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with the issuance of the 2015 Bonds. See “PLAN OF FINANCE.”
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on deposit in the Revenue Fund and the Redemption Fund established under the Indenture, all as set forth in the Indenture. The Base Rental
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supplemented by the First Amendment to Facilities Lease, dated as of July 1, 2013 (the “First Amendment to Facilities Lease”), the Second
Amendment to Facilities Lease, dated as of April 1, 2015 (the “Second Amendment to Facilities Lease”), and the Third Amendment to Facilities
Lease, dated as of April 1, 2015 (the “Third Amendment to Facilities Lease” and, together with the Master Facilities Lease, the First Amendment
to Facilities Lease and the Second Amendment to Facilities Lease, the “Lease”). The 2015 Bonds are also payable from certain insurance or
condemnation awards, if any, payable under the Lease to the Trustee. The 2015 Bonds are payable on a parity with four series of bonds currently
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2015 BONDS AND RELATED DOCUMENTS. SEE “CERTAIN RISK FACTORS—LITIGATION” AND “PENDING LITIGATION CHALLENGING
THE 2015 BONDS” FOR A DESCRIPTION OF THE LITIGATION AND CERTAIN ADDITIONAL INFORMATION.

The 2015 Bonds are offered when, as and if issued and received by the Underwriters, subject to the opinion on certain legal matters relating
to their issuance by Stradling Yocca Carlson & Rauth, a Professional Corporation, Newport Beach, California, as Bond Counsel and Disclosure
Counsel to the City and the Authority. Certain additional legal matters will be passed upon for the City and the Authority by the City Attorney,
and for the Underwriters by their counsel, Orrick, Herrington & Sutcliffe LLP. It is anticipated that the 2015 Bonds will be available for delivery
through the facilities of DTC in book-entry form on or about April 21, 2015.

Citigroup
Wells Fargo Securities Loop Capital Markets J.P. Morgan
Dated: April 7, 2015



MATURITY SCHEDULE

$107,290,000
PUBLIC FACILITIES FINANCING AUTHORITY
OF THE CITY OF SAN DIEGO
LEASE REVENUE BONDS

SERIES 2015A
(CAPITAL IMPROVEMENT PROJECTS)
(BASE CUSIP NUMBER: 797299)!

Maturity Date Principal Interest
(October 15) Amount Rate Yield® Price? CUSIP!
2033 $3,885,000 5.00% 3.53 112.786° KAl
2034 4,080,000 5.00 3.57 112.413° KB9
2035 4,290,000 5.00 3.60 112.134° KC7

$50,005,000 5.00% Term Bond due October 15, 2044, Yield*: 3.66%; Price*: 111.579¢ CUSIP! 797299KD5

SERIES 2015B
(CAPITAL IMPROVEMENT PROJECTS)
(BASE CUSIP NUMBER: 797299)!

Maturity Date Principal Interest
(October 15) Amount Rate Yield? Price’ CcUSIP!
2015 $1,665,000 5.00% 0.57% 102.135 KE3
2016 1,660,000 5.00 0.67 106.380 KFO0
2017 1,745,000 5.00 1.07 109.605 KG8
2018 1,835,000 5.00 1.36 112.342 KH6
2019 1,930,000 5.00 1.66 114.372 KJ2
2020 2,025,000 5.00 1.92 115.957 KK9
2021 2,130,000 5.00 2.19 116.897 KL7
2022 2,240,000 5.00 2.39 117.787 KMb5
2023 2,355,000 5.00 2.56 118.499 KN3
2024 2,475,000 5.00 2.75 118.669 KPS
2025 2,605,000 5.00 291 118.766 KQ6
2026 2,735,000 5.00 3.04 117.481° KR4
2027 2,875,000 5.00 3.17 116.213° KS2
2028 3,025,000 5.00 3.28 115.153° KTO
2029 3,180,000 5.00 3.31 114.866° KU7
2030 3,340,000 5.00 3.38 114.199°€ KV5
2031 3,515,000 5.00 3.44 113.632° KW3
2032 3,695,000 5.00 3.49 113.161° KX1

¢ Priced to the first optional redemption date of October 15, 2025, at par.

1

2

CUSIP® is a registered trademark of the American Bankers Association. CUSIP Global Services (“CGS”) is managed on behalf of the American
Bankers Association by S&P Capital IQ. Copyright© 2015 CUSIP Global Services. All rights reserved. This data is not intended to create a
database and does not serve in any way as a substitute for CGS. CUSIP® numbers are provided for convenience of reference only. None of
the City, the Authority, Bond Counsel, Disclosure Counsel, the Underwriters, Underwriters’ Counsel or the Municipal Advisor assume any
responsibility for the accuracy of such numbers.

Reoffering yields/prices are furnished by the Underwriters. Neither the Authority nor the City takes any responsibility for the accuracy thereof.
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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 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 or the
City. 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 2015 Bonds by a person in any jurisdiction in which it is unlawful for such person to
make an offer, solicitation or sale.

This Official Statement is not to be construed as a contract with the purchasers of the 2015 Bonds.
Statements contained in this Official Statement which involve estimates, forecasts or matters of opinion,
whether or not expressly so described herein, are intended solely as such and are not to be construed as a
representation of facts.

The Underwriters have provided the following sentence for inclusion in this Official Statement. The
Underwriters have reviewed the information in this Official Statement in accordance with, and as a part of,
their responsibilities to investors under the federal securities laws as applied to the facts and circumstances of
this transaction, but the Underwriters do not guarantee the accuracy or completeness of such information.

The information in APPENDIX E — “DTC AND THE BOOK-ENTRY-ONLY SYSTEM” attached
hereto has been furnished by The Depository Trust Company and no representation has been made by the
Authority, the City or the Underwriters as to the accuracy or completeness of such information.

The information set forth herein other than that provided by the City or the Authority, although
obtained from sources which are believed by the City to be reliable, is not guaranteed by the City or the
Authority as to accuracy or completeness. The information and expressions of opinions herein are subject to
change without notice and neither 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
thereof. This Official Statement is submitted with respect to the sale of the 2015 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 documents and laws are made subject to the provisions thereof and do not purport to
be complete statements of any or all such documents and laws.

In connection with this offering, the Underwriters may overallot or effect transactions which
stabilize or maintain the market prices of the 2015 Bonds at levels above those which might otherwise
prevail in the open market. Such stabilizing, if commenced, may be discontinued at any time. The
Underwriters may offer and sell the 2015 Bonds to certain dealers, institutional investors and others at
prices lower or yields higher than the public offering prices or yields stated on the inside front cover
hereof, and said public offering prices may be changed from time to time by the Underwriters.

A wide variety of other information, including financial information, concerning the City, is available
from publications and websites of the City and others. Any such information that is inconsistent with the
information set forth in this Official Statement should be disregarded. No such information is a part of or
incorporated into this Official Statement, except as expressly noted.
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OFFICIAL STATEMENT

$62,260,000 $45,030,000
PUBLIC FACILITIES FINANCING AUTHORITY PUBLIC FACILITIES FINANCING AUTHORITY
OF THE CITY OF SAN DIEGO OF THE CITY OF SAN DIEGO
LEASE REVENUE BONDS LEASE REVENUE BONDS
SERIES 2015A SERIES 2015B
(CAPITAL IMPROVEMENT PROJECTS) (CAPITAL IMPROVEMENT PROJECTS)
INTRODUCTION

This Introduction contains only a brief summary of certain terms of the 2015 Bonds being offered
hereby and other material information. All statements contained in this Introduction are qualified in their
entirety by reference to the entire Official Statement, including the Appendices. References to, and summaries
of, provisions of the City Charter, the Constitution and laws of the State of California and any documents
referred to herein do not purport to be complete and such references are qualified in their entirety by
reference to the complete provisions thereof. This Olfficial Statement speaks only as of its date, and the
information contained herein is subject to change.

General

This Official Statement, which includes the cover page, inside cover page, and appendices hereto (the
“Official Statement”), is provided for the purpose of setting forth information concerning the issuance and sale
by the Public Facilities Financing Authority of the City of San Diego (the “Authority”) of $107,290,000
aggregate principal amount of its Lease Revenue Bonds, Series 2015A (Capital Improvement Projects) (the
“Series 2015A Bonds”) and its Lease Revenue Bonds, Series 2015B (Capital Improvement Projects) (the
“Series 2015B Bonds” and, together with the Series 2015A Bonds, the 2015 Bonds™). Capitalized terms not
otherwise defined herein have the meanings given in the Indenture and the Lease (hereinafter defined) or in
APPENDIX C — “SUMMARY OF LEGAL DOCUMENTS.”

Changes Since the Date of the Preliminary Official Statement

Changes have been made under certain captions in this Official Statement since the Preliminary
Official Statement dated March 26, 2015 to (i) update information regarding the filing status of the City’s
continuing disclosure reports for Fiscal Year 2014, (ii) include additional information relating to the Mayor’s
proposed budget for Fiscal Year 2016, and (iii) update information relating to the actuarial liability of the
City’s Preservation of Benefits plan, and projected pension plan contributions and retiree healthcare
contributions for Fiscal Year 2016. See “CONTINUING DISCLOSURE,” and APPENDIX A — “CITY
GOVERNMENT AND FINANCIAL INFORMATION” under the captions “CITY BUDGET AND
RELATED MATTERS — Fiscal Year 2016 Proposed Budget,” “SAN DIEGO CITY EMPLOYEES’
RETIREMENT SYSTEM — Preservation of Benefits Plan” and “—Citywide and General Fund Pension
Contributions.”

