levy of an additional 3/4% sales tax, commencing
April 1,2019. This new sales tax will increase the amount of sales tax received by the City by two-thirds
starting in Fiscal Year 20 19-20, from approximately [$43 million] to [$75 million].
The figures shown in Table No. 17 for sales tax revenues for Fiscal Years 2014-15 and 2015-16 include
certain property tax that the City received in lieu of sales tax because of the “Triple Flip.” On March 2,
2004, voters approved a bond initiative formally known as the “California Economic Recovery Act.” This
act authorized the issuance of$l5 billion in bonds to finance the Fiscal Year 2002-03 and Fiscal Year 200304 State budget deficits, which would be payable from a fund to be established by the redirection of tax
revenues through a process dubbed the “Triple Flip.”
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Under the “Triple Flip,” one-quarter of local governments’ 1% share of the sales tax imposed on taxable
transactions within theirjurisdiction was redirected to the State. In an effort to eliminate the adverse impact
of the sales tax revenue redirection on local government, the legislation provided for property taxes in the
Educational Revenue Augmentation Fund (“ERAF”) to be redirected to local government. Because the
ERAF moneys were previously earmarked for schools, the legislation provides for schools to receive other
state general fund revenues. The swap of sales taxes for property taxes terminated once the deficit financing
bonds were repaid in September 2015. The City treated the Triple Flip property tax revenue as sales tax in
its financial statements. There was a final one-time Triple Flip adjustmentpayment in 2015-16, causing
that year’s payment to be higher than prior years.
The City also receives a portion of a permanent statewide /2 cent sales tax increase approved by voters in
1993 by Proposition 172. Sales tax generated by this increase is recorded in the General Fund and used to
offset certain expenses for public safety.
CDTFA Determination Regarding Certain Sales Tax. On September 24, 2007, HdL Companies (“HdL”),
which is the City’s sales tax consultant, submitted petitions to the California Department of Tax and Fee
Administration (“CDTFA” formerly known as Board Equalization or BOE) on behalf of all their client
cities regarding Case ID 606763 and Case ID 606835 (Sales v. Use Tax/Place of Allocation). These cases
pertain to the City of Buena Park and a local business (hereafter referred to as Taxpayer).
-

The Taxpayer sells computer hardware and peripherals to government and business accounts. After signing
a tax sharing agreement with the City of Buena Park, the Taxpayer began reporting these transactions as
sales tax and allocating the local 1% sales tax to their office in the City of Buena Park. According to
CDTFA, since the merchandise is shipped from out of state, the applicable tax is a use tax that should be
allocated to the various countywide pools for distribution to all cities in the affected county based on
delivery. The Taxpayer contended that the terms of their sales agreements stipulate that title passes at the
time of delivery in this state, and therefore the transactions are subject to sales tax. However, CDTFA stated
that title cannot pass after the seller has given the merchandise to a common carrier.
In both their Allocation Group Decision and Supplemental Decision, CDTFA granted the HdL petitions and
ruled that the tax was a use tax and should be distributed via the countywide pools. The City of Buena Park
appealed both decisions, and the matter was been elevated to the CDTFA Appeals Division. After further
review, the CDTFA Appeals Division determine4 that the City of Buena Park would receive a portion of
the sales tax revenues; however, the majority of the sales. tax revenue would be reallocated to the
Countywide Pool as a use tax.
In spring 2014, the Taxpayer moved their California office from Buena Park to Glendale and has continued
the same practice by allocating the 1% sales tax to their office in the City of Glendale. The Taxpayer is
appealing the matter as well and until the matter is settled, they intend to allocate sales to their Glendale
office, to the extent they believe the allocation is supported by the facts. Per HdL, since the resolution of
the dispute is still pending for the Glendale office, all or portion of local revenue received by the City could
later be taken away by the CDTFA and redistributed through the countywide pools. HdL recommended
that the City set aside any revenues received from this Taxpayer. Therefore, starting in Fiscal Year 201314, the City had been accruing a liability related to the sales tax revenues generated by this Taxpayer, until
this matter was resolved and settled by all parties involved.
In spring 2017, the City requested that CDTFA look into this matter in more detail and determine whether
some or all of the sales taxes generated from the Glendale Office by the Taxpayer should remain with the
City. The District Office started an investigation and based on their filed audit, determined that the City
will receive certain percentage from the sales tax revenues. On March 16, 2018, the City received the final
determination letter fromthe CDTFA and considered the audit closed. As such, the liability account was
closed as of June 30, 2018, and the remaining revenues were recognized to the General Fund.
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The California Revenue and Taxation Code, Section 7056 sets forth requirements and conditions for the
disclosure of CDTFA records, and establishes criminal penalties for the unlawful disclosure of information
contained in, or derived from the sales and use tax of the CDTFA. Therefore, the sales taxes specific to this
taxpayer are not disclosed.
Utility Users’ Tax. The City levies a utility users tax, which was first levied pursuant to an ordinance
enacted in 1969. The rate was last amended in 2009 and approved by a majority of voters in a November
2009 election. A current tax rate of 7% applies to electricity, water, and gas services, with a rate of 6.5%
applying to telecom and video services.
Franchise Taxes. The City levies franchise fees on its cable television, telephone and gas franchises by
agreement.
Transient Occupancy Tax. The City levies a transient occupancy tax on hotel and motel bills. The City’s
current transient occupancy tax ordinance provides for a rate of 12%. The rate was last modified by
ordinance adopted in 2015 and approved by a majority of voters in a November 2015 election.
Property Transfer Tax. This is the documentary stamp tax which is assessed for recordation of real
property transfers.
Landfill Host Assessment. The City charges an assessment based on tonnage.
There is no time limit established for the collection of the utility users tax, Measure S sales tax, franchise
tax, transient occupancy tax or landfill host assessments. See “RISK FACTORS Constitutional Limitation
on Taxes and Expenditures Proposition 218” herein.
-

-

A history of actual tax revenue by source are shown, together with estimates for Fiscal Year 2018-19 and
the budget for Fiscal Year 20 19-20 in Table Nos. 15, 16 and 17.
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TABLE NO.15
GENERAL FUND TAX REVENUES BY SOURCE
(in thousands)

ci)

Property tax
Sales tax (2)
Utility Users tax
Franchise tax
Transient occupancy tax
Property transfer tax
Landfill host assessment
Total
(i)

See detail Table No. 16.

(2)

See detail Table No. 17.

2014-15
Actual
$ 50,883
34,199
27,766
2,780
4,467
1,132
2,222
$123,449

2015-16
Actual
$ 51,709
44,451
28,662
2,693
6,426
1,078
3,034
$138,053

2016-17
Actual
$ 55,217
38,835
28,605
2,634
6,600
1,242
3.470
$136,603.

2017-18
Actual
$ 58,445
57,703
27,805
2,406
6,999
1,251
4,004
$158,613
.

2018-19
Budget
$ 61,538
44,685
29,S55
2,700
8,559
1,020
4.000
$152,357

2018-19
Estimated

2019-20
% of 2019-20
Preliminary
Budget
Budget
Revenues

Source: City of Glendale.
TABLE NO.16
PROPERTY TAX REVENUE DETAIL
(in thousands)

General property tax
PropertytaxinlieuofVLF
SuccessorAgency residual
Total property tax

2014-15
Actual
$28.,566
18,145
4,172
$50,883

2015-16
Actual
$29,466
19,158
3,085
$51,709

2016-17
Actual
$31,921
20,211
3.328
$55,460

Source: City of Glendale.
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2017-18
Actual

2,186
$58,445

2018-19
Budget
$35,863
22,400
3,275
$61,538

2018-19
Estimated

3,378

2019-20
Preliminary
Budget

TABLE NO.17
SALES TAX REVENUE DETAIL

(in thousands)

Sales tax
ERAF shift
Base 1% sales tax
Measure S 3/4% sales tax
Sales tax audit recovery
Prop 172 sales tax
Total sales tax
-

2014-15
Actual

2015-16
Actual

2016-17
Actual

2017-18
Actual

2018-19
Budget

$24,619

$30,851

$37,010

$46,801

$42,700

7,824
32,443

11,822
42,673

-

-

-

37,010

-

-

-

-

-

-

1,756
$34,199

1.778
$44,451

1.825
$38,835

Source: City of Glendale.
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46,801

42,700

-

-

9,000
1.902
$57,703

1.985
$44,685

-

2018-19
Estimated

2019-20
Preliminary
Budget

Employee Relations and Collective Bargaining
City employees are represented by five bargaining units. The largest unit is the Glendale City Employees’
Association which represents approximately 42.5% of all City employees. Most City employees are
covered by negotiated agreements, or a separate Executive Compensation and Benefits resolution adopted
by the City Council.
Bargainin2 Unit
Glendale City Employees’ Association
Glendale Fire Fighters’ Association
Glendale Management Association:
General Managers
Sworn Fire Managers
Sworn Police Managers
Glendale Police Officers Association
IBEW International Association of
Electrical Workers, Local 18 Unit 40
—

—

—

Expiration Date of
Memorandum of Understanding
June 30, 2020
June 30, 2021
June
June
June
June

30, 2020
30, 2022
30, 2019
30, 2019

—

-

June 30, 2019

Retirement Plans
Defined Benefit Plan
This caption contains certain information relating to the Caflfornia Public Employees Retirement System
(“Ca1PERS’9. The information is primarily derived from information produced by Ca1PERS, its
independent accountants and its actuaries. The City has not independently ver~fled the information
provided by Ca1PERS and makes. no representations nor expresses any opinion as to the accuracy of the
information provided by Ca1PERS.
The comprehensive annual financial reports of Ca1PERS are available on its Internet website at
www calvers. ca. gov. The Ca1PERS website also contains Ca1PERS ‘most recent actuarial valuation reports
and other information concerning benefits and other matters. The textual reference to such Internet website
is provided for convenience only. None of the information on such Internet website is incorporated by
reference herein. The City cannot guarantee the accuracy ofsuch information. Actuarial assessments are
‘forward-looking” statements that reflect the judgment of the fiduciaries of the pension plans, and are
based upon a variety ofassumptions, one or more ofwhich may not materialize or be changed in thefuture.

Plan Description. The City provides retirement benefits, disability benefits, periodic cost-of-living
adjustments, and death benefits to plan members and beneficiaries (the “Plans”). The Plans are part of
CaIPERS, an agent multiple-employer plan administered by CaLPERS, which acts as a common investment
and administrative agent for participating public employers within the State. Benefit provisions are
established by State statute and by City resolution covering separate employee bargaining groups. The
Plans as described herein cover two separate employee groups Miscellaneous and Public Safety.
-

California Public Employees’ Pension Reform Act of 2013. On September 12, 2012, the Governor
signed into law the California Public Employees’ Pension Reform Act of 2013 (“PEPRA”), which made
changes to CaIPERS Plans, most substantially affecting new employees hired after January 1, 2013 (the
“Implementation Date”). For non-safety Ca1PERS participants hired after the Implementation Date,
PEPRA changed the normal retirement age by increasing the eligibility for the 2% age factor from age 55
to 62 and increased the eligibility requirement for the maximum age factor of 2.5% to age 67.
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PEPRA also: (i) requires all new participants enrolled in Ca1PERS after the Implementation Date to
contribute at least 50% of the total annual normal cost of their pension benefit each year as determined by
an actuary to a maximum of 8% of salary, (ii) requires CaIPERS to determine the final compensation amount
for employees based upon the highest annual compensation earnable averaged over a consecutive 36-month
period as the basis for calculating retirement benefits for new participants enrolled after the Implementation
Date, and (iii) caps “pensionable compensation” for new participants enrolled after the Implementation
Date at 100% of the federal Social Security contribution and benefit base for members participating .in
Social Security or 120% for members not participating in Social Security, while excluding previously
allowed forms of compensation under the formula such as payments for unused vacation, annual leave,
personal leave, sick leave, or compensatory time off.
Benefit Tiers. In 2011 the City established two tiers of benefits for employees in each of the employee
plans, based on date of hire (“Tier 1” and “Tier 2”). Benefits were reduced for Tier 2 employees hired on
or after January 1,2011.
Due to PEPRA, the City added a benefit tier in each employee group for employees subject to PEPRA
(“PEPR.A Tier”). Ultimately, PEPRA is expected to reduce the City’s long-term pension obligation as
existing employees retire and new employees are hired to replace them.
Funding Policy. Active members in the Plans are required to contribute a percent of their annual covered
salary as shown in the charts above. All employees pay their own employee contributions towards
retirement.
The Plan’s provisions and benefits in effect at June 30, 2018, are summarized as follows:

Hire Date
Benefit formula
Benefit vesting schedule
Benefit payments
Retirement age
Monthly benefits, as a % of
eligible compensation

Hire Date
Benefit formula
Benefit vesting schedule
Benefit payments
Retirement age
Monthly benefits, as a % of
eligible compensation

Prior to
January 1,2011

Miscellaneous
Between
January 1, 2011 and
December 31. 2012

On or after
January 1,2013

2.5% ~
5 years service
monthly for life
50-55+

2% ~
5 years service
monthly for life
50-63+

2% @62
5 years service
monthly for life
52-67+

2.0% to 2.5%

1.4% to 2.4%

1.0% to 2.5%

Prior to
January 1,2011

Safety
Between
January 1,2011 and
December 31. 2012

On or after
January 1,2013

5 years service
monthly for life
50-55+

5 years service
monthly for life
50-55+

2.7% @ 62
5 years service
monthly for life
50-57+

3.0%

2.4% to 3.0%

2.0% to 2.7%
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Employees Covered. At June 30, 2018, the following employees were covered by the benefit terms for
each plan:

Inactive employees or beneficiaries currently receiving benefits
Inactive employees entitled to but not yet receiving benefits
Active employees
Total

Miscellaneoul
1,694
1,647
1.356
4,697

Safety
604
94
385
1,083

Funding Policy. Active members in the Plan are required to contribute a percent of their annual covered
salary as shown in the chart below. All employees pay their own employee contributions towards
retirement.
Contributions. Section 208 14(c) of the California Public Employees’ Retirement Law requires that the
employer contribution rates for all public employers are determined on an annual basis bythe actuary and
shall be effective on the July 1 following notice of a change in the rate. The total plan contributions are
determined through CaIPERS’ annual actuarial valuation process. The actuarially determined rate is the
estin~ated amount necessary to finance the costs of benefits earned by employees during the year, with an
additional amount to finance any unfundçd accrued liability. The City is required to contribute the
difference between the actuarially determined rate and the contribution rates of employees. Employer
contribution rates may change if plan contracts are amended. Payments made by the employer to satis~’
contribution requirements are identified by the pension plan terms as plan member contribution
requirements are classified as plan member contributions. Starting for Fiscal Year 2017-18, the contribution
for the unfunded liability is a fixed amount, rather than a rate of the payroll. The City converts the fixed
amount into a rate based on the payroll, and combines it with the normal cost rate to calculate the total
employer contribution rate.
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In Fiscal Year 2017-18, for the Miscellaneous Plan, the normal cost rate is 8.321%, the amount for the
unfunded liability is $16,760,000, and the prepayment amount for the unfunded liability is $16,165,000.
The City chose the prepayment option to pay the $16,165,000 in July 2017, instead of paying 1/12th of
$16,760,000 on a monthly basis. For Fiscal Year 2017-18, the City calculates the rate for the unfunded
liability to be 17.72 1%.
The City’s Miscellaneous Plan member contribution rates and employer contribution rates for Fiscal Year
2017-18, including the employees’ cost sharing toward the employer rates, are shown in the table below:

Employee
Group

CaIPERS
Membership

Miscellaneous Plan
Member
Retirement
Contribution
Formula
Rate

.

Co ncil
Mu b
em er
Executive

GCEA ~

• IBEW (3)

GMA (4)

Employer
Contribution
Rate
Employees’
Cost Sharing

City Portion

Total

Classic (1st Tier)
Classic (2nd Tier)
PEPRA (3rd Tier)

2.5% ~
2.0% @55
2.0% @62

8.00%
7.00%
5.75%

3.00%
3.00%
3.00%

23.042%
23.042%
23.042%

26.042%
26.042%
26.042%

Classic (1st Tier)
Classic (2nd Tier)
PEPR.A (3rd Tier)
Classic (1st Tier)
Classic (2nd Tier)
PEPRA (3rd Tier)
Classic (1st Tier)
Classic (2nd Tier)
PEPRA (3rd Tier)
Classic (1st Tier)
Classic (2nd Tier)
PEPRA (3rd Tier)

2.5% ~
2.0% @ 55
2.0% @ 62
2.5% @55
2.0% @ 55
2.0% ~ 62
2.5% ~
2.0% @ 55
2.0% ~ 62
2.5% @55
2.0% @ 55
2.0% ~ 62

8.00%
7.00%
5.75%
12.00%
11.00%
9.75%
8.00%
7.00%
5.75%
8.00%
7.00%
5.75%

4.00%
4.00%
4.00%
0.00% (2)
0.00% (2)
0.00% (2)
3.00%
3.00%
3.00%
4.00%
4.00%
4.00%

22.042%
22.042%
22.042%
22.042%
22.042%
22.042%
23.042%
23.042%
23.042%
22.042%
22.042%
22.042%

26.042%
26.042%
26.042%
22.042%
22.042%
22.042%
26.042%
26.042%
26.042%
26.042%
26.042%
26.042%

(2)

GCEA- Glendale City Employee Association.
Effective May 2013, GCEA members’ cost sharing rate (3% 4%) became part of their member contribution rate.

(3)

IBEW- International Brotherhood of Electrical Workers.

(4)

GMA Glendale Management Association.

-

-
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In Fiscal Year 2017-18, for the Safety Plan, the normal cost rate is 18.813%, the amount for the unfunded
liability is $13,416,000, and the prepayment amount for the unfunded liability is $12,940,000. The City
chose the prepayment option to pay the $12,940,000 in July 2017, instead of paying 1/12th of$13,416,000
on a monthly basis. For Fiscal Year 20 17-18, the City calculates the rate for the unfunded liability to be
25.586%.
The City’s Safety Plan member contribution rates and employer contribution rates for Fiscal Year 2017-18,
including the employees’ cost sharing toward the employer rates, are shown in the table below:
Safety Plan
.

Employee
Group

CaIPERS
Membership

Retirement
Formula

Member
Contribution
Rate

Employer
Contribution
Rate

Classic (1st Tier)
Classic (2nd Tier)
PEPRA (3rd Tier)

3.0% @50
3.0% @ 55
2.7% ~ 57

9.00%
9.00%
10.75%

Employees’
Cost Sharing
4.00%
4.00%
4.00%

Classic (2nd
(1st Tier)
Tier)
PEPRA (3rd Tier)

3.0% @50
@ 55
2.7% @57

9.00%
10.75%

4.00%
4.00%

40.399%
40.399%
40.399%

44.399%
44.399%

Classic (lstTier)
Classic (2nd
PEPRA
(3rd Tier)

3.0%@50
3.0% @~7
2.7%
@55

9.00%
10.75%
9.00%

4.00%
4.00%

40.399%
40.399%

44.399%
44.399%

GMA—
~, o ice (i)

Classic (1st Tier)
Classic (2nd
PEPRA
(3rd Tier)

3.0% @50
2.7%
3.0% @~7
@55

9.00%
10.75%
9.00%

3.50%
3.50%

40.899%
40.899%

44.399%
44.399%

GFFA (2)

Classic (1st Tier)
Classic (2nd Tier)
~ PEPRA (3rd Tier)

3.0% @50
3.0% @ 55
2.7% ~

9.00%
9.00%
10.75%

4.00%
4.00%
3.50%

40.399%
40.399%
40.899%

44.399%
44.399%
44.399%

GPOA (3)

Classic (1st Tier)
Classic (2nd Tier)
PEPRA (3rd Tier)

3.0% @50
3.0% @ 55
2.7% ~ 57

9.00%
9.00%
10.75%

3.50%
3.50%
1.75%

40.899%
40.899%
42.649%

44.399%
44.399%
44.399%

.

Executive
ire
E xecutive
o ice
GMA—
• F ire (i)

~.

-

-

(i)

GMA Glendale Management Association.

(2)

GFFA- Glendale Fire FighterAssociation.

(3)

GPOA- Glendale Police OfficerAssociation.

-
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City Portion
40.399%
40.399%
40.399%

Total
44.399%
44.399%
44.399%

Actuarial Methods and Assumptions Used to Determine Total Pension Liability. The total pension
liabilities in the June 30, 2016 actuarial valuations, rolled forward to June 30,2017, using standard update
procedures, were determined using the following actuarial assumptions:
Valuation Date
Measurement Date
Actuarial Cost Method
Actuarial Assumptions:
Discount Rate
Inflation

June 30, 2016
June30, 2017
Entry-Age Normal Cost Method
7.15%
2.75%

Projected Salary Increase

Varies by Entry Age and Service

Mortality
Post-retirement benefit increase

Derived using CaIPERS’ Membership Data for all Funds
Contract COLA up to 2.75% until Purchasing Power Protection
Allowance Floor on Purchasing Power applies, 2.75% thereafter

All other actuarial assumptions used in the June 30, 2016 valuation were based on the results of a January
2014 actuarial experience study (“Experience Study”) for the period 1997 to 2011. Further details of the
Experience Study can be found on the Ca1PERS website under Forms and Publications.
Changes in Actuarial Assumptions. Changes in actuarial assumptions generally take two years to affect
a City’s contribution rate due to the time required by CaIPERS to calculate and implement the change. For
example, a change made effective July 1, 2017 will be reflected in the City’s contribution rates (normal
cost or unfunded liability) for Fiscal Year 20 19-20.
On March 14,2012, the Ca1PERS Board of Administration approved a change in the inflation assumption
used in the actuarial assumptions used to determine employer contribution rates. This reduced the assumed
investment return from 7.75% to 7.50%, reduced the long-term payroll growth assumption from 3.25% to
3.0%, and adjusted the inflation component of individual salary scales from 3% to 2.75%.
On April 17, 2013, the Ca1PERS Board of Administration approved a plan: (i) to replace the current 15year asset-smoothing policy with a 5-year direct-rate smoothing process; and (ii) to replace the current 30year rolling amortization of unfunded liabilities with a 30-year fixed amortization period. CaIPERS’ Chief
Actuary stated that the revised approach provides a single measure of funded status and unfunded liabilities,
less rate volatility in extreme years, a faster path to full funding and more transparency to employers about
future contribution rates. These changes accelerate ~he repayment of unfunded liabilities (including
CaIPERS’ Fiscal Year 2009 market losses) of the City’s Plans in the near term. These changes were
reflected beginning with the June 30, 2014 actuarial valuation and affect contribution rates for Fiscal Year
2015-16.