Litigation

LITIGATION IS NOW PENDING CHALLENGING THE VALIDITY OF THE 2015 BONDS AND
RELATED DOCUMENTS. THE CITY, THE CITY AS SUCCESSOR AGENCY TO THE
REDEVELOPMENT AGENCY OF THE CITY OF SAN DIEGO, THE AUTHORITY AND THE HOUSING
AUTHORITY OF THE CITY OF SAN DIEGO (COLLECTIVELY, THE “SAN DIEGO ENTITIES”) ARE
DEFENDANTS IN A LAWSUIT CHALLENGING THE VALIDITY OF AUTHORITY’S APPROVAL OF
THE SERIES 2015A BONDS AND RELATED DOCUMENTS AND THE CITY’S APPROVAL OF THE
2015 BONDS AND RELATED DOCUMENTS AND IN A SEPARATE LAWSUIT CHALLENGING THE
AUTHORITY’S APPROVAL OF THE SERIES 2015B BONDS AND RELATED DOCUMENTS. THE
PENDENCY OF THE LITIGATION PRESENTS SIGNIFICANT RISKS TO BONDHOLDERS IN WHICH



AN ADVERSE FINAL RULING COULD RESULT IN A LOSS OF A BONDHOLDER’S ENTIRE
INVESTMENT IN THE 2015 BONDS AND IN A LOSS OF TAX EXEMPTION FOR ALL INTEREST
PAID ON THE 2015 BONDS. SEE “CERTAIN RISK FACTORS — LITIGATION” AND “PENDING
LITIGATION CHALLENGING THE 2015 BONDS.”

The two lawsuits were filed by the same plaintiff and raise substantially the same legal challenges to
the validity of the Series 2015A Bonds and the Series 2015B Bonds. Separate actions were filed because the
Series 2015A Bonds and the Series 2015B Bonds were approved by separate resolutions of the Authority
adopted at different times. The first lawsuit seeks to invalidate the Series 2015A Bonds and the resolution
adopted by the Authority authorizing the issuance of the Series 2015A Bonds and the ordinance and resolution
adopted by the City authorizing various actions with respect to the issuance of the Series 2015A Bonds and the
Series 2015B Bonds. The second action seeks to invalidate the Series 2015B Bonds and the resolution adopted
by the Authority to approve those bonds. Given that the City adopted a single ordinance approving both the
Series 2015A Bonds and the Series 2015B Bonds and related documents, if a final ruling is entered in the first
lawsuit invalidating the City’s ordinance, then both the Series 2015A Bonds and the Series 2015B Bonds
would be adversely affected.

Series 20154 Bonds Litigation. The litigation filed with respect to the Series 2015A Bonds (the
“Series 2015A Bonds Litigation™) alleges that the resolution adopted by the Authority with respect to the
Series 2015A Bonds and the ordinance and resolution adopted by City with respect to the Series 2015A Bonds
and the Series 2015B Bonds (the “Initial Bond Approvals™) are invalid and violate applicable laws and seeks
to enjoin the San Diego Entities from taking any actions contemplated by the Initial Bond Approvals. The San
Diego Entities denied the allegations in the complaint and sought a judgment validating the Initial Bond
Approvals and the issuance of the Series 2015A Bonds by the Authority. On November 3, 2014, following a
court trial by the Judge, without a jury, the San Diego County Superior Court ruled in favor of the San Diego
Entities in an oral ruling from the bench and on November 20, 2014 entered judgment in favor of the San
Diego Entities on all claims, causes of action and requests for relief requested by plaintiff. A copy of the
complaint filed by the plaintiff in the Series 2015A Bonds Litigation is attached hereto as Appendix G and
copies of the judgment and official transcript of the Superior Court’s ruling are attached hereto as Appendix H.
The plaintiff filed an appeal of the judgment with the California Court of Appeal on December 12, 2014 which
is currently pending and will be heard by the Court of Appeal after the issuance of the Series 2015A Bonds.
See “PENDING LITIGATION CHALLENGING THE 2015 BONDS —Series 2015A Bonds Litigation” for
further information.

Upon issuance of the Series 2015A Bonds, Bond Counsel proposes to render its final approving
opinion with respect to the validity of the Series 2015A Bonds, the Indenture and the Lease substantially in the
form attached hereto as Appendix D-1. Such opinion includes Bond Counsel’s analysis of the allegations
made by the plaintiff in the Series 2015A Bonds Litigation and Bond Counsel’s opinion that, based on the
analysis described in Bond Counsel’s final approving opinion, such allegations are without merit in that Bond
Counsel believes that, under the law as in effect on the date of delivery of the Series 2015A Bonds, the
California Supreme Court, acting reasonably and properly briefed on the issues, would not conclude that the
Initial Bond Approvals are invalid based on such allegations. An opinion of counsel represents that counsel’s
judgment as to the law applicable to the facts of the matter and is not a guarantee as to such judgment. See
APPENDIX D-1 — “FORM OF BOND COUNSEL OPINION FOR SERIES 2015A BONDS.”

Notwithstanding the conclusions stated in Bond Counsel’s final approving opinion for the Series
2015A Bonds, there could be a final judgment entered in the Series 2015A Bonds Litigation which invalidates
the Initial Bond Approvals and adversely impacts the Beneficial Owners of the Series 2015A Bonds. See
“PENDING LITIGATION CHALLENGING THE 2015 BONDS —Series 2015A Bonds Litigation” for a
discussion of the potential adverse impacts on Beneficial Owners of the Series 2015A Bonds.

Series 2015B Bonds Litigation. The litigation filed with respect to the Series 2015B Bonds (the
“Series 2015B Bonds Litigation™) alleges that the resolution adopted by the Authority with respect to the



Series 2015B Bonds (the “Series 2015B Bond Approval”) is invalid and violates applicable laws and seeks to
enjoin the San Diego Entities from taking any actions contemplated by the Series 2015B Bond Approval. The
San Diego Entities denied the allegations in the complaint and filed a motion for summary judgment asking for
judgment to be entered in favor of the San Diego Entities on all claims made by plaintiff. The motion for
summary judgment was heard on January 9, 2015 by a Judge of the San Diego Superior Court different from
the Judge who conducted the trial in the Series 2015A Bonds Litigation. On January 12, 2015, the San Diego
County Superior Court entered an order of dismissal with prejudice in the case on the grounds that plaintiff
failed to timely serve the Attorney General of the State of California and the Treasurer of the State of
California with a copy of the complaint in the Series 2015B Bonds Litigation as required by Government Code
Section 6599. Plaintiff filed a motion with the Superior Court for relief from its failure to properly serve the
complaint which was denied on January 27, 2015. A dismissal with prejudice is a final disposition of the case
by the Superior Court, and plaintiff is not permitted to amend and refile the complaint, but is permitted to
appeal the ruling. Plaintiff did not timely file an appeal from the January 12, 2015 order of dismissal but on
March 3, 2015 filed an appeal of the January 27, 2015 order denying relief. The San Diego Entities believe
that this appeal was not timely filed and intend to file a motion to dismiss the appeal. The final copy of the
complaint filed by the plaintiff in the Series 2015B Bonds Litigation is attached hereto as Appendix I and
copies of the order of dismissal and the January 27, 2015 order denying relief entered by the Superior Court
are attached hereto as Appendix J. Any appeal will be heard after the issuance of the Series 2015B Bonds.
See “PENDING LITIGATION CHALLENGING THE 2015 BONDS —Series 2015B Bonds Litigation” for
further information.

Upon issuance of the Series 2015B Bonds, Bond Counsel proposes to render its final approving
opinion with respect to the validity of the Series 2015B Bonds, the Indenture and the Lease substantially in the
form attached hereto as Appendix D-2. Such opinion includes Bond Counsel’s analysis of the allegations
made by the plaintiff in the Series 2015B Bonds Litigation and in the Series 2015A Bonds Litigation and Bond
Counsel’s opinion that, based on the analysis described in Bond Counsel’s final approving opinion, such
allegations are without merit in that Bond Counsel believes that, under the law as in effect on the date of
delivery of the Series 2015B Bonds, the California Supreme Court, acting reasonably and properly briefed on
the issues, would not conclude that the Series 2015B Bond Approval or the Initial Bond Approvals are invalid
based on such allegations. An opinion of counsel represents that counsel’s judgment as to the law applicable
to the facts of the matter and is not a guarantee as to such judgment. See APPENDIX D-2 — “FORM OF
BOND COUNSEL OPINION FOR SERIES 2015B BONDS.”

Notwithstanding the conclusions stated in Bond Counsel’s final approving opinion for the Series
2015B Bonds, there could be a final judgment entered in the Series 2015B Bonds Litigation which invalidates
the Series 2015B Bond Approval or a final judgment entered in the Series 2015A Bonds Litigation which
invalidates the Initial Bond Approvals and adversely impacts the Beneficial Owners of the Series 2015B
Bonds. See “PENDING LITIGATION CHALLENGING THE 2015 BONDS -Series 2015A Bonds
Litigation” and “—Series 2015B Bonds Litigation” for a discussion of the potential adverse impacts on
Beneficial Owners of the Series 2015B Bonds.

Authority; Purpose for Issuance

The 2015 Bonds are authorized under the provisions of Article 4 of the California Joint Exercise of
Powers Act (commencing with Section 6500) constituting Chapter 5 of Division 7 of Title 1 of the California
Government Code (the “Act”) and the laws of the State of California. The Series 2015A Bonds are being
issued pursuant to the Indenture, dated as of July 1, 2012 (the “Master Indenture”) as amended and
supplemented by the First Supplemental Indenture, dated as of July 1, 2013 (the “First Supplemental
Indenture™), and the Second Supplemental Indenture, dated as of April 1, 2015 (the “Second Supplemental
Indenture”). The Series 2015B Bonds are being issued pursuant to the Master Indenture, as amended and
supplemented by the First Supplemental Indenture, the Second Supplemental Indenture and the Third
Supplemental Indenture, dated as of April 1, 2015 (the “Third Supplemental Indenture” and, together with the



Master Indenture, the First Supplemental Indenture and the Second Supplemental Indenture, the “Indenture”),
each by and between the Authority and Wells Fargo Bank, National Association, as trustee (the “Trustee”).

The 2015 Bonds are being issued to (i) finance the costs of the acquisition, design, construction,
installation, improvement, replacement and equipping of certain capital improvement projects of the City of
San Diego (the “City”); and (ii) pay costs of issuance incurred in connection with the issuance of the
2015 Bonds. See “PLAN OF FINANCE.”