-

On February 18, 2014, the CaIPERS Board of Administration approved changes to actuarial assumptions
and methods based upon a recently completed experience study. These changes include: moving from
using smoothing of the market value of assets to obtain the actuarial value of assets to direct smoothing of
employer contribution rates; increased life expectancy; changes to retirement ages (earlier for some groups
and later for others); lower rates of disability retirement; and other changes.
On November 18, 2015, the Board of Administration adopted a funding risk mitigation policy intended to
incrementally lower its discount rate its assumed rate of investment return in years of good investment
returns, help pay down the pension fund’s unfunded liability, and provide greater predictability and less
volatility in contribution rates for employers. The policy establishes a mechanism to reduce the discount
rate by a minimum of 0.05 percentage points to a maximum of 0.25 percentage points in years when
—

—
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investment returns outperform the existing discount rate, currently 7.5%, by at least four percentage points.
Ca1PERS staff modeling anticipates the policy will result in a lowering of the discount rate to 6.5% in about
21 years, improve funding levels gradually over time and cut risk in the pension system by lowering the
volatility of investment returns.
More information about the funding risk mitigation policy can be accessed through CaIPERS’ web site at
the following website address: https ://www.calpers.ca.gov/page/newsroomlcalpers-news/20 15/adoptsfunding-risk-mitigation-policy. The reference to this Internet website is provided for reference and
convenience only. The information contained within the website may not be current, has not been reviewed
by the City and is not incorporated in this Official Statement by reference.
On December 21, 2016, the Ca1PERS Board of Administration approved an incremental lowering of the
discount rate from 7.5% to 7.0% over the following three Fiscal Years. For Fiscal Years 2017-18, 2018-19
and 2019-20, the Board of Administration approved discount rates of 7.375%, 7.25% and 7.0%,
respectively. While the full impact of the discount rate changes on the City is not yet reflected in the City’s
contribution rates, Ca1PERS expects such changes to increase the City’s employer rates by approximately
2% of normal cost. as a percent of payroll for the Miscellaneous Plan and by approximately 3.5% for the
Safety Plan. Ca1PERS also expects the discount rate changes to result in increased unfunded accrued
liability payments for employers, and estimates that the City will see such payments increase by 30% to
40%. Based on the revised discount rates, over the next seven years the City expected its annual payments
to double compared to the amount paid in Fiscal Year 2017-18.
On February 13, 2018, the Board of Administration voted to shorten the period over which Ca1PERS will
amortize actuarial gains and losses from 30 years to 20 years for new pension liabilities, effective forthe
June 30, 2019-actuarial valuations. Amortization payments for all unfunded accrued liability bases will be
computed to remain a level dollar amount throughout the amortization period, and certain S-year ramp-up
and ramp-down periods will be eliminated.
Contribution Rates. The contribution requirements of Plan members and the City are established by
CaIPERS. As noted, Ca1PERS modified the calculation of the contribution rates beginning in Fiscal Year
2017-18. CaIPERS now represents only the employer’s normal cost as a percentage of payroll, and includes
a dollar amount for the amortization of the unfunded actuarial liability (UAL) Shown in Table No. 18 are
the actual or CaIPERS projections of the normal cost and amoitization of the UAL for the City. For
comparison, the normal cost for 2016-17 was 8.355% for the Miscellaneous Plan and 19.022% for the
Safety Plan.
TABLE NO. 18
PROJECTED EMPLOYER RETIREMENT CONTRIBUTIONS
Miscellaneous
Fiscal Year
2017-18
2018-19
2019-20 ~
2020-21 ~
2021-22 ~

°~

Safety

Normal Cost

Amortize UAL

Normal Cost

Amortize UAL

8.321%
8.599%
9.535%
10.300%
10.300%
10.300%

$16,759,848
20,295,669
24,048,223
26,393,000
29,383,000
31,940,000

18.813%
19.589%
20.582%
21.900%
21.900%
21.900%

$13,416,099
15,860,473
18,514,935
20,351,000
24,526,000
25,713,000

Projected by CaIPERS based on various assumptions as of July 2018.

Source: Califomia Public Employees’ Retirement System.

-
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-

-

As shown in the rates tables, in addition to the required member contributions, the City employees also
contribute a portion of the required employer contribution, based on bargaining units’ MOUs. The required
employer contributions to the Miscellaneous and Safety plans were $23,741,000 and $22,470,000,
respectively, for the year ended June 30, 2018. The breakdown of the required employer contribution
between the City portion and the employee portion is as follows:

Plan
Miscellaneous
Safety
Police
Fire
Total Safety
Total

Annual Required
Employer Contribution
$23,741,000

City Contribution
$20,205,000

13,033,000
9,437,000
22,470,000
$46,211,000

12,200,000
8,443,000
20,643.000
$40,848,000

Employees’
Cost Sharin2
$3,536,000
833,000
994,000
1.827.000
$5,363,000

Annual Pension Contributions. A five-year.history of the City’s required annual pension contributions is
shown in the table below. The required contribution was determined as part of an annual actuarial valuation.
The City has funded 100% of the actuarially determined contribution (“ADC”). The most recent actuarial
assumptions are described under the caption “Actuarial Methods and Assumptions Used to Determine Total
Pension Liability.”
TABLE NO.19
FIVE-YEAR TREND INFORMATION FOR ANNUAL PENSION CONTRIBUTIONS

Fiscal Year
2014-15
2015-16
2016-17
2017-18
Source:

ADC for
Miscellaneous Plan
$13,357,000
16,519,000
18,972,000
23,741,000

City of Glendale Comprehensive Annual Financial Report.
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ADC for
Safety Plan
$16,772,000
18,257,000
19,984,000
22,740,000

Pension Liabilities. The City’s net pension liability for the Plan is measured as the total pension liability,
less the pension plan’s fiduciary net position. The City’s changes in net pension liability for the Plans
between July 1,2015 and June 30, 2018 was as follows:
TABLE NO.20
CHANGES IN NET PENSION LIABILITY BY PLAN
MISCELLANEOUS PLAN
(in thousands)
Fiscal Year
2018
Total pension liability
Service cost
Interest on the total pension liability
Differences between expected and
actual experience
Changes of assumptions

$

Benefit payments, including reffinds of
employee contributions
Net change in total pension liability
Total pension liability beginning
Total pension liability ending (A)
-

15,513
74,508

2017
$

2016

13,413
73,104

(11,313)
62,163

(12,487)

(52,599)

(51.297)

$

14,372
71,411

2015
$

14,951
69,351

(8,835)
(17,578)

-

-

(50.059)

(47.552)

9,311
977,724
987.035

36,750
940.974
977.724

88,272
1.009.768
1.098.040

22,733
987,035
1.009.768

2
18,558
8,518
82,439

16,517
8,092
3,709

(25)
13,344
8,142
17,215

(51,297)
(469)
(23,448)
769.329
745.881

(50,059)
(881)
(12,264)
781.593
769.329

,1~Jj2~

Plan fiduciary net position
Plan to plan resource movement
Contributions from the employer
Contributions from employees
Net investment income
Benefit payments, including refunds of
employee contributions
Administrative expense
Net change in fiduciary net position
Plan fiduciary net position beginning
Plan fiduciary net position ending (B)

(1.101)
55,817
745.881
._BULS52~

Net pension liability ending (A) (B)

$ 296.342

$ 263.887

~

$ 196.131

73.01%

73.87%

77.94%

79.94%

-

-

-

(52,599)

as a percentage of the total pension liability
Covered payroll
Net pension liability as a percentage of
covered payroll
Measurement date

-

$

86,433

$

85,575

$

83,956

-

14,431
8,202
117,615
(47,552)
________

92,696
688.897

$

88,064

342.86%

308.37%

259.31%

222.71%

June 30, 2017

June 30, 2016

June 30, 2015

June 30, 2014

Source: City of Glendale.
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TABLE NO.21
CHANGES IN NET PENSION LIABILITY BY PLAN
SAFETY PLAN
(in thousands)
Fiscal Year
Total pension liability
Service cost
rnterest on the total pension liability
Differences between expected and
actual experience
Changes of assuthptions
Benefit payments, including refunds of
employee contributions
Net change in total pension liability
Total pension liability beginning
Total pension liability ending (A)
-

-

Plan fiduciary net position
Plan to plan resource movement
Contributions from the employer
Contributions from employees
Net investment income
Benefit payments, including refunds of
employee contributions
Administrative expense
Net change fiduciary net position
Plan fiduciary net position beginning
Plan fiduciary net position- ending (B)

2018

2017

2016

2015

$ 14,641
56,003

$ 12,975
54,489

$ 13,038
52,434

$ !3,249
50,558

(7,654)
47,703

(3,055)

(38,186)

(36,522)

(34,522)

(34,522)

72,507
754.987
827.494

27,887
727,100
754.987

12,138
714,962
727.100

31,153
683,809
714.962

-

(5,684)
(13,128)

-

(2)
19,843
4,305
55,289

-

-

-

18,266
4,517
2,584

16,789
4,394
11,489

14,887
4,716
77,826

(38,186)
(743)
40,506
503.155
543.661

(36,522)
(314)
(11,469)
5 14.624
503.155

(34,522)
(579)
(2,429)
5 17,053
514.624

(32,654)
64,775
452.278
517M53

65.70%

66.64%

70.78%

72.32%

Covered payroll

$ 49,687

$ 47,925

$ 47,947

$ 47,523

Net pension liability as a percentage of
covered payroll

571.24%

525.47%

443.15%

416.45%

June 30, 2017

June 30, 2016

June 30, 2015

June 30, 2014

in

-

Net pension liability ending (A) (B)
-

-

as a percentage of the total pension liability

Measurement date
Source: City of Glendale.

-

$283.833

Sensitivity of the Net Pension Liability to Changes in the Discount Rate, The following presents the
City’s net pension liability at June 30, 2017, calculated using the discount rate of 7.15%, as well as what
the City’s net pension liability would be if it were calculated using a discount rate that is 1% lower or 1%
higher than the current rate:
Miscellaneous Plan
Safety Plan
Net Pension Liability Net Pension Liability
(in ‘OOO’s~
(in ‘OOO’s~
Net Pension Liability 1% Decrease in Discount Rate
$445,850
$399,747
Net Pension Liability at June 30, 2017 Discount Rate
296,342
283,833
Net Pension Liability 1% Increase in Discount Rate
173,514
189,163

Total
(in ‘OOO’sI
$845,597
580,175
362,677

See Note 10 of the City’s Comprehensive Annual Financial Report included in “APPENDIX B” for further
information about the Plan.
Supplemental Retirement Plan
In May2012, in an effort to substantially reduce staffing levels to address a projected $15.4 million General
Fund shortfall for Fiscal Year 20 12-13, the City contracted with Public Agency Retirement Services (PARS)
to offer an early retirement incentive plan to provide supplemental retirement benefit payments to eligible
employees in addition to the benefit payments the employees will receive from the California Public
Employees’ Retirement System (“Ca1PERS”). To be eligible to participate in the plan, the employees must
have been a Glendale City Employee Association (“GCEA”) or Glendale Management Association
(“GMA”) employee, be at least 50 years of age as of September 1, 2012, and have a minimum 5 years of
Ca1PERS service credit. The employees needed to resign from the City by August 31, 2012. The plan
offered 5% of the employees’ final pay, which the employees could choose various options to receive the
payment, such as unmodified lifetime monthly payment, or higher fixed monthly payment for a fixed
number of years. Therewere 122 employees who participated in the plan.
In October 2012, the City provided the same early retirement incentive plan to the employees represented
by International Brotherhood of Electrical Workers Association (“IBEW”), and also offered an extension
of the incentive program to employees represented by GCEA and GMA. The same parameters were applied
for the extension of the incentive program, with the exception of the retirement eligibility date and date of
separation advancing to October 31, 2012. There were 30 additional employees participating in the second
phase. The plan is closed, and $45,000 was paid to PARS in Fiscal Year 2017-18.
Public A2ency Retirement Services (PARS~
The PARS Trust, created in 1991, is a trust arrangement established to provide economies of scale and
efficiencies of administration to public agencies that adopt it to hold the assets of their agency retirement
plans maintained for the benefit of their employees. The Omnibus Budget Reconciliation Act of 1990
(OBRA 90) amended the Internal Revenue Code to mandate that employees of public agencies, who are
not members of their employer’s existing retirement system as of January 1, 1992, be covered under Social
Security or an alternate plan. The PARS ARS Plan satisfies the OBRA 90 Federal Requirements. It is
intended that this plan and the trust established to hold the assets of the plan shall be qualified under Section
401(a) and tax-exempt under Section 50 1(a) of the Internal Revenue Code of 1986, as amended, and meet
the requirements of California Government Code Sections 53215 through 53224 providing how pension
trusts must be established by public agencies. Through PARS, agencies have the ability to design and
control retirement plans according to their own specific needs, including specific collective bargaining
requirements. The City adopted the PARS ARS Plan, effective September 1, 1999 as an alternate plan to
Social Security for thefl hourly employees who are not eligible for participation in the City’s Ca1PERS
retirement plan.
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Any City hourly employee who is not eligible to enroll in the CaIPERS retirement plan is enrolled in PARS
ARS instead of social security. After completing 1,000 work hours within a fiscal year, hourly employees
are eligible to enroll in CaIPERS retirement plan. For each pay period, employees contribute 6.2%, and the
City contributes 1.3% of employee earnings into employees’ PARS account. Both contributions are made
on pre-tax basis. For Fiscal Year 201 7-18,PARS payments were $92,000 and $19,000 for employee portion
and employer portion, respectively. The amount of the City’s outstanding liability is zero, since the plan is
fully funded, and it’s a defined contribution plan. A participant in the PARS ARS Plan becomes eligible to
receive his/her funds when one of the following events occurs: separation, retirement, permanent and total
disability, and change of employment status to a position covered by another retirement system or death.

Other Post Employment Benefits
Plan Description. The City provides retiree medical benefits under the P.ERS health plan (known as “other
post employment benefits” or “OPEB”), which provides medical insurance benefits to eligible retirees and
their spouses in accordance with various labor agreements. The City provides Medicare Part A
reimbursements to retirees and their spouses if the retirees were hired in the City prior to April 1, 1986, and
ineligible for premium-free Medicare Part A.
The City also provides cash subsidy for medical insurance premiums to three groups of retirees: (1) retirees
who retired before July 1, 2001, and the length of the subsidy was pre-determined based on the retirees’
sick leave balances at the time of retirement. The subsidy is capped by the actual jremium, and the
unreduced city-paid amount continues to surviving spouses if the retirees die prior to the pre-determined
payment period; (2) retirees who retired before June 1, 2016 with a minimum of 10 years of City service,
enroll in a City sponsored medical plan and meet the annual income requirement. The eligibility and
subsidy amount are evaluated on an annual basis. This is a lifetime subsidy for the eligible retirees except
it will discontinue at age 65 for the retirees with enhanced pension benefits. The benefit will continue to
surviving spouses, ifapplicable~ (3) the surviving spouses and dependents of deceased retirees if the retirees
•retired before June i, 2008 and enrolled in Anthem Blue Cross PPO at the time of the death, and the length
of subsidy is two years.
The City also provides cash subsidy for medical insurance premium to surviving spouses and dependents
of active non-safety employees who pass away during their employment with the City. The subsidy is two
years for the City Council, the Executives and the OMA employees, regardless of the medical insurance
plans enrolled at the time of the death. The subsidy is two years for GCEA and IBEW employees if enrolled
in Anthem Blue Cross PPO at the time of the death. The subsidy is two years for GCEA and IBEW
employees if enrolled in HMO plans at the time of the death and if the employees’ death is a result of
injuries incurred in the performance of his/her assigned duties. At the same time, the City provides cash
subsidy for dental insurance premium to surviving spouses and dependents of active safety employees who
pass away duting their employment with the City. The subsidy continues until the spouses turn 65 and the
children turn 26 (if applicable).
The above benefits offered to retirees are no longer available to new entrants because of the restriction of
the retirement dates. Benefits payments made by the City for the year ended June 30, 2018 were $507.
At June 30, 2017, the most recent valuation date, the following current and former employees were covered
by the benefit terms under the Plan:
Inactive employees or beneficiaries currently receiving benefit payments
• Inactive employees entitled to but not yet receiving benefit payments
Active employees
Total
•

•

.49

89
251
1.399
1 .739

Schedule of Changes in Net OPEB Liability. The obligation of the City to contribute to the plan is
established and may be amended by the City Council.
As of June 30, 2018, the City has not established a trust or equivalent that contains an irrevocable transfer
of assets dedicated to providing benefits to retirees in accordance with the terms of the plan and that are
legally protected from creditors. The City finances these postemployment benefits on a pay-as-you-go
basis. Its share of the annual premiums for these benefits are payable as they become due. The cost of
retiree health care insurance benefits is recognized as expenditures as insurance premiums are paid. For
fiscal year ended June 30, 2018, $487,000 of postemployment benefit expenditures were paid.
Funded Status and Funding Progress. The net OPEB liability as of June 30, 2018 is calculated as shown
below. The schedule of funding progress, included in the required supplementary information section of
the City’s Comprehensive Annual Financial Report, will present multi-year trend information about
whether the actuarial value of plan assets (if any) is increasing or decreasing over time relative to the
actuarial accrued liability for the benefits. However, since Fiscal Year 2017-18 is the first year of
implementation of new GASB disclosures for OPEB liabilities, the Fiscal Year 2017-18 Comprehensive
Annual Financial Report shows only one year of information.
TABLE NO.22
CHANGES IN NET OPEB LIABILITY
(in thousands)
Measurement Date
June 30, 2017
$ 17,465
57
493
(1,790)
(487)
(1,727)
$ 15,738

Total OPEB liability June 30, 2017
Service cost
Interest on tdtal OPEB liability
Changes in assumptions
Benefit payments
Net change in total OPEB liability
Total OPEB liability June 30, 2018
-

-

Plan fiduciary net position as a percentage of the total pension liability
Covered employee payroll

O.O%
S 150.107

-

Net OPEB liability as a percentage of covered-employee payroll

10.48%

Actuarial Methods and Assumptions. Actuarial valuations of an ongoing plan involve estimates of the
value of reported amounts and assumptions about the probability of occurrence of events far into the future.
Examples include assumptions about future employment, mortality, and the health care cost trend. Amounts
determined regarding the funded status of the plan and the ARC of the employer are subject to continual
revision as actual results are compared with past expectations and new estimates are made about the future.
In the June 30, 2017 actuarial valuation, the entry age normal actuarial cost method was used to value
liabilities. Under the entry age normal cost method, an average age at hire and average retirement age are
determined for eligible employees. The actuarial assumptions included (1) a 3.58% discount rate, (2)
inflation of 2.75%, (3) Medicare Part A premium increases of 3.75% and (4) medical plan premiums (cost)
rate increase of 6.5% to 7.5%% for year 2Q19, decreasing over time..
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Risk Management
The City is exposed to various risks of loss related to torts, theft of, damage to and destruction of assets,
errors and omissions, injuries to employees, and natural disasters. The City retains risks for the following
types of liabilities: workers’ compensation, unemployment insurance, general auto, dental, medical and
vision• as well as public liability through separate internal service finds. The City purchased several
commercial insurance policies from third-party insurance companies for errors and ozni~sions of its officers
and employees, and destruction of assets as well as excess workers’ compensation and general public
liability claims. The City also purchases property, aviation and employee dishonesty insurance. There were
no significant settlements or reductions in insurance coverage from settlements for the past three years. The
insurance schedule for Fiscal Year 2018-19 is as follows:
Program
Insurance Type

Limits

Excess Liability Insurance
D & 0 Employment Practices

$25,000,000
2,000,000

Excess Workers’ Comp Employer’s Liability Insurance

Statutory

Deductible/SIR (self-insured retention~
$2,000,000 SIR per occurrence
$250,000 SIR non-safety;
$500,000 SIR safety
$2,000,000 SIR per occurrence

Property Insurance (GWP)

250,000,000

Various deductibles up to $250,000

Property Insurance (Non-GWP)
Aviation Insurance (Police Helicopter)
Employee Dishonesty -Crime Policy
Cyber Insurance

490,000,000
50,000,000
3,000,000
5,000,000

$25,000 deductible all locations
Various deductibles
$25,000
$100,000

Changes in theclaims and judgements liability balance for the Fiscal Years ended June 30,2016,2017 and
2018 including a provision for incurred but not reported claims were as follows:
Fiscal
Year Ending
June 30
2015-16
2016-17
2017-18

Beginning
Balance
(in ‘000’s)
$43,202
41,942
51,394

Claims and
Changes
(in ‘000’s)
$38,566

Claims
Payments
(in ‘000’s)
$39,826

Ending
Balance
(in ‘000’s)
$41,942

53,767

44,315

51,394

42,708

40,834

53,268

There have been no significant changes to insurance coverage as compared to last year and the City has not
experienced settlements in excess of insurance coverage during the past three years.

51

City Investment Policy and Portfolio
The City administers a pooled investment program, except for those funds which are managed separately
by trustees appointed under bond indentures: This program enables the City to combine available cash
from all funds and to invest cash that exceeds current needs. Under the City’s most current investment
policy dated October 9, 2018, and in accordance with the Government Code, the City may invest in the
following types of investments subject to certain limitations on maturity and amount:

U.S. Treasury Securities

Banker’s Acceptances

Federal Agencies Securities

Negotiable Certificates of Deposit

State of California and Other California
Local Agencies

Time Deposits (FDIC Insured or Collateralized
Certificates of Deposit)

Obligations of Other States

Money Market Mutual Funds

Medium Tenn Notes

Local Agency Investment Fund (LAIF)

Commercial Paper

Los Angeles County Treasury Pool

As of December 31, 2018, the market value of the City Treasurer’s investment portfolio (including cash)
was $742.2 million. The diversification of the City Treasurer’s investment portfolio assets as of such date
is shown in the following table.
Type of Investment
Commercial Paper

% of Combined Portfolio
4.13%

Corporate.

27.32

Federal Agency Callable Bonds
Federal Agency Term Notes
LA County Pool
LAIF- City
LAIF GFA
Obligations of Other States
State & Municipal Bonds
Treasury Notes

3.33
17.85
4.15
7.20
7.20
9.57
9.63
9.60
100.0%

-

~ May pot add due to rounding.
The weighted average maturity of the investment portfolio was 732 days.
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Outstanding Indebtedness of the City
Other than the Bonds, the City has no outstanding indebtedness other than its net pension liability, its OPEB
obligation, its claims liability, and compensated absences. This list excludes obligations of the GWP a City
Enterprise Fund which are payable solely from net revenues of its Electric Works Revenue Fund or Water
Works Revenue Fund. It also excludes obligations of the Successor Agency to the Glendale Redevelopment
Agency payable from deposits of tax increment to the Redevelopment Property Tax Trust Fund.
The City also has the following commitments and contingent liabilities (excluding power purchase
agreements of the GWP):
a.

The City has numerous claims and pending legal proceedings that generally involve accidents
regarding its citizens on City property and employment issues. These proceedings are, in the
opinion of management, ordinary routine matters incidental to the normal business conducted by
the City. In the opinion of management, such proceedings are substantially covered by insurance,
and the ultimate disposition of such proceedings are not expected to have a material adverse effect
on the City’s financial position, results of operations, or cash flows.

b.

As described under the heading “RISK FACTORS General Fund Transfer Litigation,” the City may
be required to rebate certain amounts of the prior years’ GFT to the extent that the GFT caused its
rates to exceed its non-GFT costs and non-rate revenue.
-

Direct and Overlapping Debt
Set forth on the following page is a direct and overlapping debt report (the “Debt Report”) prepared by HdL
Coren & Cone, Inc., as of June 30, 2018. The Debt Report is included for general information purposes
only. The City has not reviewed the Debt Report for completeness or accuracy and makes no
representations in connection therewith. Any inquiries concerning the scope and methodology of
procedures carried out to compile the information presented should be directed to HdL Coren & Cone.
The Debt Report generally includes long-term obligations sold in the public credit markets by public
agencies whose boundaries overlap the boundaries of the City in whole or in part. Such long-term
obligations are not payable from the City’s General Fund nor are they necessarily obligations secured by
property within the City. In many cases, long-term obligations issued by a public agency are payable only
from the general fund or other revenues of such public agency.
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TABLE NO.23
CITY OF GLENDALE
DIRECT AND OVERLAPPING DEBT

(in thousands)
Gross
Bonded Debt
Balance
Direct debt:
Certificates of Participation (COPs)
Section 108 (Series 2011-A)
Loans Payable
Total direct debt

$ 31,880
908
594

Overlapping debt:
Metropolitan Water District
Glendale CCD DS 2002 Series C
Glendale CCU 2002, 2011 Series E
Glendale CCD US 2002, 2013 Series F
Glendale CCU DS 2014 REF Bonds
Glendale CCU US 2016 Series A
Pasadena CCU DS 2002, 2006 Series D
Pasadena CCD US 2002, 2009 Series E (BABS)
Pasadena CCD US 2014 REF Series A
Pasadena CCD DS 2016 REF Series A
Glendale USD US 2009 REF Bonds
Glendale USU US 2010 REF Bonds
Glendale USD US 2010 REF Bonds Series B
Glendale USU US 2011 SeriesABonds
Glendale USU US 2011 REF Bonds
Glendale USU US 2011 Series Al CREB
Glendale USU US 2012 Refund Bonds
Glendale USU DS 2015 Ref Bonds Series A
Glendale USU US 2011 Series C
La Canada USU DS 1995 SU
La Canada USU US 1999 Series A
Là Canada USU US 2004 Series B
La Canada USU US 2004 Series C
La Canada USD US 2011 Refund Bond
Total overlapping debt

29,354
6,514
3,735
13,995
24,715
122,000
3,595
25,295
15,325
32,900
7,420
18,735
15,595
22,615
2,414
4;300
61,595
101,851
64,635
1,433
1,670
325
100
47,030

Total direct and overlapping debt

Percentage
Amount
Applicable to Applicable to
Glendale
Glendale
100%
100%
100%

2.186%
89.232%
89.232%
89.232%
89.232%
89.232%
0.174%
0.174%
0.174%
0.174%
89.232%
89.232%
89.232%
89.232%
89.232%
89.232%
89.232%
89.232%
89.232%
2.046%
2.046%
2.046%
2.046%
2.046%

$ 31,880
908
594
33.382

642
5,813
3,333
12,488
22,054
108,863
6
44
27
57
6,621
16,717
13,916
20,180
2,154
3,837
54,962
90,884
57,675
29
34
7
2
962
421.307
8454.689

Source: HdL Coren & Cone.
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Financial Statements
The City’s accounting policies conform to generally accepted accounting principles and reportiflg standards
set forth by the State Controller. The audited financial statements also conform to the principles and
standards for public financial reporting established by the National Council of Government Accounting and
the Governmental Accounting Standards Board (“GASB”).
Basis of Accounting and Financial Statement Presentation. The government-wide financial statements
are reported using the accrual basis of accounting. Revenues are recorded when earned and expenses are
recorded when a liability is incurred, regardless of the timing of related cash flows. Property taxes are
recognized as revenues in the year for which they are levied. Grants and similar items are recognized as
revenue as soon as all eligibility requirements imposed by the provider have been met.
Governmental fund financial statements are reported using the modified accrual basis of accounting.
Revenues are recognized as soon as they are both measurable and available. Revenues are considered to
be available when they are collectible within the current period or soon enough thereafter to pay liabilities
of the current period. Expenditures generally are recorded when a liability is incurred, as under accrual
accounting. However, debt service expenditures are recorded only when payment is due.
The City retained the firm of Vavrinek, Trine, Day & Co., LLP, Certified Public Accountants, Rancho
Cucamonga, California, to examine the general purpose financial statements of the City as of and for the
Fiscal Year ended June 30, 2018. The following tables summarize the audited Balance Sheet and audited
Statement of Revenues, Expenditures and Changes in Fund Balance of the City’s General Fund for Fiscal
Years 2013-14 through 2017-18.
See “APPENDIX B” hereto for the audited financial statements for the Fiscal Year ended June 30, 2018.
The City has not requested, and the auditor has not provided, any review or update of such statements in
connection with the inclusion in this Official Statement.
GASB Statement No. 54. GASB No. 54 establishes fund balance classifications that comprise a hierarchy
based primarily on the extent to which a government is bound to observe constraints imposed upon the use
of the resources reported in governmental funds.
The initial distinction that is made in reporting fhnd balance information is identi~ing amounts that are
considered nonspendable, which are amounts that cannot be spent because they are either (a) not spendable
in form or (b) legally or contractually required to be maintained intact. GASB No. 54 also provides for
additional classification as “restricted,~’ “committed,” “assigned,” and “unassigned” based on the relative
strength of the constraints that control how specific amounts can be spent.
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The following table shows General Fund fund balances as of June 30, 2016, 2017 and 2018:

Restricted:
City Charter
Pension Stabilization
Assigned:
Economic Development
Emergency Medical Services
Capital Projects
Unassigned
Fund Balance excluding Nonspendable
Nonspendable
Total Fund Balance

June 30. 2016

June 30, 2017

June 30, 2018

$24,870,000

$27,296,000

$ 28,115,000
27,605,000

4,526,000
2,000,000
800,000
55.954.000
88,150,000
196.000
$88,346,000

4,033,000

3,530,000
-

572,000
60,701,000
92,602,000
267,000
$92,869,000

97,000
47,418.000
106,765,000
305,000
$107,070,000

The City Charter requires that the City Council maintain a permanent revolving fund known as the general
reserve fund, for the purpose of keeping the payment of the running expenses of the City on a cash basis.
This fund shall be maintained in an amount sufficient to meet all legal demands against the treasury for the
period of each fiscal year prior to the collection of ad valorem taxes. The City Council shall have power to
transfer from the general reserve fund to any fund or funds, such sum or sums as may be required for the
purpose of placing such fund or funds, as nearly as possible, on a cash basis. All money so transferred from
the general reserve fund is requiredto be returned thereto on or before the end of the fiscal year in which
said transfers are made; provided, that in any fiscal year in which the total balance in such general reserve
fund exceeds fifly (50) percent of the total amount of the anticipated ad valorcm tax receipts for that year,
the City Council may appropriate such excess for any City purpose without returning the same. The amount
shown in the table above restricted for “City Charter” complies with this provision.
GASB Statements Regarding Pension and OPEB Liabilities. GASB has issued various statements

relating to the reporting of pension and other post-retirement benefit liabilities and expense, and most
recently, new accounting and financial reporting requirements for OPEB plans. The required reporting of
net pension liability was incorporated into the City’s financial statements for the Fiscal Year ending June 30,
2015 and the required reporting of net OPEB liability was incorporated into the City’s financial statements
for the Fiscal Year ending June 30, 2018. The audited financial statements of the City for the Fiscal Year

ended June 30, 2018 included in “APPENDIX B” contain additional information about the retirement plan
liabilities and the OPEB liability.
See Note 1 in the City’s audited financial statements attached in “APPENDIX B” for a discussion of
additional accounting changes.
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TABLE NO.24
CITY OF GLENDALE
GENERAL FUND BALANCE SHEET
As of June30
(in thousands)
2014

2015

2016

2017

2018

$117,811

$ 78,002

Assets
Pooled cash and investments

$ 56,528

$ 70,171

$ 94,426

-

-

-

Restricted cash and investments
Interest receivable

27,605

236

207

290

444

454

Accounts receivable, net

12,881

14,588

20,947

17,737

14,833

Due from other funds

12,040

8,560

7,974

3,731

5,493

1,946

1,946

.

-

-

Inventories

372

385

107

196

189

Prepaid items

266

174

89

71

116

Advance to other funds

Loans receivable
Total assets

13,613

12,104

40.133

27.828

23.27!

S 97.882

SJJI&135

$Jfi3S6~

SI 67.818

~

13,955

4,597

5,905

5,597

7,471

7,441

Liabilities, deterred inflows of
resources and fund balances

-

Liabilities:
Accounts payable

4,807

Due to other funds
Wages and benefits payable

-

-

1,733

6,292

5,930

6,423

Unearned revenue
Deposits
Other liabilities

-

18

-

-

-

4,512

4,153

4,698

5,612

6,584

.

-

17.992

28,001

-

15,611

24,056

35.443

46.989

19.622

13.614

12.104

40.177

27.960

23,27!

$ 29.225

&3fiJ.612

L2js52~

S 74.949

$ 42.893

(2)

Total liabilities

-

Deferred Inflows of resources:
Unavailable revenues
Total liabilities and deferred
inflows of resources
Continued on next page.
~
(2)

The City established a pension rate stabilization (Section 115) trust in Fiscal Year 20 17-18.
See “Local Taxes Sales and Use Taxes - CDTFA Determination Regarding Certain Sales Tax” and the release of

amounts reserved for a potential reallocating of sales tax.
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TABLE NO.24
CITY OF GLENDALE
GENERAL FUND BALANCE SHEET
As of June30
(in thousands)
Continued from previous page.
2014

2015

2016

2017

2018

Fund balances:

-

Nonspendable:
Inventory
Advance to other funds
Prepaid

$
‘

372

S

385

$

107

S

196

S

189

1,946

1,946

.

-

-

266

174

89

7!

116

22,593

23,433

24,870

27,296

28,115

.

-

-

-

27,605

-

3,418

4,526

4,033

3,530

.

-

2,000

7,000

800

800

572

97

Restricted for;
City Charter
Pension stabilization
Assigned to;
Economic development
Emergency medical services
Capital projects
Building maintenance
Unassigned:
Total fund balances

-

1,000

-

-

-

36.480

40.819

55.954

60.701

47.418

68,657

71,975

88.346

92.869

107,070

S 97.882

S108.135

$163 966

£162111

5149.963

Total liabilities, deferred inflows of
resources and fund balances

Source: City of Glendale Comprehensive Annual Financial Reports.
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TABLE NO.25
CITY OF GLENDALE
GENERAL FUND
STATEMENT OF REVENUES, EXPENDITURES AND CHANGES IN FUND BALANCE
For the year ended June 30
(in thousands)
2014
2015
2016
2017
2018
Revenues:
Property taxes
Sales tax
Utility users tax
Othertaxes
Revenue from other agencies
Licenses and permits
Fines and forfeitures
Charges for services
Use of money and property
Interfundrth’enue
Miscellaneous revenue
TotalRevenues
Expenditures:
Cuffent:
General government
Community promotion
Police
Fire
Public works
Housing, health and community development
Employment programs
Parks, recreation and community services
Library
Capital outlay
Total Expenditures
Excess of revenues over expenditures
Other financing sources (uses):
Transfers in
Transfers out
Total other financing sources (uses)
Net change in fund balances
Fund balances, July!
Fund balances, June 30

$ 47,623
33,373
27,018
9,565
272
9,187
915
2,327
3,746
16,182
2.267
152.475

$ 50,883
34,199
27,766
10,601
1,313
10,617
802
3,218
5,343
16,577
1,883
163.202

$ 51,709
44,451 ()
28,662
13,231
950
9,741
2,701
3,806
9,364
14,950
2.199
181,764

27,005
59
66,201
41,244
17,301
616
263
9,457
7,68!
147
169,974
(17.499)

27,236

9,703
7,900
65
177.072
(13,870)

10,402
8,218
93
183.009
(1.245)

12,459
9,209
336
192.415
(7.299)

12,348
10,161
669
206.726
4,955

23,657
(390)
23.267

23,407
(6.219)
17.188

21,257
(3.64!)
17.616

21,062
(9,240)
11.822

21,312
(12.066)
9.246

5.768

3,318

16.371

4.523

14.20!

62.889
£..6&652

68,657
S 71.975

71.975
S 88.346

88.346
S 92.869

£lflzSzE

25,303

$ 58,445
57,703
27,805
14,660
694
10,914
2,548
10,575
9,126
17,410
1.80!
211.681

28,830

28,282

-

-

-

-

69,024
42,555
17,547
3,042

71,232
45,54!
18,335
3,885

74,703
49,167
13,309
4,402

80,531
56,976
13,849
3,910

-

-

(2)

Includes one-time final “Triple-Flip” paynient. See Table No. 17.
Includes sales tax audit recovery of $9 million. See Table No. 17.

(3)

Includes emergency medical response fess formerly recorded in a separate ifind.

Source: City of Glendale Comprehensive Annual Financial Reports.
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S 55,217
38,835
28,605
13,946
289
10,265
2,533
3,951
16,144
13,996
1.335
185.116

-

-

92.869

(2)

(3)

RISK FACTORS
The purchase of the Bonds involves investment risk. If a risk factOr materializes to a sufficient degree, it
could delay or prevent payment ofprincipal of and/or interest on the Bonds. Such riskfactors include, but
are not limited to, the following matters and should be considered, along with other information in this
Official Statement, by potential investors.

The Lease Payments
Lease Payments are Limited Obligations of the City. The Lease Payments and other payments due under
the Lease Agreement (including a proportionate share of the costs of improvement, repair and maintenance
of the Leased Property and taxes, other governmental charges and assessments levied against the Leased
Property) are not secured by any pledge of taxes or other revenues of the City but are payable from yearly
appropriations of any funds lawfully available to the City. In the event the City’s revenue sources are less
than its total obligations, the City could choose to fund other services before paying Lease Payments and
other payments due under the Lease Agreement. The same result could occur if, because of State
Constitutional limits on expenditures, the City is not permitted to appropriate and spend all of its available
revenues (see “Constitutional Limitation on Taxes and Expenditures” below). To the extent these types of
events or other events adversely affecting the funds available to the City occur in any year, the funds
available to pay Lease Payments may be decreased.
The City has entered into other obligations which constitute additional charges against its revenues and may
enter into additional obligations in the future. To the extent that additional obligations are incurred by the
City, the funds available to •the City to pay Lease Payments may be decreased (see “FINANCIAL
INFORMATION Outstanding Indebtedness of the City” herein). In addition,
See “General
Fund Transfer Litigation” below.
-

________.

Abatement. Except to the extent that amounts are available (i) in the Lease Payment Fund under the
Indenture, (ii) from proceeds of rental interruption insurance, or (iii) as payments due from third parties due
to a delay in reconstructing the Leased Property, the amount of Lease Payments and Additional Payments
shall be abated during any period in which by reason of damage, destruction or taking by eminent domain
or condemnation of the Leased Property or defects in the title with respect to the Leased Property there is
substantial interference with the use and possession of all or a portion of the Leased Property by the City.
• The amount of such abatement shall be such that the resulting Lease Payments, exclusive of the amounts
described above, do not exceed the fair rental value (as determined by the City) for the use and possession
of the portion of the Leased Property not damaged, destroyed, interfered with or taken. Such abatement
shall continue for the period commencing with such damage, destruction, interference or taking and ending
with the substantial completion of the replacement or work of repair or the removal of the title defect
causing such interference with use. The Lease Agreement shall continue in fUll force and effect following
an event of abatement and the City waives any right to terminate the Lease Agreement by virtue of an
abatement event.
In the event that such funds are insufficient to make all payments due on the Bonds and any Additional
Bonds during the period that the Leased Property, or portion thereof, is being restored, then all or a portion
of such payments may not be made and no remedy is available to the Trustee or the Owners under the Lease
Agreement or Indenture for nonpayment under such circumstances. Failure to pay principal, or interest
with respect to the Bonds as a result of abatement of the City’s obligation to make Lease Payments under
the Lease Agreement is not an event of default under the Indenture or the Lease Agreement. In the event
that Lease Paythents are abated due to damage caused by earthquake or flood, such abatement may continue
indefinitely since the Lease Agreement does not require earthquake or flood insurance and the City
cannot be compelled to repair or-replace the damaged Leased Property or to redeem the Bonds but has
covenanted in the Lease Agreement to use its best efforts to repair or replace the Leased Property from
other lawfully available funds to the extent that the Net Proceeds are insufficient. See “APPENDIX A
SUMMARY OF PRINCIPAL LEGAL DOCUMENTS LEASE AGREEMENTS Abatement of Lease Payments.”
-

-

-
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Notwithstanding the provisions of the Lease Agreement and the Indenture speci~’ing the extent of
abatement of Lease Payments and the application of other funds in the event of the City’s failure to have
use and occupancy of the Leased Property, such provisions may be superseded by operation of law, and, in
such event, the resulting Lease Payments of the City may not be sufficient to pay all of the remaining
principal and interest represented by the Bonds and Additional Bonds.
Insurance. The Lease Agreement obligates the City to obtain and keep in force various forms of insurance
to assure repair or replacement of the Leased Property in the event of damage or destruction to the Leased
Property and to maintain rental interruption insurance in an amount equal to maximum annual Lease
Payments in any two consecutive years (see “APPENDIX A SUMMARY OF PRINCIPAL LEGAL
DOCUMENTS LEASE AGREEMENT Insurance” herein). The Lease Agreement does not require
earthquake or flood insurance, and the City does not currently maintain earthquake or flood insurance on
the Leased Property. See “Natural Hazards” below. The City makes no representation as to the ability of
any insurer to fulfill its obligations under any insurance policy provided for in the Lease Agreement. In
addition, certain risks may not be covered by such property insurance (see “SOURCES OF PAYMENT FOR
THE BONDS Insurance Relating to the Property” herein).
-

-

-

-

In the event the Leased Property is partially or completely damaged or destroyed due to any uninsured or
underinsured event, it is likely that Lease Payments will be partially or completely abated. If.any Leased
Property so damaged or destroyed is not repaired or replaced within the period during which the proceeds
of rental interruption insurance are available, any such abatement could prevent the City from timely paying
Lease Payments.
Discovery of a Hazardous Substance That Would Limit the Beneficial Use of the Leased Property. In
general, the owners and lessees of a parcel may be required by law to remedy conditions of the property
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 California laws with
regard to hazardous substances are also stringent and similar. Under many of these laws, the owner (or
lessee) is obligated to remedy a hazardous substance condition of property whether or not the owner (or
lessee) had any involvement in creating or handling the hazardous substance. The effect, therefore, should
the Leased Property be affected by a hazardous substance, might be to limit the beneficial use of the Leased
Property upon discovery and during remediation. The City is not aware of any such condition on the Leased
Property.