Pursuant to the Master Indenture, the Authority previously issued $72,000,000 aggregate principal
amount of its Lease Revenue Bonds, Series 2012A (Capital Improvement Projects) (the “Series 2012A
Bonds”), to finance certain capital projects, $18,745,000 aggregate principal amount of its Lease Revenue
Refunding Bonds, Series 2012B (Fire and Life Safety Facilities Refunding) (the “Series 2012B Bonds”),
$43,245,000 aggregate principal amount of its Lease Revenue Bonds and Lease Revenue Refunding Bonds,
Series 2013A (Capital Improvement Projects and Old Town Light Rail Extension Refunding) (the “Series
2013A Bonds”) and $6,285,000 aggregate principal amount of its Lease Revenue Refunding Bonds,
Series 2013B (Balboa Park/Mission Bay Park Refunding) (the “Series 2013B Bonds” and, together with the
Series 2012A Bonds, the Series 2012B Bonds, the Series 2013 A Bonds and the Series 2013B Bonds, the “Prior
Bonds”). The Prior Bonds, the 2015 Bonds and any Additional Bonds (hereinafter defined) issued pursuant to
a Supplemental Indenture are collectively referred to herein as the “Bonds.” The Prior Bonds are, and any
Additional Bonds will be, payable on a parity with the 2015 Bonds from Revenues pledged under the
Indenture which consist primarily of Base Rental Payments made by the City under the Lease for the use and
occupancy of the Leased Property (defined below). As of March 1, 2015, the Prior Bonds are outstanding in
the principal amount of $132,645,000.

The Lease Payments and the Leased Property

The City, exercising its powers under the City Charter (the “Charter”) to convey and lease property,
has leased certain real property (including land, buildings and other improvements thereon) owned by the City
in connection with the issuance of the Prior Bonds, and in connection with the issuance of the 2015 Bonds,
will lease additional real property (including land, buildings and other improvements thereon) owned by the
City (collectively, the “City Property”) to the Authority pursuant to the Site Lease, dated as of July 1, 2012
(the “Master Site Lease”) as amended and supplemented by the First Amendment to Site Lease, dated as of
July 1, 2013 (the “First Amendment to Site Lease”), the Second Amendment to Site Lease, dated as of April 1,
2015 (the “Second Amendment to Site Lease), and the Third Amendment to Site Lease, dated as of April 1,
2015 (the “Third Amendment to Site Lease” and, together with the Master Site Lease, the First Amendment to
Site Lease and the Second Amendment to Site Lease, the “Site Lease”), each by and between the City and the
Authority. The Authority has previously leased from the San Diego Metropolitan Transit System (“MTS”)
certain interests in real property of MTS (the “MTS Property”) pursuant to and as described in the MTS Site
Lease, dated as of July 1, 2013 (the “MTS Site Lease™), by and between MTS and the Authority. The City
Property and the MTS Property (collectively, the “Leased Property”) will be leased to the City pursuant to the
Facilities Lease, dated as of July 1, 2012 (the “Master Facilities Lease™), as amended and supplemented by the
First Amendment to Facilities Lease, dated as of July 1, 2013 (the “First Amendment to Facilities Lease”), the
Second Amendment to Facilities Lease, dated as of April 1, 2015 (the “Second Amendment to Facilities
Lease”), and the Third Amendment to Facilities Lease, dated as of April 1, 2015 (the “Third Amendment to
Facilities Lease” and, together with the Master Facilities Lease, the First Amendment to Facilities Lease and
the Second Amendment to Facilities Lease, the “Lease”), each by and between the Authority and the City. It is
expected that the MTS Property will be released from the provisions of the Lease and MTS Facility Lease on
October 15, 2022. Additionally, there may be substitutions, removal and additions to the Leased Property
under the Lease, the Site Lease and the MTS Site Lease. See “SECURITY AND SOURCES OF PAYMENT
FOR THE 2015 BONDS — Substitution, Removal or Addition of Leased Property.”

On or before each Lease Payment Date (occurring on April 10 and October 10 of each year) during
the term of the Lease, the City is required to pay to the Trustee the Base Rental Payments due on such Lease



Payment Date from the City’s General Fund, or from other legally available sources. The Trustee, as assignee
of the Authority, will receive the Base Rental Payments for the benefit of the Owners of the Bonds and credit
such Base Rental Payments to the Revenue Fund established pursuant to the Indenture. Under the Lease, the
City covenants to take such action as may be necessary to include all Base Rental Payments payable under the
Lease in its operating budget for each fiscal year and make the necessary annual appropriations therefor. The
Lease provides that such covenants of the City are deemed by the City to be and will be construed to be
ministerial duties imposed by law. The Bonds, including the 2015 Bonds, are not secured by any security
interest in or mortgage on the Leased Property or any other real property.

During any period in which material damage, destruction, title defect or condemnation of all or a
portion of the Leased Property results in substantial interference with the use and occupancy of the Leased
Property or any portion thereof, such that the annual fair rental value of the Leased Property available for use
and occupancy by the City is less than the annual Lease Payments due under the Lease, all or a portion of such
Base Rental Payments will be abated such that the remaining Base Rental Payments due under the Lease in
any Lease Year do not exceed the annual fair rental value for the use of the portion of the Leased Property not
affected.

In the event of any such interruption of use and occupancy, the Lease will continue in full force and
effect and proceeds of use and occupancy insurance, if any, will be used to pay Base Rental Payments that
would otherwise be abated. Abatement of Base Rental Payments under such circumstances is not an event of
default under the Lease. See “SECURITY AND SOURCES OF PAYMENT FOR THE 2015 BONDS -
Abatement of Lease Payments,” “CERTAIN RISK FACTORS — Abatement” and APPENDIX C —
“SUMMARY OF LEGAL DOCUMENTS — THE LEASE — Rental Payments — Rental Abatement.”

Security for the Bonds; Limited Obligations of Authority

The Bonds, including the 2015 Bonds, are limited obligations of the Authority secured under the
Indenture solely by a pledge of Revenues (defined below) and moneys held in the Redemption Fund under the
Indenture and by an assignment and security interest in the Authority’s rights (except for certain rights to
indemnification) under the Site Lease and the Lease. The Revenues are pledged to the payment of all of the
Bonds on a parity basis. The Revenues consist of (a) all Base Rental Payments, prepayments, insurance
proceeds and condemnation proceeds with respect to the Leased Property, and (b) the Revenue Fund and all
interest and other income deposited, pursuant to the Indenture, in the Revenue Fund.

There is no debt service reserve fund for the Bonds.
Additional Bonds

The Authority may at any time issue Additional Bonds pursuant to a Supplemental Indenture, payable
from the Revenues as provided in the Indenture and secured by a pledge of and charge and lien upon the
Revenues and other security pledged under the Indenture equal to the pledge, charge and lien securing the
Bonds, subject to the conditions precedent set forth in the Indenture. See “SECURITY AND SOURCES OF
PAYMENT FOR THE 2015 BONDS — Additional Bonds.”

Bondholders’ Risks
In addition to the Series 2015A Bonds Litigation and the Series 2015B Bonds Litigation discussed

above, there are a number of risks associated with the purchase of the 2015 Bonds. See “CERTAIN RISK
FACTORS?” for a discussion of some of these risks.



Cautionary Statement Regarding Forward-Looking Statements

Certain statements included or incorporated by reference in this Official Statement constitute
“forward-looking statements.” Such statements are generally identifiable by the terminology used such as
“plan,” “expect,” “estimate,” “budget,” “projected” or other similar words. The achievement of certain results
or other expectations contained in such forward-looking statements involve known and unknown risks,
uncertainties and other factors which may cause actual results, performance or achievements described to be
materially different from any future results, performance or achievements expressed or implied by such
forward-looking statements. Although such expectations reflected in such forward-looking statements are
believed by the City to be reasonable, there can be no assurance that such expectations will prove to be correct
in whole or in part. Neither the Authority nor the City is obligated to issue any updates or revisions to the
forward-looking statements if or when expectations, events, conditions or circumstances on which such
statements are based do or do not occur.
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The presentation of information in APPENDIX A — “CITY GOVERNMENT AND FINANCIAL
INFORMATION,” including tables of receipt of revenues, is intended to show recent historical information
(except as otherwise indicated), and the City disclaims any representation that any of such information may
indicate future or continuing trends in the financial condition, results of operations or any other affairs of the
City. No representation is made that past experience, results of operations or financial condition, as it might be
shown by such financial and other information, will continue or be repeated in the future. References in this
Official Statement to any particular fiscal year (e.g., Fiscal Year 2014) shall mean the fiscal year ending on
June 30 of the referenced year.

Other Information in This Official Statement

For important information regarding the City’s budget and finances, see APPENDIX A — “CITY
GOVERNMENT AND FINANCIAL INFORMATION.” In addition, certain demographic, financial and other
information with respect to or affecting the City is contained elsewhere in APPENDIX A — “CITY
GOVERNMENT AND FINANCIAL INFORMATION,” in APPENDIX B — “DEMOGRAPHIC AND
ECONOMIC INFORMATION REGARDING THE CITY” and in the City’s Comprehensive Annual Financial
Report (“CAFR”) for Fiscal Year 2014, which includes the City’s audited basic financial statements as of and
for the fiscal year ended June 30, 2014. The CAFR is available through the Municipal Securities Rulemaking
Board’s Electronic Municipal Market Access system (“EMMA”) at http://emma.msrb.org/EP844979-
EP653900-EP1055621.pdf, and are incorporated by reference herein and constitute a part of this Official
Statement.

Brief descriptions of the 2015 Bonds, the Indenture, the Lease, the Site Lease, the MTS Site Lease and
other documents and information are included in this Official Statement, including the Appendices hereto.
Such descriptions and information do not purport to be comprehensive or definitive, and are qualified in their
entirety by reference to the documents summarized, copies of which may be obtained upon request to Wells
Fargo Bank, National Association, 333 South Grand Ave, 5th Floor, Los Angeles, California, 90071;
Corporate Trust Department, Phone: (213) 253-7517, Fax: (213) 253-7598.