Natural Hazards
Seismic Considerations. According to the Safety Element of the City’s General Plan, the main faults

impacting the City include the Sierra Madre, the Verdugo and the Raymond faults. The Sierra Madre fault
is a reverse fault that extends across the northern portion of the City, at the base of the San Gabriel
Mountains. A portion of the Sierra Madre fault extending through the City. is zoned under the Alquist
Priolo Earthquake Fault Zoning Act, so geological evaluations to locate the fault are mandated by State law
if developments or re-developments amounting to more than 50 percent of the value of the structure are
proposed within this zone. The eastern end of the Sierra Madre fault has not been zoned by the State, but
it is recommended herein that geologic studies modeled after the Alquist-Priolo requirements be obligatory
for this portion of the fault.
The Verdugo fault, which extends across the central portion of the City, is thought to be a left-lateral strikeslip fault, similar to the Raymond fault, which is located immediately south of the City. The trace of the
Verdugo fault has been mostly obscured by development, except at two locations, at Brand Park in Glendale
and at Palm Park in Burbank. Geologic studies to locate the fault at both of these parks have been
inconclusive. Therefore, it is proposed that geological studies to evaluate the potential for surface fault
rupture should be required for the Vcdugo fault only for certain types of development, such as critical
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facilities. Similarly, geological investigations of the Sycamore Canyon, Hollywood and York Boulevard
faults should also be required for certain types of development.
A worst-case scenario earthquake (maximum magnitude) for the City would involve rupture of the Verdugo
fault, given that this fault lies directly below extensively developed portions of the City. Both the Sierra
Madre and Raymond faults can also cause earthquakes that have the potential to severely impact the City.
Several other faults farther away have the potential to generate earthquakes that would be felt in the City,
but these do not need to cause any damage in the City, especially if the City prepares for the worst-case
(Verdugo fault) event. For example, the San Andreas fault has the highest probability of causing an
earthquake in southern California in the near future, but this fault is sufficiently far from Glendale that
ground shaking expected in the City as a result of this earthquake is not expected to be any stronger than
shaking as a result of earthquakes on faults closer to the City.
Shallow ground water levels (<50 feet from the ground surface) occur or have occurred historically only
in some portions of the City, generally along the Los Angeles River drainage in the southwestern portion
of the City, and in the lower reaches of some of the canyons. Shallow ground water has also been reported
in the Verdugo Wash area north of the Verdugo fault. Seasonal fluctuations in groundwater levels, and the
introduction of residential irrigation requires that site-specific investigations be completed to support these
generalizations in areas mapped as potentially susceptible to liquefaction. Some areas of the City may also
be susceptible to seismically induced settlement. Sites near the base of the San Gabriel and Verdugo
Mountains, at the valley margins, may be particularly vulnerable as a result of differential settlement at the
bedrock-alluvial contact.
The City’s hillsides are vulnerable to slope instability due primarily to the fractured, crushed and weathered
condition of the bedrock, and the steep terrain. Over steepened slopes along the large drainage channels
are also locally susceptible to slope instability. The probability of large bedrock landslides occurring is
relatively low; therefore the source of potential losses due to slope instability arises primarily from the
occurrence of smaller slope failures in the form of small slides, slumps, soil slips, debrisfiows and roekfalls.
The initiation of such failures is generally tied to a preceding event, such as wildfire, heavy winter storms,
seismic activity, or man’s activities.
A major earthquake could cause widespread destruction and significant loss of life in a populated area such
as the City. If an earthquake were to substantially damage or destroy taxable property within the City, a
reduction in taxable values of property in the City and a reduction in revenues available to the General Fund
to make Lease Payments would be likely to occur. Seismic activity may also reduce or eliminate the use
and occupancy of the Leased Property by the City. The City carries no earthquake insurance on City
facilities, including the Leased Property.
Flooding. The Verdugo Wash is the main stream in the City. Verdugo Wash and several of its tributaries
have been confined to man-made channels since the late 1930s. In most years, this system carries little
water, but periodically the area experiences a severe wet winter, and Verdugo Wash water flows increase
significantly and may lead to some flooding. Storm events can generate debris flows in the upper reaches
of the watershed, at and near the base of the San Gabriel Mountains, and at the base of the Verdugo Hills.
This is more likely to happen in wet years in areas recently burned by wildfires. Debris flooding has
occurred previously in many of the canyons near the Glendale area. A study of Verdugo Wash conducted
in 1978 for the Los Angeles Department of Public Works shows that the channel could accommodate the
estimated peak flows everywhere, except in the area immediately north of where Verdugo Wash joins the
Los Angeles River. In fact, this area is known to flood regularly during winter storms. Nevertheless, in
1979, the Federal Emergency Management Agency (FEMA) determined that, “for all practical purposes no
part of the community would be inundated by the base flood
, and therefore, that the entire community
would be classified as Zone C (area of minimal flood hazards where the purchase of flood insurance is not
mandatory). In 1984, FEMA again informed the City that no Special Flood Hazard Areas were present
within the corporate limits of the City at that time, and thus that the City was placed in ZoneD, which has
no mandatory flood insurance purchase requirements.
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There are seven dams in the Glendale area that are large enough that the State requires that inundation maps
for these facilities be available, plus several other debris basins that are not subject to State regulations
because they are too small. All of the larger structures are more than 50 years old and were therefore most
likely not designed to withstand the strong ground shaking that the area is thought capable of experiencing
given the several nearby seismic sources. Diederich Reservoir and Brand Park Dam are located within the
Fault Hazard Management Zone for the Verdugo fault, and possibly just north of the fault trace. East
Glorietta Dam is located in an area thought to be susceptible to liquefaction. The Tenth and Western dam
is located near, but south of the Vcrdugo fault. Glenoaks Dam is located in an area where several not active
faults have been mapped; however, secondary faulting in response to movement on other faults could occur
in the area. In addition to the dams, there are 13 steel water storage tanks in the City. Three of these tanks
are located within the fault hazard management zone for the Sierra Madre fault. Most, but not all, of these
tanks are fitted with flexible joints that can accommodate some of the lateral and vertical movements
associated with an earthquake.
If flooding were to substantially damage or destroy taxable property within the City, a reduction in taxable
values of property in the City and a reduction in revenues available to the General Fund to make Lease
Payments would be likely to occur. The City carries no flood insurance on City facilities including the
Leased Property.
Fire Hazards. The portions of the San Rafael Hills and the Verdugo and San GabrielMountains within

City limits are mapped as having a high fire hazard due to the steep topography of the area, the presence of
flammable vegetation, and limited access. In fact, Glendale’s Fire Department places nearly two-thirds of
the City in the high fire hazard area. The historical record supports this mapping: since the late 1800s, the
entire northern two-thirds of the City have burned at least once. The climate often contributes to the fire
risk. Dried out vegetation from the hot summer months is exposed to Santa Ma wind conditions in the fall.
Such winds become extremely erratic when combined with winds generated from burning vegetation and
can stress fire-fighting resources and reduce fire-fighting success. In addition, large mountains areas in
City contain rough topography which not only facilitates the spread of fire, but also impedes or hinders
responding fire-fighting personnel and equipment. Traffic congestion in the urban areas and long travel
distances and narrow, winding roads in the hillsides and mountains also can hinder fire department response
to the urban-wildland interface areas. These areas have a history of fires, with some areas experiencing a
wildland fire at least once a decade. Residents in all of these areas need to recognize that they live in a
hazardous area, and that they are responsible for maintaining their properties. This includes, but is not
limited to, establishing a fire-resistant landscape consistent with City’s 1993 Hillside Management Plan,
and building with fire-resistant materials in accordance with City’s Building and Safety Code. This is
especially critical in some of the older, pre-fire planning developments in the mountainous, high-fire hazard
areas where access is limited by narrow roads with no secondary outlet and steep grades, which hamper the
Fire Department’s response.
To reduce the wildland fire hazard, especially at the urban-wildland interface, the City has adopted an
aggressive fuel modification ordinance that requires property owners to maintain a defensible space around
their properties. The Fire Department conducts annual inspections of residences and lots in the City to
ensure compliance with the fuel modification ordinance, and issues notices of violation where appropriate.
Several major earthquake-generating faults within the City could trigger multiple fires (such as from
downed electrical lines or broken gas mains), disrupt life-line services (water supply) and trigger other
geologic hazards, such as landslides or rockfalls, which could block roads and hinder disaster response. In
addition, freeways, railways, and pipelines within the City introduce significant fire and other risks for
which the City must respond. Earthquake-induced fires pose a risk in the developed, downtown areas of the
City, the result of downed electric lines, broken gas mains, and tipped-over appliances. Loss estimation
models conducted for this study indicate that earthquakes on the Sierra Madre, Verdugo, Raymond and
1-lollywood faults have the potential to cause significant fire-after-earthquake losses in the City of Glendale.
Multiple ignitions over a broad area of the City can tax the local Fire Department, especially if the water
reservoirs or water mains are also damaged during the earthquake.
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If wildfire or earthquake-induced fire were to substantially damage or destroy taxable property within the
City, a reduction in taxable values of property in the City and a reduction in revenues available to the
General Fund to make Lease Payments would be likely to occur.
There is no assurance that, in the event of a natural disaster, sufficient City reserves or Federal Emergency
Management Agency assistance would be available for the repair or replacement of the Leased Property.
The City has adopted a Natural Hazards Mitigation Plan. This plan includes a hazard analysis for
earthquake, flood, landslide and fire risk, and is required to comply with Federal Emergency Management
Agency requirements for disaster relief funding.
If such events described above occur, the City’s emergency response to such an event may add unanticipated
expenditures to the General Fund budget, some or all of which may not be reimbursed by federal or state
disaster funding, and, if reimbursed, may not be received by the City in a timely manner. This could lead
to reduced ability by the City to make Lease Payments.
Hazards Other Than Natural Hazards. There are five large-quantity and more than 250 small-quantity

generators of hazardous materials in the City. There are also eight facilities listed in the Tox.ics Release•
Inventory that are known to have released hazardous materials of concern into the air the EPA monitors
these facilities closely to reduce the potential of future emissions at concentrations above the acceptable
limits. The actual number of unauthorized releases of hazardous materials into the environment is fairly
small, as documented in the Federal and State databases reviewed. Of 55 underground storage tank leaks,
only one is known to have impacted a potable groundwater source. The rest have either impacted soil only,
or non-potable sources of water.
—

Some of the significant hazardous sites are located within or adjacent to a liquefaction susceptible area, or
in an unstable slope area, and two of the sites are located within or adjacent to a dam inundation area. None
of the significant hazardous sites identified in the City are located in or adjacent to a high fire hazard area.
Given that all of Glendale is susceptible to high to very high ground motions as a result of an earthquake
on either the Verdugo, Sierra Madre or Raymond fault, all hazardous materials sites should provide for, at
a minimum, secondary containment of hazardous substances, including segregation of reactive chemicals,
in accordance with the most recent California Fire Code and City Fire Code amendments.
The City of Glendale’s Environmental Management Center (“EMC”) is charged with the responsibility of
conducting compliance inspections for facilities in the City that handle hazardous material, generate or treat
a hazardous waste and/or operate an underground storage tank. All new installations of underground storage
tanks require an inspection, along with the removal, of the old tanks. The EMC coordinates hazardous
material planning and appropriate response efforts with city departments, as well as local, and State
agencies. The Office of Emergency Services for Glendale is tasked with coordinating the City’s disaster
operations. The goal of these agencies is to improve public and private sector readiness, and to mitigate
local impacts resulting from natural or technological emergencies. Both agencies are branches of the
Glendale Fire Department that deals with the planning for and response to the natural and technological
disasters in the City of Glendale. The EMC is also tasked with administering a household hazardous waste
collection plan for the City of Glendale in accordance with the California Integrated Solid Waste
Management Act of 1989 (AB 939).

State Budget
The following information concerning the State ~ budgets has been obtained from publicly available
information which the City and the MunicipalAdvisor believe to be reliable; however neither the City nor
the Municipal Advisor guarantees the accuracy or completeness of this information and has not
independently yen led such information. Furthermore, it should not be inferredfrom the inclusion of this
information in this Official Statement that the principal of or interest on the Bonds is payable by or the
responsibility of the State of Cal(fornia.
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State Budget. Information about the State budget is regularly available at various State-maintained
websites. Text of proposed and adopted budgets may be found at the website of the Department of Finance,
www.dof.ca.gov, under the heading “California Budget.” An impartial analysis of the budget is posted by
the Office of the Legislative Analyst at www.lao.ca.~ov. In addition, various State of California official
statements, many of which contain a summary of the current and past State budgets and the impact of those
budgets on cities in the State, may be found at the website of the State Treasurer, www.treasureLca.gov.
The information referred to is prepared by the respective State agency maintaining each website and not by
the City, and the City can take no responsibility for the continued accuracy of these internet addresses or
for the accuracy, completeness or timeliness of information posted there, and such information is not
incorporated herein by these references.
According to the State Constitution, the Governor of the State (the “Governor”) is required to propose a
budget to the State Legislature (the “Legislature”) by no later than January 10 of each year, and a final
•budget must be adopted by the vote of each house of the Legislature no later than June 15, although this
deadline has been routinely breached in the past. The State budget becomes law upon the signature of the
Governor, who may veto specific items of expenditure.
Prior to Fiscal Year 2010-il, the State budget had to be adopted by a two-thirds vote of each house of the
Legislature. However, in November 2010, the voters of the State passed Proposition 25, which reduced the
vote required to adopt a budget to a majority vote of each house and which provided that there would be no
appropriation from the current budget or future budget to pay any salary or reimbursement for travel or
living expenses for members of the Legislature for the period during which the budget was presented late
to the Governor.
Potential Ithpact of State of California Financial Condition on the City. During the most recent
recession, the State faced a structural deficit that resulted in substantial annual deficits and reductions in
expenditures. Although the State has had a budget surplus in the more recent fiscal years, according to the
State there remain a number of major risks and pressures that threaten the State’s financial condition,
including the threat of recession, potential changes to federal fiscal policies and unfunded long-term
liabilities of more than $200 billion related to pensions and other post-retirement benefits. These risks and
financial pressures could result in future reductions or deferrals in amounts payable to the City. The State’s
financial condition and budget policies affect local public agencies throughout California. To the extent
that the State budget process results in reduced revenues to the City, the City will be required to make
adjustments to its budget. State budget policies can also impact conditions in the local economy and could
have an adverse effect on the local economy and the City’s major revenue sources.
No prediction can be made by the City as to whether the State will encounter budgetary problems in future
fiscal years, and if it were to do so, it is not clear what measures would be taken by the State to balance its
budget, as required by law. In addition, the City cannot predict the final outcome of future State budget
negotiations, the impact that such budgets will have on City finances and operations or what actions will
be taken in the future by the Legislature and the Governor to deal with changing State revenues and
expenditures. There can be no assurance that actions taken by the State to address its financial condition
will not materially adversely affect the financial condition of the City. Current and future State budgets
will be affected by national and State economic conditions and other factors over which the City has no
control.
State Legislative Shifts of Property Tax Allocation. From time to time, the State has realigned certain
property tax revenue to deal with its budget problems. Since 1992-93, the State has required that local
agencies including cities remit a portion of property taxes received to augment schoolfunding. These funds
are deposited in each county’s Education Revenue Augmentation Fund (“ERAF”). These property taxes
• (approximately 17.5%) are permanently excluded from the City’s property tax revenues.
On July 24,2009, the Legislature approved amendments to the 2009-10 Budget to close its anticipated
$26.3 billion budget shortfall. The approved.amendmcnts included borrowing from local governments by
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withholding of the equivalent of 8% of Fiscal Year 2008-09 property related tax revenues from cities’ and
counties’ property tax collections under provisions of Proposition 1A (approved by the voters in 2004),
which the State was required to repay with interest within three years. The first (and to date, only) shift
occurred in Fiscal Year 2009-10. Fiscal Year 20 12-13 was the first year that another shift was allowable,
but the State has not implemented another borrowing yet.
On March 2, 2004, voters approved a bond initiative formally known as the “California Economic Recovery
Act.” This act authorized the issuance of $15 billion in bonds to finance the Fiscal Year 2002-03 and Fiscal
Year 2003 -04 State budget deficits, which would be payable from a fund to be established by the redirection
of tax revenues through the “Triple Flip.” Under the “Triple Flip,” one-quarter of local governments’ 1%
share of the sales tax imposed on taxable transactions within their jurisdiction were redirected to the State.
In an effort to eliminate the adverse impact of the sales tax revenue redirection on local government, the
legislation provided for property taxes in the ERAF to be redirected to local government. Because the
ERAF moneys were previously earmarked for schools, the legislation provided for schools to receive other
state general fund revenues. The swap of sales taxes for property taxes terminated once the deficit financing
bonds were repaid in September 2015. The City treated the Triple Flip property tax revenue as sales tax in
its financial statements.
The City also received a portion of Department of Motor Vehicles license fees (“VLF”) collected statewide.
Several years ago, the State-wide VLF was reduced by approximately two-thirds. However, the State
continued to remit to cities and counties the same amount that those local agencies would have received if
the VLF had not been reduced, known as the “VLF backfill.” The State VLF backfill was phased out and
as of 2011-12 all of the VLF is now received through an in lieu payment from State property tax revenues.

Limited Recourse on Default; No Acceleration
If an event of. default occurs and is continuing under the Lease Agreement, there is no remedy .of
acceleration of any Lease Payments which have not come due and payable in accordance with the Lease
Agreement. The City will continue to be liable for Lease Payments as they become due and payable in
accordance with the Lease Agreement if the Trustee does not terminate the Lease Agreement, and the
Trustee would be required to seek a separate judgment each year for that year’s defaulted Lease Payments.
Any such suit for money damages would be subject to limitations on legal remedies against cities in
California, including a limitation on enforcement ofjudgments against funds or property needed to serve
the public welfare and interest. In addition, the enforcement of any remedies provided in the Lease
Agreement and the Indenture could prove both expensive and time-consuming.
The Lease Agreement permits the Trustee to take possession of and re-lease the Leased Property in the
event of a default by the City under the Lease Agreement. Even if the Trustee could readily re-lease the
Leased Property, the rents may not be sufficient to enable it to pay principal of and interest on the Bonds in
full when due. Any such re-leasing of the Leased Property would be subject to existing encumbrances
thereon. In addition, since the Police Facilities are used for essential governmental services of the city, no
assurances can be given that a court would permit the Authority or the Trustee to exercise the remedies
which are granted under the Lease Agreement to re-enter and re-let the Leased Property. See “THE LEASED
PROPERTY” herein.

Enforcement of Remedies
The enforcement of any remedies provided in the Lease Agreement and the Indenture could prove both
expensive and time consuming. The rights and remedies provided in the Lease Agreement and the Indenture
may be limited by and are subject to the limitations on legal remedies against cities, including State
constitutional limits on expenditures, and limitations on the enforcement ofjudgments against funds needed
to serve the public welfare and interest; by federal bankruptcy laws, as now or hereafter enacted; applicable
bankruptcy, insolvency, reorganization, moratorium, or similar laws relating to or affecting the enforcement
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of creditors’ rights generally, now or hereafter in effect (see “Bankruptcy” below); equity principles which
may limit the specific enforcement under State law of certain remedies; the exercise by the United States
• of America of the powers delegated to it by the 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 municipal entities in the State. Bankruptcy proceedings or the exercise of
powers by the federal or State government, if initiated, could subject the Owners of the Bonds to judicial
discretion and interpretation of their rights in bankruptcy or otherwise, and consequently may entail risks
of delay, limitation or modification of their rights.
The legal opinions to be delivered concurrently with the delivery of the Bonds (including Bond Counsel’s
legal opinion) will be qualified, as to the enforceability of the Bonds, the Indenture, the Site Lease, the
Lease Agreement, the Assignment Agreement and other related documents, by bankruptcy, insolvency,
reorganization, moratorium, arrangement, fraudulent conveyance and other laws relating to or affecting
creditors’ rights, to the application of equitable principles, to the exercise of judicial discretion in
appropriate cases, and to the limitation on legal remedies against cities and counties in the State. See
“Bankruptcy” below.

Bankruptcy
In addition to the limitations on remedies contained in the Indenture and the Lease Agreement, the rights
and remedies in the Lease Agreement may be limited and are subject to the provisions of federal bankruptcy
laws, as now or hereafter enacted, and to other laws or equitable principles that may affect the enforcement
of creditors’ rights.
Under Chapter 9 of the Bankruptcy Code (Title 11, United States Code) (the “Bankruptcy Code”), which
governs bankruptcy proceedings of public entities such as the City, no involuntary bankruptcy petition may
be filed against a public entity. However, upon satisfaction of certain prerequisite conditions, a voluntary
bankruptcy petition may be filed by the City. The filing of a bankruptcy petition results in a stay against
enforcement of certain remedies under agreements to which the bankrupt entity is a party. A bankruptcy
filing by the City could thus limit remedies under the Lease Agreement. A bankruptcy debtor may choose
to assume or reject executory contracts and leases, such as the Lease Agreement. However, a debtor may
not assume or reject executory contracts to loan money or to make a financial accommodation, such as the
Indenture. In the event of rejection of a lease by debtor lessee, the leased property is returned to the lessor
and the lessor has a claim for a limited amount of the resulting damages.
Under the Indenture, the Trustee holds a security interest in the revenues in the funds pledged thereunder,
including Lease Payments, for the benefit of the Owners of the Bonds, but such security interest arises only
when the Lease Payments are actually received by the Trustee following payment by the City. The Leased
Property itself is not subject to a security interest, mortgage or any other lien in favor of the Trustee for the
benefit of the Owners of the Bonds. In the event of a bankruptcy filed by the City and the subsequent
rejection of the Lease Agreement by the City, the Trustee is entitled to recover possession of the Leased
Property, although as discussed above no assurances can be given that a Court would permit such action to
be taken by the Trustee due to the essential governmental purposes served by the Leased Property. In
addition, the Trustee would have a claim for damages against the City, although such claim would constitute
a secured claim only to the extent of revenues in. the possession of the Trustee; the balance of such claim
would be unsecured.
Such a bankruptcy could adversely affect the payments under the Indenture. Among the adverse effects
might be: (i) the application of the automatic stay provisions of the Bankruptcy Code, which, until relief is
granted, would prevent collection of payments from the City or the commencement of any judicial or other
action for the purpose of recovering or collecting a claim against the City and could prevent the Trustee
from making payments from funds in its possession; (ii) the avoidance of preferential transfers occurring
during the relevant period prior to the filing of a bankruptcy petition; (iii) the existence of unsecured or
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secured debt which may have priority of payment superior to that of the Owners of the Bonds; and (iv) the
possibility of the adoption of a plan (the “Plan ofAdjustment”) for the adjustment of the City’s debt without
the consent of the Trustee or all of the Owners of the Bonds, which Plan of Adjustment may restructure,
delay, compromise or reduce the amount of any claim of the Owners of the Bonds if the Bankruptcy Court
finds that the Plan of Adjustment is fair and equitable and in the best interests of creditors.
In a bankruptcy of the City, if a material unpaid liability is owed to Ca1PERS or any other pension system
(collectively the “Pension Systems”) on the filing date, or accrues thereafter, such circumstances could
create additional uncertainty as to the City’s ability to make Lease Payments. Given that municipal pension
systems in California are usually administered pursuant to state constitutional provisions and, as applicable,
other state and/or city law, the Pension Systems may take the position, among other possible arguments,
that their claims enjoy a higher priority than all other claims, that Pension Systems have the right to enforce
payment by injunction or other proceedings outside of a City bankruptcy case, and that Pension System
claims cannot be the subject of adjustment or other impairment under the Bankruptcy Code because that
would purportedly constitute a violation of state statutory, constitutional and/or municipal law. It is
uncertain how a bankruptcy judge in a City bankruptcy would rule on these matters. In addition, this area
of law is presently very unsettled as issues of pension underfunding claim priority, pension contribution
enforcement, and related bankruptcy plan treatment of such claims (among other pension-related matters)
have been the subject of litigation in the Chapter 9 cases of several California municipalities, including the
Cities of Stockton and San Bernardino.
The Authority is a public agency and, like the City, is not subject to the involuntary procedures of the
Bankruptcy Code. The Authority may also seek voluntary protection under Chapter 9 of the Bankruptcy
Code. In the event the Authority were to become a debtor under the Bankruptcy Code, the Authority would
be entitled to all of the protective provisions of the Bankruptcy Code as applicable in a Chapter 9
proceeding. Such a bankruptcy could adversely affect the payments under the Indenture. Among the
adverse pffects might be: (i) the application of the automatic stay provisions of the Bankruptcy Code,
which~ until relief is granted, would prevent collection of payments from the Authority or the
commencement of any judicial or other action for the purpose of recovering or collecting a claim against
the Authority; (ii) the avoidance of preferential transfers occurring during the relevant period prior to the
filing of a bankruptcy petition; (iii) the existence of unsecured or court-approved secured debt which may
have priority of payment superior to that of the Owners of the Bonds; and (iv) the possibility of the adoption
of a plan for the adjustment of the Authority’s debt without the consent of the Trustee or all of the Owners
of the Bonds, which plan may restructure, delay, compromise or reduce the amount of any claim of the
Owners of the Bonds if the Bankruptcy Court finds that the Plan is fair and equitable. ma bankruptcy the
Authority could challenge the assignment of the Site Lease and the Lease Agreement, and the Trustee and/or
the Owners of the Bonds could be required to litigate these issues to protect their interests.

Constitutional Limitation on Taxes and Expenditures
State Initiative Measures Generally. Under the California Constitution, the power of initiative is reserved
to the voters for the purpose of enacting statutes and constitutional amendments. Voters have exercised this
power through the adoption of Proposition 13 (“Article XIIIA”) and similar measures, such as Propositions
22 and 26 approved in the general election held on November 2,2010.
Any such initiative may affect the collection of fees, taxes and other types of revenue by local agencies
such as the City. Subject to overriding federal constitutional principles, such collection may be materially
and adversely affected by voter-approved initiatives, possibly to the extent of creating cash-flow problems
in the payment of outstanding obligations such as the LeaseAgreement.
Article X1IIA. Article XIIIA of the California Constitution limits the taxing powers of California public
agencies. Article XIIIA provides that the maximum ad valorem tax on real property cannot exceed 1% of
the “full cash value” of the property, and effectively prohibits the. levying of any other ad valorem property
tax except for taxes above that level required to pay debt service on voter-approved general obligation
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bonds. “Full cash value” is defined as “the County assessor’s valuation of real property as shown on the
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.” The “full cash value”
is subject to annual adjustment to reflect inflation at a rate not to exceed 2% or a reduction in the consumer
price index or comparable local data. Article XIIIA 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. There may also be declines in valuations if the California Consumer Price Index is negative.
The foregoing limitation does not apply to ad valorem taxes or special assessments to pay the interest and
prepayment charges on any indebtedness approved by the voters before July 1, 1978 or any bonded
indebtedness for the acquisition or improvement of real property approved by two-thirds of votes cast by
the voters voting on the proposition.
In the general election held November 4, 1986, voters of the State of California approved two measures,
Propositions 58 and 60, which further amend the terms “purchase” and “change of ownership,” for purposes
of determining full cash value of property under Article XIIIA, to 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. Proposition 60 amends Article XIIIA to permit the Legislature to allow
persons over age 55 who sell their residence and buy or build another of equal or lesser value within two
years in the same city, to transfer the old residence’s assessed value to the new residence. In the March 26,
1996 general election, voters approved Proposition 193, which extends the parents-children exception to
the reappraisal of assessed value. Proposition 193 amended Article XIIIA so that grandparents may transfer
to their grandchildren whose parents are deceased, their principal residences, and the first $1,000,000 of
other property without a reappraisal of assessed value.
Because the Revenue and Taxation Code does not distinguish between positive and negative changes in the
California Consumer Price Index used for purposes of the inflation factor, there was a decrease of 0.237%
in 2009-10 applied to the 2010-11 tax roll reflecting the actual change in the California Consumer Price
Index, as reported by the State Department of Finance. For each fiscal year since Article XIIIA has become
effective (the 1978-79 Fiscal Year), the annual increase for inflation has been at least 2% except in ten fiscal
years as shown below:
—

—

Tax Roll
1981-82
1995-96
1996-97
1998-99
2004-05

Percenta2e
1.000%
1.190%
1.110%
1.853%
1.867%

Percenta2e
(0.237)%
0.753%
0.454%
1.998%
1.525%

Tax Roll

2010-11
2011-12
2014-15
2015-16
2016-17

Proposition 8 Adjustments. Proposition 8, approved in 1978, 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 based on
Proposition 8 do not establish new base year values, and the property may be reassessed as of the following
lien date up to the lower of the then-current fair market value or the factored base year value. The State
Board of Equalization has approved this reassessment formula and such formula has been used by county
assessors statewide. The City experienced Proposition 8 reductions in property values between 2009 and
2011. See “FINANCIAL INFORMATION Ad Valprem Property Taxes Taxable Property and Assessed
Valuation” herein.
-

•-
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Article XHIB. On November 6, 1979, California voters approved Proposition 4, or the Gann Initiative,
which added Article XIIIB to the California Constitution. Article XIIIB limits the annual appropriations of
the State and any city, county, city and county, school district, authority or other political subdivision of the
State. The “base yea?’ for establishing such appropriations limit is the 1978-79 Fiscal Year, 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 public agencies.
Appropriations subject to Article XIIIB include generally the proceeds of taxes levied by or for the entity
and the proceeds of certain State subventions, refunds of taxes, benefit payments from retirement,
unemployment insurance and disability insurance funds. “Proceeds of taxes” include, but are not limited
to, all tax revenues, certain State subventions, and the proceeds to an entity of government, from (1)
regulatory licenses, user charges and user fees, to the extent that such charges and fees exceed the costs
reasonably borne in providing the regulation, product or service, and (2) the investment of tax revenues.
Article XIIIB includes a requirement that if an entity’s revenues in any year exceed the amounts permitted
to be spent, the excess would have to be returned by revising tax rates or fee schedules within the next two
subsequent fiscal years.
In the June 1990 election, the voters approved Proposition 111 amending the method of calculation of State
and local appropriations limits. Proposition 111 made several changes to Article XIIIB. First, the term
“change in the cost of living” was redefined as the change in the California per capita personal income
(“CPCPI”) for the preceding year. Previously, the lower of the CPCPI or the United States Consumer Price
Index was used. Second, the appropriations limit for the fiscal year was recomputed by adjusting the 198687 limit by the CPCPI for the three subsequent years. Third and lastly, Proposition 111 excluded
appropriations for “qualified capital outlay for Fiscal Year 1990-91 as defined by the legislature” from
proceeds of taxes.
Sçction 7910 of the Govermnent Code requires the City tO adopt a formal appropriations limit for each
fiscal year. The City’s appropriations limit for 2018-19 is $307,052,768. The City’s appropriations subject
to the limit for 2018-19 are $154,045,587. Based on this, the appropriations limit is not expected to have
any impact on the ability of the City to continue to budget and appropriate the Lease Payments as required
by the Lease.
Proposition 62. Proposition 62 was a statutory initiative adopted in the November 1986 general election.
Proposition 62 added Sections 53720 to 53730, inclusive, to the California Government Code. It confirmed
the distinction between a general tax and special tax, established by the State Supreme Court in 1982 in
City and County of San Francisco v. Farrell, by defining a general tax as one imposed for general
governmental purposes and a special tax as one imposed for specific purposes. Proposition 62 further
provided that no local government or district may impose (i) a general tax without prior approval of the
electorate by majority vote or (ii) a special tax without such prior approval by two-thirds vote. It further
provided that if any such tax is imposed without such prior written approval, the amount thereof must be
withheld from the levying entity’s allocation of annual property taxes for each year that the tax is collected.
By its terms, Proposition 62 applies only to general and special taxes imposed on or after August 1, 1985.
Proposition 62 was generally upheld in Santa Clara County Local Transportation Authority v. Guardino, a
California Supreme Court decision filed September 28, 1995.
Proposition 218. On November 5, 1996, California 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 California Constitution, imposing
certain vote requirements and other limitations on the imposition of new or increased taxes, assessments
and property-related fees and charges. Proposition 218 states that all taxes imposed by local governments
shall be deemed to be either general taxes or special taxes. Special purpose districts, including school
districts, have no power to levy general taxes. No local government may impose, extend or increase any
general tax unless and until such tax is submitted to the electorate and approved by a majority vote. No
—

—

—
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local government may impose, extend or increase any special tax unless and until such tax is submitted to
the electorate and approved by a two-thirds vote.
Proposition 218 also provides that no tax, assessment, fee or charge shall be assessed by any agency upon
any parcel of property or upon any person as an incident of property ownership except: (i) the ad valorem
property tax imposed pursuant to Article XIII and Article XIIIA of the California Constitution, (ii) any
special tax receiving a two-thirds vote pursuant to Section 4 of Article XIIIA the California Constitution,
and (iii) assessments, fees, and charges for property related services as provided in Article XIIID.
Proposition 218 added voter requirements for assessments and fees and charges imposed as an incident of
property ownership, other than fees and charges for sewer, water, and refuse collection services. In addition,
all assessments and fees and charges imposed as an incident of property ownership, including sewer, water,
and refuse collection services, are subjected to various additional procedures, such as hearings and stricter
and more individualized benefit requirements and findings. The effect of such provisions will presumably
be to increase the difficulty a local agency will have in imposing, increasing or extending such assessments,
fees and charges.
Proposition 218 also extended the initiative power to reducing or repealing any local, taxes, assessments,
fees and charges. This extension of the initiative power is not limited to taxes imposed on or after
November 6, 1996, the effective date of Proposition 218, and could result in retroactive repeal or reduction
in any existing taxes, assessments, fees and charges, subject to overriding federal constitutional principles
relating to the impairment of contracts.
Proposition 218 provides that, effective July 1, 1997, fees that are charged “as an incident of property
ownership” may not “exceed the funds required to provide the property related services” and may only be
charged for services that are “immediately available to the owner of the property.”
The City levies a franchise tax on its cable television, telephone and gas utility franchises. This tax has not
been submitted for approval by voters. See “FINANCIAL INFORMATION Local Taxes” herein for a
discussion of these taxes.
-

The City does not expect the application of Proposition 218 will have a material adverse impact on its
ability to pay Lease Payments.
Voter-Approved Taxes. Glendale levies a utility users tax. The utility users tax was first levied pursuant
to an ordinance of the City Council adopted in 1969. In November, 2009, by a 67% affirmative vote, voters
ratified the tax and approved amendments to the City’s Utility User Tax ordinance, which modernized the
definitions of the telephone user tax portion to include, among other things, VoIP, IP-TV, text messaginj
paging, and private communication services. The amendment reduced the rate for telecom and video
services subject to the tax from 7% to 6.5%, keeping the rate for electricity, ~rater and as service at 7%. In
December 2015, in response to an initiative petition, the City Council adopted a resolution calling a special
election in June 2016 for the submission of a measure to repeal the utility users tax on gas, electric and
water service. The measure received only a 29% affirmative vote, and as a consequence, the repeal of the
tax failed.
The City levies a transient occupancy tax on hotel and motel bills. In November 2015, voters in the City
approved an increase of the tax which raised the tax rate from 10% to 12%, by a majority vote of 60%.
In November 2018, voters approved a general ¼ cent sales tax to be levied and collected on behalf of the
City, by majority vote of 55%.
‘

There is no time limit established for the collection of the utility users tax, the transient occupancy tax or
the sales tax.

71

Proposition JA. Proposition 1A, proposed by the Legislature in connection with the 2004-05 Budget Act
and approved by the voters in November 2004, restricts State authority to reduce major local tax revenues
such as the tax shifts permitted to take place in Fiscal Years 2004-05 and 2005-06. Proposition IA provides
that the State may not reduce any local sales tax rate, limit existing local government authority to levy a
sales tax rate or change the allocation of local sales tax revenues, subject to certain exceptions. Proposition
1A generally prohibits the State from shifting to schools or community colleges any share of property tax
revenues allocated to local governments for any fiscal year, as set forth under the laws in effect as of
November 3, 2004. My change in the allocation of property tax revenues among local governments within
a county must be approved by two-thirds of both houses of the Legislature.
Proposition lA provides, however, that beginning in Fiscal Year 2008-09, the State may shift to schools and
community colleges up to 8% of local government property tax revenues, which amount must be repaid,
with interest, within three years, if the Governor proclaims that the shift is needed due to a severe state
financial hardship, the shift is approved by two-thirds of both houses and certain other conditions are met.
Such a shift may not occur more than twice in any 10-year period. The State may also approve voluntary
exchanges of local sales tax and property tax revenues among local governments within a county.
For Fiscal Year 2009-10, 8% of the City’s property tax revenues were diverted to the State as a result of a
Proposition 1A suspension.
Proposition 1A also provides that if the State reduces the vehicle license fee rate below 0.65% of vehicle
value, the State must provide local governments with equal replacement revenues. Further, Proposition 1A
requires the State to suspend State mandates affecting cities, counties and special districts, excepting
mandates relating to employee rights, schools or community colleges, in any year that the State does not
fully reimburse local governments for their costs to comply with such mandates.
Proposition 22. On Noyember 2,2010, voters in the State approved Proposition 22. Proposition 22, known
as the “Local Taxpayer, Public Safety, and Transportation Protection Act of 2010,” eliminates or reduces
the State’s authority to (i) temporarily shift property taxes from cities, counties and special districts to
schools, (ii) use vehicle license fee revenues to reimburse local governments for State-mandated costs (the
State will have to use other revenues to reimburse local governments), (Hi) redirect property tax increment
from redevelopment, agencies to any other local government, (iv) use State fuel tax revenues to pay debt
service on State transportation bonds, or (v) borrow or change the distribution of State fuel tax revenues.
Proposition 26. On November 2, 2010, voters in the State also approved Proposition 26. Proposition 26
amends Article XIIIC of the State Constitution to expand the definition of “tax” to include “any levy, charge,
or exaction of any kind imposed by a local government” except the following: (1) a charge imposed for a
specific benefit conferred or privilege granted directly to the payor that is not provided to those not charged,
and which does not exceed the reasonable costs to the local government of conferring the benefit or granting
the privilege; (2) a charge imposed for a specific government service or product provided directly to the
payor that is not provided to those not charged, and which does not exceed the reasonable costs to the local
govermnent of providing the service or product; (3) a charge imposed for the reasonable regulatory costs
to a local government for issuing licenses and permits, performing investigations, inspections, and audits,
enforcing agricultural marketing orders, and the administrative enforcement and adjudication thereof; (4) a
charge imposed for entrance to or use of local government property, or the purchase, rental, or lease of local
government property; (5) a fine, penalty, or other monetary charge imposed by the judicial branch of
government or a local government, as a result of a violation of law; (6) a charge imposed as a condition of
property development; and (7) assessments and property-related fees imposed in accordance with the
provisions of Article XIIID. Proposition 26 provides that the local government bears the burden of proving
by a preponderance of the evidence that a levy, charge, or other exaction is not a tax, that the amount is no
more than necessary to cover the reasonable costs of the governmental activity, and that the manner in
which those costs are allocated to a payor bear a fair or reasonable relationship to the payor’s burdens on,
or benefits received from, the govermnental activity. The City does not expect the provisions of Proposition
26 to materially impede its ability ‘to pay Lease Payments when due.
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Future Initiatives. From time to time other initiative measures could be adopted, limiting or otherwise
affecting the ability of the City to increase revenues and appropriations.

General Fund Transfer Litigation
The City is currently litigating two related cases regarding the City’s 2013 electric rates and transfer from
the GWP Electric Fund to the City’s General Fund. The two cases, Glendale Coalition for a Better
Government v. City of Glendale, L.A. Superior Court Case No. BS147376, Court of Appeal Case No.
B28 1994 (“Coalition I”); Saavedra et al. v. City of Glendale, L.A. Superior Court Case No. BC539 160,
Court of Appeal Case No. B281991 (“IBEW”), were filed in 2014. The Coalition I and IBEW lawsuits
were related for trial purposes, and are referred to herein collectively as the “2014 lawsuits.” In July 2018,
the Glendale Coalition for a Better Government (the “Coalition”) filed a petition for writ of mandate
challenging the City’s adopted 2018 electric rates on similar grounds. Glendale Coalition for a Better
Government v. City of Glendale, L.A. Superior Court Case No. B5174485 (“Coalition II” lawsuit). The
Coalition II lawsuit is set for trial in February 2020.
The 2014 lawsuits challenged the City’s August 2013 electric rate plan (“2013 Electric Rate Plan”) which
includes transfers of electric revenue from the Glendale Water & Power Electric Fund to the General Fund
(“General Fund Transfer” or “GFT”). The GFT is made under the authority of the City Charter, Article XI,
Section 22, which provides:
“At the end of each fiscal year an amount equal to twenty-five (25) per centum of the operating revenues
of the department of Glendale Water and Power for such year, excluding receipts from water or power
supplied to other cities or utilitiesat wholesale rates, shall be transferred from said Glendale Water and
Power surplus fund to the general reserve fund; provided, that the council may annually, at or before the
time for adopting the general budget for the ensuing fiscal year, reduce said amount or wholly waive such
transfer if, in its opinion, such reduction or waiver is necessary to insure the sound financial position of said
department of Glendale Water and Power and it shall so declare by resolution.”
The City discontinued making transfçrs from the water fund in 2011. Thus, the City currently transfers
only electric revenue from GWP to the General Fund. By way of example, in Fiscal Year 2017-18, the City
transferred $20,162,000 or 10% of GWP electric operating revenues (in accordance with the City Charter’s
definition of operating revenues) to the GWP surplus fund, then to the City’s general reserve fund, then to
the City’s general budget fund, in accordance with the requirements of the Charter. The amount of the GFT
was equal to 8.7% of the City’s General Fund revenues for Fiscal Year 2017-18.
Among other causes of action, the petitioners challenged the 2013 Electric Rate Plan on the grounds the
rate plan violated Proposition 26. As described above, Proposition 26 defines “any levy, charge or exaction
of any kind” imposed by a local government as a “tax” that must be approved by the voters of the local
jurisdiction, unless the levy, charge or exaction falls within one of seven exemptions. The City contends
that electric rates fall within an exception in Proposition 26 for any “charge imposed for a specific
government service or product provided directly to the payer that is not provided to those not charged, and
which does not exceed the reasonable costs to the local government of providing service.” The trial court
(Judge James Chalfant) concluded that the 2013 Electric Rate Plan was a tax because the rate plan included
the GFT which the court concluded is not a cost of service or an appropriate component of cost of service.
In the remedy phase of the trial, the trial court concluded that the amount of the unconstitutional tax is the
amount of the GFT in the years since the 2013 Electric Rate Plan became effective. The trial court ordered
a remedy requiring the City to credit ratepayers the amount of the GFT since the electric rates were
increased (and refund the GFT to the Electric Revenue fund in the same amount). That number was
$56,950,000 plus interest for Fiscal Year 2013-14, Fiscal Year 2014-15, and Fiscal Year 2015-16. The trial
court further ordered a credit for Fiscal Year 2016-17 in the amount of $19,857,000 plus interest. Lastly,
the trial court ordered that credits for Fiscal Year 2017-18 and subsequent years would accrue, if applicable
at $1,634,000 per month plus interest.
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The court has also issue a writ of mandate commanding the City to cease to include the OFT in the electric
rates charged to consumers unless and until a majority of Glendale electorate approves the tax in the rates.
City Appeal
The City appealed the judgment in the 2014 lawsuits. In unpublished decisions issued on December 27,
2018, the Second District Court of Appeal reversed and remanded the judgments to the trial court. The
Court of Appeal agreed with the trial court that the GFT is not a valid cost of service and that the amount
by which the GFT caused the City’s electric rates caused the City’s electric rates to exceed “the reasonable
costs to provide electric service was a tax” under Proposition 26.
However, the Court of Appeal reversed the trial court’s ruling on two issues. First, it found any-invalid
“tax” in the 2013 Rates is not necessarily equal to the entire GET. Rather, that tax is equal to the amount
by which the GET caused the 2013 Rates to exceed the City’s valid (i.e., non-Transfer) costs of electric
service. Second, the Court ofAppeal explained that a tax to fund the OFT “was previously imposed without
an end date” in the 2006 Rates, four years before voters approved Proposition 26 in 2010. Any “tax” in the
City’s 2006 electric rates is therefore grandfathered, and does not violated Proposition 26, to the extent it
does not exceed what was already imposed through the 2006 Rates. However, because “the trial court did
not determine from the conflicting evidence about revenues and costs employed in the rate setting process
whether the excess amount of the charge was increased in the 2013 rates from the amount of the charge
under the 2006 rates,” the Court of Appeal reversed the portion of the trial court’s judgement declaring the
2013 rates invalid and requiring rebates in the amount of the annual transfers. The Court of Appeal
remanded the cases to the trial court to determine whether the amount of the “tax” the percentage by
which rate revenues exceeded costs increased under, the 2013 rates. The Court of Appeal further noted
that even “if ratepayers are entitled to recover the amount of a tax increase as a remedy, the City may show
that actual costs of services paid by GWP weregreater than the projected costs, including contributions to
cash reserves, and that GWP used non-retail rate resources to pay the annual transfer.”
—

—

Coalition Cross Appeal
Finally, it should be noted that the Coalition has filed a cross-appeal. The Coalition contended, and the trial
agreed, that the City’s prior accounting practices related to GWP, while compliant with Generally Accepted
Accounting Principles (“GAAP”), violated specified provisions of the City Charter. The trial court issued
a permanent injunction enjoining the City from merging some Charter mandated funds, splitting up others
and making the GFT directly from the electric revenue fund to the General Fund without accounting for the
appropriate fund transfers required by the Charter. The City did not appeal these Charter fund and
accounting issues portion of the trial court’s ruling, and entered a response (return of the writ) stating its
compliance with this portion of the court’s orders. However, the trial court rejected the Coalition’s claim
that the Charter accounting violations required a refund of additional monies from the General Fund to the
Electric Fund, holding that the utility always had sufficient cash to make the transfers regardless of the
accounting method used to make them. In its decision, the Court ofAppeal affirmed the trial court’s ruling
on the Coalition’s cross-appeal.
Trial Schedule on Remand of 2014 Lawsuits
A trial setting conference on the remand is set for June 2, 2019. The trial court has permitted limited
discovery to assist on the issue of whether and to what extent the amount of the “tax increase” under the
2013 rates.
Status of Coalition II Lawsuit
As noted above, the City Council adopted a new rate plan in June 2018. The Glendale Coalition for a Better
Government filed a petition for writ of mandate challenging those rates. The case was originally stayed
pending the outcome of the appeals in the 2014 lawsuits. Subsequent to the Court of Appeals decisions in
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-

the Coalition I lawsuit and the IBEW lawsuit, the trial court in the Coalition II case (Judge Mary Strobel)
has set a trial date of February 25, 2020. The City is currently preparing the administrative record in that
case.