THE 2015 BONDS
General Terms

The 2015 Bonds will be dated, and accrue interest from, the date of their delivery and will bear
interest at the rates per annum and mature in the amounts and on the dates shown on the inside cover page of
this Official Statement. The 2015 Bonds will be issued as fully registered bonds, without coupons, registered
in the name of Cede & Co., as nominee of the Depository Trust Company, New York, New York (“DTC”).
Individual purchases of the 2015 Bonds will be made in book-entry form only in the principal amount of
$5,000 or any multiple thereof. Interest on the 2015 Bonds will be payable on April 15 and October 15 of each



year, commencing October 15, 2015 (each, an “Interest Payment Date”). The Trustee will make payments of
the principal of and interest on the 2015 Bonds directly to DTC, or its nominee, Cede & Co., so long as DTC
or Cede & Co., or other affiliate or nominee of DTC, is the registered owner of the 2015 Bonds. See
APPENDIX E — “DTC AND THE BOOK-ENTRY ONLY SYSTEM.”

Redemption Provisions

Optional Redemption of Series 20154 Bonds. The Series 2015A Bonds shall be subject to optional
redemption, in whole or in part, on any date on or after October 15, 2025, from any available source of funds
of the City, at a redemption price equal to the principal amount of the Series 2015A Bonds to be redeemed,
together with accrued interest thereon to the date fixed for redemption, without premium. Any such
redemption will be in such order of maturity as the City will designate in a written notice (and, if no specific
order of redemption is designated by the City, pro rata among maturities).

Mandatory Sinking Fund Redemption of Series 20154 Bonds. The Series 2015A Bonds maturing
on October 15, 2044 are also subject to mandatory redemption prior to their stated maturity, in part by lot,
from sinking account payments derived from scheduled Base Rental Payments made by the City and deposited
in the Series 2015A Bonds Sinking Account, on each sinking fund redemption date for such Series 2015A
Bonds commencing October 15, 2036, at a redemption price equal to the principal amount thereof to be
redeemed plus interest accrued thereon to the dates fixed for mandatory redemption, without premium,
according to the following schedule:

Sinking Fund Principal Amount to be
Redemption Date Redeemed
2036 $4,510,000
2037 4,745,000
2038 4,985,000
2039 5,240,000
2040 5,510,000
2041 5,795,000
2042 6,090,000
2043 6,400,000
2044 6,730,000

* Maturity date.

Provided, however, that if some but not all of the Series 2015A Bonds maturing on October 15, 2044,
(the “2015A Term Bonds”) have been optionally redeemed as described above, the total amount of all future
sinking account payments with respect to such redeemed 2015A Term Bonds will be reduced by the aggregate
principal amount of such 2015A Term Bonds so redeemed, to be allocated among the sinking account
payments for such 2015A Term Bonds as are thereafter payable as nearly as practicable on a pro rata basis in
integral multiples of $5,000.

Special Mandatory Redemption of Series 20154 Bonds. The Series 2015A Bonds will be subject to
redemption as a whole or in part on any date, to the extent the Trustee has received hazard or title insurance
proceeds or condemnation proceeds not used to repair or replace any portion of the Leased Property damaged,
destroyed or taken and elected by the City to be used for such purpose as provided in the Indenture, at a
redemption price equal to the principal amount thereof, together with interest accrued thereon to the date fixed
for redemption, without premium.

Optional Redemption of Series 2015B Bonds. The Series 2015B Bonds maturing on or before
October 15, 2025 are not subject to optional redemption prior to their respective stated maturities. The Series
2015B Bonds maturing on or after October 15, 2026, shall be subject to optional redemption, in whole or in



part, on any date on or after October 15, 2025, from any available source of funds of the City, at a redemption
price equal to the principal amount of the Series 2015B Bonds to be redeemed, together with accrued interest
thereon to the date fixed for redemption, without premium. Any such redemption will be in such order of
maturity as the City will designate in a written notice (and, if no specific order of redemption is designated by
the City, pro rata among maturities).

Special Mandatory Redemption of Series 2015B Bonds. The Series 2015B Bonds will be subject to
redemption as a whole or in part on any date, to the extent the Trustee has received hazard or title insurance
proceeds or condemnation proceeds not used to repair or replace any portion of the Leased Property damaged,
destroyed or taken and elected by the City to be used for such purpose as provided in the Indenture, at a
redemption price equal to the principal amount thereof, together with interest accrued thereon to the date fixed
for redemption, without premium.

Selection for Redemption. If less than all of the 2015 Bonds of a particular maturity and series are to
be redeemed, the Trustee will select the 2015 Bonds to be redeemed from all 2015 Bonds of such maturity and
series or such given portion thereof not previously called for redemption, by lot in any manner which the
Trustee in its sole discretion will deem appropriate. For purposes of such selection, the Trustee will treat each
2015 Bond as consisting of separate $5,000 portions and each such portion will be subject to redemption as if
such portion were a separate 2015 Bond. If less than all Outstanding Bonds are called for redemption from
proceeds of eminent domain or insurance at any one time, the Authority will designate a principal amount in
each maturity to be redeemed, which, to the extent practicable, results in approximately equal annual debt
service on the Bonds Outstanding following such redemption.

Notice of Redemption. Notice of redemption will be mailed by the Trustee 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
2015 Bonds designated for redemption at their addresses appearing on the Registration Books, and to the
Securities Depositories by means acceptable to such institutions. Each notice of redemption will state the
name of the 2015 Bonds (including series) to be redeemed, the date of the notice, the redemption date, the
place or places of redemption, whether less than all of the 2015 Bonds (or all 2015 Bonds of a single maturity)
are to be redeemed, the CUSIP numbers and (in the event that not all 2015 Bonds within a maturity and series
are called for redemption) bond numbers of the 2015 Bonds to be redeemed, the maturity or maturities of the
2015 Bonds to be redeemed and in the case of 2015 Bonds to be redeemed in part only, the respective portions
of the principal amount thereof to be redeemed. Each such notice will also state that on the redemption date
there will become due and payable on each of said 2015 Bonds the redemption price thereof, and that from and
after such redemption date interest thereon will cease to accrue, and will require that such 2015 Bonds be then
surrendered. Neither the failure to receive any notice nor any defect therein will affect the sufficiency of the
proceedings for such redemption or the cessation of accrual of interest from and after the redemption date.

Notwithstanding the foregoing, in the case of any optional redemption of the 2015 Bonds, the notice
of redemption will state that the redemption is conditioned upon receipt by the Trustee of sufficient moneys to
redeem the 2015 Bonds on the anticipated redemption date, and that the optional redemption will not occur if,
by no later than the scheduled redemption date, sufficient moneys to redeem the 2015 Bonds have not been
deposited with the Trustee. In the event that the Trustee does not receive sufficient funds by the scheduled
optional redemption date to so redeem the 2015 Bonds, such event will not constitute an Event of Default, the
Trustee will send written notice to the Owners and to the Securities Depositories to the effect that the
redemption did not occur as anticipated, and the 2015 Bonds for which notice of optional redemption was
given will remain Outstanding.

The City will have the right to rescind any optional or special mandatory redemption by written notice
to the Trustee on or prior to the date fixed for redemption. The Trustee will mail notice of rescission of
redemption in the same manner notice of redemption was originally provided.



Purchase in Lieu of Optional Redemption. Purchase in lieu of redemption will be available to all
2015 Bonds called for optional redemption or for such lesser portion of such 2015 Bonds as constitute
authorized denominations. The City may direct the Trustee (or another agent appointed by the City to make
such purchase on behalf of the City) to purchase all or such lesser portion of the 2015 Bonds called for
optional redemption. Any such direction to the Trustee must: (i) be in writing; (ii) state either that all the 2015
Bonds called for redemption therein identified are to be purchased or, if less than all of the 2015 Bonds called
for redemption are to be purchased, identify those 2015 Bonds to be purchased by maturity date and
outstanding principal amount in authorized denominations; and (iii) be received by the Trustee no later than
12:00 noon one Business Day prior to the scheduled redemption date thereof.

If so directed, the Trustee will purchase such 2015 Bonds on the date which otherwise would be the
redemption date of such 2015 Bonds. Any of the 2015 Bonds called for redemption that are not purchased in
lieu of redemption will be redeemed as otherwise required by the Indenture on such redemption date.

On or prior to the scheduled redemption date, any direction given to the Trustee as described above
may be withdrawn by the City by delivering a written certificate to the Trustee. Subject generally to the terms
of the Indenture, should a direction to purchase be withdrawn, the scheduled redemption of such 2015 Bonds
will occur.

If the purchase is directed by the City, the purchase will be made for the account of the City or its
designee. The purchase price of the 2015 Bonds purchased in lieu of redemption will be equal to the
outstanding principal of, accrued and unpaid interest on and the redemption premium, if any, which would
have been payable on such 2015 Bonds on the scheduled redemption date for such redemption. To pay the
purchase price of such 2015 Bonds, the Trustee will use money deposited by the City with the Trustee for such
purpose. The Trustee will not purchase the 2015 Bonds in lieu of optional redemption if, by no later than the
redemption date, sufficient moneys have not been deposited with the Trustee or such moneys are deposited,
but are not available.

No notice of the purchase in lieu of optional redemption is required to be given to the Owners (other
than the notice of redemption otherwise described above under the subcaption “— Notice of Redemption™).

Purchase in Lieu of Redemption of Term Bonds. The City will have the option, in lieu of sinking
fund redemption of any Term Bonds of a series, to direct the Trustee to use and withdraw amounts on deposit
as sinking account payments for such Term Bonds, at any time for the purchase by the City (or the Trustee on
behalf of the City) of Term Bonds of such series otherwise required to be redeemed on the following sinking
fund redemption date, at public or private sale as and when and at such prices (including brokerage and other
charges and including accrued interest) as the City may in its discretion determine. The par amount of any
Term Bonds so purchased by the City and surrendered to the Trustee for cancellation in any twelve-month
period ending on the sinking fund redemption date will be credited towards and will reduce the par amount of
such Term Bonds otherwise required to be redeemed on such sinking fund redemption date pursuant to
mandatory sinking account payment (and corresponding mandatory redemption obligation), as set forth in the
Indenture.