Early Redemption Risk
Early payment of the Lease Payments and early redemption of the Bonds may occur in whole or in part
without premium, on any date if the Leased Property or a portion thereof is lost, destroyed or damaged
beyond repair or taken by eminent domain and from the proceeds of title insurance. See “THE BONDS
Redemption Special Mandatory Redemption From Insurance or Condemnation Proceeds.”
-

—

Loss of Tax Exemption on the Bonds
As discussed under the caption “TAX MATTERS” herein, interest on the Bonds could become includable in
gross income for purposes of federal income taxation retroactive to the date the Bonds were executed and
delivered as a result of future acts or omissions of the Authority or the City in violation of its covenants
contained in the Indenture and the Lease Agreement. Should such an event of taxability occur, the Bonds
are not subject to special redemption or any increase in interest rate and will remain outstanding until
maturity.
In addition, Congress has recently adopted and may consider in the future, legislative proposals, including.
some that carry retroactive effective dates, that, if enacted, would alter or eliminate the exclusion from gross
income for federal income tax purposes of interest on municipal bonds, such as the Bonds. The introduction
or enactment of any of such changes could adversely affect the market value or liquidity of the Bonds.
Prospective purchasers of the Bonds should consult their own tax advisors regarding any pending or
proposed federal tax legislation. The Authority and the City can provide no assurance that federal tax law
will not change while the Bonds are outstanding or that any such changes will not adversely affect the
exclusion of the interest on the Bonds from gross income for federal income tax purposes.

Tax Cuts and Jobs Act
H.R. 1 of the 115th U.S. Congress, known as the “Tax Cuts and Jobs Act,” was enacted into law on
December 22, 2017 (Pub. L. No. 115-97, 131 Stat. 2054 (2017)) (the “Tax Act”). The Tax Act makes
significant changes to many aspects of the Internal Revenue Code. For cxample, the Tax. Act reduces the
amount of mortgage interest expense. and state and local income tax and property tax expense that
individuals may deduct from their gross income for federal income tax purposes, which could adversely
affect the assessed values of residences in the City. However, the City cannot predict the eftect that the Tax
Act may have on its finances.

IRS Audit of Tax-Exempt Bond Issues
The Internal Revenue Service (“IRS”) has an ongoing program of auditing the tax-exempt status of the
interest on municipal obligations. If an audit of the Bonds is commenced, under current procedures, the
IRS is likely to treat the Authority or the City as the “taxpayer,” and the owners of the Bonds would have
no right to participate in the audit process. In responding to or defending an audit of the tax-exempt status
of the interest on the Bonds, the Authority or the City may have different or conflicting interests from the
owners of the Bonds. Public awareness of any future audit of the Bonds could adversely affect the value
and liquidity of the Bonds during the pendency of the audit, regardless of its ultimate outcome.

15

Secondary Market Risk
There can be no assurance that there will be a secondary market for purchase or sale of the Bonds, and from
time to time there may be no market for them, depending upon prevailing market conditions, the financial
condition or market position of firms ~vho may make the secondary market and the financial condition of
the City.

Substitution or Removal of Property
The Lease Agreement provides that, upon the satisfaction of the other conditions specified therein, the City
may substitute other public facilities or real property for all or any portion of the Leased Property or release
all or a portion of the Leased Property from the leasehold of the Lease Agreement. The Lease Agreement
requires (a) that any project which will comprise the Leased Property after such a substitution or removal,
in each lease year during the remaining term of the Lease Agreement must have an annual fair rental value
at least equal to the maximum annual Lease Payments payable under the Lease Agreement attributable to
the Leased Property prior to the substitution or removal, as determined by the City on the basis of
commercially reasonable evidence of the annual fair rental value of the Lease Property after the substitution
or removal and (b) that the useful life of the Leased Property after substitution or removal equals or exceeds
the remaining term of the Lease Agreement. Such a substitution or removal could have an adverse impact
on the security for the Bonds, particularly if an event requiring abatement of Lease Payments were to occur
subsequent to such substitution or remov.al.

LEGAL MATTERS
Enforceability of Remedies
The reme~lie•s available to the Trustee and the Owners of the Bonds upon an event of default.uhder the
Indenture, the Lease Agreement, the Site Lease, or any other document described herein are in many
respects dependent upon regulatory and judicial actions which are often subject to discretion and delay.
Under existing law and judicial decisions, the remedies provided for under such documents may not be
readily available or may be limited. In the case of any bankruptcy proceeding involving the City, the rights
of the Owners could be modified at the direction of the court. The various legal opinions to be delivered
concurrently with thedelivery of the Bonds will be qualified to the extent that the enforceability of certain
legal rights related to the Indenture, the Leasç Agreement, the Site Lease and other pertinent documents is
subject to limitations imposed by bankruptcy, reorganization, insolvency or other similar laws affecting the
rights of creditors generally and by equitable remedies and proceedings generally.

Approval of Legal Proceedings
Jones Hall, A Professional Law Corporation, San Francisco, California, as Bond Counsel, will render an
opinion with respect to the validity and enforceability of the Indenture and the Lease Agreement, and as to
the validity of the Bonds. See “APPENDIX D” hereto for the proposed form of Bond Counsel’s opinion.
The Authority and the City have no knowledge of any fact or other information which would indicate that
the Indenture, the Lease Agreement, the Site Lease or the Bonds are not enforceable against the Authority
and the City, as applicable, except to the extent such enforcement is limited by principles of equity, by state
and federal laws relating to bankruptcy, reorganization, moratorium or creditors’ rights generally and by
limitations on legal remedies against municipalities in the State.
Certain legal matters will be passed on for the City and the Authority by Jones Hall, A Professional Law
• Corporation, San Francisco, California, as Disclosure Counsel and by the City Attorney. Fees payable
• Disclosure Counsel are contingentupon the sale and delivery of the Bonds.
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Absence of Litigation
The Authority and the City will each furnish a certificate dated as of the date of delivery of the Bonds that
there is not now known to be pending or threatened any litigation restraining or enjoining the execution or
delivery of the Indenture, the Lease Agreement or the sale or delivery of the Bonds or in any manner
questioning the proceedings and authority under which the Indenture, the Site Lease and the Lease
Agreement are to be executed or delivered or the Bonds are to be delivered or affecting the validity thereof
There exists lawsuits and claims against the City that are incidental to the ordinary course of the City’s
operations. In the view of the City’s management and City Attorney, [except as described under the caption
“RISK FACTORS General Fund Transfer Litigation,”] there is no litigation, present or pending against the
City, that will individually or in the aggregate impair the City’s ability to make Lease Payments when due.
-

TAX MATTERS
Tax-Exemption
Federal Tax Status, in the opinion of Jones Hall, A Professional Law Corporation, San Francisco,
California, Bond Counsel, subject, however to the qualifications set forth below, under existing law, the
interest on the Bonds is excluded from gross income for federal income tax purposes and such interest is
not an item of tax preference for purposes of the federal alternative minimum tax.
The opinions set forth in the preceding paragraph are subject to the condition that the Authority and the
City comply with all requirements of the Internal Revenue Code of 1986, as amended (the “Tax Code”) that
must be satisfied subsequent to the issuance of the Bonds in order that the interest thereon be, and continue
to be, excludable from gross income for federal income tax purposes. The Authority and the City have
made certain representations and covenants in order to comply with each such requirement. Inaccuracy of
those representations, or failure to comply with certain of those covenants, may cause the inclusion of such
interest in gross income for federal income tax purposes, which may be retroactive to the date of issuance
of the Bonds.
Tax Treatment of Original Issue Discount and Premium. If the initial offering price to the public
(excluding bond houses and brokers) at which a Bond is sold is less than the amount payable at maturity
thereof, then such difference constitutes “original issue discount” for purposes of federal income taxes and
State of California personal income taxes. If the initial offering price to the public (excluding bond houses
and brokers) at which a Bond is sold is greater than the amount payable at maturity thereof; then such
difference constitutes “original issue premium” for purposes of federal income taxes and State of California
personal income taxes. De minimis. original issue discount and original issue premium is disregarded.
Under the Tax Code, original issue discount is treated as interest excluded from federal gross income and
exempt from State Of California personal income taxes to the extent properly allocable to each owner thereof
subject to the limitations described in the first paragraph of this section. The original issue discount accrues
over the term to maturity of the Bond on the basis of a constant interest rate compounded on e?ch interest
or principal payment date (with straight-line interpolations between compounding dates). The amount of
original issue discount accruing duringeach period is added to the adjusted basis of such Bonds to determine
taxable gain upon disposition (including sale, redemption, or payment on maturity) of such Bond. The Tax
Code contains certain provisions relating to the accrual of original issue discount in the case of purchasers
of the Bonds who purchase the Bonds after the initial offering of a substantial amount of such maturity.
Owners of such Bonds should consult their own tax .advisors with respect to the tax consequences of
ownership of Bonds with original issue discount, including the, treatment of purchasers who do not purchase
in the original offering to the public at the first price at which a substantial amount of such Bonds is sold to
the public.
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Under the Tax Code, original issue premium is amortized on an annual basis over the term of the Bond (said
term being the shorter of the Bonds maturity date or its call date). The amount of original issue premium
amortized each year reduces the adjusted basis of the owner of the Bond for purposes of determining taxable
gain or loss upon disposition. The amount of original issue premium on a Bond is amortized each year over
the term to maturity of the Bond on the basis of a constant interest rate compounded on each interest or
principal payment date (with straight-line interpolations between compounding dates). Amortized bond
premium is not deductible for federal income tax purposes. Owners of premium Bonds, including
purchasers who do not purchase in the original offering, should consult their own tax advisors with respect
to State of California personal income tax and federal income tax consequences of owning such Bonds.
California Tax Status. In the further opinion of Bond Counsel, interest on the Bonds is exempt from
California personal income taxes.
Form of Opinion. A copy of the proposed form of opinion of Bond Counsel is attached hereto as Appendix
D.
Other Tax Considerations
Owners of the Bonds should also be aware that the ownership or disposition of, or the accrual or reeeipt of
interest on, the Bonds may have federal or state tax consequences other than as described above. Bond
Counsel expresses no opinion regarding any federal or state tax consequences arising with respect to the
Bonds other than as expressly described above, including any opinion regarding federal tax consequences
arising with respect to the ownership, sale or disposition of the Bonds, or the amount, accrual or receipt of
interest on the Bonds.
In addition, future legislation, if enacted into law, or clarification of the Tax Code may cause interest on the
Bonds to be subject, directly or indirectly, to federal income taxation, or otherwise prevent owners of the
Bonds from realizing the full curFent benefit of the tax status of such interest. The introduction or enactment
of any such future legislation or clarification of the Tax Code may also affect the market price for, or
marketability of, the Bonds. Prospective purchasers of the Bonds should consult their own tax advisors
regarding any pending or proposed federal tax legislation, as to which Bond Counsel expresses no opinion.

CONCLUDING INFORMATION
Ratings on the Bonds
S&P Global Ratings, a business unit of Standard & Poor’s Financial Services LLC (“S&P”) and Fitch
Ratings, Inc. (“Fitch”) have assigned their ratings of”” and
respectively to the Bonds. Such
ratings reflects only the views of each rating agency and any desired explanation of the significance of such
rating should be obtained from the rating agency. Generally, a rating agency bases its rating on the
information and materials furnished to it and on investigations, studies and assumptions of its own.
““,

Except as otherwise required in the Continuing Disclosure Certificate, the City undertakes no responsibility
either to bring to the attention of the owners of any Bonds any downward revision or withdrawal of any
rating ohtained or to oppose any such revision or withdrawal. There is no assurance such ratings will
continue for any given period of time or that such ratings will not be revised downward or withdrawn
entirely by either rating agency, if in the judgment of such rating agency, circumstances so warrant. Any
such downward revision or withdrawal of such rating may have an adverse effect on the market price of the
Bonds. A rating is not a recommendation to buy, sell or hold securities and may be subject to revision or
withdrawal at any time.
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Underwriting
The Bonds were sold to __________________(the “Underwriter”) at competitive bid. The Underwriter is
offering the Bonds at the initial offering prices set forth on the inside front cover page hereof. The initial
offering prices may be changed from time to time and concessions from the offering prices may be allowed
to dealers, banks and others. The Underwriter will purchase the Bonds at a price equal to
$
,which amount represents the principal amount of the Bonds, plus a net original
issue premium of
and less an Underwriter’s discount of $
The Underwriter will
pay certain of its expenses relating to the offering from the Underwriter’s discount.
$_____________

.

The Municipal Advisor
The material contained in this Official Statement was prepared by the Authority and the City with the
assistance of the Municipal Advisor who advised the Authority and the City as to the financial structure and
certain other financial matters relating to the Bonds. The information set forth herein received from sources
other than the City has been obtained by the Authority from sources which are believed to be reliable, but
such information is not guaranteed by Municipal Advisor as to accuracy or completeness, nor has it been
independently verified. Fees paid to the Municipal Advisor are contingent upon the sale and delivery of
the Bonds.

Continuing Disclosure
The City will provide annually certain financial information and data relating to the City by not later than
February 15 in each year commencing February 1, 2020 (the “Annual Report”), and to provide notices of
the occurrence of certain other enumerated events in accordance with Rule l5c2-12 of the Securities
Exchange Act of 1934 as amended (the “Rule”). The Municipal Advisor will act as Dissemination Agent.
The specific nature of the information to be contained in the Annual Report or the notices of enumerated
events and certain other terms of the continuing disclosure obligation are found in the form of the City’s
Disclosure Certificate attached in “APPENDIX C FORM OF CONTINUING DISCLOSURE CERTIFICATE.”
-

The City has adopted a Continuing Disclosure Compliance Policy. See “FINANCIAL INFORMATION
Financial Policies Debt and Liability-Related Policies.”

-

-

Additional Information
The summaries and references contained herein with respect to the Indenture, the Site Lease, the Lease
Agreement, the Bonds, statutes and other documents,•do not purport to be comprehensive or definitive and
are qualified by reference to each such document or statute and references to the Bonds are qualified in
their entirety by reference to the form hereof included in the Indenture. Copies of the Indenture, the Site
Lease and the Lease Agreement may be obtained after delivery of the Bonds from the City at 613 E.
Broadway, Glendale, California 91206.

References
Any statements in this Official Statement involving matters of opinion, whether or not expressly so stated,
arc intended as such and not as representations of fact. This Official Statement is not to be construed as a
contract or agreement between the Authority and the purchasers or Owners of any of the Bonds.
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Execution
The execution of this Official Statement by the Executive Director of the Authority and the City Manager
of the City has been duly authorized by the Authority and by the City, respectively.

GLENDALE FINANCING AUTHORITY
By:

_______________________

Executive Director

CITY OF GLENDALE
By:

_________

City Manager
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APPENDIX A
SUMMARY OF PRINCIPAL LEGAL DOCUMENTS
[to be provided by Bond Counsel]

A-i

APPENDIX B
CITY AUDITED FINANCIAL STATEMENTS

B-i

APPENDIX C
FORM OF CONTINUING DISCLOSURE CERTIFICATE
This CONTINUING DISCLOSURE CERTIFICATE (the “Disclosure Certificate”) is executed and
delivered by the CITY OF GLENDALE (the “City”) in connection with the issuance of Glendale Municipal
Financing Authority $26,000,000* 2019 Lease Revenue Refunding Bonds (the “Bonds”). The Bonds are
being issued pursuant to an Indenture of Trust, dated as of June 1,2019, by and between The Bank of New
York Mellon Trust Company, N.A., as trustee (the “Trustee”) and the Glendale Municipal Financing
Authority (the “Indenture”). The City covenants and agrees as follows:
Section 1.
Purnose of this Disclosure Certificate. This Disclosure Certificate is being
executed and delivered by the City for the benefit of the Beneficial Owners and bondholders in order tp
assist the Participating Underwriter in complying with Securities and Exchange Commission Rule 15c212.
Section 2.
Definitions. In addition to the definitions set forth in the Indenture, which apply
to any capitalized term used in this Disclosure Certificate unless otherwise defined in this Section, the
following capitalized terms shall have the following meanings:
“Annual Report” shall mean any Annual Report provided by the City pursuant to, and as described
in, Sections 3 and 4 of this Disclosure Certificate.
“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.
“Dissemination Agent” shall mean Harrell & Company Advisors, LLC or any successor
Dissemination Agent designated in writing by the City and which has filed with the City a written
acceptance of such designation. In the absence of such a designation, the City shall act as the Dissemination
Agent.
“EMMA” or “Electronic Municipal MarketAccess” means the centralized on-line repository system
located at www.emma.msrb.org for documents filed with the MSRB pursuant to the Rule, such as official
statements and disclosure information relating to municipal bonds, notes and other securities as issued by
state and local governments.
“Listed Events” shall mean any Qf the events listed in Section 5(a) and (b) of this Disclosure

Certificate.
“MSRB” means the Municipal Securities Rulemaking Board, which has been designated by the
Securities and Exchange Commission as the sole repository of disclosure information for purposes of the
Rule, or any other repository of disclosure information which may be designated by the Securities and
Exchange Commission as such for purposes of the Rule in the future.
“Participating Underwriter” shall mean Citigroup Global Markets Inc., or 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 15c2-l2 adopted by the Securities and Exchange Commission under the
Securities Exchange Act of 1934, as the same may be amended from time to time.

*

Preliminary, subject to change.
C-i

“State” shall mean the State of California.
“State Repository” shall mean any public or private repository or entity designated by the State as
a state repository for the purpose of the Rule. As of the date of this Certificate, there is no State Repository.

Section 3.

Provision of Annual Reports.

(a)
Delivery of Annual Report to MSRB. The City shall, or shall cause the
Dissemination Agent to, not later than February 1 in each year, commencing with the report for the 20 1718 Fiscal Year, which is due not later than February 1, 2020 and to file with EMMA, in a readable PDF or
other electronic format as prescribed by the MSRB, an Annual Report that is consistent with the
requirements of Section 4 of this Disclosure Certificate. The Annual Report may be submitted as a single
document or as separate documents comprising a package, and may cross-reference other information as
provided in Section 4 of this Disclosure Certificate; provided,! that the audited financial statements of the
City may be submitted separately from the balance of the Annual Report and later than the date required
above for the filing of the Annual Report if they are not available by that date.
(b)
Change ofFiscal Year. If the City’s fiscal year changes, it shall give notice of such
change in the same manner as for a Listed Event under Section 5(d).
(c)
Deliveijy of Annual Report to Dissemination Agent. Not later than fifteen days
prior to the date specified in subsection (a) for providing the Annual Report to EMMA, the City shall
provide the Annual Report to the Dissemination Agent (if other than the City). If by such date, the
Dissemination Agent has not received a copy of the Annual Report, the Dissemination Agent shall notify
the City.
(d)
Report ofNon-Compliance. If the City is unable to provide an Annual Report by
the date required in subsection (a), the Dissemination Agent shall send a notice to EMMA in an efrôtronic
format prescribed by the MSRB within 10 business days.
(e)
Annual Compliance Cerqfication.
The Dissemination Agent shall, if the
Dissemination Agent is other than the City, file a report with the City certifying that the Annual Report has
been provided pursuant to this Disclosure Certificate, stating the date it was provided.
Section 4.
Content ofAnnual Reports. The City’~ Annual Report shall contain or incorporate
by reference the following:
(a)
Audited financial statements of the City for the preceding fiscal year, prepared in
accordance with the laws of the State and including all statements and information prescribed for inclusion
therein by the Controller of the State. If the City’s audited financial statements are not available by the
time the Annual Report is required to be filed pursuant to Section 3(a), the Annual Report shall contain
unaudited financial statements in a format similar to the financial statements contained in the final Official
Statement for the Bonds, and the audited financial statements shall be filed in the same manner as the
Annual Report when they become available.
(b)
To the extent not included in the audited financial statements of the City, the
Annual Report shall also include certain information for the preceding fiscal year in substantially the form
set!forth in the following tables of the final Official Statement for the Bonds, to the extent such information
is as available from public records:
(i)

Table No. 15 General Fund Tax Revenues by Source;

(ii)

Table No. 16- Property Tax Revenue Detail;

(iii)

Table No. 17 Sales Tax Revenue Detail;

-

-
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(iv)

Table No. 20

(v)

Table No.21 Changes in Net Pension Liability by Plan, Safety Plan;

(vi)

Table No. 22 Changes in Net OPEB Liability;

(vii)

Table No. 24 General Fund Balance Sheet;

(viii)

Table No. 25 General Fund Statement of Revenues, Expenditures and
Changes in Fund Balance.

-

Changes in Net Pension Liability by Plan, Miscellaneous

Plan;
-

-

-

-

(c)
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 City or related public entities, which are
available to the public on the MSRB’s Internet web site or filed with the Securities and Exchange
Commission. The City shall clearly identi& each such other document so included by reference.
If the document included by reference is a final official statement, it must be available from EMMA.
(d)
In addition to any of the information expressly required to be provided under
paragraph (b) of this Section 4, the City shall provide such further information, if any, as may b~ necessary
to make the specifically required statements or information (as set forth herein), in the light of the
circumstances under which they are made, not misleading.
Sections.

Reporting of Significant Events.

(a)
The City shall give, or cause to be given, notice of the occurrence of any of the
following Listed Events with respect to the Bonds:
(I)

Principal and interest payment delinquencies.

(2)

Non-payment related defaults, if material.

(3)

Unscheduled draws on debt service reserves reflecting financial
difficulties.

(4)

Unscheduled draws on credit enhancements reflecting financial
difficulties.

(5)

Substitution of credit or liquidity providers, or their failure to perform.

(6)

Adverse tax opinions, the issuance by the Internal Revenue Service of
proposed or final determinations of taxability, Notices of Proposed Issue
(IRS Form 570 1-TEB) or other material notices or determinations with
respect to the tax status of the security, or other material events affecting
the tax status of the security.

(7)

Modifications to rights of security holders, if material.

(8)

Bond calls, if material, and tender offers.

(9)

Defeasances.

(10)

Release, substitution, or sale of property securing repayment of the
securities, if material.
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(11)

Rating changes.

(12)

Bankruptcy, insolvency, receivership or similar event of the City or other
obligated person.

(13)

The consummation of a merger, consolidation, or acquisition involving the
City or an obligated person, or the sale of all or substantially all of the
assets of the City or an obligated person (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.

(14)

Appointment of a successor or additional trustee or the change of name of
a trustee, if material.

(15)

Incurrence of a financial obligation of the City, if material, or agreement
to covenants, events of default, remedies, priority rights, or other similar
terms of a financial obligation of the City, any of which affect security
holders, if material.

(16)

Default, event of acceleration, termination event, modification of terms,
or other similar events under the terms of a financial obligation of the City,
any of which reflect financial difficulties.

(b)
The City shall, or shall cause the Dissemination Agent (if not the City) to, file a
notice of such occurrence with the MSRB, in an electronic format as prescribed by the MSRB, in a timely
manner not in excess of 10 business days after the occurrence of the Listed Event. Notwithstanding the
foregoing, notice of Listed Events described in subsection (a)(8) above need not be given under this
subsection any earlier than the notice (if any) of the underlying event is given to holders of affected Bonds
under the Indenture.
(c)
The City acknowledges that the events described in subparagraphs (a)(2), (a)(7),
(a)(8) (if the event is a bond call), (a)(10), (a)(13), (à)(14) and (a)(15) of this SectionS contain the qualifier
“if material” and that subparagraph (a)(6) also contains the qualifier “material” with respect to certain
notices, determinations or other events affecting the tax status of the Bonds. The City shall cause a notice
to be filed as set forth in paragraph (b) above with respect to any such event only to the extent that it
determines the event’s occurrence is material for purposes of U.S. federal securities law. Whenever the
City obtains knowledge of the occurrence of any of these Listed Events, the City will as soon as possible
determine if such event would be material under applicable federal securities law. If such event is
determined to be material, the City will cause a notice to be filed as set forth in paragraph (b) above.
(d)
For purposes of this Disclosure Certificate, any event described in paragraph
(a)(12) above is considered to occur when any of the following occur: the appointment of a receiver, fiscal
agent, or similar officer for the City 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 City, or if such jurisdiction has been
assumed by leaving the existing governing body and officials or officers in possession but subject to the
supervision and orders of a court or governmental 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 City.
(e)
The term financial obligation means a (1) debt obligation; (2) derivative instrument
entered into in connection with, or pledged as security or a source of payment for, an existing or planned
debt obligation; or (3) guarantee of (e)(l) or (e)(2). The term financial obligation shall not include
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municipal securities as to which a final official statement has been provided to the MSRB consistent with
the Rule.

Section 6.
Identifying Information for Filings with EMMA. All documents provided to
EMMA under this Disclosure Certificate shall be accompanied by identifying information as prescribed by
the MSRB.
Section 7.
Termination of Reporting Obligation. The City’s obligations under this Disclosure
Certificate shall terminate upon the defeasance, prior redemption or payment in full of all of the Bonds.
Section 8.

Dissemination Agent.

(a)
Appointment of Dissemination Agent. The initial Dissemination Agent shall be
Harrell & Company Advisors, LLC. The City may, from time to time, appoint or engage a Dissemination
Agent to assist it in carrying out its obligations under this Disclosure Certificate, and may discharge any
such agent, with or without appointing a successor Dissemination Agent. If the Dissemination Agent is not
the City, the Dissemination Agent shall not be responsible in any manner for the content of any notice or
report prepared by the City pursuant to this Disclosure Certificate.
(b)
Compensation ofDissemination Agent. The Dissemination Agent, if not the City,
shall be paid compensation by the City for its services provided hereunder in accordance with its schedule
of fees as agreed to between the Dissemination Agent and the City from time to time and all expenses, legal
fees and advances made or incurred by the Dissemination Agent in the petformance of its duties hereunder.
The Dissemination Agent shall not be deemed to be acting in any fiduciary capacity for the City, Holders
or Beneficial Owners, or any other party. The Dissemination Agent may rely and shall be protected in
acting or refraining from acting upon any direction from the City or an opinion of nationally recognized
bond counsel. The Dissemination Agent may at any time resign by giving written notice of such resignation
to the City.
Section 9.
Amendment; Waiver. Notwithstanding any other provision of this Disclosure
Certificate, the City may amend this Disclosure Certificate (and the Dissemination Agent shall agree to any
amendment so requested by the City that.does not impose any greater duties or risk of liability on the
Dissemination Agent), and any provision of this Disclosure Certificate may be waived, provided that the
following conditions are satisfied:
(a)
Change in Circumstances. If the amendment or waiver relates to the provisions of
Sections 3(a), 4 or 5(a), it may only be made in connection with a change in circumstances that arises from
a change in legal requirements, change in law, or change in the identity, nature, or status of an obligated
person with respect to the Bonds, or the type of business conducted;
(b)
Compliance as ofIssue Date. The undertaking, as amended or taking into account
such waiver, would, in the opinion of a nationally recognized bond counsel, have complied with the
requirements of the Rule at the time of the original issuance of the Bonds, after taking into account any
•amendments or interpretations of the Rule, as well as any change in circumstances; and
(c)
Consent of Holders; Non-impairment Opinion. The amendment or waiver either
(i) is approved by the Bondholders in the same manner as provided in the Indenture for amendments to the
Indenture with the consent of Bondholders, or (ii) does not, in the opinion of nationally recognized bond
counsel, materially impair the interests of the Bondholders or Beneficial Owners.
If this Disclosure Certificate is amended or any provision of this Disclosure Certificate is waived,
the City shall describe such amendment or waiver in the next following Annual Report and shall include,
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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 City. In addition, if the amendment relates to the accounting
principles to be followed in preparing financial statements, (i) notice of such change shall be given in the
same manner as for a Listed Event under Section 5(d), and (ii) the Annual Report for the year in which the
change is made should present a comparison (in narrative form and also, if feasible, in quantitative form)
between the financial statements as prepared on the basis of the new accounting principles and those
prepared on the basis of the former accounting principles.
Section 10.
Additional Information. Nothing in this Disclosure Certificate shall be deemed to
prevent the City from disseminating any other information, using the means of dissemination set forth in
this Disclosure Certificate 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 Certificate. If the City 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 Certificate,
the City shall have no obligation under this Disclosure Certificate to update such information or include it
in any future Annual Report or notice of occurrence of a Listed Event.
Section 11.
Default. In the event of a failure of the City to comply with any provision of this
Disclosure Certificate, any Bondholder or Beneficial Owner may take such actions as may be necessary
and appropriate, including seeking mandate or specific performance by court order, to cause the.City to
comply with its obligations under this Disclosure Certificate. The sole remedy under this Disclosure
Certificate in the event of any failure of the City to comply with this Disclosure Certificate shall be an
action to compel performance.
Section 12.
Duties. Immunities and Liabilities ofDisseminationAgent. All of the immunities,
indemnities, and exceptions from liability in Article IX of the Indenture insofar as they relate to the Trustee
shall apply to the Dissemination Agent in this Disclosure Certificate. The Dissemination Agent shall have
only such duties as are specifically set forth in this Disclosure Certificate, and the City agrees to indemnify
and save the Dissemination Agent, and its officers, directors, employees and agents, harmless against any
loss, expense and liabilities which it may incur arising out of the disclosure of information pursuant to the
Disclosure Certificate or arising out of or in the exercise of 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 negligence or willful misconduct. The Dissemination
Agent shall have no duty of obligation to review any information provided to it hereunder and shall not be
deemed to be acting in any fiduciary capacity for the City, the owner of a Bond, or any other party. The
Trustee shall have no liability to any party for any monetary damages or other financial liability of any kind
whatsoever related to or arising from any breach of this Disclosure Certificate. No person shall have any
right to commence any action against the Dissemination Agent seeking any remedy other than to compel
specific performance of this Certificate. The Dissemination Agent may rely and shall be protected in acting
or refraining from acting upon any written direction from the City or an opinion of Bond Counsel. The
obligations of the City under this Section shall survive resignation or removal of the Dissemination Agent
or the Trustee and payment of the Bonds.
Section 13.
Beneficiaries. This Disclosure Certificate shall inure solely to the benefit of the
City, 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.

Date:

2019

CITY OF GLENDALE
By:
Its: Interim Finance Director

_______________
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APPENDIX B
PROPOSED FORM OF BOND COUNSEL OPINION
[To be provided by Bend Counsel]
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APPENDIX E
THE BOOK-ENTRY SYSTEM
The following description of the Depositoty Trust Company (“DTC”), the procedures and record
keeping with respect to beneficial ownership interests in the Bonds, payment ofprincipal, interest and other
payments on the Bonds to DTC Participants or Beneficial Owners, confirmation and transfer of beneficial
ownership interest in the Bonds and other related transactions by and between DTC, the DTC Participants
and the Beneficial Owners is based solely on information provided by DTC. Accordingly, •no
representations can be made concerning these matters and neither the DTC Participants nor the Beneficial
Owners should rely on the foregoing information with respect to such matters, but should instead confirm
the same with DTC or the DTC Participants, as the case may be.
Neither the issuer of the Bonds (the “Issuer “) nor the trustee, fiscal agent or paying agent
appointed with respect to the Bonds (the “Agent “) take any responsibility for the information contained in
this Appendix.
No assurances can be given that DTC, DTC Participants or Indirect Participants will distribute to
the Beneficial Owners (a) payments.ofinteres4 principal or premium, ([any, with respect to the Bonds, (b,)
cert(fIcates 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 AppendLt The current “Rules” applicable to DTC are onfilewith
the Securities and Exchange Commission and the current “Procedures” ofDTC to be followed in dealing
with DTC Participants are on file with DTC.

1.
The Depository Trust Company (“DTC”), New York, NY, will act as securities depository
for the Bonds (the “Securities”). The Securities 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 Security certificate will be issued for each issue of
the Securities, each in the aggregate principal amount of such issue, and will be deposited with DTC. If,
however, the aggregate principal amount of any issue exceeds $500 millibn, one certificate will be issued
with respect to each $500 million of principal amount, and an additional certificate will be issued with
respect to any remaining principal amount of such issue.
2.
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 isa 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
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Commission. More information about DTC can be found at www.dtec.com. The information contained on
such Internet site is not incorporated herein by reference.

3.
Purchases of Securities under the DTC system must be made by or through Direct
Participants, which will receive a credit for the Securities on DTC’s records. The ownership interest of
each actual purchaser of each Security. (“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
Securities 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 Securities, except in the event that use of the book-entry system for the Securities is
discontinued.
4.
To facilitate subsequent transfers, all Securities 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 Securitieswith 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 Securities; DTC’s records reflect only the
identity of the Direct Participants to whose accounts such Securities 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.
5.
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 Securities may wish to take certain steps to
augment the transmission to them of notices of significant events with respect to the Securities, such as
redemptions, tenders, defaults, and proposed amendments to the Security documents. For example,
Beneficial Owners of Securities may wish to ascertain that the nominee holding the Securities 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.
6.
Redemption notices shall be sent to DTC. If less than all of the Securities within an issue
are being redeemed, DTC’s practice is to determine by lot the amount of the interest of each Direct
Participant in such issue to be redeemed.
7.
Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with
respect to Securities unless authorized by a Direct Participant in accordance with DTC’s MMI Procedures.
Under its usual procedures, DTC mails an Omnibus Proxy to Issuer as soon as possible afier the record
date. The Omnibus Proxy assigns Cede & Co.’s consenting or voting rights to those Direct Participants to
whose accounts Securities are credited on the record date (identified in a listing attached to the Omnibus
Proxy).
8.
Redemption proceeds and distributions on the Securities 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
Issuer or Agent, 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, Agent, or Issuer, subject
to any statutory or regulatory requirements as may be in effect from time to time. Payment of redemption
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proceeds, distributions, and dividend payments to Cede & Co. (or such other nominee as may be requested
by an authorized representative of DTC) is the responsibility of Issuer or Agent, 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.
9.
DTC may diseontinueproviding its services as depository with respect to the Securities at
any time by giving reasonable notice to Issuer or Agent. Under such circumstances, in the event that a
successor depository is not obtained, Security certificates are required to be printed and delivered.

10.
Issuer may decide to discontinue use of the system of book-entry transfers through DTC
(or a successor securities depository). In that event, Security certificates will be printed and delivered to
DTC.
11.
The information in this section concernirig DTC and DTC’s book-entry system has been
obtained from sources that Issuer believes to be reliable, but Issuer takes no responsibility for the accuracy
thereof.
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Exhibit 7

OFFICIAL NOTICE OF SALE
S26,000,000*
GLENDALE MUNICIPAL FINANCING AUTHORITY
2019 LEASE REVENUE REFUNDING BONDS
NOTICE IS HEREBY GIVEN that electronic bids only will be received by representatives of the
Glendale Municipal Financing Authority (the “Authority”) for the purchase of $26,000,000* approximate
aggregate principal amount of 2019 Lease Revenue Refunding Bonds (the “Bonds”), more particularly
described below.
-

DATE AND TIME: Tuesday, June 4,2019, at 9:30 AM. (Pacific Time).
SUBMISSION OF BIDS: Bids may be submitted (for receipt not later than the time set forth
above) electronically only through the Ipreo BiDCOMP/PARITY© system. See “FORM OF BID;
MAXIMUM DISCOUNT” herein. Bidders should be aware that the par amount of the Bonds may be
increased or reduced to fit the Authority’s requirements to prepay the City of Glendale’s Variable
Rate Demand Certificates of Participation (2000 Police Building Project) (the “2000 Certificates”)
and achieve approximate equal annual• debt service. See “ADJUSTMENT OF PRINCIPAL
AMOUNTS AND OF MATURITIES” below.
TERMS OF BONDS; PRELIMINARY OFFICIAL STATEMENT: The terms of issuanCe,
payment of the principal of and the interest on the Bonds, redemption, security, tax exemption and other
information regarding the Bonds and the City of Glendale (the “City”) are given in the Preliminary Official
Statement for the Bonds, dated
2019 (the “Preliminary Official Statement”), which each
bidder must have obtained and reviewed prior to bidding for the Bonds. This Official Notice of Sale
contains certain information for quick reference only, is not a summary of the issue and governs only the
terms of the sale of, bidding for and closing procedures with respect to the Bonds. Bidders must read the
entire Preliminary Official Statement to obtain information essential to the making of an informed
investment decision. Capitalized terms used herein and not otherwise defined herein shall have the
meanings set forth in the Preliminary Official Statement.
__________,

ISSUE; BOOK-ENTRY: The Bonds will be dated as of their date of delivery and will be issued
in fully registered form, without coupons, in the denomination of $5,000 each or any integral multiple
thereof, pursuant to an Indenture of Trust, dated as of June 1,2019 (the “Indenture”), by and between the
Authority and The Bank of New York Mellon Trust Company, N.A., as trustee (the “Trustee”), as approved
by a resolution of the Authority, adopted on April 16, 2019. The Bonds will be issued in a book-entry-only
system with no physical distribution of the Bonds made to the public. The Depository Trust Company, New
York, New York (“DTC”), will act as depository for the Bonds which will be immobilized in its custody.
The Bonds will be registered in the name of Cede & Co., as nominee for DTC, on behalf of the participants
in the DTC system and the subsequent beneficial owners of the Bonds. Reference is made to the Indenture
for further details regarding the terms and provisions of the Bonds. Copies of the Indenture will be
furnished to any interested bidder upon request.
MATURITIES: The Bonds will mature, or be subject to mandatory sinking account redemption,
on June 1, in the years and in the amounts, as set forth in the following table. Each bidder is required to
specif~y in its bid whether, for any particular year, the Bonds will mature or, alternately, be subject to
mandatory sinking fund redemption in such year:
*

Preliminary, subject to change.

Maturity Date
(June 1)
2020

Principal
Amount*

Maturity Date
(June 1’)
2026

2021
2022
2023
2024
2025

Principal
Amount*

2027
2028
2029
2030

ADJUSTMENT OF PRINCIPAL AMOUNTS AND OF MATURITIES: The maturity amounts
set forth in this Official Notice of Sale reflect certain estimates of the Authority and its Municipal Advisor
with respect to the likely interest rates of a winning bid and the premium/discount likely to be specified in
such a winning bid. The maturity amounts set forth above for the Bonds may be adjusted either upward or
downward in order to provide sufficient funds and achieve certain debt service levels, after award of the
Bonds has been made to the successful bidder. The successful bidder will be notified of the actual principal
amounts and maturity schedule relating to the Bonds within 4 hours after the expiration of the time
prescribed for the receipt of proposals. Any increase or decrease will be in $5,000 increments of principal
amounts. In the event of any such adjustment, no re-bidding or recalculation of the bids submitted will be
required or permitted and the successful bid may not be withdrawn. No such adjustment of principal
amounts and maturities will alter the determination of the winning bid. The successful bidder will not be
permitted to change the interest rates in its bid as a result of any such adjustment of principal maturities.
INTEREST: Interest on the Bonds, calculated óñ a 30 day month/360 day year basis, at a rate for
each maturity to be fixed upon the sale thereof will be payable semiannually on each June 1 and
December 1, commencing December 1, 2019.
PAYMENT: Principal of the Bonds upon maturity and interest on the Bonds will be payable by
wire of the Trustee to DTC which will in turn remit such interest and principal to DTC Participants (as
defined in the Preliminary Official Statement), which will in. turn remit such interest and principal to
Beneficial Owners (as defined in the Preliminary Official Statement) of the Bonds.

NO OPTIONAL REDEMPTION: The Bonds are not subject to optional redemption prior to
their respective stated maturities.
SINKING ACCOUNT REDEMPTION: Any bidder may, at its option, specify that one or more
maturities of the Bonds will consist of term Bonds which are subject to mandatory sinking account
redemption in consecutive years immediately preceding the maturity thereof; as designated in the bid of
such bidder. In the event that the bid of the successful bidder specifies that any maturity of Bonds will be
term Bonds, such term Bonds will be subject to mandatory sinking fund redemption on June 1 in each year
so designated in the bid, in the respective amounts for such years as set forth above under the heading
“MATURITIES,” subject to adjustment as described above, at a redemption price equal to the principal
amount thereof to be redeemed together with accrued interest thereon to the redemption date, without
premium.
PURPOSE: The proceeds of the Bonds will provide funds prepay the 2000 Certificates and to pay
costs incurred in connection with issuance of the Bonds, as further described in the Preliminary Official
Statement.

*

Subject to adjustment as described herein.
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SECURITY: The Bonds are being issued pursuant to the Indenture of Trust. The Bonds will be
payable from lease payments (the “Lease Payments”) to be made by the City to the Authority as rental for
real property and improvements thereon, as more fully described in the Preliminary Official Statement,
pursuant to a Lease Agreement (the “Lease Agreement”) dated as of June 1, 2019, between the Authority
and the City, certain funds held under the Indenture and net proceeds of insurance and condemnation
awards, all as more fully described in the Preliminary Official Statement. The Authority has assigned to
the Trustee, for the benefit of the Owners of the Bonds, the right of the Authority to receive and collect the
Lease Payments due from the City under the Lease Agreement and certain other rights of the Authority
under the Lease Agreement.
In general, Lease Payments are sufficient in both time and amount to pay, when due, the principal
and interest payable on the Bonds all as more fully described in the Preliminary Official Statement.
The obligation of the City to pay Lease Payments does not constitute an obligation for which the
City is obligated to levy or pledge any form of taxation or for which the City has levied or pledged any
form of taxation. The obligation of the City to pay Lease Payments does not constitute a debt or liability
of the State of California or of any political subdivision thereof within the meaning of any constitutional or
statutory debt limitation or restriction.
Bidders are referred to the Preliminary Official Statement for further particulars.
RATINGS: S&P Global Ratings hand Fitch Ratings, Inc. have assigned ratings of”_” and”_,”
respectively, to the Bonds. The cost of obtaining such ratings will be borne entirely by the Authority
and not by the successful bidder. Any additional ratings desired by the purchaser of the Bonds, as well
as the fees associated with such ratings, will be the sole responsibility of the purchaser.
TERMS OF SALE
BID SPECIFICATIONS & INTEREST RATES: All bids must be unconditional. By submitting
a bid, the bidder is representing that it has an established industry reputation for underwriting new issuances
of municipal bonds. Bidders must speci~’ interest rates with respect to the Bonds in accordance with the
following conditions:

•

(i)

each interest rate specified must be in a multiple of 1/20 or 1/8 of 1%;

(ii)

the maximum interest rate specified for any maturity may not exceed 5%;

(iii)

a zero rate of interest cannot be specified;

(iv)

all Bonds of the same maturity date shall bear interest to the stated maturity date at the interest
rate specified in the bid; and

(v)

no bid will be accepted which provides for the cancellation and surrender of any interest
payment or for the waiver of interest or other concession by the bidder as a substitute for
payment in full of the purchase price of the Bonds.
Bids that do not conform to these terms will be rejected.