The City will also have the option to deliver for cancellation to the Trustee Term Bond of a series in
any aggregate principal amount, and to receive a credit therefor against the mandatory sinking account
payment (and corresponding mandatory redemption obligation) for such series. This option will be exercised
by the City on or before the 35th day preceding the applicable mandatory sinking fund redemption date, by
furnishing to the Trustee a written certificate setting forth the extent of the credit to be applied with respect to
the mandatory sinking account payment for the specified Term Bonds. If the written certificate is not
furnished timely to the Trustee, no credit will be made against that mandatory sinking account payment (and
corresponding mandatory redemption obligation), although credits may be available against subsequent
mandatory sinking account payments.



To the extent not applied theretofore as a credit against any mandatory sinking account payment (and
corresponding mandatory redemption obligation) described in the preceding paragraph, such a credit will also
be received by the City for any 2015A Term Bonds or 2015B Term Bonds, as applicable, which prior thereto
have been purchased or redeemed other than through the operation of the mandatory sinking account payment
or have been purchased for cancellation and cancelled by the Trustee.

Each Term Bond so delivered, redeemed previously, or purchased and cancelled, will be credited by
the Trustee at 100% of the principal amount thereof against the mandatory sinking account payment, subject to
the completion of the procedures described above. Any excess of that amount over the then current mandatory
sinking account payment will be credited against subsequent mandatory sinking account payments starting
with the next subsequent such payment, unless otherwise directed by the City in a written certificate.

DTC and the Book-Entry Only System

DTC will act as securities depository for the 2015 Bonds. The 2015 Bonds will be registered in the
name of Cede & Co. (DTC’s partnership nominee), and will be available to ultimate purchasers (the
“Beneficial Owners”) only under the book-entry system maintained by DTC in the denomination of $5,000 or
any integral multiple thereof. Beneficial Owners of 2015 Bonds will not receive physical certificates
representing their interest in the 2015 Bonds. So long as the 2015 Bonds are registered in the name of Cede &
Co., as nominee of DTC, references herein to the Owners of the 2015 Bonds will mean Cede & Co., and will
not mean the Beneficial Owners of the 2015 Bonds. Payments by the Trustee of the principal of and interest
on the 2015 Bonds and any notice with respect to any 2015 Bond will be sent directly to DTC, or its nominee,
Cede & Co., so long as DTC or Cede & Co. is the registered owner of the 2015 Bonds. Disbursements of such
payments and delivery of such notices to DTC’s Participants are the responsibility of DTC and disbursements
of such payments and delivery of such notices to the Beneficial Owners are the responsibility of DTC’s
Participants and Indirect Participants. See APPENDIX E — “DTC AND THE BOOK-ENTRY ONLY
SYSTEM.”

PLAN OF FINANCE

The City expects to apply the proceeds of the 2015 Bonds to finance the acquisition, design,
construction, installation and equipping of various capital improvement projects of the City. These projects
include City facility upgrades, repairs or replacement of storm drains, streets and sidewalks improvements,
street lighting upgrades and Americans with Disabilities Act (ADA) access upgrades. An estimated
$49 million is anticipated to be used for City streets improvements throughout the City which is part of a
comprehensive multi-year street pavement repair program. The City currently anticipates utilizing
approximately 28% of the proceeds of the 2015 Bonds by early 2016, 76% by early 2017 and the remainder by
early 2018.

[Remainder of Page Intentionally Left Blank]
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ESTIMATED SOURCES AND USES OF FUNDS

The sources of funds to be received from the sale of the 2015 Bonds and the proposed uses of the
2015 Bond proceeds are estimated to be in the amounts shown below.

SERIES 20154 SERIES 2015B TOTAL
SOURCES OF FUNDS
Principal Amount $ 62,260,000.00  $45,030,000.00  $107,290,000.00
Plus Original Issue Premium 7.313.814.05 6.596.002.45 13,909.816.50
Total Sources $ 69,573.814.05  $51,626,002.45  $121,199,816.50
USES OF FUNDS
Deposit to Series 2015A Construction Fund $ 68,880,289.90
Deposit to Series 2015B Construction Fund $51,119,710.10 $120,000,000.00
Costs of Issuance'” 693.524.15 506,292.35 1,199.816.50
Total Uses $ 69,573.814.05  $51,626,002.45  $121,199.816.50

M Includes fees and costs associated with the issuance of the 2015 Bonds, including, but not limited to, trustee fees,
Underwriters’ Discount, Municipal Advisor fees and expenses, bond counsel fees and expenses, disclosure counsel fees and
expenses, rating agency fees, title insurance costs, and appraisal fees.

DEBT SERVICE SCHEDULE

The following table summarizes the debt service requirements of the Authority’s outstanding Prior
Bonds and the 2015 Bonds payable from Revenues pledged under the Indenture.

[Remainder of Page Intentionally Left Blank]
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Total Series 20154 Total Series 2015B  Aggregate Parity Debt

Debt Service on Series 20154 Debt Service Series 2015B Debt Service Service™”
Outstanding Prior
Date Bonds® Principal Interest Principal Interest
04/15/2015 $  4,061,462.51 $ - $ - $ - $ - $ - $ - $ 4,061,462.51
10/15/2015 5,892,587.51 - 1,504,616.67 1,504,616.67 1,665,000.00 1,088,225.00 2,753,225.00 10,150,429.18
04/15/2016 4,040,412.51 - 1,556,500.00 1,556,500.00 - 1,084,125.00 1,084,125.00 6,0681,037.51
10/15/2016 5,925,637.51 - 1,556,500.00 1,556,500.00 1,660,000.00 1,084,125.00 2,744,125.00 10,226,262.51
04/15/2017 4,002,337.51 - 1,556,500.00 1,556,500.00 - 1,042,625.00 1,042,625.00 6,601,462.51
10/15/2017 5,971,712.51 - 1,556,500.00 1,556,500.00 1,745,000.00 1,042,625.00 2,787,625.00 10,315,837.51
04/15/2018 3,952,962.51 - 1,556,500.00 1,556,500.00 - 999,000.00 999,000.00 6,508,462.51
10/15/2018 6,032,637.51 - 1,556,500.00 1,556,500.00 1,835,000.00 999,000.00 2,834,000.00 10,423,137.51
04/15/2019 3,903,362.51 - 1,556,500.00 1,556,500.00 - 953,125.00 953,125.00 6,412,987.51
10/15/2019 6,091,862.51 - 1,556,500.00 1,556,500.00 1,930,000.00 953,125.00 2,883,125.00 10,531,487.51
04/15/2020 3,843,837.51 - 1,556,500.00 1,556,500.00 - 904,875.00 904,875.00 6,305,212.51
10/15/2020 6,146,287.51 - 1,556,500.00 1,556,500.00 2,025,000.00 904,875.00 2,929,875.00 10,632,662.51
04/15/2021 3,791,662.51 - 1,556,500.00 1,556,500.00 - 854,250.00 854,250.00 6,202,412.51
10/15/2021 6,205,662.51 - 1,556,500.00 1,556,500.00 2,130,000.00 854,250.00 2,984,250.00 10,746,412.51
04/15/2022 3,730,787.51 - 1,556,500.00 1,556,500.00 - 801,000.00 801,000.00 6,088,287.51
10/15/2022 6,267,837.51 - 1,556,500.00 1,556,500.00 2,240,000.00 801,000.00 3,041,000.00 10,865,337.51
04/15/2023 3,668,562.51 - 1,556,500.00 1,556,500.00 - 745,000.00 745,000.00 5,970,062.51
10/15/2023 5,251,912.51 - 1,556,500.00 1,556,500.00 2,355,000.00 745,000.00 3,100,000.00 9,908,412.51
04/15/2024 3,629,987.51 - 1,556,500.00 1,556,500.00 - 686,125.00 686,125.00 5,872,612.51
10/15/2024 4,541,812.51 - 1,556,500.00 1,556,500.00 2,475,000.00 686,125.00 3,161,125.00 9,259,437.51
04/15/2025 3,605,112.53 - 1,556,500.00 1,556,500.00 - 624,250.00 624,250.00 5,785,862.53
10/15/2025 4,560,412.51 - 1,556,500.00 1,556,500.00 2,605,000.00 624,250.00 3,229,250.00 9,346,162.51
04/15/2026 3,584,806.26 - 1,556,500.00 1,556,500.00 - 559,125.00 559,125.00 5,700,431.26
10/15/2026 4,577,037.51 - 1,556,500.00 1,556,500.00 2,735,000.00 559,125.00 3,294,125.00 9,427,662.51
04/15/2027 3,568,512.51 - 1,556,500.00 1,556,500.00 - 490,750.00 490,750.00 5,615,762.51
10/15/2027 4,613,800.01 - 1,556,500.00 1,556,500.00 2,875,000.00 490,750.00 3,365,750.00 9,536,050.01
04/15/2028 3,537,056.26 - 1,556,500.00 1,556,500.00 - 418,875.00 418,875.00 5,512,431.26
10/15/2028 4,630,500.01 - 1,556,500.00 1,556,500.00 3,025,000.00 418,875.00 3,443,875.00 9,630,875.01
04/15/2029 3,514,331.26 - 1,556,500.00 1,556,500.00 - 343,250.00 343,250.00 5,414,081.26
10/15/2029 4,665,325.01 - 1,556,500.00 1,556,500.00 3,180,000.00 343,250.00 3,523,250.00 9,745,075.01
04/15/2030 3,493,059.38 - 1,556,500.00 1,556,500.00 - 263,750.00 263,750.00 5,313,309.38
10/15/2030 4,693,315.63 - 1,556,500.00 1,556,500.00 3,340,000.00 263,750.00 3,603,750.00 9,853,565.63
04/15/2031 3,462,146.88 - 1,556,500.00 1,556,500.00 - 180,250.00 180,250.00 5,198,896.88
10/15/2031 4,724,853.13 - 1,556,500.00 1,556,500.00 3,515,000.00 180,250.00 3,695,250.00 9,976,603.13
04/15/2032 3,433,046.88 - 1,556,500.00 1,556,500.00 - 92,375.00 92,375.00 5,081,921.88
10/15/2032 4,038,490.63 - 1,556,500.00 1,556,500.00 3,695,000.00 92,375.00 3,787,375.00 9,382,365.63
04/15/2033 2,703,253.13 - 1,556,500.00 1,556,500.00 - - - 4,259,753.13
10/15/2033 4,071,503.13 3,885,000.00 1,556,500.00 5,441,500.00 - - - 9,513,003.13
04/15/2034 2,672,187.50 - 1,459,375.00 1,459,375.00 - - - 4,131,562.50
10/15/2034 4,108,562.50 4,080,000.00 1,459,375.00 5,539,375.00 - - - 9,647,937.50
04/15/2035 2,639,856.25 - 1,357,375.00 1,357,375.00 - - - 3,997,231.25
10/15/2035 4,139,231.25 4,290,000.00 1,357,375.00 5,647,375.00 - - - 9,786,606.25
04/15/2036 2,601,981.25 - 1,250,125.00 1,250,125.00 - - - 3,852,106.25
10/15/2036 4,179,356.25 4,510,000.00 1,250,125.00 5,760,125.00 - - - 9,939,481.25
04/15/2037 2,568,200.00 - 1,137,375.00 1,137,375.00 - - - 3,705,575.00
10/15/2037 4,218,325.00 4,745,000.00 1,137,375.00 5,882,375.00 - - - 10,100,700.00
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04/15/2038 2,527,737.50 - 1,018,750.00 1,018,750.00 - - - 3,546,487.50
10/15/2038 4,260,437.50 4,985,000.00 1,018,750.00 6,003,750.00 - - - 10,264,187.50
04/15/2039 2,485,356.25 - 894,125.00 894,125.00 - - - 3,379,481.25
10/15/2039 4,306,143.75 5,240,000.00 894,125.00 6,134,125.00 - - - 10,440,268.75
04/15/2040 2,441,981.25 - 763,125.00 763,125.00 - - - 3,205,106.25
10/15/2040 4,350,743.75 5,510,000.00 763,125.00 6,273,125.00 - - - 10,623,868.75
04/15/2041 2,397,381.25 - 625,375.00 625,375.00 - - - 3,022,756.25
10/15/2041 4,399,006.25 5,795,000.00 625,375.00 6,420,375.00 - - - 10,819,381.25
04/15/2042 2,346,212.50 - 480,500.00 480,500.00 - - - 2,826,712.50
10/15/2042 2,150,700.00 6,090,000.00 480,500.00 6,570,500.00 - - - 8,721,200.00
04/15/2043 - - 328,250.00 328,250.00 - - - 328,250.00
10/15/2043 - 6,400,000.00 328,250.00 6,728,250.00 - - - 6,728,250.00
04/15/2044 - - 168,250.00 168,250.00 - - - 168,250.00
10/15/2044 - 6,730,000.00 168,250.00 6,898,250.00 - - - 6,898,250.00
TOTAL $ 227,223,287.86 $ 62,260,000.00 $ 76,503,866.67 $ 138,763,866.67 $ 45,030,000.00 $ 23,173,725.00 $ 68,203,725.00 $  434,190,879.53

)

2

Represents total debt service on the Prior Bonds and the 2015 Bonds, but does not include any payments on any other outstanding bonds or outstanding lease obligations of the City or the Authority, which, like
the Bonds, are payable from lease payments by the City made from its General Fund. See APPENDIX A — “CITY GOVERNMENT AND FINANCIAL INFORMATION — BONDED AND OTHER

INDEBTEDNESS — Long-Term Obligations™ and “— Other Obligations” for a description of City’s other outstanding lease obligations.

As of March 1, 2015.

[Remainder of Page Intentionally Left Blank]
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SECURITY AND SOURCES OF PAYMENT FOR THE 2015 BONDS
General

The 2015 Bonds are special, limited obligations of the Authority and do not constitute a debt, liability
or obligation of the City or of the State or any of its political subdivisions and neither the faith and credit of the
City nor the State are pledged to the payment of the principal of or interest on the 2015 Bonds. The Authority
has no taxing power.

The 2015 Bonds will be secured solely by a pledge of Revenues and certain moneys, funds and
accounts pledged to the payment of all Bonds outstanding under the Indenture and by an assignment and
security interest in the Authority’s rights (except for certain rights to indemnification) under the Site Lease and
the Lease. The 2015 Bonds will be secured under the Indenture on a parity with the outstanding Prior Bonds
and any Additional Bonds issued in the future. The Revenues consist of (a) all Base Rental Payments
(described below), prepayments, insurance proceeds, and condemnation proceeds with respect to the Leased
Property and (b) the Revenue Fund and all interest and other income deposited in the Revenue Fund.

The Base Rental Payments will be paid by the City, from the City’s General Fund or from other
legally available sources, to the Trustee in an amount sufficient to pay the principal of and interest on the
Bonds, including the 2015 Bonds, on each Interest Payment Date and redemption date. The Authority may,
from time to time, enter into supplemental indentures without the consent of the owners of the Outstanding
Bonds for the purpose of issuing Additional Bonds, payable from Revenues as provided in the Indenture and
secured by a pledge of such Revenues and other security pledged thereunder on a parity with the pledge
securing the Outstanding Bonds, subject to certain specific conditions set forth in the Indenture. See
“SECURITY AND SOURCES OF PAYMENT FOR THE BONDS - Additional Bonds.”

LITIGATION HAS BEEN INSTITUTED CHALLENGING THE VALIDITY OF THE 2015
BONDS AND RELATED DOCUMENTS, WHICH COULD HAVE AN ADVERSE AFFECT ON THE
VALIDITY, TAX-EXEMPTION, SECURITY AND SOURCES OF PAYMENT FOR THE 2015 BONDS.
See “CERTAIN RISK FACTORS — Litigation” and “PENDING LITIGATION CHALLENGING THE 2015
BONDS.”

Base Rental Payments; Additional Payments

On or before each Lease Payment Date (occurring on April 10 and October 10 of each year) during
the term of the Lease, the City is required to pay to the Trustee the Base Rental Payments due on such date
from the City’s General Fund, or from other legally available sources, subject to abatement as discussed under
“Abatement of Lease Payments” below. The Trustee, as assignee of the Authority, will receive the Base
Rental Payments for the benefit of the Owners of the Bonds and credit such Base Rental Payments to the
Revenue Fund established pursuant to the Indenture. The Trustee will apply the Revenues held in the Revenue
Fund on each Interest Payment Date to pay principal and interest due on such date on the Bonds.

Under the Lease, in addition to the Base Rental Payments payable thereunder, the City has agreed to
pay Additional Payments consisting of such amounts, if any, in each year as will be required for the payment
of all costs and expenses incurred by the Authority in connection with the execution, performance or
enforcement of the Site Lease or the Lease, including but not limited to all fees, costs and expenses and all
administrative costs of the Authority relating to the Leased Property and indemnification of the Trustee. The
Base Rental Payments and Additional Payments, collectively, constitute the “Lease Payments.”

Under the Lease, such payments of Base Rental Payments and Additional Payments for each Lease

Year or portion thereof during the term of the Lease will constitute the total rental for such Lease Year or
portion thereof and will be paid or payable by the City from funds of the City lawfully available therefor for
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and in consideration of the right of the use and occupancy of, and the continued quiet use and enjoyment of,
the Leased Property by the City for and during such Lease Year.

Covenant to Budget

The City has covenanted in the Lease to take such action as may be necessary to include all Lease
Payments payable by the City thereunder in its operating budget for each Fiscal Year and to make the
necessary annual appropriations for all such Lease Payments. The Lease provides that such covenants on the
part of the City are deemed to be and will be construed to be ministerial duties imposed by law, and it will be
the duty of the applicable officials 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 official to enable the City to carry out and perform the covenants
and agreements in the Lease.

The Charter requires the City Council to approve the annual budget no later than June 15 of each
fiscal year. The annual budget is enacted by the City Council with the adoption of the annual Appropriation
Ordinance in July. The Charter provides for continuing appropriation of the prior year’s appropriations until a
new Appropriation Ordinance is adopted. This would allow the Chief Financial Officer to continue to make
Base Rental Payments once such payments have been budgeted and appropriated in the event that the City
Council fails to timely adopt the Appropriation Ordinance. For a discussion of financial and budgetary
information relating to the City’s General Fund, see APPENDIX A — “CITY GOVERNMENT AND
FINANCIAL INFORMATION.”

Limited Obligation of City

The obligation of the City to make Base Rental Payments under the Lease does not constitute an
obligation to levy or pledge, or for which the City has levied or pledged, any form of taxation. The obligation
of the City to make Base Rental Payments and Additional Payments does not constitute indebtedness of the
City, the State or any of its political subdivisions within the meaning of any constitutional or statutory debt
limitation or restriction. See “CERTAIN RISK FACTORS — Limited Obligations of the City.

Abatement of Lease Payments

Except to the extent of (i) amounts held by the Trustee under the Indenture in the Interest Account and
Principal Account of the Revenue Fund, (i) amounts received in respect of use and occupancy insurance, and
(ii) amounts, if any, otherwise legally available to the Trustee for payments in respect of the Bonds, during
any period in which, by reason of material damage, destruction, title defect or condemnation, there is
substantial interference with the use and occupancy by the City of any portion of the Leased Property, rental
payments due under the Lease with respect to the Leased Property will be abated to the extent that the annual
fair rental value of the portion of the Leased Property in respect of which there is no substantial interference is
less than the annual Lease Payments, in which case rental payments will be abated only by an amount equal to
the difference between the annual Lease Payments and the annual fair rental value.