FORM OF BID; MAXIMUM DISCOUNT; MAXIMUM PRICE: All bids must be for all of
the Bonds hereby offered for sale and must provide for a purchase price of not less than 99% of the
aggregate par amount thereof or more than 115% of the aggregate par amount thereof.
ELECTRONIC BIDS: To the extent any instructions or directions set forth in Ipreo
BiDCOMP/PARITY© conflict with this Official Notice of Sale, the terms of this Official Notice of Sale
shall control. For further information about lpreo BiDCOMP/PARITY©, bidders may contact Harrell &
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Company Advisors, LLC (the “Municipal Advisor”) at (714) 939-1464 or Ipreo BiDCOMP/PARITY° at
(212) 849-5021.
The Authority retains absolute discretion to determine whether any bid is timely, legible and
complete. None of the Authority, the Municipal Advisor, or Bond Counsel takes any responsibility for
informing any bidder prior to the time for receiving bids that its.bid is incomplete, illegible or not received.
Each bidder submitting an electronic bid understands and agrees by doing so that it is solely
responsible for all arrangements with Ipreo BiDCOMP/PARITY© and that Ipreo BiDCOMP/PARITY© is
not acting as an agent of the Authority. Instructions and forms for submitting electronic bids must be
obtained from Ipreo BiDCOMP/PARJTY© and the Authority assumes no responsibility for ensuring or
verifying bidder compliance with the procedures of Ipreo BiDCOMP/PARITY°. The Authority shall
assume that any bid received through Ipreo BiDCOMP/PARITY© has been made by a duly authorized agent
of the bidder.
The Authority will make its best efforts to accommodate electronic bids; however, the Authority,
the Municipal Advisor and Bond Counsel assume no responsibility for any error contained in any bid
submitted electronically, or for failure of any bid to be transmitted, received or accepted at the official time
for receipt of bids: The official time for receipt of bids will be determined by the Authority, and the
Authority shall not be required to accept the time kept by Ipreo BiDCOMP/PARITY©as the official time.
BEST BID: The Bonds will be awarded to the responsible bidder or bidders offering to purchase
the Bonds at the lowest true interest cost to the Authority. The true interest cost of each bid will be
determined on the basis of the present value of the aggregate future semiannual payments resulting from
the interest rates specified by the biddet The present value will be calculated to the dated date of the Bonds
(assumed to be June 25, 2019) and will be based on the proposed bid amount (par value less any discount
or plus any premium). For the purpose of making such determination, it shall be assumed that any Bond
designated as term Bonds by the bidder shall be deemed to be payable on the dates and in the amounts as
shown under the section entitled “MATURITIES” herein. Each bidder is requested, but not required, to
state in such bidder’s bid the percentage true interest cost to the Authority, which shall be considered as
informative only and shall not be binding on either the bidder or the Authority. The determination by the
Municipal Advisor of the bid with the lowest true interest cost to the Authority shall be binding and
conclusive on all bidders.
RIGHT OF CANCELLATION OF SALE BYAUTHORITY: TheAuthority reserves the right,
in its sole discretion, at any time to cancel the public sale of the Bonds. In such event, the Authority shall
cause notice of cancellation of this invitation for bids and the public sale of the Bonds to be communicated
through the Bond Buyer Wire or TM3 as promptly as practicable. However, no failure to publish such
notice or any defect or omission therein shall affect the cancellation of the public sale of the Bonds.
RIGHT TO MODIFY OR AMEND: The Authority reserves the right, in its sole discretion, to

modi& or amend this Official Notice of Sale including, but not limited to, the right to adjust and change
the principal amount and principal amortization schedule of the Bonds being offered, however, such
modifications or amendments shall be made not later than 9:00 A.M., Pacific Time, on the business day
prior to the bid opening and communicated through the Bond Buyer Wire or TM3.
RIGHT OF POSTPONEMENT BY AUTHORITY: The Authority reserves the right, in its sole
discretion, to postpone, from time to time, the date established for the receipt of bids. Any such
postponement will be communicated through the Bond Buyer Wire or TM3 not later than 9:00A.M., Pacific
Time on the date. for receipt of bids. If any date is postponed, an alternative sale date will be announced
through the Bond Buyer Wire or TM3 at least 24 hours prior to such alternative sale date. On any such
alternative sale date, any bidder may submit a bid for the purchase of the Bonds in conformity in all respects
with the provisions of this Official Notice of Sale, except for the date of sale and except for the changes
announced by through the Bond Buyer Wire or TM3 at the time the sale date and time are announced.

4

RIGHT OF REJECTION OR WAIVER: The Authority reserves the right, in its sole discretion,
to reject any and all bids or to waive any irregularity or informality in any bid except that no bids will be
accepted later than 9:30 A.M. (Pacific Time) on the date set for receipt of bids.

PROMPT AWARD: Pursuant to authority granted by the Authority Board of Directors, the
Authority will take action awarding the Bonds or rejecting all bids not later than 24 hours after the expiration
of the time herein prescribed for the receipt of proposals; provided, that the award may be made after the
expiration of the specified time if the bidder shall not have given to the Authority notice in writing of the
withdrawal of such proposal.
PLACE OF DELIVERY; CANCELLATION FOR LATE DELIVERY: It is expected that said
Bonds will be delivered through the facilities of DTC for the account of the successful bidder within 30
days from the date of sale thereof. The successful bidder shall have the right, at its option, to cancel its
obligation to purchase the Bonds if the Bonds are not tendered for delivery within 60 days from the date of
the sale thereof. Payment of the purchase price by the purchaser must be made by no later than 9:00 am
Pacific Time on the date of delivery by wire transfer in immediately available funds to an account
designated by the Authority.
NO GOOD FAITH DEPOSIT: No good faith deposit is required.
CHANGE IN TAX EXEMPT STATUS: At any time before the Bonds are tendered for delivery,
the successful bidder may disaffirm and withdraw such bidder’s proposal if the interest received by private
holders from bonds of the same type and character as the Bonds shall be declared to be taxable income
under present federal income tax laws, either by a ruling of the Internal Revenue Sçrvice or by a decision
of any federal court, or shall be declared taxable, or be required to be taken into account in computing
federal income taxes by any federal income tax law enacted subsequent to the date of this Official Notice
of Sale.
CLOSING PAPERS: Each proposal will be understood to be conditioned upon the Authority
furnishing to the purchaser, without charge, concurrently with payment for and delivery of the Bonds, the
following closing papers, each dated the date of delivery:
(a)

The opinion of Jones Hall, A Professional Law Corporation, San Francisco, California, Bond
Counsel to the Authority, substantially in the form attached in Appendix D to the Preliminary
Official Statement, with respect to the exclusion from gross income of interest on the Bonds for
federal tax purposes and the exemption of interest on the Bonds from income taxation by the State
of California.

(b)

A certificate of the Authority certi~’ing that on the basis of the facts, estimates and circumstances
in existence on the date of issue, it is not expected that the proceeds of the Bonds will be used in a
manner that would cause the Bonds to be arbitrage bonds;

(c)

A certificate of the Trustee certi~ing that the officers and representatives have authenticated the
Bonds, and that they were respectively duly authorized to authenticate the same;

(d)

The receipt of the Authority evidencing the receipt of the purchase price of the Bonds; and

(e)

A certificate of the Authority certif~’ing that there is no known litigation threatened or pending
affectittg the validity of the Bonds.

DISCLOSURE COUNSEL LETTER: Jones Hall, A Professional Law Corporation, San
Francisco, California will act as Disclosure Counsel in connection with the issuance of the Bonds. Such
firm will provide a letter to the Authority and the original purchaser of the Bonds to the effect that based on
their participation in the preparation of the Official Statement, nothing has come to their attention to lead
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them to believe that the Official Statement (except for certain financial statements, statistical data and other
information) contains any untrue statement of a material fact or omits to state any material fact necessary
in order to make the statements therein, in the light of the circumstances under which they were made, not
misleading.
CUSIP NUMBERS: It is anticipated that CUSIP numbers will be printed on the Bonds, but neither
the failure to print such numbers on any Bond nor error with respect thereto shall constitute cause for a
failure or refhsal by the purchaser thereof to accept delivery of and pay for the Bonds in accordance with
the terms of the purchase contract. All expenses of printing CUSIP numbers on the Bonds and the CUSIP
Service Bureau charge for the assignment of said numbers shall be paid by the successful biddeL The
Municipal Advisor shall be responsible for obtaining the CUSIP numbers and providing them to the
Authority and the successful bidder.
QUALIFICATION FOR SALE; BLUE SKY: Compliance with blue sky laws shall be the sole
responsibility of the purchaser. The Authority will furnish such information and take such action not
inconsistent with law as the purchaser may request and the Authority shall deem necessary or appropriate
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 of America as may be designated by the purchaser;
provided, however, that the Authority shall not execute a general or special consent to service of process or
qualify to do business in connection with such qualification or determination in any jurisdiction and shall
not be responsible for any fees or other costs related to such filing or qualification. The purchaser will not
offer to sell or solicit any offer to buy the Bonds in any jurisdiction where it is unlawful for such purchaser
to make such offer, solicitation or sale, and the purchaser shall comply with the blue sky and other securities
laws and regulations of the states and jurisdictions in which the purchaser sells the Bonds.
ESTABLISHMENT OF ISSUE PRICE FOR THE BONDS: In the event the Authority receives
at least three (3) bona fide bids for the Bonds, then the Issue Price for the Bonds shall be established based
on the reasonably expected initial offering prices of the Bonds as of the Sale Date (the “Expected Offering
Prices”). The Expected Offering Prices shall consist of the prices for each maturity of the Bonds used by
the winning bidder in formulating its bid to purchase the Bonds. The winning bidder shall be required to
deliver on the Delivery Date a certificate to such effect, and provide to the Authority, in writing, the
Expected Offering Prices as of the Sale Date.
In the event the Authority receives fewer than three (3) bona fide bids for the Bonds, then the Issue
Price for the Bonds shall be established based on the first price at which at least 10% of each maturity of
the Bonds was sold to the Public (as defined below). The winning bidder shall be required to deliver on
the Delivery Date a certificate to such effect, and provide to the Authority, in writing, evidence satisfactory
to Bond Counsel to the Authority of such sales prices for each maturity of the Bonds. In the event that the
winning bidder has not sold at least 10% of each maturity of the Bonds to the Public as of the Delivery Date
(each, an “Unsold Maturity”), the winning bidder shall (i) provide to the Authority, in writing, on the
Delivery Date, the Expected Offering Prices for each Unsold Maturity and a certificate regarding same and
(ii) have a continuing obligation to provide to the Authority, in writing, evidence satisfactory to Bond
Counsel to the Authority of the first price at which at least 10% of each Unsold Maturity is sold to the
Public, contemporaneous with each such sale, until at least 10% of all such Unsold Maturities have been
sold to the Public.
As used herein, the term “Public” means any person (including an individual, trust, estate,
partnership, association, company, or corporation) other than an Underwriter (as defined herein) or a related
party to an Underwriter. The term “related party” generally means any two or more persons who have
greater than 50 percent common ownership, directly or indirectly. As used herein, the term “Underwriter”
means (i) any person that agrees pursuant to a written contract with the Authority (or with the lead
underwriter to form an underwriting syndicate) to participate in the initial sale of the Bonds to the Public,
and (ii) any person that agrees pursuant to a written contract directly or indirectly with a person described
in clause (i) of this paragraph to participate in the initial sale of the Bonds to the Public (including a member
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of a selling group or a party to a retail distribution agreement participating in the initial sale of the Bonds
to the Public).
CALIFORNIA DEBT AND INVESTMENT ADVISORY COMMISSION: The successful
bidder will be required, pursuant to California law, to pay any fees to the California Debt and Investment
Advisory Commission when due.
DTC FEES: All fees due DTC with respect to the Bonds shall be paid by the successful bidder.
OFFICIAL STATEMENT: The Authority and the City have caused to be prepared the
Preliminary Official Statement in a form deemed final, as of its date, by the Authority and the City within
the meaning of Rule 15c2-12 of the Securities and Exchange Commission under the Securities Exchange
Act of 1934, as amended, (“Rule 15c2-12”) except for certain information which is permitted under said
Rule 1 5c2-12 to be omitted from the Preliminary Official Statement, but is subject to revision, amendment
and completion in a final Official Statement. A copy of the Preliminary Official Statement will be furnished
upon request to Harrell & Company Advisors, LLC, 333 City Boulevard West, Suite 1215, Orange,
California 92868, telephone (714) 939-1464.
Upon the sale of the Bonds, the Authority will publish the final Official Statement in substantially
the same form as the Preliminary Official Statement, subject to any additions, deletions, and revisions as
required to make an Official Statement accurate in all material respects as of its date. The Authority will
furnish to the successful bidder within seven business days following the date of award, at no charge, any
number of electronic copies and not in excess of 50 printed copies of the Official Statement for use in
connection with any resale of the Bonds. The purchaser agrees to supply the Authority all pricing
information necessary to complete the Official Statement within 24 hours after the award of the Bonds.
Additional printed copies of the final Official Statement may be obtained at additional cost.
By making a bid for the Bonds, the purchaser agrees to (1) disseminate to all members of the
underwriting syndicate copies of the final Official Statement, including any supplements prepared by the
Authority, (2) promptly file a copy of the final Official Statement, including any supplements prepared by
the Authority, with the Municipal Securities Rulemaking Board, and (3) take any and all other actions
necessary to comply with applicable Securities and Exchange Commission rules and Municipal Securities
Rulemaking Board rules governing the offerings sale and delivery of the Bonds and the Official Statement
to ultimate purchasers.
Prospective bidders must revie~V the Preliminary Official Statement before submitting a bid,
including the form of opinion of Bond Counsel set forth in Appendix D to the Preliminary Official
Statement.
DISCLOSURE CERTIFICATE: The Authority and the City will deliver to the purchaser of the
Bonds a certificate dated the date of Bond delivery, stating that as of the date thereof, except for information
relating to DTC and CUSIP Numbers as to which no view is expressed, the Official Statement does not
contain an untrue statement of a material fact or omit to state any material fact necessary in order to make
the statements made therein, in the light of the circumstances under which they were made, not misleading.
CONTINUING DISCLOSURE: In order to assist bidders in complying with Rule 15c2-12, the
District will undertake, pursuant to a Continuing Disclosure Certificate, to provide annual reports and
notices of certain events. A description of this undertaking is set forth in the Preliminary Official Statement
and will also be set forth in the final Official Statement.
Dated: _______,2019
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Exhibit 8

CITY OF G LEN DALE
CONTINUING DISCLOSURE COMPLIANCE AND RECORD KEEPING PROCEDURES
ADOPTED APRIL 16, 2019
A. Introduction

The U.S. Securities and Exchange Commission Rule 15c2-12 (“Rule 15c2-12”) requires certain
information regarding an entity responsible for the repayment of a municipal security (an
“Issuer”) be disclosed to the municipal marketplace. The Securities and Exchange
Commission (“SEC”), in its amendment to Rule 15c2-12 in 2010, enhanced the disclosure
requirements of Issuers in an effort to improve the quality and availability of information
regarding outstanding municipal securities. In the adopting release accompanying the
amendment in 2010, S.E.C. Rel. No. 34-62184, the SEC states that the amendment is
consistent with its “mandate to adopt rules reasonably designed to prevent fraudulent,
deceptive or manipulative acts or practices in the market for municipal securities.” The
release reiterates the SEC’s position that material non-compliance by an Issuer with past
continuing disclosure obligations may warrant, without corrective actions, an underwriter
being prohibited from underwriting such an Issuer’s municipal securities, and thus would
prevent the Issuer from accessing the municipal securities market.
In the adopting release accompanying the amendment to Rule 15c2-12 in 2018, S.E.C. Rel.
No. 34-83885, the SEC states that the amendment was adopted to enhance transparency in
the municipal securities market and focuses on material financial obligations that could
impact an Issuer’s liquidity, overall creditworthiness, or an existing security holder’s rights.
The two additional new disclosures required by these rule amendments will better equip
investors and intermediaries to make informed investment decisions about municipal
securities.
The following procedures should be implemented to help ensure an Issuer’s compliance
with Rule 15c2-12 and its continuing disclosure obligations established under the Continuing
Disclosure Certificates (or Continuing Disclosure Agreements, collectively referred to as
“Continuing Disclosure Certificates”) entered into in connection with its outstanding and
future obligations. Certain capitalized terms will have the respective meanings ascribed to
them in the respective Continuing Disclosure Certificates.
B. Selecting a Responsible Officer
1.

Selection of Responsible Officer
The Finance Director will initially be the individual (“Responsible Officer”) within the
organization that will be responsible for compiling and filing Annual Reports and Notices
of listed Events, if necessary. The Issuer will confirm any change in the Responsible
Officer by amendment of these procedures.

2.

EMMA
The Responsible Officer should familiarize themselves with the SEC’s Electronic Municipal
Market Access (“EMMA”) website. The Responsible Officer should understand how to
locate the Issuer’s municipal securities on EMMA. If the Issuer is serving as its own
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Dissemination Agent, the Responsible Officer should establish a user identification and
password for EMMA and should become familiar with uploading documents onto EMMA.
C. Identifying and Understanding Existing Continuing Disclosure Obligations
1.

Identifying Disclosure Requirements
The Responsible Officer should, for each separate issue of outstanding municipal securities
to which Rule 15c2-12 applies, or in connection with a new issuance, read the related
Continuing Disclosure Certificate and identify the following:
a. The date by which the Annual Report must be filed;
b. The contents that need to be included in the Annual Report;
c.

The Notices of Listed Events that must be filed; a.nd

d. When Notices of Listed Event are required to be filed.
D. Preparing and Submitting the Annual Report
1.

Preparing Annual Audited Financial Statements
The Issuer should begin the process of completing its audited financial statements as soon
as practicable after the close of each Fiscal Year. Such audited financial statements should
be completed prior to the date the Annual Report must be filed.

2.

Preparation of Tables and Other Information
The Responsible Officer should identify any information that is required to be included in
the Annual Report but is not part of the Issuer’s audited financial statements, and contact
the sources necessary to compile such information as soon as possible after the close of
each Fiscal Year. The Responsible. Officer may contract with a consultant to assist in the
preparation of the Annual Report. The Issuer should consider adding any information
required by its Continuing Disclosure Certificates not included already in its audited financial
statements into a supplementary information section of its audited financial statements.

3. submission of Annual Report
Following the compilation of the information that is to be included in the Annual Report and
prior to the date on which the Annual Report must be filed, the Responsible Officer should
submit the Annual Report to the Dissemination Agent identified in the Continuing Disclosure
Certificates or to EMMA if the Issuer acts as its own Dissemination Agent.
4. Review of EMMA
Following the submission of the Annual Report to EMMA or the Dissemination Agent, as
applicable, the Responsible Officer should review the EMMA website to confirm that the
Annual Report has been posted. If the Annual Report has not been posted, the
Dissemination Agent should be notified, or the Responsible Officer should file the Annual
Report, as applicable.
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E. Identifying and Reporting Listed Events
1. Understanding the Listed Events
The Responsible Officer should be aware of the Listed Events (found in the Continuing
Disclosure Certificate) necessitating the filing of an Event Notice. If clarification is required
regarding what is meant by each such Usted Event, the Issuer’s bond counsel should be
contacted to clarify such meaning.
There were two new listed events added by the amendments to Rule 15c2-12 in 2018,
effective for obligations incurred after February 27, 2019.
2.

Filing Event Notices
Each such notice shall be filed by the Issuer, or by the Dissemination Agent, if any, on behalf
of the Issuer, with EMMA. If a notice is required, it must be filed within 10 business days of
the occurrence of the Usted Event.

3. Occurrence of a Listed Event
The Issuer should contact its bond counsel if it has any questions regarding the occurrence
of a Listed Event, and whether such occurrence will require the filing of an Event Notice.
This includes Usted Events that contain the qualifier “if material.” The City shall cause a
notice to be filed with respect to any such Listed Event only to the extent that the City
determines the event’s occurrence is material.
F. Record Retention
1. Retention of Transcripts, Annual Reports. Event Notices and Source Materials
a. The Issuer should retain the transcript containing the documents related to each issue
of municipal securities of the Issuer.
b. The Issuer should retain electronic copies of each Annual Report submitted to EMMA.
c. •The Issuer should retain electronic copies of each Listed Event Notice submitted to
EMMA.
d. The Issuer should retain all source data used to complete the Annual Report. For
example, source material pertaining to assessed valuation, tax rates or other tables that
noted in the Continuing Disclosure Certificate that are required to be updated annually.
2. Creation of an Index
The Responsible Officer should create an index cataloging the aforementioned documents
(the “retained documents”). Such index and documents should be stored at the main office
of the Issuer. The Responsible Officer should be responsible for the maintenance and
updating of such index. If the individual serving as Responsible Officer is replaced, the
index, the retained documents and a copy of these procedures should be provided to the
individual assuming the position of Responsible Officer.
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3. Period of Retention
The retained documents identified in this policy should be retained for a period of at least
six years following the maturity, prepayment or redemption of the related issue of
municipal securities.
4. Additional Documents to be Retained by the Issuer
The Issuer, in its respective tax certificates, has covenanted to retain certain information
relating to the use and proceeds of its municipal securities. While the specific information
to be retained may vary by obligation, and in light of such variance, the relevant tax
certificate (“Tax Certificate”) should be reviewed, such retention requirements are generally
similar to those listed below. Certain capitalized terms appearing below shall have the
meaning set forth in the Tax Certificate.
a.

Rebate Requirement
The Issuer covenants that it will account for all gross proceeds of its municipal securities
(including all receipts, expenditures and investments thereof) on its books of account
separately and apart from all other funds (and receipts, expenditures and investments
thereof) and will retain all records of accounting for at least six years after the day on
which the final maturity of such municipal securities is discharged.

b. Application of Proceeds
The Issuer confirms that it has established and maintained (or will establish and
maintain) until a date not earlier than six years following the final retirement of the
municipal securities (and any obligations issued to refund or re-refund all or any portion
of the municipal securities) detailed records sufficient to establish compliance with the
Tax Certificate (and the expenditure and use of proceeds requirements, restrictions and
limitations set forth in the Tax Certificate and under sections 103 and 141-148 of the
Code) of: (i) the amount of each allobation of Gross Proceeds of the municipal securities
to any capital or working capital expenditure (and, in the case of an allocation to
working capital expenditures, evidence sufficient to establish that on the date of such
working capital expenditure there existed no “available amounts” (as described above)
in respect of that expenditure); (ii) the fact (e.g., cancelled check, evidence of wire
transfer) of an actual payment corresponding to such allocation; (iii) the identification of
the payee and documentary support (e.g., invoices, contracts, legislative or other
authorization) for such payment; (iv) the purpose of such the expenditure; and (v) any
other information that the Issuer believes may be necessary to such determination.
c.

Prohibited Investments
The Issuer covenants that it will establish and maintain (or cause to be established and
maintained) until a date not earlier than six years following the final retirement of the
municipal securities (and of any notes or municipal securities issued to refund or re
refund all or any portion of the municipal securities) detailed records sufficient to
establish compliance with this Section 5.4 (and with the arbitrage, arbitrage rebate,
hedge bond or other investment-affected requirements, restrictions and limitations set
forth in the Tax Certificate and under sections 103 and 141-148 of the Code) of the
acquisition, disposition or other allocation of any Nonpurpose Investment to or away
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from Gross Proceeds of the municipal securities, including particularly: Ci) the date of
such allocation; (ii) the identity and terms of such investment (including, where
appropriate, a copy of the instrument, contract, lease or other documentary
manifestation of such Investment Property); (iii) the value (as determined in accordance
with the provisions of section 1.148-5(d) of the Regulations) of such investment on the
date ofallocation (and on each other date on which valuation is necessary to assure
compliance with the aforementioned provisions); (iv) the date and amount of each
payment made for or pursuant to such investment and the source (by fund or account)
of that payment; (v) the date and amount of each payment received directly or
indirectly in respect of such investment; and (vi) any other information that the Issuer
believes will be necessary to such demonstration.

[Remainder of Page Intentionally Left Blank]
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