In the case of abatement relating to the Leased Property, the amount of annual rental abatement will
be such that the resulting Base Rental Payments in any Lease Year during which such interference continues,
excluding any amounts described in clauses (i), (ii), (ii1) above, do not exceed the annual fair rental value for
each Lease Year of the portions of the Leased Property with respect to which there has not been substantial
interference, as evidenced by a certificate of an Authorized Representative of the City. Such abatement will
continue for the period commencing with the date of such damage, destruction, title defect or condemnation
and ending with the restoration of the Leased Property or portion thereof to tenantable condition or correction
of title defect or substantial completion of the work of repair or replacement of the portions of the Leased
Property so damaged, destroyed, defective or condemned. See “CERTAIN RISK FACTORS — Abatement,”
and APPENDIX C — “SUMMARY OF LEGAL DOCUMENTS — THE LEASE — Rental Payments — Rental
Abatement.”

15



In order to help mitigate the risk that an abatement event will cause a disruption in payment of Lease
Payments, the Lease requires the City to maintain, or cause to be maintained, use and occupancy insurance
against loss of use caused by hazards covered by property insurance (see “— Fire and Extended Coverage
Insurance” below) (excluding the Ground Lease Sites) in an amount sufficient to pay the Base Rental
Payments attributable to the Leased Property for a twenty-four month period; provided, that the amount of
such insurance need not exceed the total remaining Base Rental Payments. See “SECURITY AND SOURCES
OF PAYMENT FOR THE BONDS - Fire and Extended Coverage Insurance” and “— Use and Occupancy
Insurance” below.

During any period of abatement with respect to all or any part of the Leased Property, the Trustee is
required to use the proceeds of the use and occupancy insurance to make payments of principal of and interest
on the Outstanding Bonds. In the event that such funds are insufficient to make all payments with respect to
the 2015 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 or Indenture for nonpayment under such circumstances. Failure to pay principal, premium, if any, or
interest on to the 2015 Bonds as a result of abatement of the City’s obligation to make Base Rental
Payments under the Lease is not an event of default under the Indenture or the Lease. In the event that
Base Rental Payments are abated due to damage caused by earthquake or flood, such abatement may continue
indefinitely, as no insurance for such damages is required under the Lease and the City cannot be compelled to
repair or replace the damaged Leased Property or to redeem the Bonds. In lieu of abatement of Lease
Payments, the City in its sole discretion may elect, but is not obligated, to substitute property for the damaged,
condemned or destroyed Leased Property, or portion thereof, pursuant to the substitution provisions of the
Lease. See “— Substitution, Removal or Addition of Leased Property” below.

The City participates in the joint purchase of insurance through the CSAC-EIA Pool (as defined
below), which includes flood insurance and use and occupancy insurance for all of the City Property
(excluding the Ground Lease Sites) but does not include earthquake insurance or use and occupancy insurance
in the event of an earthquake. MTS also participates in the joint purchase of insurance through the CSAC-EIA
Pool, which includes flood insurance for the MTS Property and use and occupancy insurance, but does not
include any earthquake coverage or use and occupancy insurance in the event of an earthquake. See “—
CSAC-EIA Pool” below and APPENDIX A — “CITY GOVERNMENT AND FINANCIAL INFORMATION
— RISK MANAGEMENT - Property and Flood Insurance” and “— Earthquake Insurance.” None of the
Leased Property is covered by earthquake insurance. The City is not required to obtain flood insurance
for the Leased Property pursuant to the Lease, and MTS is not required to obtain flood insurance for
the MTS Property pursuant to the MTS Site Lease. The City or, with respect to the MTS Property,
MTS, in its discretion, may elect at any time to modify the designation of covered properties in the
future, in which case it is possible that none of the Leased Property will be covered by flood insurance,
and in which case in the event of loss of use from flood, no such insurance funds will be available to
make Base Rental Payments.

No Debt Service Reserve Fund

Neither the Authority nor the City will establish or maintain a debt service reserve fund for the 2015
Bonds and there is no debt service reserve fund for the Prior Bonds. Amounts held or to be held in a debt
service reserve fund or account established for any other obligations payable from the City’s General Fund
may not be used or drawn upon to pay principal of or interest on the Prior Bonds or the 2015 Bonds.

Parity Bonds
As of March 1, 2015, the Authority had $132,645,000 aggregate principal amount of Prior Bonds
outstanding under the Indenture which will be secured on a parity with the 2015 Bonds when issued.

Currently, the Prior Bonds are the only Bonds outstanding under the Indenture. See “DEBT SERVICE
SCHEDULE.” See APPENDIX A — “CITY GOVERNMENT AND FINANCIAL INFORMATION -
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BONDED AND OTHER INDEBTEDNESS” for a discussion of the Authority’s other outstanding bonds and
the City’s general fund obligations.

Additional Bonds

The Indenture provides that the Authority and the City may, at any time, determine to issue and
deliver Additional Bonds without the consent of the Owners of Outstanding Bonds, payable from the Revenues
as provided in the Indenture and secured by a pledge of and charge and lien upon the Revenues as provided in
the Indenture equal to the pledge, charge and lien securing the Outstanding Bonds, subject to satisfying certain
terms and conditions set forth in the Indenture. The conditions for the issuance of Additional Bonds include:

@) No Event of Default will be continuing under the Indenture after giving effect to the issuance
of the Additional Bonds and the application of the proceeds thereof.

2) The Supplemental Indenture will require that the proceeds of such Additional Bonds will be
applied to finance or refinance capital improvements, or for the refunding or repayment of any Outstanding
Bonds or other obligations of the City issued to finance or refinance capital improvements, including payment
of the interest to become due on said Additional Bonds during the estimated period of any construction and for
a period of not to exceed 12 months thereafter.

3) The Lease will be amended, if necessary, so that the Base Rental Payments payable by the
City thereunder in each Fiscal Year will at least equal projected Debt Service, including Debt Service on the
Additional Bonds, in each Fiscal Year.

@) If the additional facilities, if any, to be leased are not situated on Leased Property described in
the Lease and the Site Lease, then the Lease and Site Lease will be amended to add such additional Leased
Property. See APPENDIX C — “SUMMARY OF LEGAL DOCUMENTS — THE INDENTURE - Issuance
of Bonds — Conditions for the Issuance of Additional Bonds.”

Nothing in the Indenture prevents payment of Debt Service on any Series of Additional Bonds from
being secured and payable from sources, or by property, instruments or documents, not applicable to the Bonds
or any one or more Series of Additional Bonds. See “CERTAIN RISK FACTORS — No Limitation on
Incurring Additional Obligations.”

Repair and Maintenance; Taxes and Assessments; Insurance; Modification of the Leased Property

During the term of the Lease, the City with respect to the City Property, and MTS with respect to the
MTS Property (pursuant to the MTS Site Lease) will, at its own cost and expense, maintain, preserve and keep
its portion of the Leased Property in good repair, working order and condition and that it will from time to time
make or cause to be made all necessary and proper repairs, replacements and renewals. In addition, the City
and MTS will provide, or cause to be provided, each at its own expense, all power, gas, telephone, light,
heating and water, and other public utility services for their respective portions of the Leased Property. The
Authority will have no responsibility in any of these matters or for the making of additions or improvements to
the Leased Property.

The City and the Authority will not create, or suffer to be created, any mortgage, pledge, lien, charge
or other encumbrance upon the Leased Property, except Permitted Encumbrances. The City and the Authority
will not sell or otherwise dispose of the Leased Property or any property essential to the proper operation of the
Leased Property, except as provided in the Lease. During the term of the MTS Site Lease, MTS will 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 MTS Property, other than the Permitted Encumbrances.
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Notwithstanding anything to the contrary contained in the Lease, but subject to the rights of the City
described above, the City may assign, transfer or sublease any and all of the Leased Property or its other rights
under the Lease, provided that: (i) the rights of any assignee, transferee or sublessee will be subordinate to all
rights of the Authority and the Trustee under the Lease; (ii) no such assignment, transfer or sublease will
relieve the City of any of its obligations under the Lease; (iii) the assignment, transfer or sublease will not
result in a breach of any covenant of the City contained in the Lease; (iv) any such assignment, transfer or
sublease will by its terms expressly provide that the fair rental value of the Leased Property for all purposes
shall be first allocated to the Lease, as the same may be amended from time to time before or after any such
assignment, transfer or sublease; and (v) no such assignment, transfer or sublease will confer upon the parties
thereto (other than the City) any remedy which allows re-entry upon the Leased Property and such right of re-
entry will be subordinated to the remedies available under the Lease.

In the event that the use, possession or acquisition by the City or the Authority of the Leased Property
is found to be subject to taxation in any form, the City will pay or cause to be paid during the term of the
Lease, as the same respectively become due, all taxes and governmental charges of any kind whatsoever that
may at any time be lawfully assessed or levied against or with respect to the Leased Property and any other
property acquired by the City in substitution for, as a renewal or replacement of, or a modification,
improvement or addition to, the Leased Property, as well as all gas, water, steam, electricity, heat, power, air
conditioning, telephone, utility and other charges incurred in the operation, maintenance, use, occupancy and
upkeep of the Leased Property; provided, however, that with respect to any governmental charges or taxes that
may lawfully be paid in installments over a period of years, the City will be obligated to pay only such
installments as are accrued during such time as the Lease is in effect.

During the term of the MTS Site Lease, MTS will pay, as the same respectively come due, all taxes
and governmental charges of any kind whatsoever that may at any time be lawfully assessed or levied against
or with respect to the MTS Property, as well as all utility and other charges incurred in the operation,
maintenance, use, occupancy and upkeep of the MTS Property; provided that, with respect to any
governmental charges that may lawfully be paid in installments over a period of years, MTS shall be obligated
to pay only such installments as have accrued during the time the MTS Site Lease is in effect.

Fire and Extended Coverage Insurance

The City, with respect to the City Property pursuant to the Lease, and MTS, with respect to the MTS
Property pursuant to the MTS Site Lease, are each required to procure and maintain, or cause to be procured
and maintained, throughout the term of the Lease, insurance against loss or damage to their respective portions
of the Leased Property (excluding the Ground Lease Sites (as defined below)) caused by fire and lightning, but
exclusive of flood and earthquake, with an extended coverage endorsement covering the risk of vandalism and
malicious mischief, sprinkler system leakage and boiler loss. Such insurance will be in an amount equal to the
lesser of (A) the replacement cost (without deduction for depreciation) of improvements located or to be
located on the Leased Property; or (B) the remaining unpaid principal amount of their allocated portion of
Bonds Outstanding, plus the amount of use and occupancy coverage (described below), except that such
insurance may be subject to deductible clauses of not to exceed the first $100,000 of the total amount of any
one loss. Fire and extended coverage insurance and use and occupancy insurance may be in the form of a
policy which covers the Leased Property and one or more additional parcels of real property insured by the
City or MTS, respectively; provided that the amount of coverage available thereunder will be at least equal to
the cumulative replacement values of their respective portions of the Leased Property and any other such
property which is the subject of a lease, installment purchase or other financing arrangement (“Financed
Property”) for which bonds, certificates of participation or other obligations have been issued (“Obligations”)
plus the amount of use and occupancy coverage required by the Lease; in the event the City or MTS elects to
obtain insurance for the Leased Property and one or more additional parcels of real property and the amount of
the insurance proceeds available to pay all claims thereunder is not sufficient to cover the replacement values
of all such properties, then any such proceeds will be used first to rebuild or repair any affected Leased
Property or to repay the Bonds. Such insurance may be part of a joint-purchase insurance program. The
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provider of such insurance will be rated at least “A-" by A.M. Best & Company. As an alternative to
providing the fire and extended coverage insurance required by the Lease, or any portion thereof, the City or
MTS may provide a self-insurance method or plan of protection if and to the extent such self-insurance method
or plan of protection will afford reasonable coverage for the risks required to be insured against, in light of all
circumstances, giving consideration to cost, availability and similar plans or methods of protection adopted by
public entities in the State other than the City. See APPENDIX C — “SUMMARY OF LEGAL
DOCUMENTS — THE LEASE — Maintenance; Taxes; Insurance and Other Charges” and “Damage,
Destruction, Title Defect and Condemnation.”

Use and Occupancy Insurance

The City, with respect to the City Property pursuant to the Lease, and MTS, with respect to the MTS
Property pursuant to the MTS Site Lease, are each required to procure and maintain, or to cause to be procured
and maintained, use and occupancy insurance against loss, total or partial, of the use and occupancy of the
Leased Property (excluding the Ground Lease Sites) against loss of use caused by hazards covered by property
insurance required by the Lease (see “— Fire and Extended Coverage Insurance” above), in an amount
sufficient to pay the Base Rental Payments attributable to their respective portions of the Leased Property for a
twenty-four month period; provided, that the amount of such insurance need not exceed the total remaining
Base Rental Payments; provided further, that such insurance may be part of a policy of fire and extended
coverage insurance permitted by the Lease; provided further, the City or MTS may obtain use and occupancy
insurance covering the Leased Property as well as other parcels of property owned by the City or MTS,
provided that the cumulative amount thereof is at least equal to the cumulative amount of use and occupancy
insurance required by the Lease with respect to their respective portions of the Leased Property and any
agreements relating to Financed Property in respect of which Obligations are outstanding; in the event the City
or MTS elects to obtain insurance for the Leased Property and one or more additional parcels of real property
and the amount of the insurance proceeds available to pay all claims thereunder is not sufficient to cover the
replacement values of all such properties, then any such proceeds will be used first to rebuild or repair any
affected Leased Property or to repay the Bonds. Any proceeds of such insurance will be payable to and used
by the Trustee as provided in the Indenture to pay principal of and interest on the Bonds for a period of time
during which the payment of rental under the Lease is abated. Such insurance may be subject to a deductible
clause of not to exceed $50,000. Such insurance may be part of a joint-purchase insurance program. The
provider of such insurance will be rated at least “A-” by A.M. Best & Company. Pursuant to the Lease, use
and occupancy insurance cannot be provided by self-insurance.

CSAC-EIA Pool

The City and MTS each participate in the joint purchase of insurance through the California State
Association of Counties-Excess Insurance Authority pool (the “CSAC-EIA Pool”), a statewide joint powers
authority risk pool. Although not required by the Lease, flood coverage for all components of the City
Property (except the Ground Lease Sites) and the MTS Property is currently provided to the City and MTS
through their participation in the CSAC-EIA Pool. The City and MTS, in their discretion, may elect at any
time to modify the designation of covered properties in the future, in which case it is possible that none of the
Leased Property will be covered by flood insurance. The CSAC-EIA Pool provides earthquake coverage in
limited amounts for certain designated buildings and structures and certain City lease financed locations. None
of the City Property or the MTS Property has any earthquake coverage. See “— Abatement of Lease Payments”
above and APPENDIX A — “CITY GOVERNMENT AND FINANCIAL INFORMATION - RISK
MANAGEMENT - Property and Flood Insurance” and “— Earthquake Insurance.” The City is not required to
obtain flood or earthquake insurance for the Leased Property pursuant to the Lease, and MTS is not required to
obtain flood or earthquake insurance for the MTS Property pursuant to the MTS Site Lease.
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Title Insurance

The Lease provides that the City will have or obtain, on or before the Closing Date for the 2015
Bonds, a California Land Title Association (CLTA) leasehold policy or policies, or a commitment for such
policy or policies, with respect to all of the Leased Property with liability in the aggregate amount equal to the
principal amount represented by the Outstanding Bonds. Such policy or policies will name the Trustee as the
insured and will insure the leasehold estate of the Authority under the Site Lease and the MTS Site Lease in
the Leased Property, subject only to Permitted Encumbrances.

Substitution, Removal or Addition of Leased Property

Pursuant to the Lease, the City and the Authority may amend the Lease and the Site Lease to (i)
substitute real property and/or improvements (the “Substitution™) for all or a portion of the existing Leased
Property; (ii) remove all or a portion of real property (including undivided interests therein) or improvements
(“Removal”) from the definition of Leased Property; or (iii) to add real property and/or improvements (the
“Additional Leased Property”) to the Leased Property, upon compliance with all of the applicable conditions
set forth in the Lease. After a Substitution or Removal, the part of the Leased Property for which the
Substitution or Removal has been effected will be released from the leasehold under the Lease and under the
Site Lease. See APPENDIX C — “SUMMARY OF LEGAL DOCUMENTS — THE LEASE — The Leased
Property — Substitution, Removal or Addition of Leased Property.”

Pursuant to the MTS Site Lease, MTS may request the Authority to substitute or remove property for
all or part of the MTS Property subject to the MTS Site Lease, but only upon compliance by MTS, at its sole
expense, with all requirements for the substitution of property by the City under the Lease. The City may
consent to such substitution, such consent not to be unreasonably withheld. A portion of the proceeds of the
Series 2013 A Bonds was used to refund certain outstanding bonds of the Authority. When all debt service
payments on the Series 2013A Bonds relating to these refunded bonds have been paid, which is expected to
occur on October 15, 2022, the MTS Property will be released from the provisions of the Lease and the MTS
Site Lease and will no longer be part of the Leased Property. See APPENDIX C — “SUMMARY OF LEGAL
DOCUMENTS — MTS SITE LEASE — Retained Rights and Obligations of MTS — Substitution of MTS
Property.”

Eminent Domain

If title to, or the temporary use of, the Leased Property or any portion thereof or the estate of the City
or the Authority in the Leased Property or any portion thereof is taken under the exercise of the power of
eminent domain by any governmental body or by any person or firm or corporation acting under governmental
authority, then the City and the Authority will cause the Net Proceeds of any condemnation award to be
transferred to the Trustee for deposit in the Insurance and Condemnation Fund and applied as described in the
Indenture. See “THE 2015 BONDS — Redemption Provisions” and APPENDIX C — “SUMMARY OF
LEGAL DOCUMENTS — THE LEASE — Damage, Destruction, Title Defect and Condemnation.”

Investment of Funds under the Indenture

Money held by the Trustee under any fund or account held under the Indenture will be invested by the
Trustee at the direction of the City solely in Permitted Investments, pending application as provided in the
Indenture. Unless otherwise provided in a Supplemental Indenture, all interest or gain derived from the
investment of amounts in any of the funds or accounts established under the Indenture (except any Rebate
Fund) will be deposited, at the City’s direction, in the Construction Fund or the Revenue Fund.
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THE LEASED PROPERTY
General

The City is leasing the City Property to the Authority pursuant to the Site Lease. MTS is leasing the
MTS Property to the Authority pursuant to the MTS Site Lease. The Authority is leasing the Leased Property
(comprised of the City Property and the MTS Property) to the City pursuant to the Lease. Pursuant to the
Lease, the City’s rights to the MTS Property are subject to the retained rights of MTS as described in the MTS
Site Lease. The retained rights of MTS include a right to continue to perform, maintain and manage its
operations on the MTS Property and to enter upon the MTS Property, to make repairs, additions and
improvements to the MTS Property. See APPENDIX C — “SUMMARY OF LEGAL DOCUMENTS — MTS
SITE LEASE — Retained Rights and Obligations of MTS.”

The Leased Property includes several sites located in the City and (other than with respect to the
Ground Lease Sites (as defined below)) the buildings and other improvements thereon owned by the City and
MTS. When all debt service payments on the Series 2013A Bonds relating to the refunded 2003 Old Town
Light Rail Refunding Bonds have been paid, which is expected to occur on October 15, 2022, the MTS
Property will be released from the provisions of the Lease and the MTS Site Lease and will no longer be part
of the Leased Property.

The Leased Property is comprised of properties each of which has been appraised at least once since
2010 with an aggregate value based on the most recent appraisals of approximately $262 million. The City
will certify on the Closing Date to the effect that the total Base Rental Payments required to be paid by the
City pursuant to the Lease in each Lease Year is not in excess of the total fair rental value of the Leased
Property in any Lease Year. Although a portion of the proceeds of the 2015 Bonds may be used to make
improvements to one or more of the properties comprising the Leased Property, the construction will not
reduce the fair rental value of the Leased Property. However, the Leased Property its